
Fill in this information to identify the case:

Debtor name: AirFastTickete, Inc.

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

Case number (If known): 15-11951 (SHL)

RECEIVED

APR 0 4 2016

BMC GPvOUP

ID; 221
JOSEPHINE WOO SAU YIN

FIAT F. FL 3, 8LK 3. POKFUIAM
GARDENS. ISO POKFULAM RO

HONG KONG.
HONG KONG

YOUR CLAIM IS SCHEDULED AS:
SchdduJe/CIaim ID 6117
Amount/Classification

5132.630.14 Unsecured

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

If you have already filed a proof of daim with the
Bankruptcy Court or BMC, you do not need to file again.

THIS SPACE IS FOR COURT USE ONLY
r\tc • I rr AAf\ oanKrupicy uoun or bmo, you ao not neea to nie again.UTTiciai horm 4iu this space is for court use only

Proof of Claim 12/15
Read the instructions before filling out this form. This form is for making a cialm for payment in a bankruptcy case. Do not use this fomi 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 informationthat 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 scanr»ng. if the documents are not available, explain in an attachment.

A perscm who files a fraudulent claim could be fined up to S500,CXX). imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571.

Fill In all the Information about the dalmasofthe 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 delivered (FAXES NOTACCEPTED) so that is actually received on
or before 7:00 pm, prevailing Eastern Time on April 6,2016 for Non-Govemmental Claimants OR on or before April 25, 2016 for Governmental Units.

Identify the Claim

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)

Josephine Woo Sau Yin
Name of the current creditor (the person or entity to paid for this claim)

Other name the creditor used with the debtor

EE] No
I IYes. Fromwhom?

Where should notices to the creditor be sent?

Edgar D. Park, Esq.
Six Degrees Law Group

233 Wilshire Blvd., Suite 400

Number Street

Santa Monica Cj

Contact phone 424-272-6367

Contact email edgar@6dlaw.com

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

Josephine Woo Sau Yin

Name

Flat F. Floor 3, BIk 3. Pokfulam Gardens, 180 Pokfulam Rd.

Numt>er Street

Hong Kong

Ciiy State ZIP Code

Contact phone 652-&092-9507

Contact email woojose@gmail.com

Uniform daim identifier for electrcmic payments in chapter 13 (if you use one):

'4.Doesthis claim amend ^
one already filed? ^ ^ . _ , »^' Q Yes.Claim numter on courtdaims registry (ifknown)

5. Do you know If anyone ™
elsehasfiled a proof {=J
of ciaim forthis claim? • Yes. Who made theearlier filing?

MM/OD/YYYY
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JjjjjjSlvejnfonnatlon^ab^^

6. Do you have any number |y|Q
youuse to identify the r-i ygg Lagj 4 (jjgjtg ofthedebtor's account orany numtwr you usetoidentify thedebtor:.
debtor? '

7. Howmuch is the claim? $ 69.500.00 .Does this amount include interest or other charges?

Principal Amount ofNote: $50,000.00 O No
Accmed Interest Through 10/27/2015: $19,500.00 g] Yes. Attach statement itemizing interest, fees, expenses, orother
Total Principal and Interest $69,500.00 charges required by Bankruptcy Rule 3001(c)(2)(A).

8. What is the basis of the Examples:Goods sold, moneyloaned, lease, services performed, personal injury or wrongful death, or creditcard.
claim?

Attach redacted copies of any documents supporting the claimrequired by BankruptcyRule 3001(c).

Limit disclosing infomiattonthat is entitled to privacy,such as health care information.
Money loanedundera Secured Convertible Promissory NoteNo.1-004dated January 3,2015, in the principal amountof$50,000(copy
attached), a FirstAmended and Restated SecurityAgreement dated January 3.2015 (copyattached), a UCCRnancing Statement filed 1/5/2015
(copyattached), and Secured ConvertibleNote Purchase Agreement, FirstAmended and Restated CollateralAgent Agreement, and Stock
Pledge Agreement (description included in attached addendum).

9.Isallor partoftheclaim Q No *
secured? Q Yes. The claim issecured by a lien on property.

Nature of property:

i~| Realestate. Ifthe daim is secured bythe debtor'sprincipal residence, file a Mortgage Proofof Claim
Attachment (OfRdalForm 410-A) with this Proof of Claim.

Motor vehicle
Other. Describe:

Basis for perfection;

Attach redacted copies of documents, ifany, 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
n Variable

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

10. Is this claim based on a

lease?
3 No
I] Yes. Amount necessary to cureanydefault as ofthedateofthe petition.

11. Is this claim subject to No
arlghtofsetoff? 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. § S07(a)?

IZlNo

• Yes. Check aU that apply: Amount entitled to priority

r~| Domestic support obligations (induding alimony and child support) under $
11 U.S.C.§507(a)(1KA)or(a)(1KB).

rn Upto $2,775* of deposits towardpurchase, lease, or rentalof propertyor services for S
personal, family, or household use. 11 U.S.C. §507(a)(7).

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

s

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

• Contributions toanemployee benefit plan. 11 U.S.C. § 507(a)(S). S

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

*Amountsare subject to adjustment on 4/01/16 and eveiy 3 years after that forcases begun on or after the data of adjustment

|X] No
m Yes.Indicate the amount ofyourclaim arisingfrom thevalueofanygoodsrecehred by

the Debtor within 20 days before the date of commencement of the above case, In
which thegoods have been sold totheDebtor intheordinaiy course ofsuch $
Debtor's business. Attach documentation supporting such claim.

