
Fill in this information to identify the case; ID: 111
JASON CHEN
233 WtLSHIRE BLVD, SUrTE 400
SANTA MONICA, OA 90401Debtor name: AirFastTickets, Inc.

United States Bankruptcy Court for the: Southern District of New York

Case number (If known): 15-11951 (SHU
YOUR CLAIM IS SCHEDULED AS:

Schedule/Claim ID s115
Amount/Classification

$1,378,113.12 Unsecured

received

APR 0 4 2016

bmc group
Official Form 410

Proof of Claim

The amounts reflected above constitute your claim as
scheduled by the Debtor or pursuant to a filed claim. If
you agree with the amounts set forth herein, and have no
other claim against the Debtor, you do not need to file this
proof of claim EXCEPT as stated below.
If the amounts shown above are listed as Contingent,
Unliquidated or Disputed, a proof of claim must be
filed.

Ifyou have already filed a proof of claim with the
Banltruptcy Court or BMC, you do not need to file again.

THIS SPACE IS FOR COURT USE ONLY

12/15

Read the Instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this fonn to make a
request for payment of an administrative expense, except for administrative expenses under 11 U.S.C. § 503(b)(9).

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies of any documents
that support the daim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments, mortgages, and
security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available, explain in an attachment.

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18U.S.C. §§152,157, and 3571.

Fill in all the Information about the claim as of the date the case was filed. That date Is on the notice of bankruptcy (Form 309) that you received.

The original of this completed proof of claim form must be sent by mail or hand delh^ered (FAXES NOT ACCEPTED) so that is actually received on
or before 7:00 pm, prevailing Eastern Time on April 6,2016 for Non-Governmental Claimants OR on or before April 25, 2016 for Governmental Units.

Jdentij^h^laim^

1. Who is the current

creditor?

2. Has this claim been

acquired from
someone else?

3. Where should notices
and payments to the
creditor be sent?

Federal Rule of

Bankruptcy Procedure
(FRBP) 2002(g)

4. Does this claim amend

one already filed?

Jason Chen

Name of the current creditor (the person or entity to paid for this claim)

Other name the creditor used with the debtor

m
•

No

Yes. From whom?

Where should notices to the creditor be sent?

Edgar D. Park, Esq.
Six Degrees Law Group

Where should payments to the creditor be sent?
(if different)

Jason Chen

Name Name

233 Wilshire Blvd., Suite 400 5002 French Creek Road

Number Street Number Street

Santa Monica CA 90401 Shingle Springs CA 95682

City State ZIP Code City State ZIP Code

Contact ohone 424-272-6367 Contact Dhone 415-497-1009

Contactemail 6dgar@6dlaw.com Contact email chen-jason@sbcglobal.net

Uniform claim identifier for electronic payments in chapter 13 (if you use one):

IE] No
n Yes. Claimnumber on court claims registry(ifknown). Filed on

MM/DD/YYYY

5. Do you know if anyone
else has filed a proof ^ „
ofclaim for this claim? QYes. Who made theearlier filing?.
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Part 2: Give information about the Claim as of the Date the Case Was Filed

6. Do you have anynumber ^
you useto identify the yes. Last 4 digits of the debtor's account orany number you use toidentify the debtor:,
debtor?

7. How much is the claim? $ 1,378.563.00 . Doesthis amount includeinterest or other charges?

Principal Amount of Note: $1,007,668.93 Q
Accrued Interest Through 10/27/2015: $370,894.07 0 Yes. Attach statement itemizing interest, fees, expenses, orother
Total Principal and Interest: $1,378,563.00 charges requiredby Bankniptcy Rule3001(c)(2)(A).

8. What is the basis of the Examples; Goods sold, money loaned, lease, services performed, personal injuryor wrongful death, or credit card.
claim?

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c).

Limit disclosing information that is entitled to privacy, such as health care information.
Money loaned under a Secured Convertible Promissory NoteNo.1-001dated January 3,2015 inthe principal amounts of$150,000(copyattached), No. 1-002
dated January 3, 2015 ($200,000)(copy attached), No.1-003dated January 3,2015 ($100,000)(copy attached). No. 1-005dated January 3,2015 ($100,000)
(copyattached). No.1-006dated January 3,2015 ($100,000)(copy attached), No. 1-016dated January 3,2015 ($87,66g)(copy attached). No.1-026dated
January 23, 2015 ($250.000)(copy attached), No. 1-061 dated April 17,2015 ($20,000)(copyattached), a FirstAmended and Restated SecurityAgreement
dated January 3.2015 (copyattached), a UCCFinancingStatement filed 1/5/2015 (copyattached), and Secured Convertible Note Purchase Agreement, First
Amendedand Restated Collateral AgentAgreement, and Stock Pledge Agreement(description included inattached addendum).

9. Is all or part of the claim No*
secured? q Yes. The claim is secured by a lien on property.

Nature of property:

n Real estate. Ifthe claimis secured by the debtor's principal residence, file a Mo/tgageProofof Claim
Attachment (Official Form 410-A) with this Proofof Claim.

Motor vehicle

Other. Describe:

Basis for perfection:

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for
example, a mortgage, lien, certificate of title,financing statement, or other document that shows the lien has
been filed or recorded.)

Value of property: $

Amount of the claim that is secured: $

Amount of the claim that is unsecured: $ (The sum of the secured and unsecured
amounts should match the amount in line 7.)

Amount necessary to cure any default as of the date of the petition: $ .

Annual Interest Rate (when case was filed) 40 %
|X] Fixed
• Variable

' The Secured Convertible Note was purportedly secured by accounts receivable of the debtor.

10. Is this claim based on a
lease?

jx] No
l~l Yes. Amount necessaryto cureanydefault as ofthe dateof the petition.

11. Is this claim subject to
arightofsetoff? p

Yes. Identify the property:

Official Form 410 Proof of Claim page 2



12. Is all or part of the claim
entitled to priority under
11 U.S.C. § 507(a)?

[xjNo

|~|Yes. Check all that apply:

r-| Domestic support obligations (including alimony and child support) under
11 U.S.C. § 507(a)(1)(A) or (a)(1)(B).

A claim may be partly
priority and partly
nonpriority. For example,
in some categories, the
law limits the amount

entitled to priority.

13. Is all or part of the
claim entitled to

administrative priority
pursuant to
11 U.S.C. § 503(b)(9)?

Part 3: Sign Below

The person completing
this proof of claim must
sign and date It.
FRBP 9011(b).

if you file this claim
electronically, FRBP
5005(a)(2) authorizes courts
to establish local rules

specifying what a signature
is.

A person who files a
fraudulent claim could be
fined up to $500,000,
imprisoned for up to 5
years, or both.
18 U.S.C. §§ 152,157, and
3571.

Official Form 410

Amount entitled to priority

$

[~1 Up to$2,775* ofdeposits toward purchase, lease,orrental ofproperty orservices for $_
personal, family, or household use. 11 U.S.C.§507(a)(7).

|~1 Wages, salaries, orcommissions (up to$12,475*) earned within 180 days before the $_
bankruptcypetition is filed or the debtor's business ends, whicheveris eariier.
11 U.S.C. § 507(a)(4).

• Taxes orpenalties owed togovemmental units. 11 U.S.C. § 507(a)(8).

n Contributions to an employeebenefit plan.11 U.S.C. § 507(a)(5). $

n Other.Specify subsection of11 U.S.C. § 507(a)( ) that applies. $

*Amountsare subject to adjustment on 4/01/16and every 3 years after that for cases begun on or after the date of adjustment.

IEIno
• Yes.lndlcate the amount ofyour claim arising from the value ofany goods received by

the Debtor within 20 days before the date of commencement of the above case. In
which the goods have been sold to the Debtor in the ordinary course of such
Debtor's business. Attach documentation supporting such claim.

$_

Check the appropriate box:

|X] Iam the creditor.

• Iamthecreditor's attorney orauthorized agent.

• Iam thetrustee, orthedebtor, ortheir authorized agent. Bankruptcy Rule 3004.

• Iam a guarantor, surety, endorser, orother codebtor. Bankruptcy Rule 3005.

I understand that an authorized signature on this Proof of Claim serves as an acknowledgment that when calculating the
amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.

I have examined the information in this Proofof Claim and have a reasonable belief that the information is true and correct.

1declare under penalty of perjury that the foregoing is true and correct.

Executed ondate 03/21/2016
MM/DD/YYVY

jnatufB ySignatur;

Print the name of the person who Is completing and signing this claim:

Jason

First name

Chen

Middle name Last name
Name

Title

Company

Address

Identifythe corporate servicer as the company if the authorized agent is a servicer.

5002 French Creek Road

Number

Shingle Springs

City

Contact phone 415-497-1009

Street

Proof of Claim

CA 95682

State ZIP Code

Email chen-jason@sbcglobal.net
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THIS NOTE AND THE SECURITIES INTO WHICH THIS NOTE MAY BE
CONVERTED HAVE NOT BEEN REGISTERED UNDER THE SECURITIES

ACT OF 1933 OR QUALIFIED UNDER APPLICABLE STATE SECURITIES
LAWS AND HAVE BEEN TAKEN FOR INVESTMENT PURPOSES ONLY

AND NOT WITH A VIEW TO OR FOR SALE IN CONNECTION WITH ANY

DISTRIBUTION THEREOF. THEY MAY NOT BE SOLD OR OTHERWISE

TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION AND

QUALIFICATION WITHOUT, EXCEPT UNDER CERTAIN SPECIFIC
LIMITED CIRCUMSTANCES, AN OPINION OF COUNSEL FOR SECURED
PARTY, CONCURRED IN BY COUNSEL FOR THE COMPANY, THAT
SUCH REGISTRATION AND QUALIFICATION ARE NOT REQUIRED.

AIRFASTTICKETS, INC.
SECURED CONVERTIBLE PROMISSORY NOTE

No. 1-001

$150,000 January 3,2015

AirFastTickets, Inc., a Delaware corporation (the "Company"), for value received, hereby
promises to pay to the order ofJason Chen ("Holder", also referred to herein as "Lender"), in
lawful money of the United States at the address of Secured Party set forth below, the principal
sum of $150,000 ("Principal"), together with interest on the impaid Principal at the rate of Forty
Percent (40.0%) per annum, prorated daily based upon a 360 day year. Interest imder this
Note shall be calculated and shall accrue from a commencement date ofOctober 10,2014.
Unpaid Principal together with all accrued interest on such Principal amount shall be due and
payable on May 31,2015, unless this Note is earlier converted into other securities of the
Company in accordance with the terms hereof. Any Principal or interest hereunder may be
prepaid, in whole or in part, at any time in accordance with Section 3, provided that the
Companyshall give the Holderswritten notice and an opportunityto convert this Note in
accordance with Section 3. Any payment made under this Note shall fu-st be applied to repay
interest which has accrued hereunder and the remainder, if any, shall be applied to reduce the
Prmcipal amount outstanding hereunder.

This Note is issued pursuant to one of the following, as applicable: (i) the Secured
Convertible Note Purchase Agreement dated January 3, 2015 (the "Purchase Agreement"), or (ii)
in replacement ofa promissory note issued pursuant to the Secured ConvertibleNote Purchase
Agreement dated October 18,2014 ("Prior Purchase Agreement"). This Note is secured under a
First Amended and Restated Security Agreement dated January 3,2015 between the Company
and the Secured Party (the "Security Agreement").

This Note is one of a series ofNotes of like tenor, secured under the Security Agreement.
The Lenders have appointed an agent to act on their behalf as secured party ("Secured Party")
with respectto administration of their rights imder the Security Agreement, pursuant to a First
Amended and Restated Collateral Agent agreement ("Collateral Agent Agreement").
Additionally, the Companyand the CollateralAgent are entering into an escrow and deposit
control agreement for purposes of establishing an account to collect proceeds ofthe Collateral,



over which the Collateral Agent shall have control ("Control Agreement"). The Company shall
cause the payors of the AccountsReceivable(defined in the SecurityAgreement) to direct
payments to the Control Account ("Control Account) established pursuant to the Control
Agreement.

Reference is made to the Purchase Agreement or Prior Purchase Agreement (as the case
may be), Security Agreement and the Collateral Agent Agreement, pursuant to which, among
other matters, the Company and Lenders agree to abide by the determinationsmade as to
available rights and remedies by Secured Party and/or a Majority in Interest (defined below in
Section 9.3) of Lenders during the period an "Event of Default" (as defined in this Note and in
the Security Agreement) shall be continuing.

Upon the occurrence ofan Event ofDefault, the default rate of interest shall be Forty
Percent (40%) per annum effective immediately from the date of such event, imtil and unless
cured.

1. Definitions. Unless otherwise defined herein or unless the context hereof

otherwise requires, all capitalized terms used in this Note shall have the meanings ascribed to
them in the I^chaseAgreement. This Note (and other Notes), the Purchase Agreement orPrior
Purchase Agreement (as the case may be), the Security Agreement, the Collateral Agent
Agreement, the Control Agreement, and the documents and instruments referred to liierein are
collectively referred to as the "Transaction Documents".

2. Redemption. The Company shall notify the Holder in writing within seven (7)
calendar days upon receipt ofcash from any payor of its Accounts Receivable, into the Control
Accoimt in an amount exceeding $2,000,000. Upon receipt of such written notice, the Holder
shall have a seven (7) day priority right to redeem for cash all or a portion of the Principal and
accrued interest under this Note ("Redemption") by submittmg to the Company and Collateral
Agent a written notice ofRedemptionin ihe form attached as Exhibit B ("Notice ofRedemption")
during the term of this Note; which priority right shall take precedence over any Company request
to the Collateral Agent for release of funds in compliance with the Minimum Collateral Value
requirementof Section 5.1 of the SecurityAgreement. Upon receipt by the Companyofa Notice
ofRedemptionduring said 7 day period, and in the order such notices are received from the
Holders, the Companyshall repay the redeemedPrincipaland interestaccruedthroughthe date of
Notice ofRedemption, out ofcash available in the ControlAccount. Notices ofRedemptionshall
be treated as claims upon available cash with priority in order of the date and time receivedby the
Company. After the aforesaid 7 day period with respect to funds disclosed as available in the
Control Account, Notices of Redemption and any requests by Company to the Collateral Agent
for release ofexcess funds to the Company shall be handled and paid in the order of the date and
time received by the Collateral Agent. Interest shall cease accruing on this Note upon delivery of
a Notice of Redemption.

3. Prepayment. The Company may prepay the Principal and interest under all Notes
at any time ("Prepayment") without exclusion ofany Holder;provided that in the event of
Prepayment, the amount of interest that would have accrued through May 31,2015 shall
accelerate and become due upon such Prepayment; andprovidedfurther that the Company shall
furnish Holders with the requisite prior written notice in accordance with this Section, and an

Secured Convertible Promissory Note



opportunity to Convert pursuant to Section 6 below. If at the timeof Prepayment, no Qualified
Financing is pending or the terms thereof negotiated, the Board of Directors of the Company
shall in good faith determine the fau: value of each share of Company common stock in
accordance with Section 5.2(b), and indicate such fair value determination in its written notice to
Holders. For a period of sixty (60) days following the date ofdeliveryof the Prepaymentnotice,
the Holder shall have the right to elect to Convert all or a portion of this Note by providing
written notice of its decision to Convert to the Company within said 60 day period; in the event
that the Holder elects to Convert pursuant to this Section, the Principal and interest of this Note
shall be Converted pursuant to Section 6 below. The Company shall pay all Principal and
interest due under this Note within three (3) business days following written notice from the
Holder declining to Convert or partially Convert, or following the end of said sixty day period if
no notice is received.

4. Maturity. On or prior to the Maturity Date, the Company shall notify the Holders
in writingto confirmits intent to pay the Holdersthe Principaland accruedinterest(through
May 31,2015), and said written notice shall provide Holders with an opportunityto Convert this
Note into securities of the Company. Holder shall have until 60 days after the Maturity Date to
elect in writing to Convert all or a portion of the Holder's Note at a conversion price equal to (a)
the fair value per share ofcommon stock of the Company as determined in good faith by the
Board ofDirectors and specified in the notice, or (b) if the terms ofa Qualified Financing
(defined below) have been negotiated and agreed to on the Maturity Date, the per-share price and
terms of the Qualified Financing, as specified in the written notice from the Company.

5. Qualified Financing. The Company shall notify the Holder in writing promptly m
the event that it intends to conduct or enters into negotiations with an investor or investors, for a
Qualified Financing, which notice shall set forth the detailed terms thereof ("Notice of Qualified
Fmancing"y "Qualified Financing" shall mean a sale by the Company on or prior to the
Maturity Date of its securities resulting in at least $10,000,000 in gross proceeds to the
Company, excluding the Converted Principal and interestof this Note and all other Notes, of its
equityor equity-linked securities m an offeringfor capitalraisingpurposes. Uponreceiptby the
Holder of a Notice ofQualified Financing, the Holder shall have imtil the date of the initial
closingof such financing to elect to Convert all or a portionof this Note pursuantto Section6
below.

6. Conversion.

6.1 Conversion. Subject to the provisions of this Note, in the event ofa
Prepayment (Section3) or Maturity(Section 4), all or a portionof the outstanding Principal
amount of this Note, together with all accrued and unpaid interest and payments due imder this
Note shall be convertibleat the option of the Holder, into (i) securitiesissued in a Qualified
Fmancing (defined below),comprised of sharesor capitalstock or other securities of the same
class, on the same terms, and at the same price, as that issued and sold in the Qualified
Financing, or (ii) if no Qualified Financing exists, into common stock of the Company at a
conversion priceequalto the fair valueof eachshareof common stockdetermined in accordance
with Section 6.2(b). For purposes of this Note, the term "Convert(edV' means a Holder's
election to convert, and "Conversion" means the conversion of the Note into securities as

Secured Convertible Promissoiy Note



described in this Section 6. The Company and Holder may voluntarily agree to Convert the
Note into shares ofCompany common stock pursuant to Section 6.1(ii) at any tune.

6.2 Mechanics of Conversion.

(a) Conversion Upon Qualified Financing. If this Note is Converted
in connection with a Qualified Financing, the Conversion shall occur in accordance with this
Section 6.2(a). The Holder shall surrender this Note to the Company at the address set forth
below, and shall execute and deliver to the Company any documentation agreed to by the
investors in the Qualified Financing. Such Conversion shall be deemed to have been made upon
the initial closing of the QualifiedFinancmg,and, as of such moment, (i) the rights of the
SecuredParty under the surrenderedNote as such (to the extent of the Principal amount and any
accrued accelerated and unpaid interest Converted) shall cease, and (ii) the Lenders shall be
treatedfor all purposes as the recordholders of the sharesof capitalstockor securities into
which such Principal and/or interesthas been Converted. As soon as practicableafter the
Conversion, the Company shall issueand deliver to each Holder, at the addressdesignated by
such Holder a certificate or certificates (issued as of the date ofconversion) for the number of
sharesof capital stock,or an instrument representing securities, into which suchHolder's pro
rata share of the Principal amount and any accrued and unpaid interest has been Converted.

(b) Conversion Without Qualified Financing. In the absence ofa
QualifiedFinancing, this Note may nonetheless be Convertedin full by the Holders into
common stock of the Companyat a Conversionprice determinedby the Board of Directors in
good faithbasedupon the fair value of each share of commonstockof the Company. The
Holder shall surrender of this Note to the Company at the address set forth below, and shall
execute and deliver any documentationfor such Conversion into common stock as mutually
agreed by the Company and the Secured Party (on behalf of the Lenders). The Company agrees
to deliver written notice to the Holders and Secured Party ofany proposed Conversion pursuant
to this Section 6.2(b) containingthe Board of Director's good faith calculationof fair value and
Conversionprice, and the proposed terms of Conversion. On the effectivedate of such
Conversion, (i) the rights of the Secured Party and Lenders under the surrendered Note(s) as such
shall (to the extent of the Principalamount and any accruedand unpaid interestconverted)cease,
and (ii) the Holdershallbe treatedfor all purposes as the recordholderof the sharesof common
stock into which suchPrincipal and/or interesthas been Converted. As soonas practicable after
the Conversion, the Company shall issue and deliverto each Holder, at the address designated by
such Holder a certificate or certificates (issued as ofthe date ofConversion) for the nimiber of
shares of common stock into which such Holder's Note has been Converted.

6.3 Fractional Shares. No fi*actional shares shall be issued upon Conversion
of this Note, or any portionthereof. In lieu of any fractional shares to whichthe Holderwould
otherwise be entitle^ the Company shall pay cash equal to such flection multiplied by the
Conversion price.

6.4 Partial Conversion. In the event that the Holder elects to Convert part but
not all of the Principal and interestunder this Note,upon surrender of this Note the Company
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shall promptly issue a replacement Note reflecting the un-Converted portion ofPrincipal and
interest hereunder.

7. Events of Default. The occurrence of any ofthe following events ofdefault
("Event ofDefault") shall, at the option of the Lender hereof, make all sums ofPrincipal and
accrued interest then remaining unpaid hereon and all other amounts payable hereunder
immediately due and payable, upon demand, without presentment or grace period, all ofwhich
hereby are expressly waived, except as set forth below:

7.1 Failure to Pav Principal or Interest. The Company fails to pay any
installment of interest or other sum due under this Note when due and such failure continues for

a period of ten (10) busmess days after the due date.

7.2 Breach of Covenant. The Company breaches any material covenant or
other material term or condition ofany Transaction Docimient, or any other material term or
condition ofany other agreement referenced therein, in any material respect and such breach
continues uncured for a period of ten (10) business days.

7.3 Breach ofRepresentations and Warranties. Any material representation or
warranty of the Company made herein, in any Transaction Document, or in any agreement,
statement or certificate given in writing pursuant hereto or in connection herewith or therewith
shall be false or misleading in any material respect as ofthe date made and as of the date ofthe
Purchase Agreement or Prior Purchase Agreement to which the Holder is a party.

7.4 Receiver or Trustee. The Company shall make an assignment for the
benefit of creditors, or apply for or consent to the appointment of a receiver or trustee for it or for
a substantial part of its property or business; or such a receiver or trustee shall otherwise be
appointed without the consent of the Company if such receiver or trustee is not dismissed within
forty five (45) calendar days of appointment.

7.5 Judgments. Any money judgment, writ or similar final process shall be
entered or filed against the Company or any of its property or other assets for more than
$100,000, and shall remain unpaid, unvacated, unbonded or unstayed for a period of forty-five
(45) calendar days.

7.6 Bankruptcv. Bankruptcy, insolvency, reorganization or liquidation
proceedings or other proceedings or reliefunder any bankruptcy law or any law, or the issuance
of any notice in relation to such event, for the relief of debtors shall be instituted by or against
the Company and if instituted against Company are not dismissed within forty-five (45) calendar
days of initiation.

7.8 Non-Pavment. A default by the Company under any one or more
obligations in an aggregate monetary amount in excess of $100,000 for more than ten (10)
business days after the due date, unless the Company is contesting the validity of such obhgation
in good faith and has segregated cash funds equal to not less than one-halfof the disputed
amount.

Secured Convertible Promissory Note



7.10 Failure to Deliver Common Stock or Replacement Note. The Company's
failure to deliver common stock or other securities to the Holder upon Conversion of this Note,
or, if required, a replacement Note, more than ten (10) business days after the required delivery
date of such securities or replacement Note.

7.11 Reservation Default. The failure by the Company to have reserved for
issuance upon Conversion of the Note the number of shares of capital stock as required in order
to accommodate the Conversion of all Notes, which condition continues uncured for ten (10)
business days.

8. Securitv Interest.

8.1 This Note is secured by a security interest granted to the Lenders and
Secured Party on behalf of and for the benefit of the Lenders, pursuant to a Security Agreement.

8.2 The Company acknowledges and agrees that should a proceeding under
any bankruptcy or insolvency law be commenced by or against the Company, or if any of the
Collateral (as defined in the Security Agreement) should become the subject ofany bankruptcy
or insolvency proceeding, then the Lender should be entitled to, among other relief to which the
Secured Party may be entitled under the Transaction Documents and any other agreement to
which the Company, Secured Party and Lenders are parties (collectively, "Transaction
Documents"'! and/or applicable law, an order from the court grantmg immediate relief from the
automatic stay pursuant to 11 U.S.C. Section 362 to permit the Secured Party to exercise all of its
rights and remedies pursuant to the Transaction Documents and/or applicable law.

8.3 THE COMPANY EXPRESSLY WAIVES THE BENEFIT OF THE

AUTOMATIC STAY IMPOSED BY 11 U.S.C. SECTION 362. FURTHERMORE, THE
COMPANY EXPRESSLY ACKNOWLEDGES AND AGREES THAT NEITHER 11 U.S.C.

SECTION 362 NOR ANY OTHER SECTION OF THE BANKRUPTCY CODE OR OTHER

STATUTE OR RULE (INCLUDING, WITHOUT LIMITATION, 11 U.S.C. SECTION 105)
SHALL STAY, INTERDICT, CONDITION, REDUCE OR INHIBIT IN ANY WAY THE
ABILITY OF THE SECURED PARTY AND LENDER TO ENFORCE ANY OF ITS RIGHTS

AND REMEDIES UNDER THE TRANSACTION DOCUMENTS AND/OR APPLICABLE

LAW.

8.4 The Company hereby consents to any motion for relief from stay that may
be filed by the Secured Party in any bankruptcy or insolvency proceeding initiated by or against
the Company and, further, agrees not to file any opposition to any motion for relief from stay
filed by the Lender or Secured Party on the Lender's behalf. The Company represents,
acknowledges and agrees that this provision is a specific and material aspect of the Transaction
Documents, and that the Secured Party and Lenders would not agree to the terms of the
Transaction Documents if this waiver were not a part of this Note. The Company further
represents, acknowledges and agrees that this waiver is knowingly, intelligently and voluntarily
made, that neither the Secured Party nor Lenders nor any person acting on behalfof the Lenders
has made any representations to induce this waiver, that the Company has been represented (or
has had the opportunity to he represented) in the signing of this Note and the Transaction
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Documents and in the making of this waiver by independent legal counsel selected by the
Company and that the Company has discussed this waiver with counsel.

9. Miscellaneous.

9.1 Failure or Indulgence Not Waiver. No failure or delay on the part of the
Secured Party or Lenders hereof in the exercise ofany power, right or privilege hereunder shall
operate as a waiver thereof, nor shall any single or partial exercise ofany such power, right or
privilege preclude other or further exercise thereof or ofany other right, power or privilege. All
rights and remedies existing hereunder are cumulative to, and not exclusive of, any rights or
remedies otherwise available.

9.2 Notices. All notices, demands, requests, consents, approvals, and other
communications requu-edor permitted hereunder shall be in writing and, unless otherwise
specified herein, shall be (a) personally served, (b) deposited in the mail, registered or certified,
return receipt requested, postage prepaid, (c) delivered by a reputable overnight courier service
with charges prepaid, (d) transmitted by hand delivery, telegram, or facsimile, addressed as set
forth below or to such other address as such party shall have specified most recently by written
notice, or (e) electronic mail to a valid email address provided by the receiving party, provided
that the sender receives a reply to said e-mail fi-om the recipient other than an automated reply.
Any notice or other communication required or permitted to be given hereimder shall be deemed
effective upon hand delivery or delivery by facsimile, with accurate confirmation generated by
the transmitting facsimile machme, at the address or number designated below (if delivered on a
business day during normal business hours where such notice is to be received), or the first
business day following such delivery (if delivered other than on a business day during normal
business hours where such notice is to be received), (ii) on the first business day following the
date deposited with an overnight courier service with charges prepaid, or (iii) on the third
business day following the date of mailing pursuant to subpart (b) above, or upon actual receipt
of such mailing, whichever shall first occur. The addresses for such communications shall be:

To Company: AirFastTickets, Inc.
875 Third Avenue, 3"^ Floor
New York, NY 10022
Tel: (212) 652-8160
nkoklonis@airfasttickets.com

With a copy by fax to: Kalypso Kontogianni
Attorney at Law
11 Likavittou Street

10672 Athens, Greece
Fax: 0030 210 3813488

Tel: 0030 210 3840721

legal@fastgroup.eu

To Holders/Lenders: To the addresses and e-mail addresses set forth
on the signature pages to the Purchase Agreement
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With a copy to Six Degrees Law Group
Secured Party at: 233 Wilshire Boulevard, Suite 700

Santa Monica, CA 90401
Attn: Edgar D. Park
Edgar@6dlaw.com

9.3 Amendment Provision. The term "Note" and all reference thereto, as used
throughout this instrument, shall mean this instrument as originally executed, or if later amended
or supplemented, then as so amended or supplemented. The provisions of this Note can only be
amended by a writing signed by the Company, the Secured Party, and Holders ofat least 75% of
the aggregate Principal amount the Notes ("Maioritv in Interest"): if so amended, the said
amendment or supplement shall apply to all Notes and Holders whether or not the Holder has
individually consented to said amendment or supplement.

9.4 Assignabilitv. This Note shall be binding upon the Company and its successors
and assigns, and shall inure to the benefit of the Holder and its successors and assigns. This Note
shall not be divided by the Holder except by written consent of the Company, and if so in
increments of not less than $10,000 in Principal amount.

9.5 Cost of Collection. If default is made in the payment of this Note, Company shall
pay the Secured Party and/or Lender hereof (as applicable) reasonable costs of collection,
including reasonable attorneys' fees.

9.6 Governing Law. This Note and the Notes shall be governed by and construed in
accordance with the laws of the State of Delaware. Any action brought by either party against
the other concerning the transactions contemplated by this Agreement shall be brought only in
the state or Federal courts located in the State of Delaware. Both parties and the individual
signing this Agreement on behalfof the Company agree to submit to the jurisdiction of such
courts. The prevailing party shall be entitled to recover from the other party its reasonable
attorney's fees and costs. In the event that any provision of this Note is invalid or unenforceable
under any applicable statute or rule of law, then such provision shall be deemed moperative to
the extent that it may conflict therewith and shall be deemed modified to conform with such
statute or rule of law. Any such provision which may prove invalid or imenforceable imder any
law shall not affect the validity or unenforceability ofany other provision of this Note. Nothing
contained herein shall be deemed or operate to preclude the Lender or Secured Party from
bringing suit or taking other legal action against the Company in any other jurisdiction to collect
on the Company's obligations to Lender, to realize on any collateral or any other security for
such obligations, or to enforce a judgment or other decision in favor of the Lender and Secured
Party. This Note shall be deemed an unconditional obligation of Company for the payment
of money and, without limitation to any other remedies of Lender and Secured Party, may
be enforced against Company by summary proceeding if and to the extent available under
Delaware law. For purposes of such rule or statute, any other document or agreement to
which Lender, Secured Party and Company are parties or which Company delivered to
Lender and Secured Party, which may be convenient or necessary to determine Lender and
Secured Party's rights hereunder or Company's obligations to Lender and Secured Party
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are deemed a part of this Note, whether or not such other document or agreement was
delivered together here>vith or was executed apart from this Note.

9.7 Stockholder Status. The Holder shall not have rights as a stockholder of the
Company with respect to unconverted portions of this Note. However, the Holder will have all
the rights of a stockholder ofthe Company with respect to the shares ofcapital stock to be
received by Holder after delivery by the Holder of a Conversion Notice to the Company
substantially in the form attached as Exhibit A.