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

entitled to priority.

13. Is ail or part of the
claim entitled to

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

^Sign^Bolovj^
The person completing
this proof of claim must
sign and date it
FRBP 9011(b).

if you file this claim
electrorically, 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

Check the appropriate box:

[x] Iam the creditor.

• Iam ttie creditor's attorney orauthorized agent

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

• Iama 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 Proof of Claim and have a reasonable belief that the information is true and correct

I declare under penalty of peijury that the foregoing Is true and con-ect

Executed on date ^l/ f ^ •
MiW/DD/

Signature

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

Name
Josephine Sau Yin

Rrst name

Title

Woo

Middle name Last name

Company

Address

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

Flat F, Roor 3, BIk 3, Fokfulam Gardens. 180 Pokfulam Rd.

Contact phone

Number

Hong Kong

City

852-9092-9507

Street

Proof of Claim

State ZIP Code

Eniail woojose@gmail.com
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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 ElEGISTRATION 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. 1-004

$50,000 January 3,2015

AirFastTickets, Inc., a Delaware corporation (the "Company"), for value received, hereby
promises to payto theorder ofJosephineWoo Sau Yin ("Holder", also referred to herein as
"Lender"^ in lawfulmoneyof the UnitedStatesat the addressof SecuredParty set forth below,
theprincipal simi of $50,000 ("Principal"), together with interest ontheunpaid Principal at the
rate of Forty Percent (40.0%) per annum, prorateddaily basedupon a 360 day year. Interest
under this Note shall be calculated and shall accrue from a commencement date ofNovember 6,
2014. Unpaid Principal together withall accrued interest on suchPrincipal amoimt shall be due
andpayable on May 31,2015, unless thisNoteis earlier converted intoothersecurities of the
Company in accordance withthe terms hereof. AnyPrincipal or interest hereunder maybe
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 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 issuedpursuantto one of the following, as applicable: (i) the Secured
Convertible NotePurchaseAgreement datedJanuary3,2015 (the"Purchase Agreement"), or (ii)
in replacement of a promissory note issuedpursuantto the SecuredConvertible NotePurchase
Agreement dated October 18,2014 ("Prior Purchase 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 ofa series of Notes of like tenor, secured imder the Security Agreement.
The Lenders haveappointedan agent to act on their behalf as securedparty ("SecuredParty")
withrespect to administration of their rights underthe Security Agreement, pursuant to a First
Amended and Restated Collateral Agent agreement ("Collateral Agent Agreement").
Additionally, the Company and the Collateral Agent are entering intoan escrow and deposit
control agreement for purposes of establishing an account to collect proceeds of the Collateral,



overwhich the Collateral Agentshallhavecontrol ("Control Agreement"). The Company shall
cause thepayors of theAccounts Receivable (defined in the Security Agreement) to direct
payments to theControl Account ("Control Account") established pursuant to theControl
Agreement.

Reference is made to the Purchase Agreement or Prior Purchase Agreement (as the case
maybe). Security Agreement and the Collateral AgentAgreement, pursuant to which, among
othermatters, the Company andLenders agree to abide by the determinations made as to
available rights andremedies by Seciu*ed Party and/or a Majority in Interest (defined below in
Section 9.3)of Lenders during the periodan "Eventof Default" (as defmed in thisNoteand in
the Security Agreement) shall be continuing.

Uponthe occurrence of an Eventof Default, the defaultrate of interestshallbe Forty
Percent(40%)per annumeffective immediately firom 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 usedin this Noteshallhave the meanings ascribed to
them in the Purchase Agreement. This Note (and otherNotes), the Purchase Agreement or Prior
Purchase Agreement(as the case may be), the SecurityAgreement, the CollateralAgent
Agreement, the Control Agreement, and the documents and instruments referred to therein are
collectively referred to as the "Transaction Documents".

2. Redemption. The Companyshall notify the Holder in writing within seven (7)
calendardays upon receiptof cash fi*om 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 portionof the Principaland
accrued mterest 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 in compliancewith the Minimum CollateralValue
requirement ofSection5.1 of the SecurityAgreement. Uponreceiptby the Companyof a Notice
ofRedemptionduring said 7 day period, and in the order such notices are received fi-om the
Holders, the Companyshall repay the redeemedPrincipaland interestaccruedthroughthe date of
NoticeofRedemption, out of cash available m the ControlAccount. NoticesofRedemption shall
be treatedas claimsupon availablecash with priority in order of the date and time receivedby the
Company. Afterthe aforesaid 7 dayperiod withrespect to fimds disclosed as available in the
Control Account,Notices of Redemptionand any requestsby Companyto the CollateralAgent
for release ofexcess funds to the Company shall be handled and paid in the order ofthe date and
time receivedby the CollateralAgent. Interest shall cease accruing on this Note upon deliveryof
a Notice of Redemption.

3. Prepayment. The Company may prepay the Principal and interest under all Notes
at any time ("Prepayment") withoutexclusion of any Holder; provided that in the eventof
Prepayment, the amountof interestthat wouldhave accruedthroughMay 31,2015 shall
accelerate and become due upon such Prepayment; andprovidedfiirther that the Company shall
fumish Holders with the requisite prior written notice in accordance with this Section, and an

Secured Convertible Protnissoiy Note



opportunity to Convert pursuant to Section 6 below. If at thetime ofPrepayment, noQualified
Financing is pending or the terms thereofnegotiated, the Board of Directors of the Company
shallin goodfaith determine the fairvalue of eachshare of Company common stockin
accordance with Section5.2(b), and indicate such fair value determination in its written notice 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 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 Convertpursuant to this Section, the Principaland interest of 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 fi-om the
Holder declining to Convert or partially Convert, or following the end of said sixtyday period if
no notice is received.

4. Maturity. On or prior to the Maturity Date, the Companyshall notify the Holders
in writingto confirm its intent to pay the Holdersthe Principal and accruedinterest(through
May31,2015), andsaidwritten notice shall provide Holders withan opportunity to Convert this
Note into securities ofthe Company. Holdershall have until 60 days after the MaturityDate to
elect in writing to Convert all or a portion of the Holder's Note at a conversionprice equal to (a)
the fair valueper shareof commonstockof the Company as determined in goodfaith by the
Board ofDirectorsand specified in the notice, or (b) if the terms ofa QualifiedFinancing
(defmedbelow)have been negotiated and agreed to on the MaturityDate, the per-shareprice and
terms of the Qualified Financmg, 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 interestof this Note and all other Notes,of its
equity or equity-linkedsecurities in an offering for capital raising purposes. Upon receipt by the
Holder ofa 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 ofthis Note, in the event of a
Prepayment (Section 3) 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 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
conversionprice equal to the fair value of each share of common stock determinedin 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 Promissory Note



described in this Section 6. The Companyand Holder may volimtarily agree to Convert the
Note intoshares of Company common stockpursuant to Section 6.1(ii) at anytime.

6.2 Mechanics of Conversion.

(a) ConversionUpon QualifiedFinancing. If this Note is Converted
in connection with a QualifiedFinancing, the Conversion shall occur in accordance with this
Section6.2(a). The Holdershall surrenderthis Note to the Company at the address set forth
below, and shall execute and deliver to the Company any documentationagreed to by the
investors in the QualifiedFmancing. SuchConversion shall be deemed to have been madeupon
the initial closing of the Qualified Financing, and, as of suchmoment, (i) the rights of the
Secured Partyimderthe surrendered Noteas such(to the extentof the Principal amount and any
accruedaccelerated and unpaid interestConverted) shall cease, and (ii) the Lenders shall be
treatedfor all purposes as the recordholders of the shares of capital stockor securities into
which such Principal and/or interest has been Converted. As soon as practicableafter 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 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 interesthas been Converted.

(b) Conversion Without Qualified Financing. In the absence ofa
QualifiedFinancing, this Note may nonethelessbe Convertedin full by the Holders into
common stock ofthe Companyat a Conversionprice determinedby 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 behalf of the Lenders). 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 Board ofDirector's good faith calculationof 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 surrenderedNote(s) as such
shall (to the extent of the Principal amount and any accruedand unpaid interestconverted)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 ofthe 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 entitled, the Company shall pay cash equal to such 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 ofthis 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 followmg 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 hereimder
immediatelydue 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
instalknent of interest or other sum due imder 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 of any Transaction Document, or any other material term or
condition of any other agreement referenced therein, in any material respect and such breach
continues imcured for a period of ten (10) business days.

7.3 Breach of Representations and Warranties. Any material representation or
warranty of the Companymade herein, in any TransactionDocument, 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 ofa 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 ofappointment.

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

7.6 Bankruptcy. Bankruptcy, insolvency, reorganizationor liquidation
proceedings or otherproceedings or reliefunder any bankruptcy law or any law, or the issuance
of any notice in relation to such event, for the rehef of debtors shall be institutedby or agamst
the Company and if instituted againstCompany 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 amountin excessof $100,000 for morethan ten (10)
business days after the due date, unless the Company is contesting the validityof suchobligation
in goodfaith 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 number ofshares 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 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 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 insolvencyproceeding 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,
acknowledgesand 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, intelligentlyand voluntarily
made, that neither the Secured Party nor Lenders nor any person acting on behalfof the Lenders
has made any representationsto induce this waiver, that the Company has been represented (or
has had the opportunity to he represented) in the signingof this Note and the Transaction
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Documents and in the makingof this waiverby independent legalcounselselectedby the
Company and that the Company has discussed thiswaiver withcounsel.

9. Miscellaneous.

9.1 Failure or Indulgence Not Waiver. No failure or delay on the part of the
Secured Party or Lenders hereof in theexercise of any power, right orprivilege hereunder shall
operate as a waiver thereof, norshall any smgle orpartial exercise ofany such power, right or
privilege preclude other or further exercise thereoforof anyother right, power or privilege. All
rights andremedies existing hereunder are cumulative to, andnotexclusive of, anyrights or
remedies otherwise available.