9.8 Due Dates. Ifany payment ofPrincipal or interest on this Note shall become due
on a Saturday, Sunday, or a public holiday imder the laws of the State of Delaware, such
payment shall be made on the next succeeding business day and such extension of time shall be
included in computing interest in connection with such payment.

9.9 Waivers. The Company waives presentment, demand for performance, notice of
nonperformance, protest, notice ofprotest, and notice ofdishonor.

[Remainder ofPage Left Blank Intentionally]
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IN WITNESS WHEREOF, the Company has executed and delivered this Note, effective
as of the date first set forth above.

COMPANY:

Secured Convertible Promissory Note

AIRFASTTICKETS, INC.

Nikolaos Koklonis

Chief Executive Officer
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EXHIBIT A

FORM OF NOTICE OF CONVERSION

The undersigned hereby elects to convert $ of the Principal all accrued interest

and other amounts owed under the Note issued by AIRFASTTICKETS, INC. pursuant to a

Secured Convertible Note Purchase Agreement dated October 18,2014 or January 3,2015, as

applicable, into shares of [Common Stock] ofAIRFASTTICKETS, INC. (the "Company")

according to the conditions set forth in such Note, as ofthe date written below.

Initial Face Amount of Note:

Current Face Amount ofNote:

Date of Conversion:

Conversion Price:

Shares To Be Delivered:

HOLDER:

per share
shares of [common stock]

Name of Holder

By:

Its:

The Holder hereby directs that the conversion shares be deposited to the following
account, or if left blank, the Holder elects to receive a physical stock certificate representing the
Conversion securities:

Account Name:

Account No.:

Address:

Broker:

DTC No.:



To:

Copy to:

EXHIBIT B

NOTICE OF REDEMPTION

AirFastTickets, Inc.
875 Third Avenue, 3rd Floor
New York, NY 10022
nkoklonis@airfasttickets.com

Edgar D. Park as Secured Party and Collateral Agent for the Lenders
cdgar@6dlaw.com

NOTICE IS HEREBY GIVEN, that the undersigned hereby elects to redeem {check one):

the entire amount

the sum of$

out of the Principal and accrued interest and other amounts owed under the Note issued by

AIRFASTTICKETS, INC. pursuant to a Secured Convertible Note Purchase Agreement dated

October 18,2014 or January 3,2015 (as applicable), pursuant to Section 2 of the Note identified

below. The undersigned Holder hereby directs that payment of the redemption amount be paid

by wire transfer to the account of the Holder specified in the Holder's Note.

Face Amount ofNote:

Issuance Date:

HOLDER:

Secured Convertible Promissory Note

Name of Holder

By:

Its:

Date Executed



THIS NOTE AND THE SECURITIES INTO WHICH THIS NOTE MAY BE

CONVERTED HAVE NOT BEEN REGISTERED UNDER THE SECURITIES

ACT OF 1933 OR QUALIFIED UNDER APPLICABLE STATE SECURITIES
LAWS AND HAVE BEEN TAKEN FOR INVESTMENT PURPOSES ONLY

AND NOT WITH A VIEW TO OR FOR SALE IN CONNECTION WITH ANY

DISTRIBUTION THEREOF. THEY MAY NOT BE SOLD OR OTHERWISE

TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION AND

QUALIFICATION WITHOUT, EXCEPT UNDER CERTAIN SPECIFIC
LIMITED CIRCUMSTANCES, AN OPINION OF COUNSEL FOR SECURED
PARTY, CONCURRED IN BY COUNSEL FOR THE COMPANY, THAT
SUCH REGISTRATION AND QUALIFICATION ARE NOT REQUIRED.

AIRFASTTICKETS, INC.
SECURED CONVERTIBLE PROMISSORY NOTE

No. 1-002

$200,000 January 3,2015

AirFastTickets, Inc., a Delaware corporation (the "Company"! for value received, hereby
promises to pay to the order ofJason Chen ("Holder", also referred to herein as "Lender"), in
lawful money of the United States at the address of Secured Party set forth below, the principal
sum of $200,000 ("Principal"), together with interest on the unpaid Principal at the rate of Forty
Percent (40.0%) per annum, prorated daily based upon a 360 day year. Interest under this
Note shall be calculated and shall accrue from a commencement date ofOctober 15,2014.
Unpaid Principal together with all accrued interest on such Principal amount shall be due and
payable on May 31,2015, unless this Note is earlier converted into other securities of the
Company in accordance with the terms hereof. Any Principal or interest hereunder may be
prepaid, in whole or in part, at any time in accordance with Section 3, provided that the
Company shall give the Holders written notice and an opportunity to convert this Note in
accordance with Section 3. Any payment made under this Note shall first be applied to repay
interest which has accrued hereunder and the remainder, if any, shall be applied to reduce the
Principal amount outstandmg hereunder.

This Note is issued pursuant to one of the following, as applicable: (i) the Secured
Convertible Note Purchase Agreement dated January 3,2015 (the "Purchase Agreement"), or (ii)
in replacement ofa promissory note issued pursuant to the Secured Convertible Note Purchase
Agreement dated October 18,2014 ("Prior Purchase Agreement"). This Note is secured under a
First Amended and Restated Security Agreement dated January 3,2015 between the Company
and the Secured Party (the "Security Agreement").

This Note is one ofa series of Notes of like tenor, secured under the Security Agreement.
The Lenders have appointed an agent to act on their behalf as secured party ("Secured Partv")
with respect to administration of their rights under the Security Agreement, pursuant to a First
Amended and Restated Collateral Agent agreement ("Collateral Agent Agreement").
Additionally, the Company and the Collateral Agent are entering into an escrow and deposit
control agreement for purposes ofestablishing an accoimt to collect proceeds ofthe Collateral,



over which the Collateral Agent shall have control ("Control Agreement"). The Company shall
cause the payors of the Accounts Receivable (defined in the Security Agreement) to direct
payments to the Control Account ("Control Account") established pursuant to the Control
Agreement.

Reference is made to the Piu-chase Agreement or Prior Purchase Agreement (as the case
may be), Security Agreement and the Collateral Agent Agreement, pursuant to which, among
other matters, the Company and Lenders agree to abide by the determinations made as to
available rights and remedies by Secured Party and/or a Majority in Interest (defined below in
Section 9.3) ofLenders during the period an "Event of Default" (as defined in this Note and in
the Security Agreement) shall be continuing.

Upon the occurrence ofan Event of Default, the default rate of interest shall be Forty
Percent (40%) per annum effective immediately from the date ofsuch event, until and unless
cured.

1. Defmitions. Unless otherwise defined herein or imless the context hereof

otherwise requires, all capitalized terms used in this Note shall have the meanings ascribed to
them in the Purchase Agreement. This Note (and other Notes), the Purchase Agreement or Prior
Purchase Agreement (as the case may be), the Security Agreement, the Collateral Agent
Agreement, the Control Agreement, and the documents and instruments referred to therein are
collectively referred to as the "Transaction Documents".

2. Redemption. The Company shall notify the Holder m writing within seven (7)
calendar days upon receipt of cash from any payor of its Accounts Receivable, into the Control
Account in an amount exceeding $2,000,000. Upon receipt of such written notice, the Holder
shall have a seven (7) day priority right to redeem for cash all or a portion ofthe Prmcipal and
accrued interest under this Note ("Redemption") by submitting to the Company and Collateral
Agent a written notice of Redemption m the form attached as Exhibit B ("Notice of Redemption")
during the term ofthis Note; which priority right shall take precedence over any Company request
to the Collateral Agent for release of funds in compliance with the Minimum Collateral Value
requirement of Section 5.1 of the Security Agreement. Upon receipt by the Company ofa Notice
of Redemption during said 7 day period, and in the order such notices are received from the
Holders, the Company shall repay the redeemed Principal and interest accrued through the date of
Notice of Redemption, out of cash available in the Control Accoimt. Notices ofRedemption shall
be treated as claims upon available cash with priority in order of the date and time received by the
Company. After the aforesaid 7 day period with respect to fimds disclosed as available in the
Control Account, Notices of Redemption and any requests by Company to the Collateral Agent
for release ofexcess funds to the Company shall be handled and paid in the order of the date and
time received by the Collateral Agent. Interest shall cease accruing on this Note upon delivery of
a Notice of Redemption.

3. Prepavment. The Company may prepay the Principal and interest under all Notes
at any time ("Prepavment") without exclusion ofany Holder; provided that in the event of
Prepayment, the amount of interest that would have accrued through May 31,2015 shall
accelerate and become due upon such Prepayment; and providedfurther that the Company shall
furnish Holders with the requisite prior written notice in accordance with this Section, and an
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opportunity to Convert pursuant to Section 6 below. If at the time of Prepayment, no Qualified
Financing is pending or the terms thereof negotiated, the Board of Directors of the Company
shall in good faith determine the fair value of each share ofCompany common stock in
accordance with Section 5.2(b), and indicate such fair value determination in its written notice to
Holders. For a period of sixty (60) days following the date of delivery of the Prepayment notice,
the Holder shall have the right to elect to Convert all or a portion of this Note by providing
written notice of its decision to Convert to the Company within said 60 day period; in the event
that the Holder elects to Convert pursuant to this Section, the Principal and interest ofthis Note
shall be Converted pursuant to Section 6 below. The Company shall pay all Principal and
mterest due under this Note within three (3) business days following written notice from the
Holder declining to Convert or partially Convert, or following the end of said sixty day period if
no notice is received.

4. Maturity. On or prior to the Maturity Date, the Company shall notify the Holders
in writing to confirm its intent to pay the Holders the Principal and accrued interest (through
May 31, 2015), and said written notice shall provide Holders with an opportunity to Convert this
Note into securities of the Company. Holder shall have until 60 days after the Maturity Date to
elect in writing to Convert all or a portion of the Holder's Note at a conversion price equal to (a)
the fair value per share of common stock of the Company as determined in good faith by the
Board of Directors and specified in the notice, or (b) if the terms ofa Qualified Financing
(defined below) have been negotiated and agreed to on the Maturity Date, the per-share price and
terms of the Qualified Financing, as specified in the written notice from the Company.

5. Qualified Financing. The Company shall notify the Holder in writing promptly in
the event that it intends to conduct or enters into negotiations with an investor or investors, for a
Qualified Fmancing, which notice shall set forth the detailed terms thereof ("Notice ofQualified
Financing"). "Qualified Financing" shall mean a sale by the Company on or prior to the
Maturity Date of its securities resulting in at least $10,000,000 in gross proceeds to the
Company, excluding the Converted Principal and interest of this Note and all other Notes, of its
equity or equity-linked securities in an offering for capital raising purposes. Upon receipt by the
Holder ofa Notice of Qualified Financing, the Holder shall have until the date of the initial
closing of such financing to elect to Convert all or a portion of this Note pursuant to Section 6
below.

6. Conversion.

6.1 Conversion. Subject to the provisions of this Note, in the event of a
Prepayment (Section 3) or Maturity (Section 4), all or a portion of the outstanding Principal
amount of this Note, together with all accrued and unpaid interest and payments due imder this
Note shall be convertible at the option ofthe Holder, into (i) securities issued in a Qualified
Financing (defined below), comprised ofshares or capital stock or other securities of the same
class, on the same terms, and at the same price, as that issued and sold in the Qualified
Financing, or (ii) if no Qualified Financing exists, into common stock of the Company at a
conversion price equal to the fair value ofeach share of common stock determined in accordance
with Section 6.2(b). For purposes of this Note, the term "ConvertCedVmeans a Holder's
election to convert, and "Conversion" means the conversion of the Note into securities as
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described in this Section 6. The Company and Holder may voluntarily agree to Convert the
Note into shares of Company common stock pursuant to Section 6.1(ii) at any time.

6.2 Mechanics of Conversion.

(a) Conversion Upon Qualified Financing. If this Note is Converted
in connection with a Qualified Financing, the Conversion shall occur in accordance with this
Section 6.2(a). The Holder shall surrender this Note to the Company at the address set forth
below, and shall execute and deliver to the Company any documentation agreed to by the
investors in the Qualified Financing. Such Conversion shall be deemed to have been made upon
the initial closing of the Qualified Financing, and, as of such moment, (i) the rights of the
Secured Party under the surrendered Note as such (to the extent of the Principal amount and any
accrued accelerated and unpaid interest Converted) shall cease, and (ii) the Lenders shall be
treated for all purposes as the record holders of the shares ofcapital stock or securities into
which such Principal and/or interest has been Converted. As soon as practicable after the
Conversion, the Company shall issue and deliver to each Holder, at the address designated by
such Holder a certificate or certificates (issued as of the date of conversion) for the number of
shares ofcapital stock, or an instrument representing securities, into which such Holder's pro
rata share of the Principal amount and any accrued and unpaid interest has been Converted.

(b) Conversion Without Qualified Financing. In the absence of a
Qualified Financing, this Note may nonetheless be Converted in full by the Holders into
common stock of the Company at a Conversion price determined by the Board of Directors in
good faith based upon the fair value ofeach share of common stock of the Company. The
Holder shall surrender of this Note to the Company at the address set forth below, and shall
execute and deliver any documentation for such Conversion into common stock as mutually
agreed by the Company and the Secured Party (on behalf of the Lenders). The Company agrees
to deliver written notice to the Holders and Secured Party ofany proposed Conversion pursuant
to this Section 6.2(b) containing the Board of Director's good fai& calculation of fair value and
Conversion price, and the proposed terms of Conversion. Qn the effective date of such
Conversion, (i) the rights of the Secured Party and Lenders under the surrendered Note(s) as such
shall (to the extent of the Principal amount and any accrued and unpaid interest converted) cease,
and (ii) the Holder shall be treated for all purposes as the record holder of the shares of common
stock into which such Principal and/or interest has been Converted. As soon as practicable after
the Conversion, the Company shall issue and deliver to each Holder, at the address designated by
such Holder a certificate or certificates (issued as of the date of Conversion) for the number of
shares of common stock into which such Holder's Note has been Converted.

6.3 Fractional Shares. No fi-actional shares shall be issued upon Conversion
of this Note, or any portion thereof. In lieu ofany firactional shares to which the Holder would
otherwise be entitle^ the Company shall pay cash equal to such fraction multiplied by the
Conversion price.

6.4 Partial Conversion. In the event that the Holder elects to Convert part but
not all of the Principal and interest under this Note, upon surrender of this Note the Company
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shall promptly issue a replacement Note reflecting the un-Converted portion of Principal and
interest hereunder.

7. Events of Default. The occurrence ofany of the following events ofdefault
("Event of Default") shall, at the option of the Lender hereof, make all sums ofPrincipal and
accrued interest then remaining unpaid hereon and all other amounts payable hereimder
immediately due and payable, upon demand, without presentment or grace period, all ofwhich
hereby are expressly waived, except as set forth below:

7.1 Failure to Pay Principal or Interest. The Company fails to pay any
installment of interest or other sum due under this Note when due and such failure continues for

a period of ten (10) business days after the due date.

7.2 Breach ofCovenant. The Company breaches any material covenant or
other material term or condition ofany Transaction Document, or any other material term or
condition of any other agreement referenced therein, in any material respect and such breach
continues imciwed for a period of ten (10) business days.

7.3 Breach of Representations and Warranties. Any material representation or
warranty of the Company made herein, in any Transaction Document, or in any agreement,
statement or certificate given in writing pursuant hereto or in connection herewith or therewith
shall be false or misleading in any material respect as of the date made and as of the date of the
Purchase Agreement or Prior Purchase Agreement to which the Holder is a party.

7.4 Receiver or Trustee. The Company shall make an assignment for the
benefit of creditors, or apply for or consent to the appointment of a receiver or trustee for it or for
a substantial part of its property or business; or such a receiver or trustee shall otherwise be
appointed without the consent of the Company if such receiver or trustee is not dismissed within
forty five (45) calendar days of appointment.

7.5 Judgments. Any money judgment, writ or similar final process shall be
entered or filed against the Company or any of its property or other assets for more than
$100,000, and shall remain impaid, imvacated, unbonded or unstayed for a period of forty-five
(45) calendar days.

7.6 Bankruptcv. Bankruptcy, insolvency, reorganization or liquidation
proceedmgs or other proceedings or relief under any bankruptcy law or any law, or the issuance
ofany notice in relation to such event, for the relief ofdebtors shall be instituted by or against
the Company and if instituted against Company are not dismissed within forty-five (45) calendar
days of initiation.

7.8 Non-Pavment. A default by the Company under any one or more
obligations in an aggregate monetary amount in excess of $100,000 for more than ten (10)
business days after the due date, unless the Company is contesting the validity of such obligation
in good faitii and has segregated cash funds equal to not less than one-halfof the disputed
amount.
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7.10 Failure to Deliver Common Stock or Replacement Note. The Company's
failure to deliver common stock or other securities to the Holder upon Conversion of this Note,
or, if required, a replacement Note, more than ten (10) business days after the required delivery
date of such securities or replacement Note.

7.11 Reservation Default. The failure by the Company to have reserved for
issuance upon Conversion of the Note the nimiber of shares of capital stock as required in order
to accommodate the Conversion ofall Notes, which condition continues uncured for ten (10)
business days.

8. Securitv Interest.

8.1 This Note is secured by a security interest granted to the Lenders and
Secured Party on behalfofand for the benefit of the Lenders, pursuant to a Security Agreement.

8.2 The Company acknowledges and agrees that should a proceeding under
any bankruptcy or insolvency law be commenced by or against the Company, or if any of the
Collateral (as defined in the Security Agreement) should become the subject ofany bankruptcy
or msolvency proceeding, then the Lender should be entitled to, among other relief to which the
Secured Party may be entitled under the Transaction Documents and any other agreement to
which the Company, Secured Party and Lenders are parties (collectively, "Transaction
Documents") and/or applicable law, an order from the court granting immediate relief from the
automatic stay pursuant to 11 U.S.C. Section 362 to permit the Secured Party to exercise all of its
rights and remedies pursuant to the Transaction Documents and/or applicable law.

8.3 THE COMPANY EXPRESSLY WAIVES THE BENEFIT OF THE

AUTOMATIC STAY IMPOSED BY 11 U.S.C. SECTION 362. FURTHERMORE, THE
COMPANY EXPRESSLY ACKNOWLEDGES AND AGREES THAT NEITHER 11 U.S.C.

SECTION 362 NOR ANY OTHER SECTION OF THE BANKRUPTCY CODE OR OTHER

STATUTE OR RULE (INCLUDING, WITHOUT LIMITATION, 11 U.S.C. SECTION 105)
SHALL STAY, INTERDICT, CONDITION, REDUCE OR INHIBIT IN ANY WAY THE
ABILITY OF THE SECURED PARTY AND LENDER TO ENFORCE ANY OF ITS RIGHTS

AND REMEDIES UNDER THE TRANSACTION DOCUMENTS AND/OR APPLICABLE

LAW.

8.4 The Company hereby consents to any motion for relief from stay that may
be filed by the Secured Party in any bankruptcy or insolvency proceeding initiated by or against
the Company and, further, agrees not to file any opposition to any motion for relief from stay
filed by the Lender or Secured Party on the Lender's behalf. The Company represents,
acknowledges and agrees that this provision is a specific and material aspect of the Transaction
Documents, and that the Secured Party and Lenders would not agree to the terms of the
Transaction Documents if this waiver were not a part of this Note. The Company further
represents, acknowledges and agrees that this waiver is knowingly, intelligently and voluntarily
made, that neither the Secured Party nor Lenders nor any person acting on behalfof the Lenders
has made any representations to induce this waiver, that the Company has been represented (or
has had the opportunity to he represented) in the signing of this Note and the Transaction
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Documents and in the making of this waiver by independent legal coimsel selected by the
Company and that the Company has discussed this waiver with counsel.

9. Miscellaneous.

9.1 Failure or Indulgence Not Waiver. No failure or delay on the part of the
Secured Party or Lenders hereof in the exercise ofany power, right or privilege hereunder shall
operate as a waiver thereof, nor shall any single or partial exercise ofany such power, right or
privilege preclude other or further exercise thereof or ofany other right, power or privilege. All
rights and remedies existing hereunder are cumulative to, and not exclusive of, any rights or
remedies otherwise available.

9.2 Notices. All notices, demands, requests, consents, approvals, and other
communications required or permitted hereunder shall be in writing and, imless otherwise
specified herein, shall be (a) personally served, (b) deposited in the mail, registered or certified,
return receipt requested, postage prepaid, (c) delivered by a reputable overnight courier service
with charges prepaid, (d) transmitted by hand delivery, telegram, or facsimile, addressed as set
forth below or to such other address as such party shall have specified most recently by written
notice, or (e) electronic mail to a valid email address provided by the receiving party, provided
that the sender receives a reply to said e-mail from the recipient other than an automated reply.
Any notice or other communication required or permitted to be given hereunder shall be deemed
effective upon hand delivery or delivery by facsimile, with accurate confirmation generated by
the transmitting facsimile machine, at tiie address or number designated below (if delivered on a
business day during normal business hours where such notice is to be received), or the first
business day following such delivery (if delivered other than on a business day during normal
business hours where such notice is to be received), (ii) on the first business day following the
date deposited with an overnight courier service with charges prepaid, or (iii) on the third
business day following the date ofmailing pursuant to subpart (b) above, or upon actual receipt
of such mailing, whichever shall first occur. The addresses for such communications shall be:

To Company: AirFastTickets, Inc.
875 Third Avenue, 3"* Floor
New York, NY 10022
Tel: (212) 652-8160
nkoklonis@airfasttickets.com

With a copy by fax to: Kalypso Kontogianni
Attorney at Law
11 Likavittou Street

10672 Athens, Greece
Fax: 0030 210 3813488

Tel: 0030 210 3840721

legal@fastgroup.eu

To Holders/Lenders: To the addresses and e-mail addresses set forth

on the signature pages to the Purchase Agreement
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With a copy to Six Degrees Law Group
Secured Party at: 233 Wilshire Boulevard, Suite 700

Santa Monica, CA 90401
Attn: Edgar D. Park
Edgar@6dlaw.com

9.3 Amendment Provision. The term "Note" and all reference thereto, as used
throughout this instrument, shall mean this instrument as originally executed, or if later amended
or supplemented, then as so amended or supplemented. The provisions of this Note can only be
amended by a writing signed by the Company, the Secured Party, and Holders ofat least 75% of
the aggregate Principal amount the Notes ("Maioritv in Interest"): if so amended, the said
amendment or supplement shall apply to all Notes and Holders whether or not the Holder has
individually consented to said amenchnent or supplement.

9.4 Assignabilitv. This Note shall be binding upon the Company and its successors
and assigns, and shall inure to the benefit of the Holder and its successors and assigns. This Note
shall not be divided by the Holder except by written consent of the Company, and if so in
increments of not less than $10,000 in Principal amount.

9.5 Cost of Collection. If default is made in the payment of this Note, Company shall
pay the Secured Party and/or Lender hereof (as applicable) reasonable costs of collection,
mcluding reasonable attorneys' fees.

9.6 Governing Law. This Note and the Notes shall be governed by and construed in
accordance with the laws of the State of Delaware. Any action brought by either party against
the other concerning the transactions contemplated by this Agreement shall be brought only in
the state or Federal courts located in the State ofDelaware. Both parties and the individual
signing this Agreement on behalfof the Company agree to submit to the jurisdiction of such
courts. The prevailing party shall be entitled to recover from the other party its reasonable
attorney's fees and costs. In the event that any provision of this Note is invalid or unenforceable
under any applicable statute or rule of law, then such provision shall be deemed inoperative to
the extent that it may conflict therewith and shall be deemed modified to conform with such
statute or rule of law. Any such provision which may prove invalid or unenforceable under any
law shall not affect the validity or unenforceability ofany other provision of this Note. Nothing
contained herein shall be deemed or operate to preclude the Lender or Secured Party from
bringing suit or taking other legal action against the Company in any other jurisdiction to collect
on the Company's obligations to Lender, to realize on any collateral or any other security for
such obligations, or to enforce a judgment or other decision in favor ofthe Lender and Secured
Party. This Note shall be deemed an unconditional obligation of Company for the payment
of money and, without limitation to any other remedies of Lender and Secured Party, may
be enforced against Company by summary proceeding if and to the extent available under
Delaware law. For purposes of such rule or statute, any other document or agreement to
which Lender, Secured Party and Company are parties or which Company delivered to
Lender and Secured Party, which may be convenient or necessary to determine Lender and
Secured Party's rights hereunder or Company's obligations to Lender and Secured Party
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are deemed a part of this Note, whether or not such other document or agreement was
delivered together herewith or was executed apart from this Note.

9.7 Stockholder Status. The Holder shall not have rights as a stockholder of the
Company with respect to unconverted portions of this Note. However, the Holder will have all
the rights of a stockholder of the Company with respect to the shares of capital stock to be
received by Holder after delivery by the Holder ofa Conversion Notice to the Company
substantially in the form attached as Exhibit A.

9.8 Due Dates. If any payment ofPrincipal or interest on this Note shall become due
on a Saturday, Sunday, or a public holiday under the laws of the State of Delaware, such
payment shall be made on the next succeeding business day and such extension of time shall be
included in computing interest in connection with such payment.

9.9 Waivers. The Company waives presentment, demand for performance, notice of
nonperformance, protest, notice ofprotest, and notice ofdishonor.

[Remainder ofPage Left Blank Intentionally]
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IN WITNESS WHEREOF, the Company has executed and delivered this Note, effective
as of the date first set forth above.

COMPANY:

Secured Convertible Promissory Note

AIRFASTTICKETS, INC.

Nikolaos Koklonis

ChiefExecutive Officer
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EXHIBIT A

FORM OF NOTICE OF CONVERSION

The undersigned hereby elects to convert $_ of the Principal all accrued interest

and other amounts owed under the Note issued by AIRFASTTICKETS, INC. pursuant to a

Secured Convertible Note Purchase Agreement dated October 18,2014 or January 3,2015, as

applicable, into shares of [Common Stock] of AIRFASTTICKETS, INC. (the "Company")

according to the conditions set forth in such Note, as of the date written below.

Initial Face Amount of Note:

Current Face Amount ofNote:

Date of Conversion:

Conversion Price:

Shares To Be Delivered:

HOLDER:

per share
shares of [common stock]

Name of Holder

By:

Its:

The Holder hereby directs that the conversion shares be deposited to the following
account, or if left blank, the Holder elects to receive a physical stock certificate representing the
Conversion securities:

Account Name:

Account No.:

Address:

Broker:

DTC No.:



To:

Copy to:

EXHIBIT B

NOTICE OF REDEMPTION

AirFastTickets, Inc.
875 Third Avenue, 3rd Floor
New York, NY 10022
nkoklonis@airfasttickets.com

Edgar D. Park as Secured Party and Collateral Agent for the Lenders
edgar@6dlaw.com

NOTICE IS HEREBY GIVEN, that the undersigned hereby elects to redeem {check one):

the entire amount

the sum of $

out of the Principal and accrued interest and other amounts owed under the Note issued by

AIRFASTTICKETS, INC. pursuant to a Secured Convertible Note Purchase Agreement dated

October 18, 2014 or January 3, 2015 (as applicable), pursuant to Section 2 of the Note identified

below. The imdersigned Holder hereby directs that payment of the redemption amount be paid

by wire transfer to the account of the Holder specified in the Holder's Note.

Face Amount of Note:

Issuance Date:

HOLDER:

Secured Convertible Promissory Note

Name of Holder

By:

Its:

Date Executed



THIS NOTE AND THE SECURITIES INTO WHICH THIS NOTE MAY BE

CONVERTED HAVE NOT BEEN REGISTERED UNDER THE SECURITIES

ACT OF 1933 OR QUALIFIED UNDER APPLICABLE STATE SECURITIES
LAWS AND HAVE BEEN TAKEN FOR INVESTMENT PURPOSES ONLY

AND NOT WITH A VIEW TO OR FOR SALE IN CONNECTION WITH ANY

DISTRIBUTION THEREOF. THEY MAY NOT BE SOLD OR OTHERWISE

TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION AND

QUALIFICATION WITHOUT, EXCEPT UNDER CERTAIN SPECIFIC
LIMITED CIRCUMSTANCES, AN OPINION OF COUNSEL FOR SECURED
PARTY, CONCURRED IN BY COUNSEL FOR THE COMPANY, THAT
SUCH REGISTRATION AND QUALIFICATION ARE NOT REQUIRED.

AIRFASTTICKETS, INC.
SECURED CONVERTIBLE PROMISSORY NOTE

No. 1-003

$100,000 January 3,2015

AirFastTickets, Inc., a Delaware corporation (the "Company"), for value received, hereby
promises to pay to the order ofJason Chen ("Holder", also referred to herein as "Lender"), in
lawful money of the United States at the address of Secured Party set forth below, the principal
sum of $100,000 ("Principal"), together with interest on the unpaid Principal at the rate of Forty
Percent (40.0%) per annum, prorated daily based upon a 360 day year. Interest under this
Note shall be calculated and shall accrue from a commencement date ofNovember 6,2014.
Unpaid Principal together with all accrued interest on such Principal amount shall be due and
payable on May 31, 2015, unless this Note is earlier converted into other securities of the
Company in accordance with the terms hereof Any Principal or interest hereunder may be
prepaid, in whole or in part, at any time in accordance with Section 3, provided that the
Company shall give the Holders written notice and an opportunity to convert this Note in
accordance with Section 3. Any payment made under this Note shall first be applied to repay
interest which has accrued hereunder and the remainder, if any, shall be applied to reduce the
Principal amount outstanding hereunder.

This Note is issued pursuant to one of the following, as applicable: (i) the Secured
Convertible Note Purchase Agreement dated January 3,2015 (the "Purchase Agreement"), or (ii)
in replacement ofa promissory note issued pursuant to the Secured Convertible Note Purchase
Agreement dated October 18,2014 ("Prior Purchase Agreement"). This Note is secured under a
First Amended and Restated Security Agreement dated January 3,2015 between the Company
and the Secured Party (the "Security Agreement").

This Note is one ofa series ofNotes of like tenor, secured under the Security Agreement.
The Lenders have appointed an agent to act on their behalf as secured party ("Secured Party")
with respect to administration of their rights under the Security Agreement, pursuant to a First
Amended and Restated Collateral Agent agreement ("Collateral Agent Agreement").
Additionally, the Company and the Collateral Agent are entering into an escrow and deposit
control agreement for purposes of establishing an account to collect proceeds of the Collateral,



over which the Collateral Agent shall have control ("Control Agreement"). The Company shall
cause the payors of the Accounts Receivable (defined in the Security Agreement) to direct
payments to the Control Accoimt ("Control Account") established pursuant to the Control
Agreement.

Reference is made to the Purchase Agreement or Prior Purchase Agreement (as the case
may be), Security Agreement and the Collateral Agent Agreement, pursuant to which, among
other matters, the Company and Lenders agree to abide by the determinations made as to
available rights and remedies by Secured Party and/or a Majority in Interest (defined below in
Section 9.3) ofLenders during the period an "Event of Default" (as defined in this Note and in
the Security Agreement) shall be continuing.

Upon the occurrence ofan Event of Default, the default rate of interest shall be Forty
Percent (40%) per annum effective immediately from the date of such event, until and unless
cured.

1. Definitions. Unless otherwise defined herein or unless the context hereof

otherwise requires, all capitalized terms used in this Note shall have the meanings ascribed to
them in the Purchase Agreement. This Note (and other Notes), the Purchase Agreement or Prior
Purchase Agreement (as the case may be), the Security Agreement, the Collateral Agent
Agreement, the Control Agreement, and the documents and instruments referred to therein are
collectively referred to as the "Transaction Documents".