9.2 Notices. All notices, demands, requests, consents, approvals, and other
communications required or permitted hereunder shall be in writmg and, unless otherwise
specified herem, shall be (a) personally served, (b) deposited inthe mail, registered orcertified,
return receipt requested, postage prepaid, (c) delivered bya reputable overnight courier service
withcharges prepaid, (d)transmitted by hand delivery, telegram, or facsimile, addressed as set
forth belowor to such other addressas suchparty shallhave specified most recentlyby written
notice, or (e)electronic mail to a valid email address provided bythereceiving party, provided
thatthesender receives a reply to saide-mail fi-om therecipient other thanan automated reply.
Any notice or other commimication required orpermitted tobe given hereunder shall bedeemed
effective upon hand delivery or delivery by facsimile, withaccurate confirmation generated by
the transmitting facsimile machine, at theaddress or nimiber designated below (ifdelivered ona
business dayduring normal business hours where such notice is to be received), or thefirst
business dayfollowing such delivery (ifdelivered other than ona business day during normal
business hours 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 fnst occur. The addresses forsuch 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 copyby 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

Secured Convertible Promissory Note



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 AmenHment Provision. The term "Note" and all reference thereto, as used
throughout this instrument, shall mean this mstrument as originally executed, or if later amended
or supplemented, thenas so amended or supplemented. The provisions of thisNote canonly be
amended by a writing signed by the Company, the Secured Party, and Holders of at least75%of
the aggregate Principal amount the Notes ("Majority in Interest"); if so amended, the said
amencbnent or supplement shallapplyto all Notesand Holders whether or not the Holder has
individuallyconsented to said amendmentor 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 andassigns. ThisNote
shall not be dividedby the Holderexceptby writtenconsentof 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
paythe Secured Party and/or Lender hereof(asapplicable) 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 otherconcerning the transactions contemplated by thisAgreement shallbe brought onlyin
the state or Federal courts located in the State of Delaware. Both parties and the individual
signing thisAgreement onbehalfof theCompany agree to submit to thejurisdiction of such
courts. Theprevailing partyshall be entitled to recover from the otherparty its reasonable
attorney's fees andcosts. In theevent thatanyprovision of this Note is invalid orunenforceable
under anyapplicable statute or ruleof law, thensuchprovision shall be deemed inoperative to
the extent that it mayconflict therewith and shall be deemed modified to conform withsuch
statute or ruleof law. Anysuchprovision which mayprove invalid or unenforceable under any
lawshallnot affect the validity or unenforceability of any otherprovision of this Note. Nothing
contained hereinshall be deemedor operateto precludethe Lenderor SecuredParty from
bringing suitor taking other legal action agamst theCompany inany other jurisdiction to collect
ontheCompany's obligations to Lender, to realize onanycollateral or anyother security for
such obligations, or to enforce a judgment or otherdecision in favor of the Lender andSecured
Party. This Noteshall be deemed an unconditional obligationof 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 withrespect to unconverted portions of thisNote. However, the Holder will haveall
the rights of a stockholder of the Company with respect to the shares of capital stockto be
receivedby Holderafter delivery by the Holderof a Conversion Noticeto the Company
substantially in the form attached as Exhibit A.

9.8 Due Dates. Ifany paymentofPrincipal or intereston this Note shall becomedue
on a Saturday, Sunday, or a public holiday underthe lawsof the Stateof Delaware, such
payment shall be made onthenext succeeding busmess dayandsuch extension of time shall be
included in computing interest in connectionwith such payment.

9.9 Waivers. The Companywaivespresentment, demand for performance, notice of
nonperformance, protest,noticeofprotest, and noticeof dishonor.

[RemainderofPage LeftBlank 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 AIRFASTTICKETS, INC. pursuant to a

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

applicable, into shares of [CommonStock] 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:

Ciurent 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 dh-ects 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:

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
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 amoimts 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



FIRST AMENDED AND RESTATED SECURITY AGREEMENT

1. Identification.

This First Amended and Restated Security Agreement (the "Security Agreement"), dated as
of January 3, 2015, is entered into by and between AirFastTickets, Inc., a Delaware corporation
("Company" or "Debtor"), and Edgar D. Park, as collateral agent acting in the manner and to the
extent described in the Collateral Agent Agreement defined below to administer the rights of the
Lenders under this Security Agreement (the "Secured Party"), for the benefit of the parties
identified on Schedule A hereto (each, a "Lender." and collectiyely, the "Lenders").

2. Recitals.

2.1 Certain prior lenders ("Prior Lenders") haye made loans to the Company in the form
ofsecured conyertible notes ("Prior Notes") acquired by them pursuant to a Secured Conyertible
Note Purchase Agreement dated October 18,2014 between the Company and said Prior Lenders.
The Prior Lenders are willing to enter into this Security Agreement to amend, restate and replace
the prior Security Agreement dated October 18,2014 ("Prior Security Agreement"), together with
new lenders, collectiyely as the Lenders. The Company and Prior Lenders hereby agree that this
Security Agreement shall amend and restate the Prior Security Agreement.

2.1 The Lenders haye made, are making and will be making loans to the Company (the
"Loans").

2.2 The Loans are and will be eyidenced by certain secured conyertible promissory notes
issued by the Company on or about the date ofand after the date of this Security Agreement
pursuantto (i) a SecuredConyertible NotePurchase Agreement datedOctober18,2014 (the "Prior
Purchase Agreement"), and (ii) a Secured Conyertible Note Purchase Agreement dated January 3,
2015 (the "Purchase Agreement"). The secured conyertible promissory notes issued pursuant to the
Prior Purchase Agreement are amended and restated to assume the same tenor and form of the
secured conyertible promissory notes issued under the Purchase Agreement (the foregoing notes are
referred to herein as the "Notes"). The Notes are identified on Schedule A hereto and were and will
be executed by Company as "Debtor" for the benefit of each Lender as the "Holder" or "Lender"
thereof

2.3 In consideration of the Loans made and to be made by Lenders to Company and for
other goodand yaluable consideration, and as securityfor the performance by Company of its
obligationsimder the Notes and as security for the repaymentof the Loans and all other sums due
from Debtor to Lenders arising under the Notes and Purchase Agreement (collectiyely, the
"Obligations"). Debtor, for good and yaluable consideration, receipt ofwhich is acknowledged,has
agreedto grant to the SecuredParty, as Lenderagenton behalfof, and for the benefitof the
Lenders, a security interest in the Collateral (as such term is hereinafter defined), on the terms and
conditionshereinafterset forth. Obligations include any future adyancesor loans made by Lenders
to Debtor.
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2.4 The Lenders have appointed the Secured Party pursuant to that certain First
Amended and Restated Collateral Agent Agreement dated at or about the date of this Security
Agreement ("Collateral AgentAgreement"), amongthe Lenders and SecuredParty.

2.5 The Company and the Secured Party are entering into an escrow and deposit control
agreementfor purposes of establishing an account to collect proceedsofcollateral,over which the
Collateral Agent will have control ("Control Agreement").

2.6 The following defined terms which are defined in the 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,Docimient, General Intangible, Instrumentand Proceeds, Other
capitalized terms employed herein shall have the meanings attributed to them in the Purchase
Agreement and Note.

3. Grant of General Securitv Interest in Collateral.

3.1 As security for the Obligations ofDebtor, Debtor hereby grants to the Lenders and to
the Secured Party for the benefit of the Lenders, a security interest in the Collateral.

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

(A) All now owned and hereafter acquired right, title and interest of Debtor in, to
and in respect ofall items set forth in Schedule B. all Accounts related to the foregoing, all present
and future Books and Records relating to the foregoing, and all present and future Proceeds of the
foregoing, and as further described below:

(i) Accounts Receivable: The above-referenced Accounts include all
now owned and hereafter acquired right, title and interest of Debtor in, to and in respect ofthe
following relatmg thereto: accounts receivable; contract rights; Chattel Paper; investment property;
Documents; Instruments; letters of credit, bankers' acceptances or guaranties; cash moneys,
deposits; securities, bank accounts, depositaccoimts, creditsand otherpropertynow or hereafter
owned or held in any capacity by Debtor, as well as agreements or property securing or relating to
any of the items referred to above;

(ii) Books and Records: All present and future books and records
relatingto any of the above including, without limitation, all computerprograms, printedoutputand
computerreadable data in the possessionor control of the Debtor, any computer servicebureau or
other third party; and

(iii) 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 ofor damage to any of the
foregoing.

3.3 The Secured Party is hereby specifically authorized, after the Maturity Date (defined
in the Notes) acceleratedor otherwise, or after the occurrenceof an Event of Default (as defined
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herein) that is uncured after expiration of any applicable cure period, to collect and transfer any
Collateral into the name of the Secured Party and to take any and all action deemed advisable to the
Secured Party to remove any transfer restrictions affecting ihe Collateral.

4. Perfection of Security Interest.

4.1 Debtor shall prepare, execute and deliver to the Secured Party UCC-1 Financing
Statements. The Secured Party is instructed to prepare and file at Debtor's cost and expense,
financing statements in such jurisdictions deemed advisable to the Secured Party, including but not
limited to the State of Delaware. The Financing Statements are deemed to have been filed for the
benefit of the Secured Party and Lenders identified on Schedule A hereto.

4.2 All other certificates and instruments constimting Collateral from time to time
required to be pledged to Secured Party pursuant to the terms hereof (the "Additional Collateral")
shall be delivered to Secured Party promptly upon receipt thereof by or on behalfofDebtors. All
such certificates and instruments shall be held by or on behalfofSecured Party pursuant hereto and
shall be delivered in suitable form for transfer by delivery, or shall be accompanied by duly
executed instruments of transfer or assignment, all in form and substance satisfactory to Secured
Party.

4.3 Debtor shall cause the Proceeds of the Collateral to be directed and deposited into
the Control Account estabUshed pursuant to the Control Agreement. The Debtor and Secured Party
shall enter into any agreements with counterparties to the accounts receivable owmg money to the
Debtor ("A/R Agreements""), as necessary to cause the aforesaid Proceeds to be directed and
deposited into the Control Account,which agreements shall be acceptable to the SecuredParty in
form and substance. Debtor shall not take any action to amend, invalidate, terminate or circumvent
the A/R Agreements, without the written consent of the Secured Party.

5. Distribution.

5.1 So long as an Event ofDefault does not exist. Debtor shall be entitled to receive
distributions ofavailable cash or Proceeds received into the Control Account (if any) in excess of
the Minimum Collateral Value, provided such distribution is not contrary to the interests of the
Lenders and does not impair the Collateral in the reasonable judgmentof the board of directors of
the Company and the partieshereto. "CollateralValue"means the value of Accounts Receivable
which in the judgment of the board ofdirectors, as supportedby independentauditors, is collectible,
less allowance for doubtful accounts, plus cash or cash equivalents held in the Control Account.
The minimum Collateral Value shall be equal to 120%ofthe outstanding unpaid principal and
accrued interest under all of the then-outstanding Notes (such threshold shall be referred to as the
"Minimum Collateral Value").

5.2. At any time an Event ofDefault exists or has occurred, all rights ofDebtor, upon
notice givenby SecuredParty, to receive payments, which it wouldotherwise be entitledto
pursuantto Section5.1, shall cease and all such rights shall thereupon becomevested in Secured
Party, which shall thereupon have the sole right to receive such payments.
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5.3 All dividends, distributions, interest and other payments which are received by
Debtor contrary to the provisions of Section 5.2 shall be received in trust for the benefit of Secured
Party as security and Collateral for payment of the Obligations shall be segregated from other funds
ofDebtor and shall be forthwith paid over to Secured Party as Collateral in the exact form received,
to be held by Secured Party as Collateral and as further collateral security for the Obligations.