2. Redemption. The Company shall notify the Holder in writing within seven (7)
calendar days upon receipt of cash from any payor of its Accounts Receivable, into the Control
Account in an amount exceeding $2,000,000. Upon receipt of such written notice, the Holder
shall have a seven (7) day priority right to redeem for cash all or a portion of the Principal and
accrued interest under this Note ("Redemption") by submitting to the Company and Collateral
Agent a written notice of Redemption m the form attached as Exhibit B ("Notice of Redemption")
during the term of this Note; which priority right shall take precedence over any Company request
to the Collateral Agent for release of funds in compliance with the Minimum Collateral Value
requirement of Section 5.1 ofthe Security Agreement. Upon receipt by the Company ofa Notice
ofRedemption during said 7 day period, and in the order such notices are received from the
Holders, tie Company shall repay the redeemed Principal and interest accrued through the date of
Notice of Redemption, out ofcash available in the Control Account. Notices of Redemption shall
be treated as claims upon available cash with priority in order of the date and time received by the
Company. After the aforesaid 7 day period with respect to funds disclosed as available in the
Control Account, Notices ofRedemption and any requests by Company to the Collateral Agent
for release ofexcess funds to the Company shall be handled and paid in the order of the date and
time received by the Collateral Agent. Interest shall cease accruing on this Note upon delivery of
a Notice of Redemption.

3. Prepayment. The Company may prepay the Principal and interest under all Notes
at any time ("Prepayment") without exclusion ofany Holder; provided that in the event of
Prepayment, the amoimt of interest that would have accrued through May 31, 2015 shall
accelerate and become due upon such Prepayment; and providedfurther that the Company shall
fiimish Holders with the requisite prior written notice in accordance with this Section, and an

Secured Convertible Promissory Note



opportunity to Convert pursuant to Section 6 below. If at the time ofPrepayment, no Qualified
Financing is pending or the terms thereof negotiated, the Board of Directors of the Company
shall in good faith determine the fair value of each share of Company common stock in
accordance with Section 5.2(b), and indicate such fair value determination in its written notice to
Holders. For a period of sixty (60) days following the date ofdelivery ofthe Prepayment notice,
the Holder shall have the right to elect to Convert all or a portion of this Note by providing
written notice of its decision to Convert to the Company within said 60 day period; in the event
that the Holder elects to Convert pursuant to this Section, the Principal and interest of this Note
shall be Converted pursuant to Section 6 below. The Company shall pay all Principal and
interest due under this Note within three (3) business days following written notice from the
Holder declining to Convert or partially Convert, or following the end of said sixty day period if
no notice is received.

4. Maturity. On or prior to the Maturity Date, the Company shall notify the Holders
in writing to confirm its intent to pay the Holders the Principal and accrued interest (through
May 31,2015), and said written notice shall provide Holders with an opportunity to Convert this
Note into securities of the Company. Holder shall have until 60 days after the Maturity Date to
elect in writing to Convert all or a portion of the Holder's Note at a conversion price equal to (a)
the fair value per share of common stock of the Company as determined in good faith by the
Board of Directors and specified in the notice, or (b) if the terms of a Qualified Financing
(defined below) have been negotiated and agreed to on the Maturity Date, the per-share price and
terms of the Quahfied Financing, as specified in the written notice from the Company.

5. Qualified Financing. The Company shall notify the Holder in writing promptly in
the event that it intends to conduct or enters into negotiations with an investor or investors, for a
Qualified Financing, which notice shall set forth the detailed terms thereof ^'Notice of Qualified
Financing""). "Qualified Financing" shall mean a sale by the Company on or prior to the
Maturity Date of its securities resulting in at least $10,000,000 in gross proceeds to the
Company, excluding the Converted Principal and interest of this Note and all other Notes, of its
equity or equity-linked securities in an offering for capital raising purposes. Upon receipt by the
Holder ofa Notice of Qualified Financing, the Holder shall have until the date of the initial
closing of such financing to elect to Convert all or a portion of this Note pursuant to Section 6
below.

6. Conversion.

6.1 Conversion. Subject to the provisions of this Note, in the event of a
Prepayment (Section 3) or Maturity (Section 4), all or a portion of the outstanding Principal
amount ofthis Note, together with all accrued and unpaid interest and payments due under this
Note shall be convertible at the option of the Holder, into (i) securities issued in a Qualified
Financing (defined below), comprised of shares or capital stock or other securities of the same
class, on the same terms, and at the same price, as that issued and sold in the Qualified
Financing, or (ii) if no Qualified Financing exists, into common stock of the Company at a
conversion price equal to the fair value ofeach share ofcommon stock determined in accordance
with Section 6.2(b). For purposes of this Note, the term "ConvertfedV means a Holder's
election to convert, and "Conversion" means the conversion of the Note into securities as
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described in this Section 6. The Company and Holder may voluntarily agree to Convert the
Note into shares ofCompany common stock pursuant to Section 6.1(ii) at any time.

6.2 Mechanics of Conversion.

(a) Conversion Upon Qualified Financing. If this Note is Converted
in connection with a Qualified Financing, the Conversion shall occur in accordance with this
Section 6.2(a). The Holder shall surrender this Note to the Company at the address set forth
below, and shall execute and deliver to the Company any documentation agreed to by the
investors in the Qualified Financing. Such Conversion shall be deemed to have been made upon
the initial closing of the Qualified Fmancing, and, as of such moment, (i) the rights of the
Secured Party under the surrendered Note as such (to the extent of the Principal amount and any
accrued accelerated and unpaid interest Converted) shall cease, and (ii) the Lenders shall be
treated for all purposes as the record holders ofthe shares of capital stock or securities into
which such Principal and/or interest has been Converted. As soon as practicable after the
Conversion, the Company shall issue and deliver to each Holder, at the address designated by
such Holder a certificate or certificates (issued as of the date ofconversion) for the number of
shares of capital stock, or an instrument representing securities, into which such Holder's pro
rata share of the Principal amount and any accrued and unpaid interest has been Converted.

(b) Conversion Without Qualified Financing. In the absence ofa
Qualified Financing, this Note may nonetheless be Converted in full by the Holders into
common stock of the Company at a Conversion price determined by the Board ofDirectors in
good faith based upon the fair value of each share ofcommon stock of the Company. The
Holder shall surrender of this Note to the Company at the address set forth below, and shall
execute and deliver any documentation for such Conversion into common stock as mutually
agreed by the Company and the Secured Party (on behalfof the Lenders). The Company agrees
to deliver written notice to the Holders and Secured Party ofany proposed Conversion pursuant
to this Section 6.2(b) containing the Board ofDirector's good faith calculation of fair value and
Conversion price, and the proposed terms of Conversion. Qn the effective date of such
Conversion, (i) the rights of the Secured Party and Lenders under the surrendered Note(s) as such
shall (to the extent of the Principal amount and any accrued and unpaid interest converted) cease,
and (ii) the Holder shall be treated for all purposes as the record holder of the shares of common
stock into which such Principal and/or interest has been Converted. As soon as practicable after
the Conversion, the Company shall issue and deliver to each Holder, at the address designated by
such Holder a certificate or certificates (issued as of the date of Conversion) for the number of
shares of common stock into which such Holder's Note has been Converted.

6.3 Fractional Shares. No fi-actional shares shall be issued upon Conversion
of this Note, or any portion thereof In lieu ofany fi*actional shares to which the Holder would
otherwise be entitle^ the Company shall pay cash equal tosuch fi-action multiplied by the
Conversion price.

6.4 Partial Conversion. In the event that the Holder elects to Convert part but
not all of the Principal and interest under this Note, upon surrender of this Note the Company
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shall promptly issue a replacement Note reflecting the un-Converted portion of Principal and
interest hereunder.

7. Events of Defauh. The occurrence ofany of the following events ofdefault
("Event of Default") shall, at the option of the Lender hereof, make all sums of Principal and
accrued interest then remaining impaid hereon and all other amounts payable hereunder
immediately due and payable, upon demand, without presentment or grace period, all of which
hereby are expressly waived, except as set forth below:

7.1 Failure to Pay Principal or Interest. The Company fails to pay any
installment of interest or other sum due under this Note when due and such failure continues for

a period of ten (10) business days after the due date.

7.2 Breach of Covenant. The Company breaches any material covenant or
other material term or condition ofany Transaction Document, or any other material term or
condition ofany other agreement referenced therein, in any material respect and such breach
continues uncured for a period of ten (10) business days.

7.3 Breach ofRepresentations and Warranties. Any material representation or
warranty of the Company made herein, in any Transaction Document, or in any agreement,
statement or certificate given in writing pursuant hereto or in connection herewith or therewith
shall be false or misleading in any material respect as of the date made and as of the date of the
Purchase Agreement or Prior Purchase Agreement to which the Holder is a party.

7.4 Receiver or Trustee. The Company shall make an assignment for the
benefit of creditors, or apply for or consent to the appointment of a receiver or trustee for it or for
a substantial part of its property or business; or such a receiver or trustee shall otherwise be
appointed without the consent ofthe Company if such receiver or trustee is not dismissed within
forty five (45) calendar days ofappointment.

7.5 Judgments. Any money judgment, writ or similar final process shall be
entered or filed against the Company or any of its property or other assets for more than
$100,000, and shall remain unpaid, imvacated, unbonded or unstayed for a period of forty-five
(45) calendar days.

7.6 Bankruptcy. Bankruptcy, insolvency, reorganization or liquidation
proceedings or other proceedings or relief under any bankruptcy law or any law, or the issuance
of any notice in relation to such event, for the reUefofdebtors shall be instituted by or against
the Company and if instituted against Company are not dismissed within forty-five (45) calendar
days of initiation.

7.8 Non-Pavment. A default by the Company under any one or more
obligations in an aggregate monetary amoimt in excess of$100,000 for more than ten (10)
business days after the due date, unless the Company is contesting the validity of such obligation
in good faiA and has segregated cash fimds equal to not less than one-halfof the disputed
amount.
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7.10 Failure to Deliver Common Stock or Replacement Note. The Company's
failure to deliver common stock or other securities to the Holder upon Conversion of this Note,
or, if requked, a replacement Note, more than ten (10) business days after the required delivery
date of such securities or replacement Note.

7.11 Reservation Default. The failure by the Company to have reserved for
issuance upon Conversion of the Note the number of shares ofcapital stock as required in order
to accommodate the Conversion of all Notes, which condition continues uncured for ten (10)
business days.

8. Securitv Interest.

8.1 This Note is secured by a security interest granted to the Lenders and
Secured Party on behalfofand for the benefit of the Lenders, pursuant to a Security Agreement.

8.2 The Company acknowledges and agrees that should a proceeding imder
any bankruptcy or insolvency law be commenced by or against the Company, or if any ofthe
Collateral (as defined in the Security Agreement) should become the subject ofany bankruptcy
or insolvency proceeding, then the Lender should be entitled to, among other relief to which the
Secured Party may be entitled under the Transaction Docimients and any other agreement to
which the Company, Secured Party and Lenders are parties (collectively, "Transaction
Documents") and/or applicable law, an order from the court granting immediate relief from the
automatic stay pursuant to 11 U.S.C. Section 362 to permit the Secured Party to exercise all of its
rights and remedies pursuant to the Transaction Documents and/or applicable law.

8.3 THE COMPANY EXPRESSLY WAIVES THE BENEFIT OF THE

AUTOMATIC STAY IMPOSED BY 11 U.S.C. SECTION 362. FURTHERMORE, THE
COMPANY EXPRESSLY ACKNOWLEDGES AND AGREES THAT NEITHER 11 U.S.C.

SECTION 362 NOR ANY OTHER SECTION OF THE BANBCRUPTCY CODE OR OTHER

STATUTE OR RULE (INCLUDING, WITHOUT LIMITATION, 11 U.S.C. SECTION 105)
SHALL STAY, INTERDICT, CONDITION, REDUCE OR INHIBIT IN ANY WAY THE
ABILITY OF THE SECURED PARTY AND LENDER TO ENFORCE ANY OF ITS RIGHTS

AND REMEDIES UNDER THE TRANSACTION DOCUMENTS AND/OR APPLICABLE

LAW.

8.4 The Company hereby consents to any motion for relief from stay that may
be filed by the Secured Party in any bankruptcy or insolvency proceeding initiated by or against
the Company and, further, agrees not to file any opposition to any motion for relief from stay
filed by the Lender or Secured Party on the Lender's behalf The Company represents,
acknowledges and agrees that this provision is a specific and material aspect ofthe Transaction
Documents, and that the Secured Party and Lenders would not agree to the terms of the
Transaction Documents if this waiver were not a part of this Note. The Company further
represents, acknowledges and agrees that this waiver is knowingly, intelligently and voluntarily
made, that neither the Secured Party nor Lenders nor any person acting on behalfof the Lenders
has made any representations to induce this waiver, that the Company has been represented (or
has had the opportunity to he represented) in the signing of this Note and the Transaction
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Documents and in the making of this waiver by independent legal counsel selected by the
Company and that the Company has discussed this waiver with counsel.

9. Miscellaneous.

9.1 Failure or Indulgence Not Waiver. No failure or delay on the part of the
Secured Party or Lenders hereof in the exercise of any power, right or privilege hereunder shall
operate as a waiver thereof, nor shall any single or partial exercise of any such power, right or
privilege preclude other or further exercise thereof or ofany other right, power or privilege. All
rights and remedies existing hereunder are cumulative to, and not exclusive of, any rights or
remedies otherwise available.

9.2 Notices. All notices, demands, requests, consents, approvals, and other
communications required or permitted hereimder shall be in writing and, unless otherwise
specified herein, shall be (a) personally served, (b) deposited in the mail, registered or certified,
return receipt requested, postage prepaid, (c) delivered by a reputable overnight courier service
with charges prepaid, (d) transmitted by hand delivery, telegram, or facsimile, addressed as set
forth below or to such other address as such party shall have specified most recently by written
notice, or (e) electronic mail to a valid email address provided by the receiving party, provided
that the sender receives a reply to said e-mail fi'om the recipient other than an automated reply.
Any notice or other communication required or permitted to be given hereunder shall be deemed
effective upon hand delivery or delivery by facsimile, with accurate confirmation generated by
the transmitting facsimile machine, at die address or number designated below (if delivered on a
business day during normal business hours where such notice is to be received), or the first
business day following such delivery (if delivered other than on a business day during normal
business hours where such notice is to be received), (ii) on the first business day following the
date deposited with an overnight courier service with charges prepaid, or (iii) on the third
business day following the date ofmailing pursuant to subpart (b) above, or upon actual receipt
of such mailing, whichever shall first occur. The addresses for such communications shall be:

To Company: AirFastTickets, Inc.
875 Third Avenue, S"' Floor
New York, NY 10022
Tel: (212) 652-8160
nkoklonis@airfasttickets.com

With a copy by fax to: Kalypso Kontogianni
Attorney at Law
11 Likavittou Street

10672 Athens, Greece
Fax: 0030 210 3813488

Tel: 0030 210 3840721

legal@fastgroup.eu

To Holders/Lenders: To the addresses and e-mail addresses set forth

on the signature pages to the Purchase Agreement
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With a copy to Six Degrees Law Group
Secured Party at; 233 Wilshire Boulevard, Suite 700

Santa Monica, CA 90401
Attn: Edgar D. Park
Edgar@6dlaw.com

9.3 Amendment Provision. The term "Note" and all reference thereto, as used
throughout this instrument, shall mean this instrument as originally executed, or if later amended
or supplemented, then as so amended or supplemented. The provisions of this Note can only be
amended by a writing signed by the Company, the Secured Party, and Holders ofat least 75% of
the aggregate Principal amount the Notes ("Majority in Interest"): if so amended, the said
amendment or supplement shall apply to all Notes and Holders whether or not the Holder has
individually consented to said amendment or supplement.

9.4 Assignabilitv. This Note shall be binding upon the Company and its successors
and assigns, and shall mure to the benefit of the Holder and its successors and assigns. This Note
shall not be divided by the Holder except by written consent of the Company, and if so in
increments of not less than $10,000 in Principal amount.

9.5 Cost of Collection. If default is made in the payment of this Note, Company shall
pay the Secured Party and/or Lender hereof (as applicable) reasonable costs of collection,
includmg reasonable attorneys* fees.

9.6 Governing Law. This Note and the Notes shall be governed by and construed in
accordance with the laws ofthe State of Delaware. Any action brought by either party against
the other concerning the transactions contemplated by this Agreement shall be brought only in
the state or Federal courts located in the State of Delaware. Both parties and the individual
signing this Agreement on behalf of the Company agree to submit to the jurisdiction ofsuch
courts. The prevailing party shall be entitled to recover from the other party its reasonable
attorney's fees and costs. In the event that any provision of this Note is invalid or unenforceable
under any applicable statute or rule of law, then such provision shall be deemed inoperative to
the extent that it may conflict therewith and shall be deemed modified to conform with such
statute or rule of law. Any such provision which may prove invalid or unenforceable under any
law shall not affect the validity or unenforceability of any other provision of this Note. Nothing
contained herein shall be deemed or operate to preclude the Lender or Secured Party from
bringing suit or taking other legal action against the Company in any other jurisdiction to collect
on the Company's obligations to Lender, to realize on any collateral or any other security for
such obligations, or to enforce a judgment or other decision in favor of the Lender and Secured
Party. This Note shall be deemed an unconditional obligation of Company for the payment
of money and, without limitation to any other remedies of Lender and Secured Party, may
be enforced against Company by summary proceeding if and to the extent available under
Delaware law. For purposes of such rule or statute, any other document or agreement to
which Lender, Secured Party and Company are parties or which Company delivered to
Lender and Secured Party, which may be convenient or necessary to determine Lender and
Secured Party's rights hereunder or Company's obligations to Lender and Secured Party
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are deemed a part of this Note, whether or not such other document or agreement was
delivered together herewith or was executed apart from this Note.

9.7 Stockholder Status. The Holder shall not have rights as a stockholder ofthe
Company with respect to unconverted portions of this Note. However, the Holder will have all
the rights ofa stockholder of the Company with respect to the shares of capital stock to be
received by Holder after delivery by the Holder ofa Conversion Notice to the Company
substantially in the form attached as Exhibit A.

9.8 Due Dates. If any payment of Principal or interest on this Note shall become due
on a Saturday, Sunday, or a public holiday under the laws of the State ofDelaware, such
payment shall be made on the next succeeding business day and such extension of time shall be
included in computing interest in connection with such payment.

9.9 Waivers. The Company waives presentment, demand for performance, notice of
nonperformance, protest, notice ofprotest, and notice ofdishonor.

[Remainder ofPage Left Blank Intentionally]
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IN WITNESS WHEREOF, the Company has executed and delivered this Note, effective
as of the date first set forth above.

COMPANY:

Secured Convertible Promissory Note

AIRFASTTICKETS, INC.

Nikolaos Koklonis

Chief Executive Officer
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EXHIBIT A

FORM OF NOTICE OF CONVERSION

The undersigned hereby elects to convert $ of the Principal all accrued interest

and other amounts owed under the Note issued by AIRFASTTICKETS, ESJC. pursuant to a

Secured Convertible Note Purchase Agreement dated October 18,2014 or January 3,2015, as

applicable, into shares of [Common Stock] of AIRFASTTICKETS, INC. (the "Company")

according to the conditions set forth in such Note, as of the date written below.

Initial Face Amount of Note:

Current Face Amount ofNote:

Date ofConversion:

Conversion Price:

Shares To Be Delivered:

HOLDER:

per share
shares of [common stock]

Name of Holder

By:

Its:

The Holder hereby directs that the conversion shares be deposited to the following
account, or if left blank, &e Holder elects to receive a physical stock certificate representing the
Conversion securities:

Account Name:

Account No.:

Address:

Broker:

DTCNo.:



To:

Copy to:

EXHIBIT B

NOTICE OF REDEMPTION

AirFastTickets, Inc.
875 Third Avenue, 3rd Floor
New York, NY 10022
nkoklonis@airfasttickets.com

Edgar D. Park as Secured Party and Collateral Agent for the Lenders
edgar@6diaw.com

NOTICE IS HEREBY GIVEN, that the undersigned hereby elects to redeem {check one):

the entire amount

the sum of $

out ofthe Principal and accrued mterest and other amounts owed under the Note issued by

AIRFASTTICKETS, INC. pursuant to a Secured Convertible Note Purchase Agreement dated

October 18,2014 or January 3, 2015 (as applicable), pursuant to Section 2 of the Note identified

below. The undersigned Holder hereby directs that payment of the redemption amount be paid

by wire transfer to the account of the Holder specified in the Holder's Note.

Face Amount of Note:

Issuance Date:

HOLDER:

Secured Convertible Promissory Note

Name of Holder

By:

Its:

Date Executed



THIS NOTE AND THE SECURITIES INTO WHICH THIS NOTE MAY BE

CONVERTED HAVE NOT BEEN REGISTERED UNDER THE SECURITIES

ACT OF 1933 OR QUALIFIED UNDER APPLICABLE STATE SECURITIES
LAWS AND HAVE BEEN TAKEN FOR INVESTMENT PURPOSES ONLY

AND NOT WITH A VIEW TO OR FOR SALE IN CONNECTION WITH ANY

DISTRIBUTION THEREOF. THEY MAY NOT BE SOLD OR OTHERWISE

TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION AND

QUALIFICATION WITHOUT, EXCEPT UNDER CERTAIN SPECIFIC
LIMITED CIRCUMSTANCES, AN OPINION OF COUNSEL FOR SECURED
PARTY, CONCURRED IN BY COUNSEL FOR THE COMPANY, THAT
SUCH REGISTRATION AND QUALIFICATION ARE NOT REQUIRED.

AIRFASTTICKETS, INC.
SECURED CONVERTIBLE PROMISSORY NOTE

No. 1-005

$100,000 January 3,2015

AirFastTickets, Inc., a Delaware corporation (the "Company"), for value received, hereby
promises to pay to the order of Jason Chen ("Holder", also referred to herein as "Lender"), in
lawful money of the United States at the address of Secured Party set forth below, the principal
sum of $100,000 ("Principal"), together with interest on the unpaid Principal at the rate of Forty
Percent (40.0%) per annum, prorated daily based upon a 360 day year. Interest under this
Note shall be calculated and shall accrue from a commencement date ofNovember 17,2014,
Unpaid Principal together with all accrued interest on such Principal amoimt shall be due and
payable on May 31,2015, unless this Note is earlier converted into other securities of the
Company in accordance with the terms hereof. Any Principal or interest hereunder may be
prepaid, in whole or in part, at any time in accordance with Section 3, provided that the
Company shall give the Holders written notice and an opportunity to convert this Note in
accordance with Section 3. Any payment made under this Note shall first be applied to repay
interest which has accrued hereunder and the remainder, if any, shall be applied to reduce the
Principal amount outstanding hereunder.

This Note is issued pursuant to one of the following, as applicable: (i) the Secured
Convertible Note Purchase Agreement dated January 3, 2015 (the "Purchase Agreement"), or (ii)
in replacement ofa promissory note issued pursuant to the Secured Convertible Note Purchase
Agreement dated October 18,2014 ("Prior Purchase Agreement"). This Note is secured under a
First Amended and Restated Security Agreement dated January 3,2015 between the Company
and the Secured Party (the "Security Agreement").

This Note is one ofa series ofNotes of like tenor, secured under the Security Agreement.
The Lenders have appointed an agent to act on their behalf as secured party ("Secured Partv")
with respect to administration of their rights under the Security Agreement, pursuant to a First
Amended and Restated Collateral Agent agreement ("Collateral Agent Agreement").
Additionally, the Company and the Collateral Agent are entering into an escrow and deposit
control agreement for purposes ofestablishing an account to collect proceeds of the Collateral,



over which the Collateral Agent shall have control ("Control Agreement"). The Company shall
cause the payors of the Accoimts Receivable (defined in the Security Agreement) to direct
payments to the Control Account ("Control Account") established pursuant to the Control
Agreement.

Reference is made to the Purchase Agreement or Prior Purchase Agreement (as the case
may be), Security Agreement and the Collateral Agent Agreement, pursuant to which, among
other matters, the Company and Lenders agree to abide by the determinations made as to
available rights and remedies by Secured Party and/or a Majority in Interest (defined below in
Section 9.3) of Lenders during the period an "Event of Default" (as defined in this Note and in
the Security Agreement) shall be continuing.

Upon the occurrence of an Event of Default, the default rate of interest shall be Forty
Percent (40%) per annum effective immediately from the date of such event, until and unless
cured.

1. Definitions. Unless otherwise defined herein or unless the context hereof

otherwise requires, all capitalized terms used in this Note shall have the meanings ascribed to
them in the Purchase Agreement. This Note (and other Notes), the Purchase Agreement or Prior
Purchase Agreement (as the case may be), the Security Agreement, the Collateral Agent
Agreement, the Control Agreement, and the docimients and instruments referred to therein are
collectively referred to as the "Transaction Documents".

2. Redemption. The Company shall notify the Holder in writing within seven (7)
calendar days upon receipt of cash from any payor of its Accounts Receivable, into the Control
Account in an amount exceeding $2,000,000. Upon receipt of such written notice, the Holder
shall have a seven (7) day priority right to redeem for cash all or a portion ofthe Principal and
accrued interest imder this Note ("Redemption") by submitting to the Company and Collateral
Agent a written notice ofRedemption in Ae form attached as Exhibit B (''Notice ofRedemption")
during the term ofthis Note; which priority right shall take precedence over any Company request
to the Collateral Agent for release offunds in compliance with the Minimimi Collateral Value
requirement of Section 5.1 of the Security Agreement. Upon receipt by the Company ofa Notice
of Redemption during said 7 day period, and in the order such notices are received from the
Holders, tiie Company shall repay the redeemed Principal and interest accrued through the date of
Notice ofRedemption, out ofcash available in the Control Account. Notices ofRedemption shall
be treated as claims upon available cash with priority in order of the date and time received by the
Company. After the aforesaid 7 day period with respect to fimds disclosed as available in the
Control Account, Notices ofRedemption and any requests by Company to the Collateral Agent
for release ofexcess funds to the Company shall be handled and paid in the order of the date and
time received by the Collateral Agent. Interest shall cease accruing on this Note upon delivery of
a Notice of Redemption.

3. Prepayment. The Company may prepay the Principal and interest under all Notes
at any time ("Prepavment") without exclusion ofany Holder; provided that in the event of
Prepayment, the amount of interest that would have accrued through May 31,2015 shall
accelerate and become due upon such Prepayment; and providedfurther that the Company shall
furnish Holders with the requisite prior written notice in accordance with this Section, and an
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opportunity to Convert pursuant to Section 6 below. If at the time of Prepayment, no Qualified
Financing is pending or the terms thereof negotiated, the Board of Directors of the Company
shall in good faith determine the fair value ofeach share of Company common stock in
accordance with Section 5.2(b), and indicate such fair value determination in its written notice to
Holders. For a period of sixty (60) days following the date ofdelivery of the Prepayment notice,
the Holder shall have the right to elect to Convert all or a portion of this Note by providing
written notice of its decision to Convert to the Company within said 60 day period; in the event
that the Holder elects to Convert pursuant to this Section, the Principal and interest of this Note
shall be Converted pursuant to Section 6 below. The Company shall pay all Principal and
interest due under this Note within three (3) business days following written notice fi'omthe
Holder declining to Convert or partially Convert, or following the end ofsaid sixty day period if
no notice is received.

4. Maturitv. On or prior to the Maturity Date, the Company shall notify the Holders
in writing to confirm its intent to pay the Holders the Principal and accrued interest (through
May 31, 2015), and said written notice shall provide Holders with an opportunity to Convert this
Note into securities of the Company. Holder shall have until 60 days after the Maturity Date to
elect in writing to Convert all or a portion of the Holder's Note at a conversion price equal to (a)
the fair value per share ofcommon stock of the Company as determined in good faith by the
Board ofDirectors and specified in the notice, or (b) if the terms ofa Qualified Financing
(defined below) have been negotiated and agreed to on the Maturity Date, the per-share price and
terms of the Qualified Financmg, as specified m the written notice from the Company.

5. Qualified Financing. The Company shall notify the Holder in writing promptly in
the event that it intends to conduct or enters into negotiations with an mvestor or investors, for a
Qualified Financing, which notice shall set forth the detailed terms thereof ("Notice ofQualified
Financing"). "Qualified Financing" shall mean a sale by the Company on or prior to the
Maturity Date of its securities resulting in at least $10,000,000 in gross proceeds to the
Company, excluding the Converted Principal and interest of this Note and all other Notes, of its
equity or equity-linked securities in an offering for capital raising purposes. Upon receipt by the
Holder of a Notice ofQualified Financing, the Holder shall have until the date of the initial
closing ofsuch financing to elect to Convert all or a portion of this Note pursuant to Section 6
below.

6. Conversion.

6.1 Conversion. Subject to the provisions of this Note, in the event of a
Prepayment (Section 3) or Maturity (Section 4), all or a portion of the outstanding Principal
amount of this Note, together with all accrued and impaid interest and payments due under this
Note shall be convertible at the option of the Holder, into (i) securities issued in a Qualified
Financing (defined below), comprised of shares or capital stock or other securities of the same
class, on the same terms, and at the same price, as that issued and sold in the Qualified
Financing, or (ii) ifno Qualified Financing exists, into common stock of the Company at a
conversion price equal to the fair value ofeach share of common stock determined in accordance
with Section 6.2(b). For purposes of this Note, the term "ConvertredV" means a Holder's
election to convert, and "Conversion" means the conversion ofthe Note into securities as
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described in this Section 6. The Company and Holder may voluntarily agree to Convert the
Note into shares ofCompany common stock pursuant to Section 6.1(ii) at any time.

6.2 Mechanics of Conversion.

(a) Conversion Upon Qualified Financing. If this Note is Converted
in connection with a Qualified Financing, the Conversion shall occur in accordance with this
Section 6.2(a). The Holder shall surrender this Note to the Company at the address set forth
below, and shall execute and deliver to the Company any documentation agreed to by the
investors in the Qualified Financing. Such Conversion shall be deemed to have been made upon
the initial closing of the Qualified Financing, and, as of such moment, (i) the rights of the
Secured Party under the surrendered Note as such (to the extent of the Principal amount and any
accrued accelerated and impaid interest Converted) shall cease, and (ii) the Lenders shall be
treated for all purposes as ^e record holders ofthe shares ofcapital stock orsecurities into
which such Principal and/or interest has been Converted. As soon as practicable after the
Conversion, the Company shall issue and deliver to each Holder, at the address designated by
such Holder a certificate or certificates (issued as of the date ofconversion) for the number of
shares ofcapital stock, or an instrument representing securities, into which such Holder's pro
rata share of the Principal amount and any accrued and impaid interest has been Converted.