6. Further Action By Debtor: Covenants and Warranties.

6.1 Except for as disclosed on Schedule 6.1 hereto. Secured Party at all times shall have
a perfected security interest in the Collateral. Each Debtor represents that it has and will continue
to have full title to the Collateral free from any liens, leases, encumbrances, judgments or other
claims. The Secured Party's security interest in the Collateral constitutes and will continue to
constitute a first, prior and indefeasible security interest, except as disclosed on Schedule 6.1. in
favor of Secured Party. Each Debtor will do all acts and things, and will execute and file all
instruments (including, but not limited to, security agreements, financing statements, continuation
statements, etc.) reasonably requested by Secured Party to establish, maintain and continue the
perfected security interest of Secured Party in the perfected Collateral, promptly on demand, pay all
costs and expenses of filing and recording and will pay all claims and charges that, in the opinion of
Secured Party, exercised in good faith, are reasonably likely to materially prejudice, imperil or
otherwise affect the Collateral or Secured Party's or Lenders' security interests therein.

6.2 Debtor will not sell, transfer, assign, pledge, amend, modify or discharge those items
of Collateral (or allow any such items to be sold, transferred, assigned or pledged), without the prior
written consent of Secured Party, and provided the Collateral remains subject to &e security interest
herein described. Although Proceeds ofCollateral are covered 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 or agree to any settlement or compromise under
or in connection with agreements constituting Collateral without the prior written consent in each
specific instance, of the Secured Party. Debtor shall not take any action to circumvent, renegotiate,
or redirect the proceeds (except as contemplated in the Transaction Documents) of any of the
agreements constituting Collateral, without the prior written consent in each specific instance, of
the Secured Party.

6.3 Debtor will, at all reasonable times during regular business hours and upon
reasonable notice, allow Secured Party or its representatives free and complete access to the
Collateral and related books and records, including any and all data which in any way relate to the
Collateral, for such inspection and examination as Secured Party reasonably deems necessary.

6.4 Debtor, at its sole cost and expense, will protect and defend this Security Agreement,
all of the rights ofSecured Party and Lenders hereimder, and the Collateral agamst the claims and
demands of all other persons.

6.5 Debtor will promptly notify Secured Party ofany levy, distraint or other seizure by
legal process or otherwiseofany part of the Collateral,and ofany threatenedor filed claims or
proceedings that are 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 its option and, to the extent practicable,upon prior written notice to
the Debtor, may but without any obligation to do so, pay, perform and discharge any and all
amounts, costs, expenses and liabilities herein agreed to be paid or performed by Debtor upon
Debtor's failure to do so. All amounts expended by Secured Party in so doing shall become part of
the Obligations secured hereby, and shall be inmiediatelydue and payable by Debtor to Secured
Party upon demand and shall bear interest at the lesser of40% per annum or the highest legal
amount from the dates of such expenditures until paid.

6.7 Debtor will, at its own expense, make, execute, endorse, acknowledge, file and/or
deliver to the Secured Party from time to time such vouchers, invoices, schedules, confirmatory
assignments, conveyances, financing statements, transfer endorsements, powers of attorney,
certificates, reports and other reasonable assurances or instruments and take fiirther steps relating to
the Collateral and other property or rights covered by the security interest hereby granted, as the
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 of the
Collateral, free and clear ofany liens and encumbrances.

6.9 Debtor hereby agrees not to divest itselfof any right imder the Collateral except as
permitted herein absent prior written approval of the Secured Party.

7. Power of Attorney. At any time an Event ofDefault has occurred and contmued beyond
applicable cure periods. Debtor hereby irrevocably constitutes and appoints the Secured Party as the
true and lawfiil attomey of such Debtor, with fiill 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 discretion of
the Secured Party, to take any action and to execute any instrument or document which the Secured
Party may deem necessary or advisable to accomplish the purposes of this Security Agreement.
This power of attomey is coupled with an interest and is irrevocable until the Obligations are
satisfied.

8. Performance By The Secured Party. If a Debtor fails to perform any material covenant,
agreement, duty or obligation of such Debtor under this Security Agreement, the Seciu"ed Party
may, after any applicable cure period, at any tune or times in its discretion, take action to effect
performance of such obligation. All reasonable expenses of the Secured Party incurred in
connection with the foregoing authorization shall be payable by Debtor as provided in Paragraph
12.1 hereof. No discretionary right, remedy or power granted to the Secured Party under any part
of this Security Agreement shall be deemed to impose any obligation whatsoever on the Secured
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 hereimder upon the occurrence of any event ofdefault as defined and described in the
Notes. Upon and after any Event of Default, after the applicable cure period, if any, any or all of
the Obligations shall become immediately due and payable at the option of the Secured Party, for
the benefit ofthe Lenders, and the Secured Party may dispose of Collateral as provided below. A
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default by Debtor ofany of its material obligations pursuant to this Security Agreement and any of
the Transaction Documents (as defined in the Purchase Agreement) shall be an Event of Default
hereunder and an "Event of Default" as defined in the Notes, and Purchase Agreement.