(b) Conversion Without Qualified Financing. In the absence ofa
Qualified Financing, this Note may nonetheless be Converted in full by the Holders into
common stock of the Company at a Conversion price determined by the Board ofDirectors in
good faith based upon the fair value ofeach share of common stock of the Company. The
Holder shall surrender of this Note to the Company at the address set forth below, and shall
execute and deliver any documentation for such Conversion into common stock as mutually
agreed by the Company and the Secured Party (on behalf of the Lenders). The Company agrees
to deliver written notice to the Holders and Secured Party ofany proposed Conversion pursuant
to this Section 6.2(b) containing the Board of Director's good faith calculation of fair value and
Conversion price, and the proposed terms of Conversion. On the effective date of such
Conversion, (i) the rights of the Secured Party and Lenders under the surrendered Note(s) as such
shall (to the extent of the Principal amount and any accrued and unpaid interest converted) cease,
and (ii) the Holder shall be treated for all purposes as the record holder of the shares of common
stock into which such Principal and/or interest has been Converted. As soon as practicable after
the Conversion, the Company shall issue and deliver to each Holder, at the address designated by
such Holder a certificate or certificates (issued as of the date of Conversion) for the nimiber of
shares of common stock into which such Holder's Note has been Converted.

6.3 Fractional Shares. No fi*actional shares shall be issued upon Conversion
of this Note, or any portion thereof. In lieu of any fi'actional shares to which the Holder would
otherwise be entitled, the Company shall pay cash equal to such flection multiplied by the
Conversion price.

6.4 Partial Conversion. In the event that the Holder elects to Convert part but
not all of the Principal and interest under this Note, upon surrender of this Note the Company
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shall promptly issue a replacement Note reflecting the un-Converted portion ofPrincipal and
interest hereunder.

7. Events of Default. The occurrence of any ofthe following events ofdefault
("Event of Default") shall, at the option of the Lender hereof, make all sums ofPrincipal and
accrued interest then remaining unpaid hereon and all other amounts payable hereunder
immediately due and payable, upon demand, without presentment or grace period, all ofwhich
hereby are expressly waived, except as set forth below:

7.1 Failure to Pay Principal or Interest. The Company fails to pay any
installment of interest or other sum due under this Note when due and such failure continues for

a period of ten (10) business days after the due date.

7.2 Breach ofCovenant. The Company breaches any material covenant or
other material term or condition ofany Transaction Docimient, or any other material term or
condition ofany other agreement referenced therein, in any material respect and such breach
continues uncured for a period of ten (10) business days.

7.3 Breach of Representations and Warranties. Any material representation or
warranty of the Company made herein, in any Transaction Document, or in any agreement,
statement or certificate given in writing pursuant hereto or in connection herewith or therewith
shall be false or misleading in any material respect as of the date made and as of the date of the
Purchase Agreement or Prior Purchase Agreement to which the Holder is a party.

7.4 Receiver or Trustee. The Company shall make an assignment for the
benefit of creditors, or apply for or consent to the appointment of a receiver or trustee for it or for
a substantial part of its property or business; or such a receiver or trustee shall otherwise be
appointed without the consent of the Company if such receiver or trustee is not dismissed within
forty five (45) calendar days ofappointment.

7.5 Judgments. Any money judgment, writ or similar final process shall be
entered or filed against the Company or any of its property or other assets for more than
$100,000, and shall remain unpaid, unvacated, unbonded or unstayed for a period of forty-five
(45) calendar days.

7.6 Bankruptcy. Bankruptcy, insolvency, reorganization or liquidation
proceedings or other proceedings or relief under any bankruptcy law or any law, or the issuance
ofany notice in relation to such event, for the reUef of debtors shall be instituted by or against
the Company and if instituted against Company are not dismissed within forty-five (45) calendar
days of initiation.

7.8 Non-Pavment. A default by the Company imder any one or more
obligations in an aggregate monetary amount in excess of $100,000 for more than ten (10)
business days after the due date, unless the Company is contesting the validity of such obligation
in good faith and has segregated cash funds equal to not less than one-halfof the disputed
amount.
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7.10 Failure to Deliver Common Stock or Replacement Note. The Company's
failure to deliver common stock or other securities to the Holder upon Conversion of this Note,
or, if required, a replacement Note, more than ten (10) business days after the required delivery
date of such securities or replacement Note.

7.11 Reservation Default. The failure by the Company to have reserved for
issuance upon Conversion ofthe Note the number of shares of capital stock as required m order
to accommodate the Conversion ofall Notes, which condition continues imcured for ten (10)
business days.

8. Security Interest.

8.1 This Note is secured by a security interest granted to the Lenders and
Secured Party on behalfofand for the benefit of the Lenders, pursuant to a Security Agreement.

8.2 The Company acknowledges and agrees that should a proceeding under
any bankruptcy or insolvency law be commenced by or against the Company, or if any of the
Collateral (as defined in the Security Agreement) should become the subject ofany bankruptcy
or insolvency proceeding, then the Lender should be entitled to, among other relief to which the
Secured Party may be entitled under the Transaction Documents and any other agreement to
which the Company, Secured Party and Lenders are parties (collectively, "Transaction
Documents") and/or applicable law, an order from the court granting immediate relief from the
automatic stay pursuant to 11 U.S.C. Section 362 to permit the Secured Party to exercise all of its
rights and remedies pursuant to the Transaction Docximents and/or applicable law.

8.3 THE COMPANY EXPRESSLY WAIVES THE BENEFIT OF THE

AUTOMATIC STAY IMPOSED BY 11 U.S.C. SECTION 362. FURTHERMORE, THE
COMPANY EXPRESSLY ACKNOWLEDGES AND AGREES THAT NEITHER 11 U.S.C.

SECTION 362 NOR ANY OTHER SECTION OF THE BANKRUPTCY CODE OR OTHER

STATUTE OR RULE (INCLUDING, WITHOUT LIMITATION, 11 U.S.C. SECTION 105)
SHALL STAY, INTERDICT, CONDITION, REDUCE OR INHIBIT IN ANY WAY THE
ABILITY OF THE SECURED PARTY AND LENDER TO ENFORCE ANY OF ITS RIGHTS

AND REMEDIES UNDER THE TRANSACTION DOCUMENTS AND/OR APPLICABLE

LAW.

8.4 The Company hereby consents to any motion for relief from stay that may
be filed by the Secured Party in any bankruptcy or insolvency proceeding initiated by or against
the Company and, further, agrees not to file any opposition to any motion for relief from stay
filed by the Lender or Secured Party on the Lender's behalf. The Company represents,
acknowledges and agrees that this provision is a specific and material aspect ofthe Transaction
Documents, and that the Secured Party and Lenders would not agree to the terms of the
Transaction Documents if this waiver were not a part of this Note. The Company further
represents, acknowledges and agrees that this waiver is knowingly, intelligently and voluntarily
made, that neither the Secured Party nor Lenders nor any person acting on behalf of the Lenders
has made any representations to induce this waiver, that the Company has been represented (or
has had the opportunity to he represented) in the signing of this Note and the Transaction
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Documents and in the making of this waiver by independent legal counsel selected by the
Company and that the Company has discussed this waiver with counsel.

9. Miscellaneous.

9.1 Failureor Indulgence Not Waiver. No failure or delayon the part of the
Secured Partyor Lenders hereofin the exercise of any power, rightor privilege hereimder shall
operateas a waiver thereof, nor shall any singleor partialexercise of any suchpower, right or
privilegeprecludeother or further exercise thereofor of any otherright, poweror privilege. All
rights and remedies existinghereunder are cumulative to, and not exclusive of, any rightsor
remedies otherwise available.

9.2 Notices. All notices, demands, requests, consents, approvals, and other
communications required or permitted hereimder shall be in writing and, unless otherwise
specified herein, shall be (a) personally served, (b) deposited in the mail, registered or certified,
retum receipt requested, postage prepaid, (c) delivered by a reputable overnight courier service
with charges prepaid, (d) transmitted by hand deliveiy, telegram, or facsimile, addressed as set
forth below or to such other address as such party shall have specified most recently by written
notice, or (e) electronic mail to a valid email address provided by the receiving party, provided
that the sender receives a reply to said e-mail firom the recipient other than an automated reply.
Any notice or other communication requked or permitted to be given hereunder shall be deemed
effective upon hand delivery or delivery by facsimile, with accurate confirmation generated by
the transmitting facsimile machine, at the address or number designated below (if delivered on a
busmess day during normal business hours where such notice is to be received), or the first
business day following such delivery (if delivered other than on a business day during normal
business hours where such notice is to be received), (ii) on the first business day following the
date depositedwith an overnightcourier servicewith chargesprepaid,or (iii) on the third
business day following the date of mailingpursuantto subpart(b) above, or upon actual receipt
of such mailing,whichevershall first occur. The addresses for such communications shall be:

To Company: AirFastTickets, Inc.
875 Third Avenue, 3"* Floor
New York, NY 10022
Tel: (212) 652-8160
nkoklonis@airfasttickets.com

With a copy by fax to: Kalypso Kontogianni
Attorney at Law
11 Likavittou Street

10672 Athens, Greece
Fax: 0030 210 3813488

Tel: 0030 210 3840721

legal@fastgroup.eu

To Holders/Lenders: To the addresses and e-mail addresses set forth
on the signature pages to the Purchase Agreement
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With a copy to Six Degrees Law Group
Secured Party at: 233 Wilshire Boulevard Suite 700

Santa Monica, CA 90401
Attn: Edgar D. Park
Edgar@6dlaw.com

9.3 Amendment Provision. The term "Note" and all reference thereto, as used
throughout this instrument, shall mean this instrument as originally executed, or if later amended
or supplemented,then as so amended or supplemented. The provisions of this Note can only be
amended by a writmg signed by the Company, the Secured Party, and Holders of at least 75% of
the aggregate Principal amount the Notes ("Majority in Interest"'): if so amended, the said
amendment or supplement shall apply to all Notes and Holders whether or not the Holder has
individually consented to said amendment or supplement.

9.4 Assignabilitv. This Note shall be binding upon the Company and its successors
and assigns, and shall inure to the benefit of the Holder and its successors and assigns. This Note
shall not be divided by the Holder except by written consent of the Company, and if so in
increments ofnot less than $10,000 in Principal amount.

9.5 Cost of Collection. If default is made in the payment of this Note, Company shall
pay the Secured Party and/or Lender hereof (as applicable) reasonable costs ofcollection,
including reasonable attorneys' fees.

9.6 Governing Law. This Note and the Notes shall be governed by and construed in
accordance with the laws of the State of Delaware. Any action brought by either party against
the other concerning the transactions contemplated by this Agreement shall be brought only in
the state or Federal courts located in the State of Delaware. Both parties and the individual
signing this Agreement on behalfof the Company agree to submit to the jurisdiction of such
courts. The prevailing party shall be entitled to recover from the other party its reasonable
attorney's fees and costs. In the event that any provision of this Note is invalid or unenforceable
under any applicable statute or rule of law, then such provision shall be deemed inoperative to
the extent that it may conflict therewith and shall be deemed modified to conform with such
statute or rule of law. Any such provision which may prove invalid or unenforceable under any
law shall not affect the validity or unenforceability of any other provision of this Note. Nothing
contained herein shall be deemed or operate to preclude the Lender or Secured Party from
bringing suit or taking other legal action against the Company in any other jurisdiction to collect
on the Company's obligations to Lender, to realize on any collateral or any other security for
such obligations, or to enforce a judgment or other decision in favor of the Lender and Secured
Party. This Note shall be deemed an unconditional obligation of Company for the payment
of money and, without limitation to any other remedies of Lender and Secured Party, may
be enforced against Company by summary proceeding if and to the extent available under
Delaware law. For purposes of such rule or statute, any other document or agreement to
which Lender, Secured Party and Company are parties or which Company delivered to
Lender and Secured Party, which may be convenient or necessary to determine Lender and
Secured Party's rights hereunder or Company's obligations to Lender and Secured Party
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are deemed a part of this Note, whether or not such other document or agreement was
delivered together herewith or was executed apart from this Note.

9.7 Stockholder Status. The Holder shall not have rights as a stockholder of the
Company with respect to unconverted portions of this Note. However, the Holder will have all
the rights ofa stockholder of the Company with respect to the shares of capital stock to be
received by Holder after delivery by the Holder ofa Conversion Notice to the Company
substantially in the form attached as Exhibit A.

9.8 Due Dates. If any payment of Principal or interest on this Note shall become due
on a Saturday, Sunday, or a public holiday under the laws of the State of Delaware, such
payment shall be made on the next succeedmg business day and such extension of time shall be
included in computing interest in connection with such payment.

9.9 Waivers. The Company waives presentment, demand for performance, notice of
nonperformance, protest, notice ofprotest, and notice ofdishonor.

[Remainder ofPage Left Blank Intentionally]
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IN WITNESS WHEREOF, the Company has executed and delivered this Note, effective
as of the date first set forth above.

COMPANY:

Secured Convertible Promissory Note

AIRFASTTICKETS, INC.

Nikolaos Koklonis

Chief Executive Officer
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EXHIBIT A

FORM OF NOTICE OF CONVERSION

The undersigned hereby elects to convert $_ of the Principal all accrued interest

and other amounts owed under the Note issued by AJRPASTTICKETS, INC. pursuant to a

Secured Convertible Note Purchase Agreement dated October 18, 2014 or January 3,2015, as

applicable, into shares of [Common Stock] of AIRFASTTICKETS, INC. (the "Company")

according to the conditions set forth in such Note, as of the date written below.

Initial Face Amount ofNote:

Current Face Amount ofNote:

Date of Conversion:

Conversion Price:

Shares To Be Delivered:

HOLDER:

per share
shares of [common stock]

Name of Holder

By:

Its:

The Holder hereby directs that the conversion shares be deposited to the following
account, or if left blank, tiie Holder elects to receive a physical stock certificate representing the
Conversion securities:

Account Name:

Account No.:

Address:

Broker:

DTC No.:



To:

Copy to:

EXHIBIT B

NOTICE OF REDEMPTION

AirFastTickets, Inc.
875 Third Avenue, 3rd Floor
New York, NY 10022
nkoklonis@airfasttickets.com

Edgar D. Park as Secured Party and Collateral Agent for the Lenders
edgar@6dlaw.com

NOTICE IS HEREBY GIVEN, that the undersigned hereby elects to redeem {checkone):

the entire amount

the sum of $

out of the Principal and accrued interest and other amounts owed under the Note issued by

AIRFASTTICKETS, INC. pursuant to a Secured Convertible Note Purchase Agreement dated

October 18,2014 or January 3,2015 (as applicable), pursuant to Section 2 of the Note identified

below. The undersigned Holderherebydirects that paymentof the redemption amountbe paid

by wire transfer to the account of the Holder specified in the Holder's Note.

Face Amount ofNote:

Issuance Date:

HOLDER:

Secured Convertible Promissory Note

Name of Holder

By:

Its:

Date Executed



THIS NOTE AND THE SECURITIES INTO WHICH THIS NOTE MAY BE

CONVERTED HAVE NOT BEEN REGISTERED UNDER THE SECURITIES

ACT OF 1933 OR QUALIFIED UNDER APPLICABLE STATE SECURITIES
LAWS AND HAVE BEEN TAKEN FOR INVESTMENT PURPOSES ONLY

AND NOT WITH A VIEW TO OR FOR SALE IN CONNECTION WITH ANY

DISTRIBUTION THEREOF. THEY MAY NOT BE SOLD OR OTHERWISE

TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION AND

QUALIFICATION WITHOUT, EXCEPT UNDER CERTAIN SPECIFIC
LIMITED CIRCUMSTANCES, AN OPINION OF COUNSEL FOR SECURED
PARTY, CONCURRED IN BY COUNSEL FOR THE COMPANY, THAT
SUCH REGISTRATION AND QUALIFICATION ARE NOT REQUIRED.

AIRFASTTICKETS, INC.
SECURED CONVERTIBLE PROMISSORY NOTE

No. 1-006

$100,000 January 3,2015

AirFastTickets, Inc., a Delaware corporation (the "Company"), for value received, hereby
promises to pay to the order ofJason Chen ("Holder", also referred to herein as "Lender"), in
lawful money of the United States at the address of Secured Party set forth below, the principal
sum of $100,000 ("Principal"), together with interest on the unpaid Principal at the rate of Forty
Percent (40.0%) per annum, prorated daily based upon a 360 day year. Interest imder this
Note shall be calculated and shall accrue from a commencement date ofNovember 19,2014.
UnpaidPrincipal togetherwith all accrued interest on such Principalamount shall be due and
payable on May 31,2015, unless this Note is earlier converted into other securities of the
Company in accordance with the terms hereof Any Principal or mterest hereunder may be
prepaid, in whole or in part, at any time in accordance with Section 3, provided that the
Companyshall give the Holderswritten notice and an opportunityto convert this Note in
accordance with Section 3. Any payment made under this Note shall &st be applied to repay
interest which has accrued hereunder and the remainder, if any, shall be applied to reduce the
Principal amount outstanding hereunder.

This Note is issued pursuant to one of the following, as appUcable; (i) the Secured
Convertible Note Purchase Agreement dated January 3,2015 (the "Purchase Agreement"), or (ii)
in replacementofa promissorynote issuedpursuant to the SecuredConvertibleNote Purchase
Agreementdated October 18,2014 ("Prior PurchaseAgreement"). This Note is securedunder a
First Amended and Restated Security Agreement dated January 3,2015 between the Company
and the Secured Party (the "Securitv Agreement").

This Note is one of a series ofNotes of like tenor, secured imder the Security Agreement.
The Lenders have appointed an agent to act on their behalf as secured party ("Secured Party")
with respect to administration of their rights under the SecurityAgreement, pursuant to a First
Amended and Restated Collateral Agent agreement ("Collateral Agent Agreement").
Additionally, the Company and the Collateral Agentare enteringinto an escrowand deposit
controlagreement for purposes of establishing an accountto collectproceeds of the Collateral,



over which the Collateral Agent shall have control ("Control Agreement"). The Company shall
cause the payors of the Accounts Receivable (defined in the Security Agreement) to direct
payments to the Control Account ("Control Account") established pursuant to the Control
Agreement.

Reference is made to the Purchase Agreement or Prior Purchase Agreement (as the case
may be), Security Agreement and the Collateral Agent Agreement, pursuant to which, among
other matters, the Company and Lenders agree to abide by the determinations made as to
available rights and remedies by Secured Party and/or a Majority in Interest (defined below in
Section 9.3) ofLenders during the period an "Event of Default" (as defined in this Note and in
the Security Agreement) shall be continuing.

Upon the occurrence ofan Event ofDefauh, the default rate of interest shall be Forty
Percent (40%) per annimi effective immediately from the date of such event, until and unless
cured.

1. Definitions. Unless otherwise defined herein or unless the context hereof

otherwise requires, all capitalized terms used in this Note shall have the meanings ascribed to
them in the Purchase Agreement. This Note (and other Notes), the Purchase Agreement or Prior
Purchase Agreement (as the case may be), the Security Agreement, the Collateral Agent
Agreement, the ControlAgreement, and the documents and instruments referredto thereinare
collectively referred to as the "Transaction Documents".

2. Redemption. The Company shall notify the Holder in writing within seven (7)
calendar days upon receipt of cash from any payor of its Accounts Receivable, into the Control
Account in an amount exceeding $2,000,000. Upon receipt ofsuch written notice, the Holder
shall have a seven (7) day priority right to redeem for cash all or a portionof the Principaland
accrued interest under this Note ("Redemption") by submitting to the Company and Collateral
Agent a writtennotice of Redemption in the form attachedas ExhibitB ("Noticeof Redemption")
during the term of this Note; which priority right shall take precedenceover any Companyrequest
to the CollateralAgent for release of funds in compliancewith the Minimum CollateralValue
requirement ofSection5.1 ofthe SecurityAgreement. Uponreceiptby the Companyofa Notice
ofRedemptionduring said 7 day period, and in the order such notices are received from the
Holders, tie Company shall repay the redeemed Principal and interest accrued through the date of
Noticeof Redemption, out of cash available in the Control Account. Notices of Redemption shall
be treatedas claimsupon availablecash with priority in order of the date and time receivedby the
Company. After the aforesaid 7 day periodwith respectto fimds disclosed as available in the
Control Accoimt,Notices of Redemption and any requests by Company to-the Collateral Agent
for release ofexcess fiinds to the Company shall be handled and paid in the order of the date and
time received by the Collateral Agent. Interestshall ceaseaccruing on this Noteupon delivery of
a Notice of Redemption.

3. Prepavment. The Company may prepay the Principal and mterest under all Notes
at any time ("Prepavment") withoutexclusion of any Holder; provided that in the event of
Prepayment, the amountof interestthat wouldhave accruedthrough May 31,2015 shall
accelerate and become due upon such Prepayment; andprovidedfurther that the Company shall
furnish Holderswith the requisite prior writtennotice in accordance with this Section, and an
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opportunity to Convert pursuant to Section 6 below. If at the time ofPrepayment, no Qualified
Financing is pending or the terms thereof negotiated, the Board of Directors of the Company
shall in good faith determine the fair value of each share of Company common stock in
accordance with Section 5.2(b), and indicate such fair value determination in its written notice to
Holders. For a period of sixty (60) days following the date ofdelivery ofthe Prepayment notice,
the Holder shall have the right to elect to Convert all or a portion of this Note by providing
written notice of its decision to Convert to the Company within said 60 day period; in the event
that the Holder elects to Convert pursuant to this Section, the Principal and interest of this Note
shall be Converted pursuant to Section 6 below. The Company shall pay all Principal and
interest due imder this Note within three (3) business days following written notice from the
Holder declining to Convert or partially Convert, or following the end of said sixty day period if
no notice is received.

4. Maturitv. On or prior to the Maturity Date, the Company shall notify the Holders
in writing to confirm its intent to pay the Holders the Principal and accrued interest (through
May 31, 2015), and said written notice shall provide Holders with an opportunity to Convert this
Note into securities ofthe Company. Holder shall have until 60 days after the Maturity Date to
elect in writing to Convert all or a portion of the Holder's Note at a conversionprice equal to (a)
the fair value per share ofcommon stock of the Companyas determinedin good faith by the
Board of Directors and specified in the notice, or (b) if the terms of a Qualified Financing
(definedbelow) have been negotiatedand agreed to on the Maturity Date, the per-share price and
terms of the Qualified Financing, as specified in the written notice from the Company.

5. Qualified Financing. The Company shall notify the Holder in writing promptly in
the event that it intends to conduct or enters into negotiations with an investor or investors, for a
QualifiedFinancing, which notice shall set forth the detailed terms thereof ("Notice ofQualified
Financing"). "OnaTified Financing" shall mean a sale by the Company on orprior to the
MaturityDate of its securitiesresulting in at least $10,000,000 in gross proceeds to the
Company,excludingthe ConvertedPrincipal and interestof this Note and all other Notes, of its
equityor equity-linked securities in an offering for capital raising purposes. Uponreceipt by the
Holder ofa Notice ofQualified Financing, the Holder shall have until the date of the initial
closing of suchfinancing to electto Convert all or a portion of thisNotepursuant to Section 6
below.

6. Conversion.

6.1 Conversion. Subject to the provisions of this Note, in the event ofa
Prepayment (Section 3) or Maturity (Section 4), all or a portion of the outstanding Principal
amountof this Note, togetherwith all accruedand unpaid interestand payments due imderthis
Note shall be convertible at the optionof the Holder, into (i) securities issuedin a Qualified
Financing (defined below), comprised of shares or capital stockor othersecurities of the same
class, on the same terms, and at the same price, as that issued and sold in the Qualified
Financing, or (ii) if no QualifiedFinancingexists, into common stock of the Companyat a
conversion priceequal to the fairvalueof eachshare of common stockdetermined in accordance
with Section 6.2(b). For purposes of this Note, the term "Convert(ed)" means a Holder's
election to convert, and "Conversion" means the conversion of the Note into securities as
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described in this Section 6. The Company and Holder may voluntarily agree to Convert the
Note into shares of Company common stock pursuant to Section 6.1(ii) at any time.

6.2 Mechanics of Conversion.

(a) Conversion Upon Qualified Financing. If this Note is Converted
in connection with a Qualified Financing, the Conversion shall occur in accordance with this
Section 6.2(a). The Holder shall surrender this Note to the Company at the address set forth
below, and shall execute and deliver to the Company any documentation agreed to by the
investors in the Qualified Financing. Such Conversion shall be deemed to have been made upon
the initial closing of the Qualified Financing, and, as of such moment, (i) the rights of the
Secured Party imder the surrendered Note as such (to the extent of the Principal amount and any
accrued accelerated and unpaid interest Converted) shall cease, and (ii) the Lenders shall be
treated for all purposes as Ae record holders ofthe shares of capital stock or securities into
which such Principal and/or interest has been Converted. As soon as practicable after the
Conversion, the Company shall issue and deliver to each Holder, at the address designated by
such Holder a certificate or certificates (issued as of the date of conversion) for the number of
shares of capital stock, or an instrument representing securities, into which such Holder's pro
rata share of the Principal amount and any accrued and unpaid interest has been Converted.

(b) Conversion Without Qualified Financing. In the absence of a
Qualified Financing, this Note may nonetheless be Converted in full by the Holders into
common stock of the Company at a Conversion price determined by the Board of Directors in
good faith based upon the fair value of each share ofcommon stock of the Company. The
Holder shall surrender of this Note to the Company at the address set forth below, and shall
execute and deliver any documentation for such Conversion into common stock as mutually
agreed by the Company and the Secured Party (on behalfof the Lenders). The Company agrees
to deliver written notice to the Holders and Secured Party ofany proposed Conversion pursuant
to this Section 6.2(b) containing the Board of Director's good faiih calculation of fair value and
Conversion price, and the proposed terms ofConversion. Qn the effective date of such
Conversion, (i) the rights of the Secured Party and Lenders imder the surrendered Note(s) as such
shall (to the extent ofthe Principal amount and any accrued and unpaid interest converted) cease,
and (ii) the Holder shall be treated for all purposes as the record holder ofthe shares ofcommon
stock into which such Principal and/or interest has been Converted. As soon as practicable after
the Conversion, the Company shall issue and deliver to each Holder, at the address designated by
such Holder a certificate or certificates (issued as of the date of Conversion) for the number of
shares of common stock into which such Holder's Note has been Converted.

6.3 Fractional Shares. No fractional shares shall be issued upon Conversion
of this Note, or any portion thereof In lieu of any fi-actional shares to which the Holder would
otherwise be entitled, the Company shall pay cash equal to such firaction multiplied by the
Conversion price.

6.4 Partial Conversion. In the event that the Holder elects to Convert part but
not all of the Principal and interest imder this Note, upon surrender of this Note the Company
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shall promptly issue a replacement Note reflecting the im-Converted portion ofPrincipal and
interest hereunder.

7. Events of Default. The occurrence of any of the following events of default
("Event of Default") shall, at the option of the Lender hereof, make all sums ofPrincipal and
accrued interest then remaining impaid hereon and all other amounts payable hereunder
immediately due and payable, upon demand, without presentment or grace period, all of which
hereby are expressly waived, except as set forth below:

7.1 Failure to Pav Principal or Interest. The Company fails to pay any
installment of interest or other sum due xmder this Note when due and such failure continues for
a period of ten (10) business days after the due date.

7.2 Breach of Covenant. The Company breaches any material covenant or
other material term or condition ofany Transaction Document, or any other material term or
condition of any other agreement referenced therein, in any material respect and such breach
continues uncured for a period of ten (10) business days.

7.3 Breach of Representations and Warranties. Any material representation or
warranty of the Company made herein, in any Transaction Document, or in any agreement,
statement or certificate given in writing pursuant hereto or in connection herewith or therewith
shall be false or misleading in any material respect as of the date made and as of the date of the
Purchase Agreement or Prior Purchase Agreement to which the Holder is a party.

7.4 Receiver or Trustee. The Company shall make an assignment for the
benefit ofcreditors, or apply for or consent to the appointment of a receiver or trustee for it or for
a substantial part of its property or business; or such a receiver or trustee shall otherwisebe
appointed withoutthe consentof the Company if suchreceiveror trustee is not dismissed within
forty five (45) calendar days of appointment.

7.5 Jiid^ents. Any money judgment, writ or similar final process shall be
entered or filed against the Company or any of its property or other assets for more than
$100,000, and shall remain unpaid, unvacated, imbonded or unstayed for a period of forty-five
(45) calendar days.

7.6 Rankniptcy. Bankruptcy, insolvency, reorganization or liquidation
proceedings or otherproceedings or reliefunder any bankruptcy law or any law, or the issuance
ofany notice m relation to such event, for the relief of debtors shall be institutedby or agamst
the Companyand if institutedagainst Companyare not dismissedwithin forty-five (45) calendar
days of initiation.

7.8 Non-Pavment. A default by the Company imder any one or more
obligationsin an aggregatemonetary amount in excess of $100,000for more than ten (10)
business days after the due date,unless the Company is contesting the validityof such obligation
in goodfaithandhas segregated cashfunds equalto not less thanone-halfof the disputed
amount.
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7.10 Failure to Deliver Common Stock or Replacement Note. The Company's
failure to deliver common stock or other securities to the Holder upon Conversion of this Note,
or, if required, a replacement Note, more than ten (10) business days after the required delivery
date of such securities or replacement Note.

7.11 Reservation Default. The failure by the Company to have reserved for
issuance upon Conversion of the Note the number of shares of capital stock as required in order
to accommodate the Conversion ofall Notes, which condition continues uncured for ten (10)
business days.

8. Security Interest.

8.1 This Note is secured by a security interest granted to the Lenders and
Secured Party on behalfofand for the benefit ofthe Lenders, pursuant to a Security Agreement.

8.2 The Company acknowledges and agrees that should a proceeding under
any bankruptcy or insolvency law be commenced by or against the Company, or if any of the
Collateral (as defined in the Security Agreement) should become the subject ofany bankruptcy
or insolvencyproceeding, then the Lender should be entitled to, among other relief to which the
Secured Party may be entitled under the Transaction Documents and any other agreement to
which the Company, Secured Party and Lenders are parties (collectively, "Transaction
Documents"') and/or applicable law, an order from the court granting immediaterelief from the
automatic stay pursuantto 11 U.S.C. Section362 to permitthe SecuredParty to exercise all of its
rights and remedies pursuant to the Transaction Documents and/or applicable law.

8.3 THE COMPANY EXPRESSLY WAIVES THE BENEFIT OF THE

AUTOMATIC STAY IMPOSED BY 11 U.S.C. SECTION 362. FURTHERMORE, THE
COMPANY EXPRESSLY ACKNOWLEDGES AND AGREES THAT NEITHER 11 U.S.C.
SECTION 362 NOR ANY OTHER SECTION OF THE BANKRUPTCY CODE OR OTHER
STATUTE OR RULE (INCLUDING, WITHOUT LIMITATION, 11 U.S.C. SECTION 105)
SHALL STAY, INTERDICT, CONDITION, REDUCE OR INHIBIT IN ANY WAY THE
ABILITY OF THE SECURED PARTY AND LENDER TO ENFORCE ANY OF ITS RIGHTS
AND REMEDIES UNDER THE TRANSACTION DOCUMENTS AND/OR APPLICABLE

LAW.

8.4 The Company hereby consents to any motion for relief from stay that may
be filed by the SecuredParty in any bankruptcyor insolvencyproceeding initiatedby or against
the Company and, fiirther, agreesnot to file any opposition to any motionfor relief from stay
filed by the Lender or SecuredParty on the Lender's behalf The Company represents,
acknowledges and agreesthat this provision is a specific and material aspectof the Transaction
Documents, and that the Secured Party and Lenders would not agree to the terms of the
Transaction Documents if this waiver were not a part of this Note. The Company further
represents, acknowledges and agreesthat this waiver is knowingly, intelligently and voluntarily
made, that neither the SecuredParty nor Lenders nor any person acting on behalf of the Lenders
has madeany representations to inducethis waiver, that the Company has been represented (or
has had the opportunity to he represented) in the signing of this Note and the Transaction
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Documents and in the making of this waiver by independent legal coimsel selected by the
Company and that the Company has discussed this waiver with counsel.