10. Disposition ofCollateral. Upon and after any Event of Default which is then continuing,

10.1 The Secured Party may exercise its rights with respect to each and every component
of the Collateral, without regard to the existence ofany other security or source ofpayment for the
Obligations. In addition to other rights and remedies provided for herein or otherwise available to
it, the SecuredParty shall have all of the rights and remedies ofa 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 ofCollateral is required by
then applicable law, ten (10) business days prior written notice (which Debtor agrees is reasonable
notice within the meaning of Section 9-612 of the Uniform Commercial Code) shall be given to
Debtor of the time and place ofany sale of Collateral which Debtor hereby agree may be by private
sale. The rights granted in this Section are in addition to any and all rights available to Secured
Party under 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, in order to comply with any applicable securities laws, to restrict the prospective
bidders or purchasers to persons 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 to the
distribution or resale thereof, or otherwise to restrict such sale in such other manner as the Secured
Party deems advisable to ensure such compliance. Sales made subject to such restrictions shall be
deemed to have been made in a commercially reasonable manner.

10.4 All proceeds received by the Secured Party for the benefit of the Lenders in respect
ofany sale, collectionor other enforcementor dispositionof Collateral, shall be applied (after
deductionof any amounts payable to the Secured Party pursuant to Paragraph 12.1 hereof) against
the Obligationspro rata among the Lenders in proportion to their interests in the Obligations.
Upon payment in full of all Obligations, Debtor shall be entitled to the return of all Collateral,
including cash, which has not been used or applied toward the payment of Obligationsor used or
appliedto any and all costs or expenses of the SecuredParty incurred in connection with the
liquidation of the Collateral (unless another person is legally entitled thereto). Anyassignment of
Collateral by the Secured Party to Debtorshall be withoutrepresentation or warranty of any nature
whatsoever and whollywithoutrecourse. To the extentallowedby law, eachLendermay purchase
the Collateral and pay for suchpurchase by offsetting up to such Lender's pro rata portionofthe
purchase price with sums owed to such Lenderby Debtorarisingunder the Obligations or any other
source.

11. Waiver of Automatic Stay. Debtor acknowledges and agrees that should a proceedmg
under any bankruptcy or insolvency law be conmienced by or against Debtor, or if any of the
Collateral should become the subject ofany bankruptcy or insolvencyproceeding, then the Secured
Party should be entitled to, among other relief to which the Secured Party or Lenders may be
entitled under the Note, Purchase Agreement and any other agreement to which the Debtor, Lenders
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or Secured Party are parties, (collectively "Loan 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 SecuredParty to exercise all of its rights and remedies pursuant to the 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 OR INHIBIT IN ANY WAY THE ABILITY OF THE
COLLATERAL AGENT TO ENFORCE ANY OF ITS RIGHTS AND REMEDIES UNDER THE

LOAN DOCUMENTS AND/OR APPLICABLE LAW. Debtor hereby consents to any motion for
relief from stay which may be filed by the Secured Party in any bankruptcy or insolvency
proceeding initiated by or against Debtor, and further agrees not to file any opposition to any
motion for relief from stay filed by the Secured Party. Debtor represents, ac^owledges and agrees
that this provision is a specific and material aspect of this Security Agreement, and that the Secured
Party would not agree to the terms ofthis Security Agreement if this waiver were not a part of this
Security Agreement. Debtor further represents, acknowledges and agrees that this waiver is
knowingly, intelligently and voluntarily made, that neither the Secured Party nor any person acting
on behalfof the Secured Party has made any representations to induce this waiver, that Debtor has
been represented (or has had the opportunity to be represented) in the signing of this Security
Agreement and in the making of this waiver by independent legal counsel selected by Debtor and
that Debtor has had the opportunity to discuss this waiver with counsel. Debtor further agrees that
any bankruptcy or insolvency proceeding initiated by Debtor will only be brought in the Federal
Court within the State of Delaware.

12. Miscellaneous.

12.1 Expenses. Debtor shall pay to the Secured Party, on demand, the amount ofany and
all reasonable expenses, including, without limitation, attorneys' fees, legal expenses and brokers'
fees, which the Secured Party may incur on behalfof the Lenders in connection with (a) sale,
collection or other enforcement or disposition ofCollateral; (b) exercise or enforcementofany the
rights, remedies or powers ofthe Secured Party hereunder or with respect to any or all of the
Obligationsupon breach; or (c) failure by Debtor 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 the Secured Party to exercise, or delay by the Secured Party m exercising, any right,
remedy or power hereunder shall operate as a waiver thereof, and no single or partial exercise
thereof shall preclude any other or further exercise thereof or the exercise of any other right, remedy
or power ofAe Secured Party. No amendment, modification or waiver ofany provision ofthis
Security Agreement and no consent to any departure by Debtor therefrom, shall, in any event, be
effective imless contained in a writing signed by the Secured Party, and then such waiver or consent
shall be effective only in the specific instance and for the specific purpose for which given. The
rights, remedies and powers of the Secured Party, not only hereunder, but also under any
instrumentsand agreements evidencing or securing the Obligationsand under applicable law are
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cumulative, and may be exercisedby the SecuredParty from time to time in such order as the
Secured Party may elect.