9. Miscellaneous.

9.1 Failure or Indulgence Not Waiver. No failure or delay on the part of the
Secured Party or Lenders hereof in the exercise ofany power, right or privilege hereunder shall
operate as a waiver thereof, nor shall any single or partial exercise ofany such power, right or
privilege preclude other or further exercise thereof or ofany other right, power or privilege. All
rights and remedies existing hereunder are cumulative to, and not exclusive of, any rights or
remedies otherwise available.

9.2 Notices. All notices, demands, requests, consents, approvals, and other
communications required or permitted hereunder shall be in writing and, unless otherwise
specified herein, shall be (a) personally served, (b) deposited in the mail, registered or certified,
return receipt requested, postage prepaid, (c) delivered by a reputable overnight courier service
with charges prepaid, (d) transmitted by hand delivery, telegram, or facshnile, addressed as set
forth below or to such other address as such party shall have specified most recently by written
notice, or (e) electronic mail to a valid email address provided by the receiving party, provided
that the sender receives a reply to said e-mail from the recipient other than an automated reply.
Any notice or other commimication required or permitted to be given hereunder shall be deemed
effective upon hand delivery or delivery by facsimile, with accurate confirmation generated by
the transmitting facsimile machine, at the address or number designated below (if delivered on a
business day during normal business hours where such notice is to be received), or the first
business day following such delivery (if delivered other than on a business day during normal
business hours where such notice is to be received), (ii) on the first business day following the
date deposited with an overnight courier service with charges prepaid, or (iii) on the third
business day following the date ofmailing pursuant to subpart (b) above, or upon actual receipt
of such mailing, whichever shall first occur. The addresses for such communications shall be:

To Company: AirFastTickets, Inc.
875 Third Avenue, 3"^ Floor
New York, NY 10022
Tel: (212) 652-8160
nkoklonis@airfasttickets.com

With a copy by fax to: BCalypso Kontogianni
Attorney at Law
11 Likavittou Street

10672 Athens, Greece
Fax: 0030 210 3813488

Tel: 0030 210 3840721

legal@fastgroup.eu

To Holders/Lenders: To the addresses and e-mail addresses set forth
on the signature pages to the Purchase Agreement
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With a copy to Six Degrees Law Group
Secured Party at: 233 Wilshire Boulevard, Suite 700

Santa Monica, CA 90401
Attn: Edgar D. Park
Edgar@6dlaw.com

9.3 Amendment Provision. The term "Note" and all reference thereto, as used
throughout this instrument, shall mean this instrument as originally executed, or if later amended
or supplemented, then as so amended or supplemented. The provisions of this Note can only be
amended by a writing signed by the Company, the Secured Party, and Holders ofat least 75% of
the aggregate Principal amount the Notes ("Majority in Interest"): if so amended, the said
amendment or supplement shall apply to all Notes and Holders whether or not the Holder has
individually consented to said amendment or supplement.

9.4 Assignabilitv. This Note shall be binding upon the Company and its successors
and assigns, and shall inure to the benefit of the Holder and its successors and assigns. This Note
shall not be divided by the Holder except by written consent of the Company, and if so in
increments of not less than $10,000 in Principal amount.

9.5 Cost of Collection. If default is made in the payment ofthis Note, Company shall
pay the Secured Party and/or Lender hereof (as applicable) reasonable costs of collection,
including reasonable attorneys' fees.

9.6 Gnveminp T.aw. This Note and the Notes shall be governed by and construed in
accordance with the laws of the State ofDelaware. Any action brought by either party against
the other concerning the transactions contemplated by Ais Agreement shall be brought only in
the state or Federal courts located in the State ofDelaware. Both parties and the individual
signing this Agreementon behalf of the Companyagree to submit to the jurisdiction of such
courts. The prevailing party shall be entitled to recover from the other party its reasonable
attorney's fees and costs. In the event that any provisionof this Note is invalid or imenforceable
under any applicable statuteor rule of law, then suchprovisionshall be deemedinoperative to
the extent that it may conflict therewith and shall be deemed modified to conform with such
statute or rule of law. Any such provision which may prove invalid or unenforceableunder any
law shall not affect the validity or unenforceability of any other provisionofthis Note. Nothing
contained herein shall be deemed or operate to preclude the Lender or Secured Party from
bringingsuit or takingother legalactionagainst the Company in any otherjurisdictionto collect
on the Company'sobligations to Lender, to realize on any collateral or any othersecurity for
such obligations, or to enforce a judgment or other decision in favor of the Lender and Secured
Party. This Note shall be deemed an unconditional obligation of Company for the payment
of money and, without limitation to any other remedies of Lender and Secured Party, may
be enforced against Company by summary proceeding if and to the extent available under
Delaware law. For purposes of such rule or statute, any other document or agreement to
which Lender, Secured Party and Company are parties or which Company delivered to
Lender and Secured Party, which may be convenient or necessary to determine Lender and
Secured Party's rights hereunder or Company's obligations to Lender and Secured Party
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are deemed a part of this Note, whether or not such other document or agreement was
delivered together herewith or was executed apart from this Note.

9.7 Stockholder Status. The Holder shall not have rights as a stockholder of the
Company with respect to unconverted portions ofthis Note. However, the Holder will have all
the rights ofa stockholder of the Company with respect to the shares of capital stock to be
received by Holder after delivery by the Holder of a Conversion Notice to the Company
substantially in the form attached as Exhibit A.

9.8 Due Dates. Ifany payment ofPrincipal or interest on this Note shall become due
on a Saturday, Sunday, or a public holiday imder the laws of the State ofDelaware, such
payment shall be made on the next succeeding business day and such extension of time shall be
included in computing interest in connection with such payment.

9.9 Waivers. The Company waives presentment, demand for performance, notice of
nonperformance,protest, notice ofprotest, and notice ofdishonor.

[Remainder ofPage Left Blank Intentionally]
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IN WITNESS WHEREOF, the Company has executed and delivered this Note, effective
as of the date first set forth above.

COMPANY:

Secured Convertible Promissory Note

AIRFASTTICKEJS, INC.

Nikolaos Koklonis

Chief Executive Officer
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EXHIBIT A

FORM OF NOTICE OF CONVERSION

The undersigned hereby elects to convert $_ of the Principal all accrued interest

and other amounts owed under the Note issued by AIRFASTTICKLETS, INC. pursuant to a

Secured Convertible Note Purchase Agreement dated October 18,2014 or January 3,2015, as

applicable, into shares of [Common Stock] of AIRFASTTICKETS, INC. (the "Company")

according to the conditions set forth in such Note, as of the date written below.

Initial Face Amount of Note:

Current Face Amount ofNote:

Date of Conversion:

Conversion Price:

Shares To Be Delivered:

HOLDER:

per share
shares of [common stock]

Name of Holder

By:

Its:

The Holder hereby directs that the conversion shares be deposited to the following
account, or if left blank, the Holder elects to receive a physical stock certificate representing the
Conversion securities:

Account Name:

Account No.:

Address:

Broker:

DTC No.:



To:

Copy to:

EXHIBIT B

NOTICE OF REDEMPTION

AirFastTickets, Inc.
875 Third Avenue, 3rd Floor
New York, NY 10022
nkokionis@airfasttickets.com

Edgar D. Park as Secured Party and Collateral Agent for the Lenders
edgar@6dlaw.com

NOTICE IS HEREBY GIVEN, that the undersigned hereby elects to redeem {checkone):

the entire amount

the sum of $

out of the Principaland accrued interest and other amountsowed imder the Note issued by

AIRFASTTICKETS, INC. pursuant to a Secured Convertible Note Purchase Agreement dated

October 18,2014 or January 3,2015 (as applicable), pursuant to Section 2 of the Note identified

below. The undersigned Holder hereby du-ects that payment of the redemption amount be paid

by wire transferto the accountof the Holderspecified in the Holder's Note.

Face Amoimt ofNote:

Issuance Date:

HOLDER:

Secured Convertible Promissory Note

Name of Holder

By:

Its:

Date Executed



THIS NOTE AND THE SECURITIES INTO WHICH THIS NOTE MAY BE
CONVERTED HAVE NOT BEEN REGISTERED UNDER THE SECURITIES

ACT OF 1933 OR QUALIFIED UNDER APPLICABLE STATE SECURITIES
LAWS AND HAVE BEEN TAKEN FOR INVESTMENT PURPOSES ONLY

AND NOT WITH A VIEW TO OR FOR SALE IN CONNECTION WITH ANY

DISTRIBUTION THEREOF. THEY MAY NOT BE SOLD OR OTHERWISE

TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION AND

QUALIFICATION WITHOUT, EXCEPT UNDER CERTAIN SPECIFIC
LIMITED CIRCUMSTANCES, AN OPINION OF COUNSEL FOR SECURED
PARTY, CONCURRED IN BY COUNSEL FOR THE COMPANY, THAT
SUCH REGISTRATION AND QUALIFICATION ARE NOT REQUIRED.

AIRFASTTICKETS, INC.
SECURED CONVERTIBLE PROMISSORY NOTE

No. 1-016

$87,669 January 3,2015

AirFastTickets, Inc., a Delaware corporation (the "Company"), for value received, hereby
promises to pay to the order of Jason Chen ("Holder", also referred to herein as "Lender"), in
lawful money of the United States at the address of SecuredParty set forth below, the principal
sum of$87,669 ("Principal"), together with mterest on the unpaid Principal at the rate ofForty
Percent (40.0%) per annum, prorated daily based upon a 360 day year. Interest imder this
Note shall be calculated and shall accrue from a commencement date ofDecember 3,2014.
UnpaidPrincipaltogetherwith all accruedintereston such Principal amountshallbe due and
payableon May 31,2015, unless this Note is earlierconverted into other securities of the
Company in accordance with the termshereof. Any Principal or interesthereunder may be
prepaid, in whole or in part, at any time in accordance with Section 3, provided that the
Company shall give the Holders writtennoticeand an opportunity to convertthis Note in
accordance with Section 3. Any payment made under this Note shall first be applied to repay
interest which has accrued hereunder and the remainder, if any, shall be applied to reduce the
Principal amount outstanding hereunder.

This Note is issued pursuant to one of the following, as applicable: (i) the Secured
Convertible NotePurchase Agreement datedJanuary 3,2015 (the"Purchase Agreement"), or (ii)
in replacement of a promissory note issuedpursuant to the Secured Convertible NotePurchase
Agreement datedOctober 18,2014 ("PriorPurchase Agreement"). ThisNoteis secured undera
First Amended and Restated Security Agreement dated January 3, 2015 between the Company
and the Secured Party (the "Security Agreement").

This Note is one of a series ofNotes of like tenor, secured under the Security Agreement.
The Lenders have appointed an agent to act on their behalfas securedparty ("SecuredPartv")
withrespect to administration of theirrights underthe Security Agreement, pursuant to a First
Amended and Restated Collateral Agent agreement ("Collateral Agent Agreement").
Additionally, the Company and the Collateral Agentare entering into an escrow and deposit
control agreement for purposes of establishing an account to collect proceeds of the Collateral,



over which the Collateral Agent shall have control ("Control Agreement"). The Company shall
cause the payors of the Accounts Receivable (defined in the Security Agreement) to direct
payments to the Control Account ("Control Account") established pursuant to the Control
Agreement.

Reference is made to the Purchase Agreement or Prior Purchase Agreement (as the case
may be), Security Agreement and the Collateral Agent Agreement, pursuant to which, among
other matters, the Company and Lenders agree to abide by the determinations made as to
available rights and remedies by Secured Party and/or a Majority in Interest (defined below in
Section 9.3) ofLenders during the period an "Event of Default" (as defined in this Note and in
the Security Agreement) shall be continuing.

Upon the occurrence of an Event of Default, the default rate of interest shall be Forty
Percent (40%) per annum effective immediately from the date of such event, until and unless
cured.

1. Definitions. Unless otherwise defined herein or unless the context hereof

otherwise requires, all capitalized terms used in this Note shall have the meanings ascribed to
them in the PurchaseAgreement. This Note (and other Notes), the PurchaseAgreementor Prior
Purchase Agreement (as the case may be), the Security Agreement, the Collateral Agent
Agreement, the ControlAgreement, and the documents and instruments referredto tiierein are
collectively referred to as the "Transaction Documents".

2. Redemption. The Company shall notify the Holder in writing within seven (7)
calendar days upon receipt ofcash fi'om any payor of its Accounts Receivable, into the Control
Account in an amoimt exceeding $2,000,000. Upon receipt ofsuch written notice, the Holder
shall have a seven (7) day priority right to redeem for cash all or a portion of the Principal and
accrued interest under this Note ("Redemption") by submitting to the Company and Collateral
Agenta writtennoticeof Redemption in the formattached as ExhibitB ("Notice of Redemption")
during the term ofthis Note; which priority right shall take precedenceover any Companyrequest
to the CollateralAgent for release of funds m compliancewith the Minimum CollateralValue
requirement of Section 5.1 of the Security Agreement. Uponreceiptby the Company of a Notice
of Redemption during said7 day period, and in the ordersuchnotices are received fromthe
Holders, the Company shall repaythe redeemed Principal and interestaccruedthroughthe dateof
Notice of Redemption, outof cashavailable in the Control Account. Notices of Redemption shall
be treatedas claimsupon available cashwithpriorityin orderof the date and time received by the
Company. Afterthe aforesaid 7 day period withrespect to fimds disclosed as available in the
ControlAccount,Noticesof Redemption and any requestsby Companyto the CollateralAgent
for release ofexcess fimds to the Company shall be handled and paid in the order of the date and
time received by the Collateral Agent. Interestshallceaseaccruing on this Noteupon delivery of
a Notice of Redemption.

3. Prepayment. The Company may prepaythe Principal and interestunder all Notes
at any time("Prepayment") without exclusion of anyHolder; providedthat in the eventof
Prepayment, the amount of interest that wouldhave accrued through May 31,2015 shall
accelerate and becomedue upon suchPrepayment; andprovidedJurther that the Company shall
furnish Holderswith the requisite prior writtennotice in accordance with this Section, and an
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opportunity to Convert pursuant to Section 6 below. If at the timeof Prepayment, no Qualified
Financing is pendingor the termsthereofnegotiated, the Board of Directors of the Company
shall in good faith determine the fair valueofeach shareof Company common stockin
accordance with Section 5.2(b), and indicate such fair value determinationin its written notice to
Holders. For a period of sixty(60)daysfollowing the dateof delivery of thePrepayment notice,
the Holder shall have the right to elect to Convert all or a portion of this Note by providing
written notice of its decision to Convert to the Company within said 60 day period; in the event
that the Holderelects to Convertpursuantto this Section, the Principal and mterestof this Note
shallbe Converted pursuant to Section 6 below. TheCompany shall pay all Principal and
interest due under this Note within three (3) business days following written notice from the
Holder declining to Convert or partially Convert, or following the endof saidsixtydayperiod if
no notice is received.

4. Maturitv. On or prior to the Maturity Date,the Company shallnotifythe Holders
in writing to confirm its intent to pay the Holders the Principal andaccrued interest (through
May31,2015),andsaidwritten notice shall provide Holders withan opportunity to Convert this
Note into securities of the Company. Holdershall haveuntil 60 days after the MaturityDate to
electin writing to Convert all or a portion of the Holder'sNoteat a conversion priceequal to (a)
the fair value per share of common stock of theCompany as determined in good faith by the
Boardof Directors and specified in the notice, or (b) if the terms of a Qualified Fmancing
(defmed below) have been negotiated and agreed to ontheMaturity Date, the per-share price and
termsofthe QualifiedFinancing, as specifiedin the writtennotice fi-om the Company.

5. Qualified Financing. The Company shall notify the Holder m writing promptly in
the event that it intends to conduct or enters into negotiations with an investor or investors, for a
Qualified Financing, which notice shall setforth thedetailed terms thereof ("Notice ofQualified
Financing"). "Qualified Financing" shall mean a sale by theCompany onorprior to the
Maturity Date of its securities resulting in at least$10,000,000 in gross proceeds to the
Company, excluding theConverted Principal andinterest of this Note andallother Notes, of its
equity orequity-linked securities inanoffering for capital raising purposes. Upon receipt bythe
Holder of a Notice of Qualified Financing, the Holder shallhaveuntil the dateof the initial
closing of such financing toelect to Convert allor a portion of this Note pursuant to Section 6
below.

6. Conversion.

6.1 Conversion. Subjectto the provisions ofthis Note, in the event of a
Prepayment (Section 3)orMaturity (Section 4),allora portion ofthe outstanding Principal
amount of thisNote, together withall accrued andunpaid interest andpayments dueunder this
Note shallbe convertible at the optionof the Holder, into (i) securities issuedin a Qualified
Financing (defined below), comprised ofshares or capital stock orother securities of the same
class, on the sameterms,and at the sameprice, as that issuedand sold in the Qualified
Financing, or (ii) if no Qualified Financing exists, intocommon stockof the Company at a
conversion price equal to thefair value ofeach share ofcommon stock determined in accordance
withSection 6.2(b). Forpurposes of thisNote, the term "ConvertCedV means a Holder's
electionto convert, and "Conversion" meansthe conversion of the Note into securities as
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described in this Section 6. The Company and Holder may voluntarily agree to Convert the
Note into shares of Company common stock pursuant to Section 6.1(ii) at any time.

6.2 Mechanics of Conversion.

(a) Conversion Upon Qualified Financing. If this Note is Converted
in connection with a Qualified Financing, the Conversion shall occur in accordance with this
Section 6.2(a). The Holder shall surrender this Note to the Company at the address set forth
below, and shall execute and deliver to the Company any documentation agreed to by the
investors in the Qualified Financing. Such Conversion shall be deemed to have been made upon
the initial closing of the Qualified Fmancing, and, as of such moment, (i) the rights of the
Secured Party under the surrenderedNote as such (to the extent of the Principal amount and any
accrued accelerated and impaid interest Converted) shall cease, and (ii) the Lenders shall be
treatedfor all purposes as &e recordholders of the sharesof capitalstockor securities into
which such Principal and/or interest has been Converted. As soon as practicable after the
Conversion, the Companyshall issue and deliver to each Holder, at the address designatedby
such Holder a certificate or certificates (issued as of the date of conversion) for the number of
shares ofcapital stock, or an instrumentrepresenting securities, into which such Holder's pro
rata share of the Principal amount and any accrued and unpaid interest has been Converted.

(b) Conversion Without Qualified Financing. In the absence ofa
QualifiedFinancmg,this Note may nonetheless be Convertedin full by the Holders into
commonstockof the Company at a Conversion price determined by the Boardof Directors in
good faithbasedupon the fair value of each share of commonstockof the Company. The
Holder shall surrender of this Note to the Company at the address set forth below, and shall
executeand deliverany documentation for such Conversion into commonstockas mutually
agreedby the Company and the SecuredParty (on behalfof the Lenders). The Company agrees
to deliver written notice to the Holders and Secured Party ofany proposed Conversion pursuant
to this Section 6.2(b) containingthe Board ofDirector's good faith calculationof fair value and
Conversion price, and the proposedtermsof Conversion. Qn the effective date of such
Conversion, (i) the rights of the SecuredParty and Lenders imderthe surrendered Note(s) as such
shall (to the extentof the Principal amoimt and any accruedand unpaidinterestconverted) cease,
and (ii) the Holdershall be treatedfor all purposes as the recordholderof the sharesof common
stockintowhichsuchPrincipal and/orinterest has beenConverted. As soonas practicable after
the Conversion, the Company shall issueanddeliverto eachHolder, at the address designated by
such Holder a certificate or certificates (issued as of the date of Conversion) for the number of
shares of common stock into which such Holder's Note has been Converted.

6.3 Fractional Shares. No fractional shares shall be issued upon Conversion
of thisNote, or anyportion thereof In lieuof any fi-actional shares to which the Holder would
otherwise be entitle^ the Company shall pay cash equal to such fraction multiplied by the
Conversion price.

6.4 Partial Conversion. In the event that the Holder elects to Convert part but
not all of the Principal and interestimderthis Note, upon surrender of this Note the Company
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shall promptly issue a replacement Note reflecting the un-Converted portion ofPrincipal and
interest hereimder.

7. Events of Default. The occurrence ofany of the following events of default
("Event ofDefault") shall, at the option of the Lender hereof, make all sums ofPrincipal and
accrued interest then remaining unpaid hereon and all other amounts payable hereunder
unmediately due and payable, upon demand, withoutpresentment or graceperiod,all of which
hereby are expressly waived, except as set forth below:

7.1 Failure to Pav Principal or Interest. The Company fails to pay any
installment of interest or other sum due under this Note when due and such failure continues for
a period of ten (10) business days after the due date.

7.2 Breach of Covenant. The Company breaches any material covenant or
other material term or condition ofany Transaction Docimient, or any other material term or
condition of any other agreement referenced therein, in any material respectand suchbreach
continues uncured for a period of ten (10) business days.

7.3 Breach of Representations and Warranties. Any material representation or
warranty of the Company made herein, in any Transaction Document, or in any agreement,
statementor certificategiven in writing pursuanthereto or in connectionherewithor therewith
shall be false or misleadingin any material respect as of the date made and as of the date of the
PurchaseAgreementor Prior Purchase Agreementto which the Holder is a party.

7.4 Receiver or Trustee. The Company shall make an assignment for the
benefitof creditors, or apply for or consentto the appointment of a receiveror trustee for it or for
a substantial part of its propertyor business; or such a receiveror trustee shallotherwise be
appointed without the consent of the Company if suchreceiver or trusteeis not dismissed within
forty five (45) calendar days ofappointment.

7.5 Judgments. Any moneyjudgment, writ or similar final process shall be
enteredor filed againstthe Company or any of its propertyor otherassets for more than
$100,000, and shallremain unpaid, unvacated, unbonded or unstayed for a periodof forty-five
(45) calendar days.

7.6 Bankruptcv. Bankruptcy, insolvency, reorganization or liquidation
proceedings or otherproceedings or reliefunderanybankruptcy lawor any law, or the issuance
of anynotice in relation to suchevent, for the reliefof debtors shallbe instituted by or against
the Company and if instituted against Company are not dismissed withinforty-five (45)calendar
days of initiation.

7.8 Non-Pavment. A default by the Company under any one or more
obligations in an aggregate monetary amount in excess of $100,000 for more thanten (10)
business daysaftertiieduedate, unless the Company is contesting thevalidity of suchobligation
in good faith andhas segregated cashfunds equal to not lessthanone-halfof the disputed
amount.
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7.10 Failure to Deliver Common Stock or Replacement Note. TheCompany*s
failure to deliver common stock or other securities to the Holder upon Conversion of this Note,
or, if required, a replacement Note, more than ten (10) business days after the required delivery
date of such securities or replacement Note.

7.11 Reservation Default. The failure by the Company to have reserved for
issuanceupon Conversionof the Note the number ofshares ofcapital stock as required in order
to accommodate the Conversion of all Notes, which condition continues uncured for ten (10)
busmess days.

8. Security Interest.

8.1 This Note is secured by a security interest granted to the Lenders and
Secured Partyon behalfof and for the benefitof the Lenders, pursuant to a Security Agreement.

8.2 The Company acknowledges andagrees that should a proceeding under
any bankruptcy or insolvency law becommenced by oragainst the Company, or if any of the
Collateral (asdefined in the Security Agreement) should become the subject of anybankruptcy
or insolvency proceeding, then the Lender should beentitled to, among other reliefto which the
Secured Party maybe entitled underthe Transaction Documents andanyotheragreement to
which theCompany, Secured Party andLenders areparties (collectively, "Transaction
Documents") and/or applicable law, an order from thecourt granting immediate relieffrom the
automatic stay pursuant to 11 U.S.C. Section 362 topermit the Secured Party toexercise all of its
rights andremedies pursuant to theTransaction Documents and/or applicable law.

8.3 THE COMPANY EXPRESSLY WAIVES THE BENEFIT OF THE
AUTOMATIC STAY IMPOSED BY 11 U.S.C. SECTION 362. FURTHERMOI^, THE
COMPANY EXPRESSLY ACKNOWLEDGES AND AGREES THAT NEITHER 11 U.S.C.
SECTION 362 NOR ANY OTHER SECTION OF THE BANKRUPTCY CODE OR OTHER
STATUTE ORRULE (INCLUDING, WITHOUT LIMITATION, 11 U.S.C. SECTION 105)
SHALL STAY, INTERDICT, CONDITION, REDUCE OR INHIBIT IN ANY WAY THE
ABILITY OF THE SECURED PARTY AND LENDER TO ENFORCE ANY OF ITS RIGHTS
AND REMEDIES UNDER THE TRANSACTION DOCUMENTS AND/OR APPLICABLE
LAW.

8.4 The Company hereby consents toany motion for relief from stay that may
befiled by the Secured Party inany bankruptcy orinsolvency proceeding initiated by oragainst
the Company and, further, agrees not to file any opposition toany motion for relief from stay
filed by the Lender or Secured Party on the Lender's behalf. TheCompany represents,
acknowledges and agrees that this provision is a specific and material aspect ofthe Transaction
Documents, andthatthe Secured Party andLenders would not agree to the terms of the
Transaction Documents if this waiver were not a part of this Note. The Company further
represents, acknowledges and agrees that this waiver is knowingly, intelligently and voluntarily
made, that neither the Secured Party norLenders nor any person actmg onbehalfof the Lenders
has made any representations to induce this waiver, that the Company has been represented (or
has had the opportunity tohe represented) inthe signing ofthis Note and the Transaction
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Documents and in the making of this waiver by independent legal counsel selected by the
Company and that the Company has discussed this waiver with counsel.

9. Miscellaneous.

9.1 Failure or Indulgence Not Waiver. No failure or delay on the part of the
Secured Party or Lenders hereof in the exercise of any power, right or privilege hereunder shall
operate as a waiver thereof, nor shall any smgle or partial exercise ofany such power, right or
privilege preclude other or further exercise thereof or of any other right, power or privilege. All
rights and remedies existing hereunder are cumulative to, and not exclusive of, any rights or
remedies otherwise available.

9.2 Notices. All notices, demands, requests, consents, approvals, and other
communicationsrequired or permitted hereunder shall be in writing and, unless otherwise
specified herein, shall be (a) personally served, (b) deposited in the mail, registered or certified,
return receipt requested, postage prepaid, (c) deliveredby a reputableovernightcourier service
with charges prepaid, (d) transmitted by hand delivery, telegram, or facsimile, addressed as set
forth below or to such other address as such party shall have specified most recently by written
notice, or (e) electronic mail to avalid email adci-ess provided by the receiving party, provided
that the sender receives a reply to said e-mail firom the recipient other than an automatedreply.
Any noticeor othercommunication requiredor permitted to be givenhereunder shall be deemed
effective upon handdeliveryor deliveryby facsimile, with accurate confirmation generated by
the transmitting facsimile machine, at the address or numberdesignated below(if delivered on a
business day duringnormalbusinesshourswhere such notice is to be received), or the first
business day following suchdelivery (if delivered otherthan on a business day during normal
business hours where such notice is to be received), (ii) on the first business day following the
datedeposited withan overnight courier service withcharges prepaid, or (iii)on the third
business day following the dateof mailing pursuant to subpart (b)above, or uponactual receipt
of suchmailing, whichever shallfirst occur. The addresses for suchcommunications shallbe:

To Company: AirFastTickets, hic.
875 Third Avenue, 3^*^ Floor
New York, NY 10022
Tel: (212) 652-8160
nkoklonis@airfasttickets.com

With a copy by fax to: Kalypso Kontogianni
Attorney at Law
11 Likavittou Street

10672 Athens, Greece
Fax: 0030 210 3813488

Tel: 0030 210 3840721

legal@fastgroup.eu

To Holders/Lenders: To the addresses and e-mail addresses set forth
on the signature pages to the Purchase Agreement
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With a copy to Six Degrees Law Group
Secured Party at: 233 Wilshire Boulevard, Suite 700

Santa Monica, CA 90401
Attn: Edgar D. Park
Edgar@6dlaw.com

9.3 Amendment Provision. The term "Note" and all reference thereto, as used
throughoutthis instrument, shall mean this instrumentas originallyexecuted, or if later amended
or supplemented, then as so amended or supplemented. The provisions of this Note can only be
amended by a writing signed by the Company, the Secured Party, and Holders of at least 75% of
the aggregatePrincipalamount the Notes ("Majority in Interest*'): if so amended,the said
amendment or supplement shall apply to all Notes and Holders whether or not the Holder has
individually consented to said amendment or supplement.

9.4 Assignabilitv. This Note shall be binding upon the Company and its successors
and assigns, and shall inure to the benefitof the Holderand its successors and assigns. This Note
shall not be dividedby the Holder exceptby written consent of the Company, and if so in
increments of not less than $10,000 in Principal amount.

9.5 Cost of Collection. Ifdefault is made in the payment of this Note, Company shall
pay the Secured Partyand/orLender hereof(as applicable) reasonable costsof collection,
including reasonable attorneys' fees.

9.6 finvp-min^ T.flw. This Note and the Notes shall be governedby and construedm
accordance with the laws of the State of Delaware. Any action brought by either party against
the otherconcerning the transactions contemplated by this Agreement shallbe brought only in
the state or Federal courts located in the State ofDelaware. Both parties and the individual
signing thisAgreement on behalfof the Company agree to submit to thejurisdiction of such
courts. Theprevailing party shall be entitled to recover from theother party its reasonable
attorney's fees andcosts. In theevent thatanyprovision of this Note is invalid orunenforceable
under anyapplicable statute or ruleof law, thensuch provision shall be deemed inoperative to
the extent that it mayconflict therewith andshall be deemed modified to conform withsuch
statuteor rule of law. Any suchprovision whichmayprove invalidor unenforceable under any
law shallnot affectthe validity or unenforceability of any otherprovision of thisNote. Nothing
contained hereinshallbe deemed or operate to preclude the Lender or Secured Party from
bringing suitor taking other legal action against the Company in any other jurisdiction tocollect
ontheCompany's obligations to Lender, to realize onany collateral orany other security for
such obligations, or to enforce a judgment or other decision in favor of theLender andSecured
Party. This Noteshall be deemed an unconditional obligation of Companyfor the payment
of moneyand, without limitation to any other remedies of Lender and Secured Party, may
be enforced against Companyby summary proceeding if and to the extent availableunder
Delaware law. For purposes of such rule or statute, any other document or agreement to
which Lender, Secured Party and Company are parties or which Company delivered to
Lender and Secured Party, which may be convenient or necessary to determine Lender and
Secured Party's rights hereunder or Company's obligationsto Lender and Secured Party
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are deemed a part of this Note, whether or not such other document or agreement was
delivered together herewith or was executed apart from this Note.

9.7 Stockholder Status. The Holder shall not have rights as a stockholder ofthe
Company with respect to unconverted portions of this Note. However, the Holder will have all
the rights ofa stockholder of the Company with respect to the shares of capital stock to be
received by Holder after delivery by the Holder of a Conversion Notice to the Company
substantially in the form attached as Exhibit A.

9.8 Due Dates. If any payment ofPrincipal or interest on this Note shall become due
on a Saturday, Sunday, or a public holiday under the laws of the State ofDelaware, such
payment shall be made on the next succeedingbusiness day and such extension of time shall be
included in computing interest in connection with such payment.

9.9 Waivers. The Company waives presentment, demand for performance, notice of
nonperformance,protest, notice ofprotest, and notice ofdishonor.

[Remainder ofPage Left Blank Intentionally]
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IN WITNESS WHEREOF, the Company has executed and delivered this Note, effective
as of the date first set forth above.

COMPANY:

Secured Convertible Promissory Note

AIRFASTTICKETS, INC.

Nikolaos Koklonis

Chief Executive Officer
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EXHIBIT A

FORM OF NOTICE OF CONVERSION

The undersigned hereby elects to convert $ of the Principal all accrued interest

and other amounts owed under the Note issued by AIRFASTTICKETS, INC. pursuant to a

Secured Convertible Note Purchase Agreement dated October 18,2014 or January 3,2015, as

applicable, into shares of [Common Stock] of AIRFASTTICKETS, INC. (the "Company")

according to the conditions set forth in such Note, as of the date written below.

Initial Face Amount of Note:

Current Face Amount ofNote:

Date of Conversion:

Conversion Price:

Shares To Be Delivered:

HOLDER:

per share
shares of [common stock]

Name of Holder

By:

Its:

The Holderherebydirects that the conversion sharesbe deposited to the followmg
account,or if left blank, the Holder elects to receive a physical stock certificaterepresenting the
Conversion securities:

Account Name:

Account No.:

Address:

Broker:

DTCNo.:



To:

Copy to:

EXHIBIT B

NOTICE OF REDEMPTION

AirFastTickets, Inc.
875 Third Avenue, 3rd Floor
New York, NY 10022
nkoklonis@airfasttickets.com

Edgar D. Park as Secured Party and Collateral Agent for the Lenders
edgar@6dlaw.com

NOTICE IS HEREBY GIVEN, that the imdersigned hereby elects to redeem {checkone):

the entire amount

the sum of $

out of thePrincipal andaccrued interest andotheramounts owedunder the Note issued by

AIRFASTTICKETS, INC. pursuant to a Secured Convertible NotePurchase Agreement dated

October 18,2014or January 3,2015 (asapplicable), pursuant to Section 2 of theNote identified

below. Theundersigned Holder hereby directs thatpayment of the redemption amount bepaid

by wiretransfer to the account of the Holder specified m the Holder'sNote.

Face Amount ofNote:

Issuance Date:

HOLDER:

Secured Convertible Promissory Note

Name of Holder

By:

Its:

Date Executed



THIS NOTE AND THE SECURITIES INTO WHICH THIS NOTE MAY BE

CONVERTED HAVE NOT BEEN REGISTERED UNDER THE SECURITIES

ACT OF 1933 OR QUALIFIED UNDER APPLICABLE STATE SECURITIES
LAWS AND HAVE BEEN TAKEN FOR INVESTMENT PURPOSES ONLY

AND NOT WITH A VIEW TO OR FOR SALE IN CONNECTION WITH ANY

DISTRIBUTION THEREOF. THEY MAY NOT BE SOLD OR OTHERWISE

TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION AND

QUALIFICATION WITHOUT, EXCEPT UNDER CERTAIN SPECIFIC
LIMITED CIRCUMSTANCES, AN OPINION OF COUNSEL FOR SECURED
PARTY, CONCURRED IN BY COUNSEL FOR THE COMPANY, THAT
SUCH REGISTRATION AND QUALIFICATION ARE NOT REQUIRED.

AIRFASTTICKETS, INC.
SECURED CONVERTIBLE PROMISSORY NOTE

No. 1-026

$250,000 January 23,2015

AirFastTickets, Inc., a Delaware corporation (the "Company""), for value received, hereby
promises to pay to the order of Jason Chen ("Holder", also referredto hereinas "Lender""), in
lawfulmoneyof the UnitedStatesat the addressof SecuredParty set forth below,the principal
sum of$250,000 ("Principal"), together with interest on the vinpaid Principal at the rate of Forty
Percent (40.0%) per annum, prorated daily based upon a 360 day year. Interest under this
Note shall be calculated and shall accrue from a commencement date ofJanuary 23,2015.
UnpaidPrincipaltogetherwith all accruedintereston such Principal amoimt shall be due and
payableon May 31,2015, imlessthis Note is earlierconverted into other securities of the
Company in accordance with the termshereof. Any Principal or interesthereunder may be
prepaid, in wholeor in part, at any time in accordance with Section 3, providedthat the
Company shallgivethe Holders written noticeand an opportunity to convert this Note in
accordance with Section 3. Any payment made imder this Note shall first be applied to repay
interest which has accrued hereunder and the remainder, if any, shall be applied to reduce the
Principal amount outstanding hereunder.

This Note is issued pursuant to one of the following, as appUcable: (i) the Secured
Convertible NotePurchase Agreement datedJanuary3, 2015 (the "Purchase Agreement"), or (ii)
in replacement of a promissory note issuedpursuant to the Secured Convertible NotePurchase
Agreement datedOctober 18,2014 ("PriorPurchase Agreement"). ThisNoteis secured undera
First Amended and Restated Security Agreement dated January 3,2015 between the Company
and the Secured Party (the "Securitv Agreement").

This Note is one of a series ofNotes of like tenor, secured under the Security Agreement.
The Lenders have appointed an agent to act on their behalf as securedparty ("SecuredPartv")
withrespect to administration of tiieir rights imder the Security Agreement, pursuant to a First
Amended and Restated Collateral Agent agreement ("Collateral Agent Agreement").
Additionally, the Company andthe Collateral Agent are entering intoan escrow anddeposit
control agreement forpurposes of establishing an account to collect proceeds of the Collateral,



over which the Collateral Agent shall have control ("Control Agreement"). The Company shall
cause the payors of the Accounts Receivable (defined in the Security Agreement) to direct
payments to the Control Account ("Control Account") establishedpursuant to the Control
Agreement.

Reference is made to the Purchase Agreement or Prior Purchase Agreement (as the case
may be), SecurityAgreementand the CollateralAgent Agreement, pursuant to which, among
other matters, the Company and Lenders agree to abide by the determinationsmade as to
available rightsandremedies by Secured Partyand/ora Majority in Interest(defined belowin
Section9.3) of Lenders duringthe period an "Event of Default" (as definedin this Note and in
the Security Agreement) shall be continuing.

Uponthe occurrence of an Event of Default, the defaultrate of interestshall be Forty
Percent (40%) per annum effective immediately from the dateof suchevent, until andunless
cured.

1. Definitions. Unless otherwise defined herein or unless the context hereof
otherwise requires, all capitalized terms usedin this Noteshallhavethe meanings ascribed to
themin the Purchase Agreement. ThisNote (andotherNotes), thePurchase Agreement or Prior
Purchase Agreement (as the casemaybe), the Security Agreement, the Collateral Agent
Agreement, the Control Agreement, and the documents and instruments referred to herein are
collectivelyreferred to as the "TransactionDocuments".

2. Redemption. TheCompany shall notify theHolder in writing within seven (7)
calendar days upon receipt of cash fi*om any payor of itsAccounts Receivable, into theControl
Account m an amount exceeding $2,000,000. Uponreceiptof suchwritten notice, the Holder
shall have a seven (7) daypriority right to redeem forcash allor a portion of thePrincipal and
accrued interestunder this Note ("Redemption")by submitting to the Companyand Collateral
Agent a written notice ofRedemption inthe form attached asExhibit B("Notice ofRedemption")
during theterm ofthis Note; which priority right shall take precedence over any Company request
to theCollateral Agent forrelease of funds in compliance withtheMinimum Collateral Value
requirement ofSection 5.1 ofthe Security Agreement. Upon receipt bythe Company ofaNotice
of Redemption during said 7 day period, and intheorder such notices are received fi"om the
Holders, the Company shall repay the redeemed Principal and mterest accrued through the date of
Notice ofRedemption, outofcash available inthe Control Account. Notices ofRedemption shall
be treated as claims upon available cash with priority inorder of thedate andtime received bythe
Company. After the aforesaid 7 day period with respect to funds disclosed asavailable inthe
Control Accoimt, Notices of Redemption andanyrequests by Company to the Collateral Agent
for release of excess funds to the Company shallbe handled andpaidin theorderof thedate and
time received by the Collateral Agent. Interest shall cease accruing onthis Note upon delivery of
a Notice ofRedemption.

3. Prepavment. The Company may prepay thePrincipal and interest under allNotes
at any time ("Prepavment") without exclusion ofany Holder; provided that mthe event of
Prepayment, the amoxmt of interest that would have accrued through May 31,2015 shall
accelerate andbecome dueupon such Prepayment; andprovidedfurther thattheCompany shall
fiimish Holders with the requisite priorwritten notice in accordance withthisSection, andan
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opportunity to Convert pursuant to Section 6 below. If at the timeof Prepayment, no Qualified
Financing is pendmg or the terms thereofnegotiated, the Boardof Directors of the Company
shall in goodfaithdetermine the fair valueof eachshareof Company common stockin
accordance with Section5.2(b),and indicate such fair value determination in its writtennotice to
Holders. For a period of sixty (60)daysfollowing the dateof delivery of thePrepayment notice,
the Holdershall have the right to elect to Convertall or a portionof this Noteby providing
written notice of its decision to Convert to the Company within said 60 day period; in the event
that the Holderelects to Convert pursuant to this Section, the Principal and mterest of thisNote
shallbe Converted pursuant to Section 6 below. TheCompany shall pay all Principal and
interest due under this Note within three (3) business days following written notice from the
Holder declining to Convert orpartially Convert, or following theendof saidsixty dayperiod if
no notice is received.

4. Maturity. On or priorto theMaturity Date, the Company shallnotifythe Holders
in writing to confirm its intent to paytheHolders thePrincipal andaccrued interest (through
May 31,2015), and said written notice shall provide Holders with anopportunity to Convert this
Note intosecurities of the Company. Holder shallhaveuntil60 daysafter the Maturity Dateto
elect inwriting to Convert allora portion of theHolder's Note at a conversion price equal to (a)
thefair value pershare ofcommon stock of theCompany asdetermined in good faith bythe
Boardof Directors and specified in the notice, or (b) if the terms of a Qualified Financing
(defined below) have been negotiated and agreed to onthe Maturity Date, the per-share price and
termsof the QualifiedFinancing, as specified m the writtennotice from the Company.

5. Qualified Financmg. The Company shallnotifythe Holder in writing promptly in
the event that it mtends to conduct or enters into negotiations with an mvestor or investors, for a
Qualified Financing, which notice shall setforth the detailed terms thereof ("Notice ofQualified
Financing"). "Qualified Fmancing" shall mean a sale by the Company on or prior to the
Maturity Date of itssecurities resulting inat least $10,000,000 ingross proceeds to the
Company, excluding the Converted Principal and interest ofthis Note and allother Notes, ofits
equity orequity-linked securities inanoffering for capital raismg purposes. Upon receipt bythe
Holder of a Notice of Qualified Fmancing, the Holder shallhaveuntil the dateof the initial
closing ofsuch financing toelect to Convert allora portion ofthis Note pursuant to Section 6
below.

6. Conversion.

6.1 Conversion. Subject to theprovisions of this Note, in theevent ofa
Prepayment (Section 3)orMaturity (Section 4),allora portion ofthe outstandmg Principal
amount of this Note, together with all accrued andunpaid interest andpayments due under this
Note shall be convertible at theoption of theHolder, into (i) securities issued in a Qualified
Financing (defined below), comprised ofshares orcapital stock orother securities of the same
class, onthe same terms, andat thesame price, as that issued andsoldin theQualified
Financing, or (ii) if no Qualified Financing exists, into common stock of theCompany at a
conversion price equal to the fair value ofeach share ofcommon stock determined maccordance
withSection 6.2(b). Forpurposes of this Note, theterm "Convert(edV' means a Holder's
election to convert, and "Conversion" meansthe conversion of the Note into securities as
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described in this Section 6. The Company and Holder may volimtarily agree to Convert the
Note into shares of Company common stock pursuant to Section 6.1(ii) at any time.

6.2 Mechanics of Conversion.

(a) Conversion Upon Qualified Financing. If this Note is Converted
in connection with a Qualified Financing, the Conversion shall occur in accordance with this
Section 6.2(a). The Holder shall surrender this Note to the Companyat the address set forth
below, and shall execute and deliver to the Company any docimientation agreed to by the
investors in the Qualified Financing. Such Conversion shall be deemed to have been made upon
the initial closing of the QualifiedFinancing, and, as of such moment, (i) the rights of the
SecuredParty under the surrenderedNote as such (to the extent of the Principalamount and any
accrued accelerated and impaid interest Converted) shall cease, and (ii) the Lenders shall be
treatedfor all purposes as the recordholders of the shares of capital stockor securities into
which suchPrincipal and/or interesthas been Converted. As soon as practicable after the
Conversion, the Company shall issueand deliverto each Holder,at the address designated by
such Holder a certificate or certificates (issued as of the date of conversion) for the number of
shares of capital stock, or an instrument representing securities, intowhich suchHolder'spro
rata shareof the Principal amountand any accruedand impaidinteresthas been Converted.

(b) Conversion WithoutQualified Financing. In the absence of a
Qualified Financing, this Notemay nonetheless be Converted in fullby the Holders into
common stockof the Company at a Conversion pricedetermined by the Board of Directors in
goodfaith based upon the fairvalue of each share of common stock of the Company. The
Holder shall surrender of this Note to the Company at the address set forth below, and shall
execute anddeliver any documentation for suchConversion intocommon stock as mutually
agreed by the Company and the Secured Party (on behalfof the Lenders). TheCompany agrees
to deliver written notice to the Holders and Secured Party of any proposed Conversion pursuant
to this Section 6.2(b) containing the Board of Director's goodfaith calculation of fairvalue and
Conversion price, andthe proposed terms of Conversion. Qntheeffective date of such
Conversion, (i) therights of theSecured Party andLenders under thesurrendered Note(s) as such
shall (to theextent of thePrincipal amount andanyaccrued andunpaid interest converted) cease,
and(ii)theHolder shall be treated forallpurposes as therecord holder of theshares of conmion
stock into which such Principal and/or interest hasbeen Converted. As soon as practicable after
the Conversion, theCompany shall issue anddeliver to each Holder, at theaddress designated by
such Holdera certificate or certificates (issuedas of the date of Conversion) for tiienumberof
shares of common stock into which such Holder's Note has been Converted.

6.3 Fractional Shares. No firactional shares shall be issued upon Conversion
of thisNote, or anyportion thereof In lieuof any fi-actional shares to which the Holder would
otherwise be entitled, the Company shallpay cash equal to suchfraction multiplied by the
Conversion price.

6.4 Partial Conversion. In the event that the Holder elects to Convert part but
not all of thePrincipal andmterest under thisNote, upon surrender of thisNote the Company
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shall promptly issue a replacement Note reflecting the un-Converted portion ofPrincipal and
interest hereunder.

7. Events of Defauh. The occurrence ofany of the following events ofdefault
("Event ofDefault") shall, at the option of the Lender hereof, make all sums ofPrincipal and
accrued interest then remaining unpaid hereon and all other amounts payable hereunder
immediatelydue and payable,upon demand,without presentmentor grace period, all of which
hereby are expressly waived, except as set forth below:

7.1 Failure to Pav Principal or Interest. The Company fails to pay any
installment of interest or other sum due imder this Note when due and such failure continues for
a period often (10) business days after the due date.

7.2 Breach ofCovenant. The Company breaches any material covenant or
other material term or condition of any Transaction Document, or any other material term or
condition of anyotheragreement referenced therein, in anymaterial respect andsuchbreach
continues imcured for a period of ten (10) business days.

7.3 Breach of Representations and Warranties. Any material representation or
warranty of the Company made herein, in anyTransaction Document, or in anyagreement,
statement or certificate givenin writing pursuant hereto or in connection herewith or therewith
shallbe false or misleading in any material respectas of the date madeand as of the date of the
Purchase Agreement or Prior Purchase Agreement to whichthe Holderis a party.

7.4 Receiver or Trustee. The Company shall make an assignment for the
benefit of creditors, or applyfor or consent to the appointment of a receiver or trustee for it or for
a substantial partof itsproperty or business; or sucha receiver or trustee shall otherwise be
appointed without theconsent of theCompany if such receiver ortrustee is not dismissed within
forty five (45) calendar days ofappointment.

7.5 TnHfrmftnts. Any moneyjudgment,writ or similarfinal process shallbe
entered or filed against the Company or anyof its property or otherassets for more than
$100,000, andshall remain unpaid, unvacated, unbonded or unstayed for a period of forty-five
(45) calendar days.

7.6 Bankruptcy. Bankruptcy, insolvency, reorganization or liquidation
proceedings or other proceedings or reliefunder any bankruptcy law orany law, or the issuance
ofany notice mrelation tosuch event, for the reliefofdebtors shall be instituted byor against
the Company and if instituted against Company arenotdismissed within forty-five (45) calendar
days of initiation.

7.8 Non-Pavment. A default by the Company under any one or more
obligations in anaggregate monetary amount in excess of $100,000 formore than ten (10)
business days after the due date, unless the Company iscontesting the validity of such obligation
in good faith and has segregated cash fimds equal to not less than one-halfofthe disputed
amount.
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7.10 Failure to Deliver Common Stock or Replacement Note. The Company's
failure to deliver common stock or other securities to the Holder upon Conversion of this Note,
or, if required, a replacement Note, more than ten (10) business days after the required delivery
date of such securities or replacement Note.

7.11 Reservation Default. The failure by the Company to have reserved for
issuance upon Conversion of the Note tiie number of shares of capital stock as required in order
to accommodate the Conversion of all Notes, which condition continues uncured for ten (10)
business days.

8. Security Interest.

8.1 This Note is secured by a security interest granted to the Lenders and
Secured Party on behalf of and for the benefit of the Lenders, pursuant to a Security Agreement.

8.2 The Companyacknowledges and agrees that should a proceedingimder
any bankruptcy or insolvency lawbe commenced by or againstthe Company, or if any of the
Collateral(as defined in the SecurityAgreement) should become the subject of any bankruptcy
or insolvency proceeding, thenthe Lender should be entitled to, among otherreliefto which the
SecuredParty may be entitled under the TransactionDocimients and any other agreementto
which the Company, Secured Party and Lenders are parties (collectively, "Transaction
Docmnente") and/or applicable law,an orderfromthe courtgranting immediate relief from the
automatic staypursuant to 11 U.S.C. Section 362to permit the Secured Party to exercise all of its
rightsand remedies pursuant to the Transaction Documents and/orapplicable law.

8.3 THE COMPANY EXPRESSLY WAIVES THE BENEFIT OF THE
AUTOMATIC STAY IMPOSED BY 11 U.S.C. SECTION 362. FURTHERMORE, THE
COMPANY EXPRESSLY ACKNOWLEDGES AND AGREES THAT NEITHER 11 U.S.C.
SECTION 362 NOR ANY OTHER SECTION OF THE BANKRUPTCY CODE OR OTHER
STATUTE OR RULE (INCLUDING, WITHOUT LIMITATION, 11 U.S.C. SECTION 105)
SHALL STAY, INTERDICT, CONDITION,REDUCE OR INHIBIT IN ANY WAY THE
ABILITY OF THE SECURED PARTY AND LENDER TO ENFORCE ANY OF ITS RIGHTS
AND REMEDIES UNDER THE TRANSACTION DOCUMENTS AND/OR APPLICABLE
LAW.

8.4 The Company hereby consents to any motion for relieffromstay thatmay
be filed by the Secured Partyin anybankruptcy or insolvency proceedmg mitiated by or agamst
theCompany and, further, agrees notto file any opposition to any motion for relieffrom stay
filed by the Lenderor SecuredParty on the Lender's behalf The Company represents,
acknowledges andagrees thatthis provision is a specific andmaterial aspect of theTransaction
Documents, and that the SecuredParty and Lenderswould not agree to the terms of the
Transaction Documents if this waiver were not a part ofthis Note. The Company further
represents, acknowledges andagrees thatthis waiver is knowingly, intelligently andvoluntarily
made, that neither the SecuredParty nor Lenders nor any personactingon behalfof the Lenders
hasmade anyrepresentations to induce this waiver, that theCompany hasbeen represented (or
hashad theopportunity to herepresented) in the signing of this Note andtheTransaction
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Documents and in the making of this waiver by independent legal counsel selected by the
Company and that the Company has discussed this waiver with counsel.

9. Miscellaneous.

9.1 Failure or Indulgence Not Waiver. No failure or delay on the part of the
SecuredParty or Lendershereof in the exerciseofany power, right or privilegehereundershall
operateas a waiverthereof, nor shall any singleor partialexercise of any suchpower, right or
privilege precludeother or furtherexercise thereofor ofany otherright, poweror privilege. All
rights and remedies existinghereunder are cumulative to, and not exclusive of, any rightsor
remedies otherwise available.

9.2 Notices. All notices, demands, requests, consents, approvals, and other
communications requiredor permitted hereunder shallbe in writingand, unlessotherwise
specified herein, shall be (a) personally served, (b) deposited in themail, registered or certified,
return receipt requested, postage prepaid, (c)delivered by a reputable overnight courierservice
with chargesprepaid, (d) transmitted by hand delivery, telegram, or facsimile, addressed as set
forth below or to such other address as such party shall have specified most recently by written
notice, or (e) electronic mail to a validemail adckess provided by the receiving party, provided
that the senderreceives a replyto saide-mail fromthe recipient otherthanan automated reply.
Anynotice or othercommunication required or permitted to be given hereunder shallbe deemed
effective uponhanddelivery or delivery by facsimile, withaccurate confirmation generated by
the transmitting facsimile machine, at the address or number designated below (if delivered on a
business dayduring normal business hours where suchnotice is to be received), or the first
business day following suchdelivery (if delivered otherthanon a business dayduring normal
business hours where such notice is to be received), (ii) on the first business day following the
datedeposited withan overnight courier service withcharges prepaid, or (iii)on the third
business dayfollowing the date of mailing pursuant to subpart (b)above, or upon actual receipt
of such mailing, whichever shall first occur. Theaddresses for such communications shall be:

To Company: AirFastTickets, Inc.
875 Third Avenue, 3"* Floor
New York, NY 10022
Tel: (212) 652-8160
nkoklonis@airfasttickets.com

With a copy by fax to: Kalypso Kontogianni
Attorney at Law
11 Likavittou Street

10672 Athens, Greece
Fax: 0030 210 3813488

Tel: 0030 210 3840721

legal@fastgroup.cu

To Holders/Lenders: To the addresses and e-mail addresses set forth
on the signature pages to the Purchase Agreement
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With a copy to Six Degrees Law Group
Secured Party at: 233 Wilshire Boulevard, Suite 700

Santa Monica, CA 90401
Attn: Edgar D. Park
Edgar@6dlaw.com

9.3 Amendment Provision. The term "Note" and all reference thereto, as used
throughout this instrument, shall mean this instrument as originally executed, or if lateramended
or supplemented, thenas so amended or supplemented. Theprovisions of thisNotecan onlybe
amended by a writing signed by the Company, the Secured Party, and Holders of at least75%of
theaggregate Principal amount theNotes ("Majority in Interest"): if soamended, thesaid
amendment or supplement shallapply to allNotes andHolders whether or not the Holder has
individually consented to said amendment or supplement.

9.4 Assignabilitv. This Note shall be binding upon the Company and its successors
andassigns, andshall inure to thebenefit of theHolder andits successors andassigns. This Note
shall notbe divided by theHolder except bywritten consent of theCompany, andif so in
increments of not less than $10,000 in Principal amount.

9.5 Cost ofCollection. IfdefaultismadeinthepaymentofthisNote, Company shall
paythe Secured Party and/or Lender hereof (as applicable) reasonable costs ofcollection,
including reasonable attorneys' fees.

9.6 rTovftminp T.aw. This Note andtheNotes shall begoverned byandconstrued in
accordancewith the laws of the State of Delaware. Any action broughtby either party against
the other concerning the transactions contemplated by this Agreement shall be brou^tonly in
the state or Federal courts located in the State of Delaware. Both parties and the individual
signmg this Agreement onbehalfof the Company agree to submit to the jurisdiction ofsuch
courts. The prevailing party shall beentitled to recover from the other party its reasonable
attorney's fees and costs. Inthe event that any provision ofthis Note is invalid orunenforceable
under any applicable statute orrule of law, then such provision shall bedeemed inoperative to
the extent that it may conflict therewith and shall bedeemed modified toconform with such
statute or rule of law. Any such provision which may prove invalid orunenforceable under any
lawshall notaffect thevalidity orunenforceability ofanyother provision of this Note. Nothing
contained herein shallbe deemed or operate to preclude the Lender or Secured Partyfirom
bringing suit ortaking other legal action agamst the Company many other jurisdiction to collect
onthe Company's obligations toLender, to realize onany collateral orany other security for
such obligations, orto enforce ajudgment orother decision in favor of the Lender and Secured
Party. ThisNote shall be deemed an unconditional obligation ofCompany for the payment
of money and, without limitation to any other remedies of Lender and SecuredParty, may
be enforced against Company by summary proceeding if and to the extent available under
Delaware law. For purposes of such rule or statute, any other document or agreement to
which Lender, Secured Party and Company are parties or which Company deliveredto
Lender and Secured Party, which maybe convenient or necessary to determine Lenderand
Secured Party's rightshereunderor Company's obligations to Lenderand Secured Party
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are deemed a part of this Note, whether or not such other document or agreement was
delivered together herewith or was executed apart from this Note.

9.7 Stockholder Status. The Holder shall not have rights as a stockholder of the
Company with respectto unconverted portions of this Note. However, the Holderwill have all
the rights of a stockholderof the Company with respect to the shares ofcapital stock to be
received by Holder after delivery by the Holder ofa ConversionNotice to the Company
substantially in the form attached as Exhibit A.

9.8 Due Dates. If any payment ofPrincipal or interest on this Note shall become due
on a Saturday, Sunday, or a publicholidayunder the lawsof the Stateof Delaware, such
payment shall be made on thenextsucceeding business dayandsuch extension of time shall be
included in computing interest in connectionwith such payment.

9.9 Waivers. The Company waives presentment, demand forperformance, notice of
nonperformance, protest, notice of protest, andnotice of dishonor.

[RemainderofPage Left BlankIntentionally]
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IN WITNESS WHEREOF, the Company has executed and delivered this Note, effective
as of the date first set forth above.

COMPANY:

Secured Convertible Promissory Note

AIRFASTTICKETS, INC.

Nikolaos Koklonis

Chief Executive Officer
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EXHIBIT A

FORM OF NOTICE OF CONVERSION

The undersigned hereby elects to convert $ ofthe Principal all accrued interest

and other amounts owed under the Note issued by AIRPASTTICKETS, INC. pursuant to a

Secured Convertible Note Purchase Agreement dated October 18,2014 or January 3,2015, as

applicable, into shares of [Common Stock] of AIRPASTTICKETS, INC.(the '̂ Company")

according to the conditions set forth in suchNote, as of the date writtenbelow.

Initial Pace Amount ofNote:

Current Pace Amount ofNote;

Date of Conversion:

Conversion Price:

Shares To Be Delivered:

HOLDER:

per share
shares of [common stock]

Name of Holder

By:

Its:

TheHolder hereby directs that theconversion shares be deposited to thefollowing
account, or if leftblank, the Holder elects to receive a physical stock certificate representing the
Conversion securities:

Account Name:

Account No.:

Address:

Broker:

DTC No.:



To:

Copy to:

EXHIBITS

NOTICE OF REDEMPTION

AirFastTickets, Inc.
875 Third Avenue, 3rd Floor
New York, NY 10022
nkoklonis@airfasttickets.com

Edgar D. Park as Secured Party and Collateral Agent for the Lenders
edgar@6dlaw.com

NOTICE IS HEREBY GIVEN, that the undersigned hereby elects to redeem {checkone):

the entire amount

the sum of$

out of the Principal and accruedinterestand other amounts owedunder the Note issuedby

AIRFASTTICKETS, INC. pursuant to a Secured Convertible NotePurchase Agreement dated

October 18,2014 or January 3,2015 (as applicable), pursuant to Section 2 of theNote identified

below. Theundersigned Holder hereby directs thatpayment of the redemption amount be paid

by wire transfer to the account of the Holder specified in the Holder's Note.

Face Amount ofNote:

Issuance Date:

HOLDER:

Secured Convertible Promissory Note

Name of Holder

By:

Its:

Date Executed



THIS NOTE AND THE SECURITIES INTO WHICH THIS NOTE MAY BE
CONVERTED HAVE NOT BEEN REGISTERED UNDER THE SECURITIES

ACT OF 1933 OR QUALIFIED UNDER APPLICABLE STATE SECURITIES
LAWS AND HAVE BEEN TAKEN FOR INVESTMENT PURPOSES ONLY

AND NOT WITH A VIEW TO OR FOR SALE IN CONNECTION WITH ANY
DISTRIBUTION THEREOF. THEY MAY NOT BE SOLD OR OTHERWISE
TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION AND

QUALIFICATION WITHOUT, EXCEPT UNDER CERTAIN SPECIFIC
LIMITED CIRCUMSTANCES, AN OPINION OF COUNSEL FOR SECURED
PARTY, CONCURRED IN BY COUNSEL FOR THE COMPANY, THAT
SUCH REGISTRATION AND QUALIFICATION ARE NOT REQUIRED.

AIRFASTTICKETS, INC.
SECURED CONVERTIBLE PROMISSORY NOTE

No. 1-061

$20,000 April 17,2015

AirFastTickets, Inc., a Delawarecorporation(the "Company"'), for value received,hereby
promises topay tothe order ofJason Chen ("Holder", also referred toherem as"Lender"), in
lawful money ofthe United States at the address ofSecured Party setforth below, the principal
sumof $20,000 ("Principal"), together withinterest on the unpaid Prmcipal at the rateof Forty
Percent (40.0%) per annum,prorated daily based upon a 360 day year. Interest under this
Note shall be calculated and shall accrue from a commencement date of April 17,2015. Unpaid
Principal together with all accrued interest onsuch Principal amount shall bedue and payable on
May 31,2015, unless this Note is earlier converted into other securities ofthe Company in
accordance withthe terms hereof. AnyPrincipal or interest hereunder maybe prepaid, in whole
or inpart, at any time inaccordance with Section 3,provided that the Company shall give the
Holders written notice andan opportunity to convert this Note inaccordance with Section 3.
Any payment made under this Note shall fu-st beapplied torepay interest which has accrued
hereunder andthe remainder, if any, shall be applied to reduce thePrincipal amount outstanding
hereunder.

This Note is issued pursuant to one of thefollowing, as applicable: (i)the Secured
Convertible Note Purchase Agreement dated January 3,2015(the "Purchase Agreement"), or (ii)
inreplacement ofa promissory note issued pursuant tothe Secured Convertible Note Purchase
Agreement dated October 18,2014 ("Prior Purchase Agreement"). This Note is secured under a
First Amended and RestatedSecurity Agreement datedJanuary3, 2015betweenthe Company
and the SecuredParty (the "SecurityAgreement").