12.3 Notices. Except as may be otherwise providedherein, all notices, requests,waivers
and other communicationsmade pursuant to this Agreement shall be in writing and shall be
conclusively deemed to have been duly givenwhen: (a) personally served, (b) deposited in the mail,
registered or certified, return receiptrequested, postageprepaid, (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,providedthat the senderreceives a response to said e-mail from the recipient other
than an automated response. Any notice or other communicationrequired 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 addressor numberdesignated
below (if delivered on a business day during normal business hours where such notice is to be
received), or the first business day followingsuch delivery (if deliveredother 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 ovemight 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 fu-st 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

legal@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 changeits addressby writtennotice in accordance with this paragraph.
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12.4 Term: Binding Effect. This Agreement shall (a) remain in full force and effect until
payment and satisfaction in fiill ofall of the Obligations; (b) be binding upon Debtor, and its
successors and permitted assigns; and (c) inure to the benefit of the Secured Party, for the benefit of
the Lenders and their respective successors and assigns.

12.5 Captions. The captions of Paragraphs, Articles and Sections in this Security
Agreement have been included for convenience of reference only, and shall not define or limit the
provisions hereof and have no legal or other significance whatsoever.

12.6 Governing Law: 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 in the application of the substantive laws ofanother jurisdiction, except
to the extent that the perfection of the security interest granted hereby in respect ofany item of
Collateral may begoverned by the law ofanother juris^ction. Any legal action orproceeding
against a Debtor with respect to this Security Agreement may be brought in the courts in the State
of Delaware, and, by execution and delivery of this Security Agreement, Debtor hereby irrevocably
accepts for itself and in respect of its property, generally and unconditionally, the jurisdiction of the
aforesaid courts. Each Debtor hereby irrevocably waives any objection which they may now or
hereafter have to the laying of venue of any of the aforesaid actions or proceedings arising out ofor
in connection with this Security Agreement brought in the aforesaid courts and hereby further
irrevocably waives and agrees not to plead or claim in any such court that any such action or
proceedmg brought in any such court has been brought in an inconvenient forum. If any provision
of this Security Agreement, or the application thereof to any person or circumstance, is held invalid,
such invalidity shall not affect any otierprovisions which can begiven effect without the invalid
provision or appUcation, and to this end ihe provisions hereofshall be severable and the remaining,
valid provisions shall remain of full force and effect.

12.7 Entire Agreement. This Agreement contains the entire agreement of the parties and
supersedes all other agreements and understandings, oral or written, with respect to the matters
contained herein.

12.8 Counterparts/Execution. This Agreement may be executed in any number of
counterparts and by the different signatories hereto on separate counterparts, each of which, when
so executed, shall be deemed an original, but all such coimterparts shall constitute but one and the
same instrument. This Agreement may be executed by facsimile signature and delivered by
facsimile transmission.

12.9 Joinder. Schedule A contains a list of Lenders holding Notes, and each such Lender
is a party to this Agreement. The parties agree that in the event that Ae Company duly approves a
transfer ofNote(s) to new holders, or an additional Lender purchases a Note under the Purchase
Agreement, such additional Lender(s) shall be joined as a party to this Agreement, and Schedule A
shall be automatically updated and amended to reflect said additional Lender(s) without the
necessity ofobtaining consent from the Lenders who were parties to this Agreement immediately
prior to such change.

Security Agreement



13. Intercreditor Terms. As between the Lenders, any distribution under paragraph 10.4 shall
be made proportionately based upon the remaining principal amount (plus accrued and unpaid
interest) to each as to the total amount then owed to the Lenders as a whole. The rights of each
Lender hereimder are pari passu to the rights of the other Lenders hereunder. Any recovery
hereunder shall be shared ratably among the Lenders according to the then remaining principal
amount owed to each (plus accrued and unpaid interest) as to the total amount then owed to the
Lenders as a whole.

14. Termination: Release. When the Obligations have been indefeasibly paid and performed in
full or all outstanding Notes have been converted to common stock pursuant to the terms of the
Notes and the Purchase Agreements, this Security Agreement and the security interests created
hereunder shall terminate, and the Secured Party, at the request and sole expense of the Debtor, will
execute and deliver to the Debtor the proper instruments (including UCC termination statements)
terminating 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 Party Powers. The powers conferred on the Secured Party hereunder are
solely to protect its interest (and the interest of the Lenders on behalfof the Lenders) in the
Collateral and shall not impose any duty on it to exercise any such powers.

15.2 Reasonable Care. The Secured Party is required to exercise reasonable care in the
custody and preservation ofany Collateral in its possession; provided, however, that the Secured
Party shall be deemed to have exercised reasonable care in the custody and preservation ofany of
the Collateral if it takes such action for that purposes as any owner thereof reasonably requests in
writing at times other than upon the occurrence and during the continuance ofany Event of Default,
but failure ofthe Secured Party, to comply with any such request at any time shall not in itself be
deemed a failure to exercise reasonable care.

[Remainder ofPage Left Blank Intentionally]
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IN WITNESS WHEREOF, the undersigned have executed and delivered this First Amended
and Restated Security Agreement, as of the date first written above.

DEBTOR:

SECURED PARTY:

LENDERS:

AirFastTi

a Dela

Nikolaos Koklonis

Chief Executive Officer

Edgar D. Park, as Secured Party
appointed by the Lenders

Signature

Lender Name

Representative

Title

This First Amended and Restated Security Agreement may be signed by e-mail scan or PDF, or
facsimile signature, and/or delivered by confirmedfacsimile transmission.
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IN WITNESS WHEREOF, the undersigned have executed and delivered this First Amended
and Restated Security Agreement, as of the date first written above.

DEBTOR:

SECURED PARTY:

LENDERS:

AirFastTickets, Inc.
a Delaware corporation

Nikolaos Koklonis

Chief