This Note is one of a series ofNotes of like tenor, secured under the Security Agreement.
The Lenders have appointed anagent toact ontheir behalfassecured party ("Secured Party")
with respect toadministration oftheir rights under the Security Agreement, pursuant toaFirst
Amended and Restated Collateral Agent agreement ("Collateral Agent Agreement").
Additionally, the Company and the Collateral Agent are entering into anescrow and deposit
control agreement for purposes ofestablishing anaccount tocollect proceeds ofthe Collateral,



over which the Collateral Agent shall have control ("Control Agreement"). The Company shall
cause the payors of the Accounts Receivable (defined m the SecurityAgreement) to direct
payments to the ControlAccount ("Control Account") establishedpursuant to the Control
Agreement.

Reference is made to the Purchase Agreement or Prior Purchase Agreement (as the case
may be), Security Agreement and the Collateral AgentAgreement, pursuantto which,among
other matters, the Company and Lenders agree to abide by the determinationsmade as to
available rights andremedies by Secured Partyand/or a Majority in Interest (defined below in
Section9.3) of Lenders duringthe period an "Event of Default" (as definedin this Note and in
the Security Agreement) shall be continuing.

Upon the occurrence of an Event of Default, the default rateof interest shall be Forty
Percent (40%) per annum effective inmiediately fi-om the dateof suchevent, untilandimless
cured.

1. Definitions. Unless otherwise defined herein or imless the context hereof
otherwise requires, all capitalized terms used in this Note shall have themeanings ascribed to
themmthe Purchase Agreement. ThisNote(andotherNotes), thePurchase Agreement or Prior
Purchase Agreement (as thecasemaybe), the Security Agreement, theCollateral Agent
Agreement, theControl Agreement, and the docimients and instruments referred to tiierem are
collectively referredto as the "Transaction Documents".

2. Redemption. The Company shallnotifythe Holder in writing withinseven(7)
calendar days upon receipt of cash firom any payor of itsAccounts Receivable, into the Control
Account in an amount exceeding $2,000,000. Upon receipt of suchwritten notice, the Holder
shallhave a seven (7) daypriority right to redeem forcashall or a portion of thePrincipal and
accrued interestunder this Note ("Redemption")by submittingto the Companyand Collateral
Agent a written notice ofRedemption inthe form attached asExhibit B ("Notice ofRedemption")
during theterm of this Note; which priority right shall take precedence over anyCompany request
to theCollateral Agent forrelease of funds in compUance with theMinunum Collateral Value
requu-ement ofSection 5.1 ofthe Security Agreement. Upon receipt by the Company ofaNotice
ofRedemption during said 7 day period, and in the order such notices are received fi*om the
Holders, the Company shall repay the redeemed Principal and interest accrued through the date of
Notice ofRedemption, out ofcash available inthe Control Account. Notices ofRedemption shall
be treated asclaims upon available cash with priority inorder of the date and time received bythe
Company. After the aforesaid 7 day period with respect to funds disclosed asavailable inthe
Control Accoimt, Notices of Redemption andanyrequests by Company to the Collateral Agent
for release of excess fimds to the Company shall be handled andpaidin the orderof the date and
time received bythe Collateral Agent. Interest shall cease accrumg onthis Note upon delivery of
a Notice of Redemption.

3. Prepayment. TheCompany mayprepay the Principal and interest imder all Notes
at any time ("Prepayment") without exclusion ofany Holder; provided that inthe event of
Prepayment, the amount ofinterest that would have accrued through May 31,2015 shall
accelerate and become due upon such Prepayment; andprovidedfurtherthat the Company shall
furnish Holders with the requisite prior written notice in accordance with this Section, andan
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opportunity toConvert pursuant toSection 6below. Ifatthe time ofPrepayment, no Qualified
Financing ispending orthe terms thereof negotiated, the Board ofDirectors ofthe Company
shall ingood faith determine the fair value ofeach share ofCompany common stock in
accordance with Section 5.2(b), and indicate suchfan- value determination in its written notice to
Holders. Fora period of sixty (60) days following the date ofdelivery of the Prepayment notice,
the Holder shall have the rightto electto Convert all or a portion of thisNote byproviding
writtennotice of its decision to Convert to the Company within said60 dayperiod; in the event
thattheHolder elects to Convert pursuant to this Section, thePrmcipal andinterest of this Note
shall be Converted pursuant to Section 6 below. TheCompany shall payall Principal and
interestdue under this Note within three (3) business days following written notice from the
Holder declining toConvert orpartially Convert, or following theend of said sixty day period if
no notice is received.

4. Maturitv. Onorprior to theMaturity Date, theCompany shall notify theHolders
inwriting to confirm its intent topaytheHolders the Principal and accrued interest (through
May 31,2015), and said written notice shall provide Holders with anopportunity toConvert this
Note intosecurities of the Company. Holder shall haveuntil60 daysaftertheMaturity Dateto
elect inwriting to Convert allora portion ofthe Holder's Note at a conversion price equal to (a)
the fair value pershare ofcommon stock of the Company asdetermined ingood faith bythe
Boardof Directors andspecified in the notice, or (b) if the terms of a Qualified Financing
(defined below) have been negotiated and agreed to onthe Maturity Date, the per-share price and
termsof the Qualified Financing, as specified in the written noticefrom the Company.

5. QualifiedFinancing. The Company shall notify the Holderm writingpromptly in
the event that it intends to conductor enters into negotiationswith an investoror investors, for a
Qualified Financing, which notice shall setforth the detailed terms thereof ("Notice of Qualified
Fmancing"). "Qualified Financing" shall mean a sale by the Company on or prior to the
Maturity Date of itssecurities resulting in at least $10,000,000 in gross proceeds to the
Company, excluding the Converted Principal and interest ofthis Note and allother Notes, of its
equity orequity-linked securities inanoffering forcapital raising purposes. Upon receipt by the
Holderof a Noticeof Qualified Financing, the Holdershallhaveuntil the dateof the initial
closing ofsuch financing to elect to Convert allora portion of this Note pursuant to Section 6
below.

6. Conversion.

6.1 Conversion. Subject to the provisions of thisNote, in the eventof a
Prepayment (Section 3) or Maturity (Section 4), allor a portion of theoutstanding Principal
amount of thisNote, together with all accrued andunpaid interest andpayments dueunder this
Note shallbe convertible at the optionof the Holder, into (i) securities issuedin a Qualified
Financing (defined below), comprised of shares or capital stockor othersecurities of the same
class, on the same terms, and at the same price, as that issued and sold in the Qualified
Financmg, or (ii) ifno QualifiedFinancing exists, into commonstockof the Company at a
conversion price equal to the fair valueofeach shareof commonstockdetermined in accordance
with Section6.2(b). For purposes of this Note, the term"Convert(ed)" meansa Holder's
election to convert, and "Conversion" means the conversion of the Note into securities as
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described in thisSection 6. TheCompany and Holder mayvoluntarily agree to Convert the
Noteintoshares of Company common stock pursuant to Section 6.1(ii) at anytime.

6.2 Mechanics of Conversion.

(a) Conversion Upon Qualified Financing. If this Note is Converted
in connection witha Qualified Financing, theConversion shall occur in accordance withthis
Section 6.2(a). The Holder shall surrender this Note to the Company at the address setforth
below, andshallexecute anddeliver to the Company any documentation agreed to by the
investors in the Qualified Financing. SuchConversion shallbe deemed to have beenmade upon
the initial closing of theQualified Financing, and, as of such moment, (i) the rights of the
Secured Party under thesurrendered Note as such (to the extent of the Principal amount and any
accrued accelerated andunpaid interest Converted) shall cease, and(ii) theLenders shall be
treated for allpurposes asAerecord holders ofthe shares ofcapital stock orsecurities into
which such Principal and/or interest hasbeen Converted. Assoon aspracticable after the
Conversion, theCompany shall issue anddeliver to each Holder, at theaddress designated by
suchHolder a certificate or certificates (issued as of the dateof conversion) for the number of
shares ofcapital stock, oraninstrument representing securities, into which such Holder's pro
ratashare of thePrincipal amount andanyaccrued andimpaid interest hasbeen Converted.

(b) Conversion Without Qualified Financing. In the absence of a
Qualified Financing, this Note may nonetheless be Converted in full bytheHolders into
common stock of theCompany at a Conversion price determined bytheBoard of Directors in
good faith based upon the fair value of each share ofcommon stock of the Company. The
Holdershall surrender of this Note to the Company at the addressset forth below,and shall
execute anddeliver anydocumentation forsuch Conversion into common stock as mutually
agreed bytheCompany and theSecured Party (onbehalfof theLenders). The Company agrees
to deliver written notice to the Holders and Secured Party of any proposed Conversion pursuant
to this Section 6.2(b) containing the Boardof Director's goodfaith calculation of fairvalue and
Conversion price, andtheproposed terms of Conversion. Qntheeffective date of such
Conversion, (i) the rights of the Secured Party andLenders under thesurrendered Note(s) as such
shall (totheextent of thePrincipal amount andanyaccrued andunpaid interest converted) cease,
and(ii) the Holder shall be treated for allpurposes as the record holder of theshares of common
stockintowhich suchPrincipal and/or interest hasbeenConverted. As soonas practicable after
the Conversion, the Company shall issue anddeliver to eachHolder, at the address designated by
such Holdera certificate or certificates (issuedas of the date ofConversion) for the numberof
shares of common stock into which such Holder's Note has been Converted.

6.3 Fractional Shares. No fractional shares shall be issued upon Conversion
of tiiis Note, or anyportion thereof In lieuof any fractional shares to which the Holder would
otherwise be entitle^ the Company shall pay cash equal to such fraction multiplied by the
Conversion price.

6.4 Partial Conversion. In the event that the Holder elects to Convert part but
not all of the Principal and interest imder this Note, upon surrenderof this Note the Company
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shall promptly issue a replacement Note reflecting the un-Converted portion ofPrincipal and
interest hereunder.

7. Events ofDefault. The occurrence ofany of the following events ofdefault
("Event of Default") shall, at the option of the Lender hereof, make all sumsof Principal and
accrued interest thenremaining unpaid hereon and all otheramounts payable hereunder
immediately due and payable, upon demand, without presentment or grace period, allof which
hereby are expresslywaived, except as set forth below:

7.1 Failure to Pav Principal or Interest. The Company fails to pay any
installment of interest or other sum due under this Note when due and such failure continues for
a periodof ten (10) businessdays after the due date.

7.2 Breach ofCovenant. The Company breaches any material covenant or
othermaterial term or condition of anyTransaction Document, or anyothermaterial termor
condition of anyother agreement referenced therein, in anymaterial respect andsuch breach
continues uncured for a period often (10) business days.

7.3 Breach of Representations and Warranties. Any material representation or
warranty of theCompany made herein, in any Transaction Document, or inanyagreement,
statement or certificate givenin writing pursuant hereto or in connection herewith or therewith
shall be false ormisleading inanymaterial respect as of thedate made andas of thedate of the
Purchase Agreement or PriorPurchase Agreement to which the Holder is a party.

7.4 Receiveror Trustee. The Companyshall make an assignmentfor the
benefit of creditors, or apply foror consent to theappointment of a receiver or trustee for it or for
a substantial partof itsproperty or business; or sucha receiver or trustee shall otherwise be
appointed without the consent ofthe Company if such receiver or trustee is not dismissed within
forty five (45) calendar days ofappointment.

7.5 TnHp^ments. Anymoney judgment, writor similar final process shallbe
entered or filedagainst the Company or anyof its property or otherassets for more than
$100,000, and shallremain unpaid, unvacated, unbonded or unstayed for a period of forty-five
(45) calendar days.

7.6 Bankruptcv. Bankruptcy, insolvency, reorganization or liquidation
proceedings or other proceedings or reliefunder anybankruptcy law or any law, or the issuance
of anynotice in relation to suchevent, forthe reliefof debtors shall be instituted by or against
the Company andif instituted agamst Company arenotdismissed within forty-five (45) calendar
days of initiation.

7.8 Non-Pavment. A default by the Company under any one or more
obligations in an aggregate monetary amount in excess of $100,000 for morethanten (10)
business daysafter the due date,unless the Company is contesting the validity of suchobligation
in good faitii and has segregatedcash ftmds equal to not less than one-halfof the disputed
amount.
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7.10 Failure to Deliver Common Stock or Replacement Note. The Company's
failure to deliver common stock or other securities to the Holder upon Conversion of this Note,
or, if required, a replacement Note, more than ten (10) business days after the required delivery
date of such securities or replacement Note.

7.11 Reservation Default. The failure by the Company to have reserved for
issuance upon Conversion of the Note the number of shares ofcapital stock asrequired inorder
to accommodate the Conversion of all Notes, which condition continues uncured for ten (10)
business days.

8. Security Interest.

8.1 This Note is securedby a securityinterestgrantedto the Lenders and
Secured Party onbehalfof andforthebenefit of the Lenders, pursuant to a Security Agreement.

8.2 TheCompany acknowledges andagrees thatshould a proceeding under
any bankruptcy or insolvency law becommenced byoragainst the Company, or if any ofthe
Collateral (asdefined in the Security Agreement) should become thesubject of anybankruptcy
or insolvency proceeding, then the Lender should beentitled to,among other relief towhich the
Secured Party may be entitled under theTransaction Documents andanyother agreement to
which theCompany, Secured Party andLenders areparties (collectively, "Transaction
Documents") and/or applicable law, an order from thecourt granting immediate relieffrom the
automatic stay pursuant to 11 U.S.C. Section 362 to permit theSecured Party to exercise allof its
rights andremedies pursuant to theTransaction Documents and/or applicable law.

8.3 THE COMPANY EXPRESSLY WAIVES THE BENEFIT OF THE
AUTOMATIC STAY IMPOSED BY 11 U.S.C. SECTION 362. FURTHERMORE, THE
COMPANY EXPRESSLY ACKNOWLEDGES AND AGREES THAT NEITHER 11 U.S.C.
SECTION 362 NOR ANY OTHER SECTION OF THE BANKRUPTCY CODE OR OTHER
STATUTE OR RULE (INCLUDING, WITHOUT LIMITATION, 11 U.S.C. SECTION 105)
SHALL STAY, INTERDICT, CONDITION, REDUCE OR INHIBIT IN ANY WAY THE
ABILITY OF THE SECURED PARTY AND LENDER TO ENFORCE ANY OF ITS RIGHTS
AND REMEDIES UNDER THE TRANSACTION DOCUMENTS AND/OR APPLICABLE
LAW.

8.4 The Company hereby consents to anymotion for relieffrom staythatmay
be filed bythe Secured Party in anybankruptcy or insolvency proceeding initiated by or against
the Company and, further, agrees not to file anyopposition to anymotion forrelieffrom stay
filedby the Lenderor Secured Partyon the Lender's behalf The Company represents,
acknowledges and agrees that thisprovision is a specific andmaterial aspect of the Transaction
Documents, and tiiat the SecuredParty and Lenders would not agree to the terms of the
TransactionDocuments if this waiver were not a part of this Note. The Companyfiirther
represents, acknowledges andagrees thatthiswaiver is knowingly, intelligently andvoluntarily
made, that neither the Secured Party nor Lenders nor any person acting on behalf of the Lenders
has made any representations to inducethis waiver, that the Company has been represented (or
has had the opportunity to he represented) m the signingof this Note and the Transaction
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Documents and in themaking of thiswaiver by independent legal counsel selected by the
Company and that the Company has discussed this waiver with counsel.

9. Miscellaneous.

9.1 Failure or Indulgence Not Waiver. No failure or delay on the part of the
Secured Party orLenders hereof inthe exercise ofany power, right orprivilege hereimder shall
operate asa waiver thereof, nor shall any single orpartial exercise ofany such power, right or
privilege preclude other orfurther exercise thereof orofany other right, power orprivilege. All
rights and remedies existing hereimder are cumulative to, and not exclusive of, any rights or
remedies otherwise available.

9.2 Notices. All notices, demands, requests, consents, approvals, and other
communications required orpermitted hereunder shall be inwriting and, unless otherwise
specified herein, shall be (a) personally served, (b) deposited mthe mail, registered orcertified,
return receipt requested, postage prepaid, (c) delivered bya reputable overnight courier service
with charges prepaid, (d) transmitted byhand delivery, telegram, orfacsimile, addressed as set
forth below or to such other address as such partyshall have specified most recently by written
notice, or (e) electronic mail to avalid email adiess provided by the receiving party, provided
thatthe sender receives a reply to saide-mail from therecipient other than an automated reply.
Any notice orother communication required orpermitted tobegiven hereunder shall bedeemed
effective upon hand dehvery ordelivery byfacsimile, with accurate confirmation generated by
the transmitting facsimile machine, at tiie address ornumber designated below (ifdelivered ona
business day during normal business hours where such notice is tobe received), or the first
business day following such delivery (ifdelivered other than ona business day during normal
businesshours where such notice is to be received), (ii) on the first business day following the
date deposited with anovernight courier service with charges prepaid, or (iii) onthe third
business day following the date ofmailing pursuant to subpart (b) above, orupon actual receipt
of such mailing, whichever shall first occur. The addresses for such communications shall be:

To Company: AirFastTickets, Inc.
875 Third Avenue, 3"^^ Floor
New York, NY 10022
Tel: (212) 652-8160

Witha copy by fax to: Kalypso Kontogianni
Attorney at Law
11 Likavittou Street

10672 Athens, Greece
Fax: 0030 210 3813488

Tel: 0030 210 3840721
legal@fastgroup.eu

To Holders/Lenders: To the addresses and e-mail addresses set forth
on the signature pages to the Purchase Agreement
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With a copy to Six DegreesLaw Group
SecuredParty at: 233 Wilshire Boulevard, Suite 700

Santa Monica, CA 90401
Attn: Edgar D. Park
Edgar@6dlaw.com

9.3 Amendment Provision. The term "Note" and all reference thereto, as used
throughout this instrument, shall mean this instrument asoriginally executed, orif later amended
orsupplemented, then assoamended orsupplemented. The provisions ofthis Note can only be
amended bya writing signed bythe Company, the Secured Party, and Holders ofat least 75% of
the aggregate Principal amount the Notes C*Maioritv inInterest"): if so amended, the said
amendment or supplement shall apply to allNotes andHolders whether or nottheHolder has
individually consented to said amendment or supplement.

9.4 Assignabilitv. This Note shall be binding upon the Companyand its successors
and assigns, and shall inure to the benefit ofthe Holder and itssuccessors and assigns. This Note
shall notbe divided by theHolder except bywritten consent of theCompany, andif so in
increments of not less than $10,000 in Principal amount.

9.5 Cost of Collection. Ifdefault is made in the payment of this Note, Companyshall
pay the Secured Party and/or Lender hereof (as appUcable) reasonable costs ofcollection,
including reasonable attomeys' fees.

9.6 Gnvemin^ T.aw. This Note andtheNotes shall be governed byandconstrued in
accordance with the laws of the Stateof Delaware. Any actionbroughtby eitherparty against
the other concerning thetransactions contemplated byAisAgreement shall bebrought only in
the state or Federal courts located in the State ofDelaware. Both parties and the individual
signing this Agreement onbehalfofthe Company agree tosubmit tothe jurisdiction ofsuch
courts. The prevailing party shall be entitled torecover from the other party its reasonable
attomey's fees and costs. Inthe event that any provision of this Note is invalid orunenforceable
under any applicable statute orrule of law, then such provision shall bedeemed inoperative to
theextent that it mayconflict therewith andshall be deemed modified to conform withsuch
statute or ruleof law. Anysuch provision which mayprove invalid or unenforceable under any
lawshall not affect thevalidity or unenforceability of anyotherprovision of this Note. Nothing
contained hereinshallbe deemed or operate to preclude the Lender or Secured Party from
bringing suit or taking other legal action against the Company inany other jurisdiction to collect
ontheCompany's obligations to Lender, to realize onany collateral or any other security for
such obligations, or to enforce ajudgment orother decision in favor of the Lender andSecured
Party. This Noteshall be deemed an unconditionalobligation of Companyfor the payment
of moneyand, without limitation to any other remedies of Lender and Secured Party, may
be enforced against Company by summary proceeding if and to the extent available under
Delaware law. For purposes of such rule or statute, any other document or agreement to
which Lender, Secured Party and Company are parties or which Company delivered to
Lender and Secured Party, which may be convenient or necessary to determine Lender and
Secured Party's rights hereunder or Company's obligations to Lender and Secured Party

Secured Convertible Promissory Note



are deemed a part of this Note, whether or not suchother document or agreementwas
delivered together herewithor was executed apart from this Note.

9.7 Stockholder Status. The Holder shall not have rights as a stockholderof the
Company with respect to unconverted portions ofthis Note. However, the Holder will have all
the rights ofa stockholder ofthe Company with respect to the shares ofcapital stock to be
received byHolder after delivery bythe Holder ofa Conversion Notice to the Company
substantiallyin the form attachedas Exhibit A.

9.8 Due Dates. Ifany payment ofPrincipal or interest onthis Note shall become due
ona Saturday, Sunday, ora public holiday under the laws ofthe State ofDelaware, such
payment shall be made on the next succeeding business day and such extension oftime shall be
included in computing interest in connection with suchpayment.

9.9 Waivers. The Company waives presentment, demand for performance, notice of
nonperformance, protest, notice of protest, andnotice of dishonor.

[Remainder ofPage LeftBlankIntentionally]
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INWITNESSWHEREOF,theCompanyhasexecutedanddeliveredthisNote,effective
asofthedatefirstsetforthabove.

COMPANY:

SecuredConvertiblePromissoryNote

airfasttickets,inc.

JasdnCJien
lefExecutiveOfficer
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EXHIBIT A

FORM OF NOTICE OF CONVERSION

The undersignedhereby elects to convert $ of the Principal all accrued interest

and other amounts owedunder the Note issuedby AIRFASTTICKETS, INC. pursuant to a

Secured Convertible NotePurchase Agreement dated October 18,2014 or January 3,2015, as

applicable, into shares of[Common Stock] ofAIRFASTTICKETS, INC. (the "Company")

according to the conditions setforth in such Note, asof the date written below.

Initial Face Amount ofNote:

Current Face Amount of Note:

Date of Conversion:

Conversion Price:

Shares To Be Delivered:

HOLDER:

per share
shares of [common stock]

Name of Holder

By:

Its:

The Holder hereby directs thattheconversion shares be deposited to thefollowing
account, or if leftblank, theHolder elects to receive a physical stock certificate representing the
Conversion securities:

Accoimt Name:

Account No.:

Address:

Broker:

DTCNo.:



To:

EXHIBIT B

NOTICE OF REDEMPTION

AirFastTickets, Inc.
875 Third Avenue, 3rd Floor
New York, NY 10022

Copy to: Edgar D. Park as Secured Party and Collateral Agent for the Lenders
edgar@.6dlaw.com

NOTICE IS HEREBY GIVEN, that the undersigned herebyelects to redeem(checkone):

the entire amount

the sum of $

out ofthe Principal and accrued mterest and other amounts owed under the Note issued by

AIRFASTTICKETS, INC. pursuant toa Secured Convertible Note Purchase Agreement dated

October 18, 2014 orJanuary 3, 2015 (as applicable), pursuant to Section 2 ofthe Note identified

below. The undersigned Holder hereby du-ects that payment ofthe redemption amount bepaid

bywire transfer to the account ofthe Holder specified intheHolder's Note.

Face Amount ofNote:

Issuance Date: •

HOLDER:

Secured Convertible Promissoiy Note

Name of Holder

By:

Its:

Date Executed



FIRST AMENDED AND RESTATED SECURITY AGREEMENT

1. Identification.

This FirstAmended andRestated Security Agreement (the "Security Agreement*'), dated as
ofJanuary 3, 2015, isentered into by and between AirFastTickets, Inc., a Delaware corporation
("Company" or"Debtor"), and Edgar D.Park, ascollateral agent acting in the manner and to the
extent described in the Collateral Agent Agreement defined below to administer the rights ofthe
Lenders under this Security Agreement (the "Secured Party"), for the benefit ofthe parties
identified on Schedule A hereto (each, a "Lender." andcollectively, the"Lenders").

2. Recitals.

2.1 Certam prior lenders ("Prior Lenders") have made loans to the Company inthe form
of secured convertible notes ("Prior Notes") acquired bythem pursuant to a Secured Convertible
Note Purchase Agreement dated October 18,2014 between the Company and said Prior Lenders.
The Prior Lenders are willing toenter into this Security Agreement toamend, restate and replace
the prior Security Agreement dated October 18,2014 ("Prior Security Agreement"), together with
new lenders, collectively asthe Lenders. The Company and Prior Lenders hereby agree that this
Security Agreement shall amend and restate the Prior Security Agreement.

2.1 TheLenders havemade, are making andwillbe making loans to the Company (the
"Loans").

2.2 The Loans are andwill be evidenced by certain secured convertible promissory notes
issued by the Company onorabout the date ofand after the date ofthis Security Agreement
pursuant to (i) a Secured Convertible Note Purchase Agreement dated October 18,2014 (the "Prior
Purchase Agreement"), and (ii) a Secured Convertible Note Purchase Agreement dated January 3,
2015 (the "Purchase Agreement"). The secured convertible promissory notes issued pursuant tothe
Prior Purchase Agreement are amended and restated toassimie the same tenor and form ofthe
secured convertible promissory notes issued under the Purchase Agreement (the foregoing notes are
referred to herem as the "Notes"). The Notes are identified on ScheduleA hereto and were and will
beexecuted byCompany as"Debtor" for the benefit ofeach Lender asthe "Holder" or"Lender"
thereof.

2.3 In consideration of the Loans made and to be made by Lenders to Company and for
other good and valuable consideration, and as security for the performance byCompany ofits
obligations under the Notes and as security for the repayment ofthe Loans and all other sums due
from Debtor to Lenders arising under theNotes andPurchase Agreement (collectively, the
"Obligations"). Debtor, for good and valuable consideration, receipt ofwhich isacknowledged, has
agreed togrant to the Secured Party, asLender agent on behalf of, and for the benefit ofthe
Lenders, a security interest in the Collateral (assuch term is hereinafter defined), ontheterms and
conditions hereinafter set forth. Obligations include any fiiture advances or loans madeby Lenders
to Debtor.
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2.4 TheLenders have appointed the Secured Party pursuant to thatcertain First
Amended andRestated Collateral Agent Agreement dated at or about thedate of this Security
Agreement '̂Collateral Agent Agreement"), among the Lenders and Secured Party.

2.5 The Company and the Secured Party are entering into anescrow and deposit control
agreement for purposes ofestablishing an account to collect proceeds ofcollateral, over which the
Collateral Agentwill havecontrol ("Control Agreement").

2.6 The following defined terms which are defined inthe Uniform Commercial Code in
effect in the State ofDelaware on the date hereof are used herein as so defined: Account, Chattel
Paper, Collateral, Deposit Account, Document, General Intangible, Instrument and Proceeds. Other
capitalized terms employed herein shall have the meanings attributed tothem inthe Purchase
Agreement and Note.

3. Grant of General Security Interest m Collateral.

3.1 Assecurity for the Obligations ofDebtor, Debtor hereby grants tothe Lenders and to
the Secured Party forthebenefit of theLenders, a security interest in theCollateral.

3.2 "Collateral" shall mean all of the following property of Debtor:

(A) Allnow owned and hereafter acquired right, title and interest ofDebtor in, to
and in respect ofallitems setforth inSchedule B.allAccounts related to the foregoing, allpresent
andfuture Books andRecords relating to theforegoing, andallpresent andfuture Proceeds of the
foregoing, and as further described below:

(i) Accounts Receivable: The above-referenced Accounts include all
now owned andhereafter acquired right, title andinterest of Debtor in, to andin respect of the
following relating thereto: accounts receivable; contract rights; Chattel Paper; investment property;
Documents; Instruments; letters of credit, bankers' acceptances or guaranties; cashmoneys,
deposits; securities, bank accounts, deposit accounts, credits and other property now orhereafter
owned orheldin anycapacity by Debtor, aswell as agreements or property securing or relating to
any of the items referred to above;

(ii) Books andRecords: Allpresent andfuture books andrecords
relating toany of the above including, without limitation, allcomputer programs, printed output and
computer readable data inthe possession orcontrol of the Debtor, any computer service bureau or
other third party; and

(iii) Proceeds: All present and future Proceeds of the foregoing in
whatever formand wherever located, including, without limitation, all insurance proceeds and all
claims against thirdparties forviolation, breach, lossor destruction of or damage to anyof the
foregomg.

3.3 The SecuredParty is herebyspecifically authorized, after the MaturityDate (defined
in the Notes) accelerated or otherwise, or after the occurrence of an Eventof Default (as defined
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herein) that isuncured after expiration ofany applicable cure period, to collect and transfer any
Collateral into thename of the Secured Party andto take anyandall action deemed advisable to the
Secured Party to remove anytransfer restrictions affecting theCollateral.

4. Perfection of Security Interest.

4.1 Debtor shall prepare, execute and deliver to the Secured Party UCC-1 Financing
Statements. The Secured Partyis instructed to prepare and fileat Debtor'scostandexpense,
financing statements insuch jurisdictions deemed advisable to the Secured Party, including but not
lunitedto the State of Delaware. TheFinancmg Statements are deemed to havebeenfiled for the
benefitof the Secured PartyandLenders identified on Schedule A hereto.

4.2 All other certificates and instruments constituting Collateral from time to time
required to be pledged to Secured Party pursuant to the terms hereof (the "Additional Collateral")
shall bedelivered to Secured Party promptly upon receipt thereofbyoronbehalf ofDebtors. All
such certificates andinstruments shall be held by oronbehalfof Secured Party pursuant hereto and
shallbe delivered in suitable form for transfer by delivery, or shallbe accompanied by duly
executed instruments of transfer or assignment, all in form andsubstance satisfactory to Secured
Party.

4.3 Debtor shall cause the Proceeds of the Collateral to be directed and deposited mto
theControl Account established pursuant to the Control Agreement. The Debtor and Secured Party
shall enter into any agreements with coimterparties to the accounts receivable owing money to the
Debtor C'AJR Agreements"), as necessary to cause the aforesaid Proceeds to be directed and
deposited into the Control Account, which agreements shall be acceptable tothe Secured Party in
formand substance. Debtorshallnot take any actionto amend, invalidate, terminate or circumvent
the A/RAgreements, without thewritten consent of the Secured Party.

5. Distribution.

5.1 Solong asanEvent ofDefault does not exist, Debtor shall beentitled toreceive
distributions ofavailable cash or Proceeds received into the Control Account (if any) in excess of
theMinimum Collateral Value, provided such distribution is notcontrary to theinterests of the
Lenders and does notimpair the Collateral inthereasonable judgment of the board ofdirectors of
the Company and the parties hereto. "Collateral Value" means the value ofAccoimts Receivable
which inthe judgment ofthe board ofdirectors, assupported byindependent auditors, iscollectible,
lessallowance for doubtfiil accounts, pluscashor cashequivalents heldin the Control Accoimt.
The minunum Collateral Value shallbe equalto 120% of the outstanding unpaid principal and
accrued interest underall of the then-outstanding Notes(suchthreshold shallbe referred to as the
"Minimiim Collateral Value").

5.2. At anytime an Event of Default exists or hasoccurred, all rights of Debtor, upon
notice given by Secured Party, to receive payments, which it would otherwise be entitled to
pursuant to Section 5.1, shall cease and all such rights shall thereupon become vested in Secured
Party, which shall thereuponhave the sole right to receive such payments.
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5.3 All dividends, distributions, interestand other payments whichare receivedby
Debtor contrary tothe provisions ofSection 5.2 shall be received intrust for the benefit ofSecured
Party as security and Collateral for payment ofthe Obligations shall besegregated from other funds
of Debtor andshall be forthwith paidover to Secured Party as Collateral in theexact form received,
to beheld by Secured Party as Collateral and as further collateral security for the Obligations.

6. Further Action Bv Debtor: Covenants and Warranties.

6.1 Except forasdisclosed onSchedule 6.1 hereto. Secured Party at all times shall have
a perfected security interest inthe Collateral. Each Debtor represents that it has and will continue
to havefull title to the Collateral freefromany liens, leases, encumbrances, judgments or other
claims. TheSecured Party's security interest in theCollateral constitutes andwillcontinue to
constitute a first, prior and indefeasible security interest, except asdisclosed onSchedule 6.L in
favor of Secured Party. Each Debtor will doall acts andthings, and will execute andfile all
instruments (including, butnotlimited to,security agreements, financing statements, continuation
statements, etc.) reasonably requested by Secured Party to establish, maintain andcontinue the
perfected security interest ofSecured Party in the perfected Collateral, promptly ondemand, pay all
costs and expenses offiling and recording and will pay all claims and charges that, inthe opinion of
Secured Party, exercised in good faith, are reasonably likely to materially prejudice, imperil or
otherwise affect the Collateral or SecuredParty's or Lenders' security interests therein.

6.2 Debtor willnot sell,transfer, assign, pledge, amend, modify or discharge those items
of Collateral (orallow anysuch items to be sold, transferred, assigned or pledged), without theprior
written consent of Secured Party, andprovided the Collateral remains subject to the security interest
herein described. Although Proceeds of Collateral arecovered by this Security Agreement, this
shall not be construed to mean that Secured Party consents to any sale of the Collateral, except as
provided herein. Debtor shall not waive any rights oragree to any settlement orcompromise imder
or in connection withagreements constituting Collateral without thepriorwritten consent in each
specific instance, ofthe Secured Party. Debtor shall not take any action to circumvent, renegotiate,
or redirect the proceeds (except as contemplated in theTransaction Documents) ofany of the
agreements constituting Collateral, without the prior written consent ineach specific instance, of
the Secured Party.

6.3 Debtor will, at all reasonable times during regular business hours and upon
reasonable notice,allow SecuredParty or its representatives free and complete accessto the
Collateral and relatedbooks and records, including any and all datawhich in any way relate to the
Collateral, for such inspection and examination as SecuredParty reasonably deems necessary.

6.4 Debtor, at its sole cost and expense, will protect and defend this Security Agreement,
all of the rights of Secured Party andLenders hereimder, andthe Collateral against theclaims and
demands of all other persons.

6.5 Debtorwill promptlynotify SecuredPartyofany levy,distraintor other seizure by
legalprocess or otherwise of anypart of the Collateral, and of any threatened or filedclaims or
proceedings thatare reasonably likely to affect or impair the Collateral or the security interests of
the Lenders and Secured Party under this Security Agreement in any material respect.
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6.6 Secured Party, at itsoption and, to the extent practicable, upon prior written notice to
the Debtor, may but without any obligation todo so, pay, perform and discharge any and all
amounts, costs, expenses and liabilities herein agreed tobepaid orperformed byDebtor upon
Debtor's failure to do so. Allamounts expended by Secured Party in so doing shall become partof
the Obligations secured hereby, and shall be immediately due and payable by Debtor to Secured
Party upon demand and shall bear interest atthe lesser of40% per annum orthe highest legal
amount from the dates of such expenditures until paid.

6.7 Debtor will,at its ownexpense, make, execute, endorse, acknowledge, fileand/or
deliver tothe Secured Party from time to time such vouchers, invoices, schedules, confirmatory
assignments, conveyances, financing statements, transfer endorsements, powers ofattorney,
certificates, reports and other reasonable assurances orinstruments and take further steps relating to
the Collateral and other property orrights covered bythe security interest hereby granted, asthe
Secured Party may reasonably require to perfect its security interest hereunder.

6.8 Debtor represents and warrants that it is the true and lawful exclusive owner ofthe
Collateral, free and clear ofany liens and encumbrances.

6.9 Debtor hereby agrees notto divest itselfof anyright under the Collateral except as
permitted herein absent priorwritten approval of the Secured Party.

7. Power ofAttorney. Atany time anEvent of Default has occurred and continued beyond
applicable cure periods. Debtor hereby irrevocably constitutes and appoints the Secured Party as the
true and lawful attomey of such Debtor, with full power of substitution, in the place and stead of
such Debtor and in the name of such Debtor or otherwise,at any time or times, in the discretionof
the Secured Party, totake any action and toexecute any instrument ordocument which the Secured
Party may deem necessary oradvisable toaccomplish the purposes ofthis Security Agreement.
This power ofattomey iscoupled with aninterest and is irrevocable until the Obligations are
satisfied.

8. Performance Bv The Secured Party. If a Debtor fails to perform any material covenant,
agreement, duty orobligation ofsuch Debtor under this Security Agreement, the Secured Party
may, after any applicable cure period, atany tkne ortimes inits discretion, take action toeffect
performance ofsuch obligation. All reasonable expenses ofthe Secured Party incurred in
connection with theforegoing authorization shall bepayable by Debtor asprovided inParagraph
12.1 hereof No discretionary right, remedy or powergranted to the Secured Partyunderanypart
of this Security Agreement shall be deemed to impose any obligation whatsoever ontheSecured
Party with respect thereto, such rights, remedies and powers being solely for the protection of the
Secured Party.

9. Event of Default. An event of default ("Event of Default") shall be deemed to have
occurred hereunder upon theoccurrence of anyevent of default as defined anddescribed in the
Notes. Upon andafteranyEvent of Default, aftertheapplicable cure period, if any, anyor all of
the Obligations shall become immediately due andpayable at theoption of theSecured Party, for
the benefitof the Lenders,and the Secured Party may dispose of Collateralas providedbelow. A
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default by Debtor ofany ofits material obligations pursuant tothis Security Agreement and any of
theTransaction Documents (asdefined in thePurchase Agreement) shall be anEvent of Default
hereunder and an "Event of Default" as defmed in the Notes, and Purchase Agreement.

10. Disposition of Collateral. Upon andafter anyEvent of Default which is then continuing,

10.1 The Secured Partymayexercise its rights withrespect to eachandevery component
of theCollateral, without regard to theexistence of any other security or source of payment forthe
Obligations. Inaddition toother rights and remedies provided for herem orotherwise available to
it, the Secured Party shall have all of the rights andremedies of a lender on default under the
Uniform Commercial Code then in effect in the State of Delaware,

10.2 If any notice to Debtor of the sale or other disposition of Collateral is required by
then applicable law, ten (10) business days prior written notice (which Debtor agrees isreasonable
notice within themeaning of Section 9-612 of theUniform Commercial Code) shall begiven to
Debtor ofthe time and place ofany sale ofCollateral which Debtor hereby agree may bebyprivate
sale. The rights granted inthis Section are inaddition toany and all rights available toSecured
Partyunder the Uniform Commercial Code.

10.3 The Secured Party is authorized, at any such sale, if the Secured Party deems it
advisable to do so, inorder to comply with anyapplicable securities laws, to restrict theprospective
bidders orpurchasers topersons who will represent and agree, among other things, that they are
purchasing the Collateral for their own account for investment, and not with a view tothe
distribution or resale thereof, or otherwise to restrict suchsale in suchothermanner as the Secured
Party deems advisable toensure such compliance. Sales made subject to such restrictions shall be
deemed to have been made in a commercially reasonable manner.

10.4 Allproceeds received by the Secured Party forthe benefit of the Lenders in respect
ofany sale, collection orother enforcement ordisposition ofCollateral, shall be applied (after
deduction ofany amounts payable to the Secured Party pursuant toParagraph 12.1 hereof) against
the Obligations pro rata among the Lenders inproportion to their interests in the Obligations.
Upon payment infull ofall Obligations, Debtor shall be entitled tothe return ofall Collateral,
including cash, which has notbeen used orapplied toward the payment of Obligations orused or
applied to any and all costs or expenses of the Secured Party incurred inconnection with the
liquidation ofthe Collateral (imless another person is legally entitled thereto). Any assignment of
Collateral by theSecured Party to Debtor shall be without representation orwarranty of any nature
whatsoever andwholly without recourse. To theextent allowed by law, each Lender maypurchase
the Collateral andpayfor such purchase by offsetting up to such Lender's pro rataportion of the
purchase price wi^ sums owed to such Lender by Debtor arising under the Obligations or any other
source.

11. Waiver of Automatic Stay. Debtor acknowledges and agrees that should a proceedmg
underanybankruptcy or insolvency lawbe commenced by or against Debtor, or if anyof the
Collateral shouldbecomethe subjectof any bankruptcy or insolvency proceeding, then the Secured
Partyshould be entitled to, among otherreliefto which the Secured Party or Lenders maybe
entitledunder the Note, Purchase Agreement and any other agreement to whichthe Debtor, Lenders
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orSecured Party are parties, (collectively "Loan Documents") and/or applicable law, anorder from
the court granting immediate relief from the automatic stay pursuant to 11 U.S.C. Section 362 to
permit the Secured Party toexercise allofits rights and remedies pursuant tothe Loan Documents
and/or applicable law. DEBTOR EXPRESSLY WAIVES THE BENEFIT OF THE AUTOMATIC
STAY IMPOSED BY 11 U.S.C. SECTION 362. FURTHERMORE, DEBTOR EXPRESSLY
ACKNOWLEDGES AND AGREES THAT NEITHER 11 U.S.C. SECTION 362 NOR ANY
OTHER SECTION OF THE BANKRUPTCY CODE OR OTHER STATUTE OR RULE
(INCLUDING, WITHOUT LIMITATION, 11 U.S.C. SECTION 105) SHALL STAY,
INTERDICT, CONDITION, REDUCE ORINHIBIT INANYWAY THEABILITY OFTHE
COLLATERAL AGENT TO ENFORCE ANY OF ITS RIGHTS AND REMEDIES UNDER THE
LOAN DOCUMENTSAND/OR APPLICABLELAW. Debtor hereby consents to any motion for
relief from stay which may befiled bythe Secured Party inany bankruptcy orinsolvency
proceeding initiated by oragainst Debtor, and further agrees not tofile any opposition toany
motion for relieffrom stay filed by the Secured Party. Debtor represents, acknowledges and agrees
that this provision isa specific and material aspect ofthis Security Agreement, and that the Secured
Party would not agree tothe terms ofthis Security Agreement if this waiver were not a part ofthis
Security Agreement. Debtor further represents, acknowledges and agrees that this waiver is
knowmgly, intelligently and volimtarily made, that neither the Secured Party nor any person acting
onbehalfof the Secured Party has made any representations to mduce this waiver, thatDebtor has
been represented (or has had the opportunity toberepresented) inthe signing ofthis Security
Agreement and inthe making ofthis waiver byindependent legal coimsel selected byDebtor and
thatDebtor hashadtheopportunity to discuss this waiver withcounsel. Debtor further agrees that
any bankruptcy or insolvency proceeding initiated byDebtor will only be brought inthe Federal
Court within &e State of Delaware.

12. Miscellaneous.

12.1 Expenses. Debtor shall payto the Secured Party, ondemand, theamount ofanyand
allreasonable expenses, including, without limitation, attorneys' fees, legal expenses and brokers'
fees, which the Secured Party mayincur onbehalfof theLenders inconnection with(a) sale,
collection or otherenforcement or disposition of Collateral; (b) exercise or enforcement of any the
rights, remedies orpowers of the Secured Party hereunder orwith respect toany orallof the
Obligations upon breach; or (c) failure byDebtor to perform and observe any agreements ofDebtor
contained herein which are performed by the Secured Party.

12.2 Waivers. Amendment and Remedies. No course ofdealing by the Secured Party and
no failure by theSecured Party to exercise, or delay bythe Secured Party in exercising, any right,
remedy orpower hereunder shall operate asa waiver thereof, and no single orpartial exercise
thereof shall preclude anyother or further exercise thereofor theexercise ofanyother right, remedy
orpower of theSecured Party. No amendment, modification orwaiver ofany provision of this
Security Agreement andno consent to anydeparture by Debtor therefrom, shall, in anyevent, be
effective unlesscontainedin a writingsignedby the SecuredParty,and then suchwaiveror consent
shallbe effective only in the specific instance and for the specific purpose for which given. The
rights, remedies and powersof the SecuredParty,not only hereimder, but alsounder any
instruments and agreements evidencing or securing the Obligations and under applicable laware
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cumulative, andmay be exercised by the Secured Party from time to time in such order as the
Secured Party may elect.

12.3 Notices. Except asmay be otherwise provided herein, allnotices, requests, waivers
andother commimications made pursuant to thisAgreement shall be in writing andshall be
conclusively deemed to have been duly given when: (a) personally served, (b) deposited inthe mail,
registered orcertified, return receipt requested, postage prepaid, (c) delivered bya reputable
overnight courier service with charges prepaid, (d) transmitted byhand delivery, telegram, or
facsunile, addressed as set forth below or to suchotheraddress as suchpartyshall havespecified
most recently bywritten notice, or (e)electronic mail to a valid email address provided bythe
receiving party, provided that the sender receives a response to said e-mail from the recipient other
than anautomated response. Any notice orother communication required orpermitted tobe given
hereunder shallbe deemed effective uponhanddelivery or delivery by facsimile, withaccurate
confirmation generated bythe transmitting facsimile machine, at the address ornumber designated
below (ifdelivered ona business day during normal business hours where such notice is tobe
received), or the first business day following such delivery (ifdelivered other than ona business
day during normal business hours where such notice istobe received), (ii) onthe first business day
following the date deposited with anovernight courier service with charges prepaid, or(iii) on the
thirdbusiness dayfollowing thedate of mailing pursuant to subpart (b)above, orupon actual
receipt of such mailing, whichever shall first occur.

To Company or Debtor:

With a copy by fax to:

To Lenders:

With a copy to
Secured Party at:

AirFastTickets, Inc.

875 Third Avenue, 3^*^ Floor
New York, NY 10022
Tel: (212) 652-8160
nkoklonis@airfasttickets.com

Kalypso Kontogianni
Attorney at Law
11 Likavittou Street

10672 Athens, Greece
Fax: 0030 210 3813488

Tel: 0030 210 3840721

lcgal@fastgroup.eu

To the addresses and e-mail addresses set forth

on the signature pages to the Purchase Agreement

Six Degrees Law Group
233 Wilshire Boulevard, Suite 700
Santa Monica, CA 90401
Attn: Edgar D. Park
Edgar@6dlaw.com

Any party may change its address by written notice in accordancewith this paragraph.
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12.4 Term: Binding Effect. This Agreement shall (a) remain in full force andeffect until
payment and satisfaction mfull ofall ofthe Obligations; (b) be binding upon Debtor, and its
successors and permitted assigns; and (c) inure to the benefit ofthe Secured Party, for the benefit of
the Lenders and their respective successors and assigns.

12.5 Captions. The captions ofParagraphs, Articles and Sections inthis Security
Agreement have been included for convenience ofreference only, and shall not define orlimit the
provisions hereof and have no legal or other significance whatsoever.

12.6 rTovftminp T.aw: Venue: Severabilitv. This Agreement shall be governed by and
construed in accordance with the laws of the State of Delaware without regard to conflicts of laws
principles that would result inthe application ofthe substantive laws ofanother jurisdiction, except
to the extent that the perfection ofthe security interest granted hereby in respect of any item of
Collateral may begoverned bythe law ofanother jurisdiction. Any legal action orproceeding
against a Debtor with respect tothis Security Agreement may bebrought inthe courts inthe State
ofDelaware, and, byexecution and delivery ofthis Security Agreement, Debtor hereby irrevocably
accepts for itselfand inrespect ofits property, generally and unconditionally, the jurisdiction ofthe
aforesaid courts. EachDebtor hereby irrevocably waives any objection which theymaynowor
hereafter have to the laying ofvenue of any ofthe aforesaid actions orproceedings arising outofor
in connection with this Security Agreement brought in theaforesaid courts andhereby further
irrevocably waives and agrees not to plead orclaim in any such court that any such action or
proceeding brought inany such court has been brought inaninconvenient forum. If any provision
ofthis Security Agreement, orthe application thereof toany person orcircumstance, isheld invalid,
such invalidity shall not affect any oilier provisions which can be given effect without the invalid
provision orapplication, and tothis end &e provisions hereof shall be severable and the remaining,
valid provisions shall remainof full force and effect.

12.7 Entire Agreement. ThisAgreement contains theentire agreement of theparties and
supersedes all other agreements and understandings, oral orwritten, with respect tothe matters
contained herein.

12.8 Counterparts/Execution. ThisAgreement maybe executed m any number of
counterparts and bythe different signatories hereto onseparate counterparts, each ofwhich, when
so executed, shall be deemed anoriginal, butall such counterparts shall constitute butoneandthe
same instrument. This Agreement maybe executed by facsimile signature anddelivered by
facsimile transmission.

12.9 Joinder. Schedule A contains a list ofLenders holding Notes, and each such Lender
is a party to thisAgreement. Theparties agree thatin theevent thattheCompany duly approves a
transfer of Note(s) to newholders, or an additional Lender purchases a Noteunder the Purchase
Agreement, such additional Lender(s) shall bejoined asa party to this Agreement, and Schedule A
shallbe automatically updated andamended to reflect saidadditional Lender(s) without the
necessity of obtaining consent from theLenders who were parties to this Agreement immediately
prior to such change.
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13. IntercreditorTerms. As between the Lenders, any distribution under paragraph 10.4shall
bemade proportionately based upon the remaining principal amount (plus accrued and unpaid
interest) toeach as tothe total amount then owed tothe Lenders asa whole. The rights ofeach
Lender hereunder areparipassuto the rights of the otherLenders hereunder. Anyrecovery
hereimder shall be shared ratably among theLenders according to the then remaining principal
amount owed to each (plus accrued and unpaid interest) as to thetotal amount then owed to the
Lenders as a whole.

14. Tfttminfltinn: Release. When the Obligations havebeenmdefeasibly paidandperformed in
full or alloutstanding Notes have been converted to common stock pursuant to theterms of the
Notes and thePurchase Agreements, this Security Agreement and the security interests created
hereunder shallterminate, and the Secured Party, at the request andsoleexpense of the Debtor, will
execute anddeliver to the Debtor theproper instruments (including UCC termination statements)
terminatmg the Security Agreement and such security interests, and duly assign, transfer and
deliver the remaining Collateral to the Debtor.

15. Secured Party.

15.1 Secured PartvPowers. The powers conferred on the Secured Partyhereunder are
solely toprotect its interest (and the interest of the Lenders onbehalfof the Lenders) in the
Collateral and shall not imposeany duty on it to exercise any suchpowers.

15.2 Reasonable Care. The SecuredParty is requiredto exercise reasonable care in the
custody and preservation ofany Collateral initspossession; provided, however, that the Secured
Party shall bedeemed tohave exercised reasonable care in the custody and preservation ofany of
the Collateral if it takes suchaction for thatpurposes as any owner thereofreasonably requests in
writmg at times other than upon the occurrence and during the continuance ofany Event ofDefault,
but failure of the Secured Party, to comply with anysuch request at anytime shall not in itselfbe
deemed a failure to exercise reasonable care.

[Remainder ofPage LeftBlankIntentionally]
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Signature Pace to Security Agreement

INWITNESS WHEREOF, theundersigned have executed anddelivered this Security
Agreement, as of the date first written above.

DEBTOR: AirFastTickets, Inc.
a Delaware corporation

Nikolaos Koklonis

Chief Executive Officer

SECURED PARTY:

LENDERS;

Edgar D. Park, as SecuredParty
appointedby the Lenders

Lender Name

Representative

Title

This Security Agreement maybesigned byfacsimilesignatureand
delivered by confirmedfacsimile transmission.



IN WITNESS WHEREOF, the undersigned have executed and delivered this First Amended
and Restated Security Agreement, as of the datefirstwritten above.

DEBTOR: AirFastTi
a Dela^

SECURED PARTY:

LENDERS:

Nikolaos Koklonis
Chief Executive Officer

Edgar D. Park, as SecuredParty
appointed by the Lenders

Signature

Lender Name

Representative

Title

This First Amended and RestatedSecurity Agreement maybesigned bye-mailscan or PDF, or
facsimile signature, and/ordelivered byconfirmedfacsimile transmission.
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IN WITNESS WHEREOF, the undersigned have executedand deliveredthis First Amended
and RestatedSecurity Agreement, as of the date first written above.

DEBTOR:

SECURED PARTY:

LENDERS:

AirFastTickets, Inc.
a Delaware corporation

Nikolaos Koklonis

Chief Executive Officer

Edgar 0 Park, as Secured Party
appointed by the Lenders

Signature

Lender Name

Representative

Title

ThisFirst Amendedand Restated SecurityAgreement may be signed by e-mail scan or PDF, or
facsimile signature, and/or delivered by confirmedfacsimile transmission.

11
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None.

SCHEDULE6.1

TOSECURITYAGREEMENT

12
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srHFnilT,EATOSECURITYAGREEMENT

LenderPrincipalAmountin$USD

[tobecompleteduponcollectionof
subscriptions]

Total:$
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SCHEDULE B TO SECURITY AGREEMENT

COLLATERAL

LOCKDRIVE RECEIVABLE

1. The Company's present and future rights including rights topayment under that certain
Consolidator Agreement dated July 1,2014by andbetween Lockdrive Limited, Company
number 9044603, with its seatandheadquarters at 247Gray's Inn Road, London, WCIX
8QZ, U.K. and the Company (as amended).

2. The Company's present and future rights including rights topayment under that certain
Contractual Agreement for the Recognition and Acceptance ofDebt dated September 19,
2014 byand between Lockdrive Limited andthe Company (as amended).

WORLDWIDE nSITERNET SERVICES RECEIVABLE

3. The Company's present and fiiture rights including rights topayment under that certain
Consolidator Agreement dated July 1,2014by andbetween Worldwide Intemet Services
Limited, withUIC202798111, withits seatandheadquarters at SofiaCity, Loznets Region,
Sofia 1407,No. 103 James BourchierBlvd. and the Company(as amended).

4. The Company's present andfuture rights including rights to payment imder thatcertain
Contractual Agreement fortheRecognition andAcceptance of Debt dated October 1,2014
byand between Worldwide Intemet Services Limited and the Company (as amended).

OTHER

5. Funds relating to theforegoing held at any time in theControl Accoimt asdefined under the
Control Agreement, in connection withthe transactions underthe Transaction Documents.

14
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UCCFINANCINGSTATEMENT

A.NAME&PHONEOFCONTACTATFILER(optional]

EdoarPark3109667592

DELAWAREDEPARTMENTOFSTATE
U.C.C.FILINGSECTION

FILED04:47PM01/05/2015
INITIALFILING#20150030220 B.SENDACKNOWLEDGMENTTO:(NameandAcWress)

^SSCDEGREESL&WGSOOP
SRV:150009751

233WILSHXREBOOIZVaRD

sorrEB700

1SaHTft.M3HIC&.CA90401

1.DEBTOR'SEXACTFULLLEGALNAME-insertonlysiffidebiername(laOflb)-donolabbreviateoicoff>binanames
1a.ORGANIZATION'SNAME
AlKE^asmCKETS,INC.

ORlb.INDIVIDUAL'SUSTNAMEFIRSTNAMEMIDDLEN,AMESUFFIX

ic.r/AILINGADDRESS

875THIRDAVEMOETBIBDFUXR

CITY

NEWYORK

STATE

NY

POSTALCODE

10022

COUNTRY

OS

11e.TYPEOFORGANIZATION

|OOREORKEK)N|

If.JURISDICTIONOFORGANIZATION

DE1

2.ADDITIONALDEBTOR'SEXACTFULLLEGALNAME•insertonlyunfldebtorname(2aor2b)•donotabbreiriateorcombinenanws

OR

2aORGANIZATION'SNAME

2b.INDIVIDUAL'SLASTNAMEFIRSTNAMEMIDDLENAMESUFFIX

2c.k/lAIUNGADDRESSOTYSTATEPOSTALCODECOUNTRY

12e.TYPEOFORGANIZATION

11

2f.JURISDICTIONOFORGANIZATION

11

3.SECUREDPARTY'SNAME(ornameoftotalassigneeofassignorS/P)-insertonlyfiCflsecuredpartyname(3aor3b)

OR

3a.ORGANIZATION'SNAME

3b.INDIVIDUAL'SLASTNAME

PARK

RRSTNAME

EDGAR

MIDDLENAME

>

SUFFIX

3ai^lUNQADDRESS

233hushibbBOOisvzvRDsomi700

CITY

SSMTAMJtrCCA

STATE

CA

POSTALCODE

90401

COUNTRY

US

4.ThisFINANCINGSTATEMENTcoversthefollowingcollateral

Allnowownedandhereafteracquiredright,titleandinterestofDebtorin,to
andinrespectofallitemssetforthinScheduleB(below),allAccounts
relatedtotheforegoing,allpresentandfutureBooksandRecordsrelating
totheforegoing,andallpresentandfutureProceedsoftheforegoing,and
asfurtherdescribedbelow:

AccountsReceivable:Theabove-referencedAccountsincludeallnowownedand
hereafteracquiredright,titleandinterestofDebtorin,toandinrespectof
thefollowingrelatingthereto:accountsreceivable;contractrights;Chattel
Paper;investmentproperty;Documents;Instruments;lettersofcredit,bankers'
acceptancesorguaranties;cashmoneys,deposits;securities,bankaccounts.

ingany

BooksandRecords:Allpresentandfuturebooksandrecordsrelatingtoanyof
theaboveincluding,withoutlimitation,allcomputerprograms,printed

|T«sPIMAMCmaistobeM[brreeong^orrecoiJed^iniheBSAL
IESTATERECORDS.AttachAddendum^USSM

8.OPTIONALFILERREFERENCEDATA

17ChecktonmmtSBAHCHnayonbebiorM
ITADDmONALFEElAllDebtorsIiDeblorliiDebtoiZ



UCC FINANCING STATEMENTADDENDUM - COLLATERAL

9. NAME OF FIRST DEBTOR (1a or lb) ON RELATED FINANCING STATEMENT
9a. ORGANIZATION'S NAME

OR
JMBE2^SmCKETS, INC.

g&. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME.SUFFIX

This FINANCING STATEMEMT covers the following collateral -i ^ n 1^4.
outiput: and co]iipu1:er readable data in the possession or control or the Debtor,
any computer service bureau or other third party; and

Proceeds: All present and future Proceeds of the foregoing in whatever form
and wherever located/ including, without limitation/ all insurance proceeds and
all claims against third parties for violation/ breach/ loss or destruction
of or damage to any of the foregoing.

Schedule B:

1. The Debtor's present and future rights including rights to payment under
that certain Consolidator Agreement dated July 1, 2014 by and between Lockdrive
Limited/ Company number 9044603/ with its seat and headquarters at 247 Gray's
Inn Road/ London/ WCIX QQZ, U.K. and Debtor (as amended).

2. The Debtor's present and future rights including rights to payment under
that certain Contractual Agreement for the Recognition and Acceptance of Debt
dated Septeniber 19/ 2014 by and between Lockdrive Limited and Debtor (as
amended).

3. The Debtor's present and future rights including rights to payment under
that certain Consolidator Agreement dated July 1/ 2014 by and between Worldwide
Internet Services Limited/ with DIC 202798111/ with its seat and headquarters
at Sofia City/ Loznets Region, Sofia 1407, No. 103 James Bourchier Blvd. and
Debtor (as amended).

4. The Debtor's present and future rights including rights to payment under
that certain Contractual Agreement for the Recognition and Acceptance of Debt
dated October 1, 2014 by and between Worldwide Internet Services Limited and
Debtor (as amended).

5. Funds relating to the foregoing held at any time in the Control Account as
defined under the Control Agreement dated January 3/ 2015 (as amended)/ in
connection with the related secured convertible note financing of Debtor.



ADDENDUM TO FORM 401 PROOF OF CLAIM
PART 2, SECTION 8

DEBTOR: AIRFASTTICKETS, INC.
U.S. BANKRUPTCY COURT FOR THE SOUTHERN DISTRICT OF NEW YORK

CASE NO. 15-11951 (SHL)

Description ofAdditional Loan Documents:

Secured Convertible Note Purchase Agreement dated January 3,2015,between AirPastTickets,
Inc. and the Creditor, pursuant towhich the creditor purchased Secured Convertible Note(s).

FirstAmended andRestated Collateral Agent Agreement dated January 3,2015, by andamong
Edgar D. Park ascollateral agent and secured party, and the Creditor among other lenders,
pursuant to which the collateral agent was appointed to take certain actions to enforce rights of
the Creditor and other lenders.

Stock Pledge Agreement dated January 3,2015 between Nikolaos Koklonis aspledgor, the
Creditor andother lenders, andEdgar D.Park as secured party fortheCreditor andother lenders,
pursuant towhich Mr. Koklonis granted tothe Creditor and other lenders a first priority security
interest in 6,320,000 shares of common stock of AirPastTickets, Inc. heldby Mr. Koklonis,
constituting 20% ofthe then-issued and outstanding shares ofcommon stock ofthe above-
mentioned corporation.

Upon information and belief, the Debtor has copies ofall ofthe above-referenced documents.
Copies ofthese documents are voluminous and therefore are simmiarized above but not attached
hereto. Copiesof all such documents may be furnished upon request.



Six

m 7 Degrees
LAW'^GROUP

April 4, 2016

Via Personal Delivery

BMC Group, Inc.

3732 West 120^^ Streei
Hawthorne, CA 90250

233 Wilshire Boulevard, Suite 400
Santa Monica, California 90401

Telephone 424.272.6367
edgar@6dlaw.com

Licensed in the State ofCalifornia

Re: In re AirFastTickets, Inc. (Debtor); Ch. 11 Case No. 15-11951 (SHL)

Dear Sirs,

Enclosed are twenty eight (28) claims on Form 410, from the following purchasers of
secured convertible promissory notes of AirFastTickets, Inc.:

1. Albert Jen-Ta Lee & Ying Sunny Chen Revocable Trust
2. Associated International (Hong Kong) Limited
3. Chen Lung Tsai

4. Chen Tsao Chin

5. Ching-Yao Kao
6. David Chou

7. Edgar Park

8. Evelyn Yang
9. Gary Chang

10. Golden Crown International Ltd.

11. HoYuKuang

12. Jason Chen

13. Josephine Woo Sau Yin
14. Lee Bou International Co., Ltd.

15. LiKai

16. Li Maochang
17. Melissa You

18. Michael Yang
19. New Silicon Holdings Limited
20. Peng Hsueh-Hua



Re: In re AirFastTickets, Inc. Ch. 11 Case No. 15-11951 (SHL)

BMC Group, Inc.
April 4, 2016

Page 2
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21. Phillip Yu Kang Chen
22. PiHuaYang

23. Shleh Jaw-Chyi Kay

24. Sophia Yang

25. Summit Elite Global Ltd.

26. Trust for Patrick

27. ZhaoYanping

28. HNA Group (International) Ltd.

Please acknowledge your receipt of the enclosed Proof of Claims on Form 410 by file-
stamping the cover page of each, and returning them to my attention. I can be reached at 310-
966-7592 or at edgar@6dlaw.com.

Kind regards,

6^ fit
Edga/^Park, Esq.

Enclosures


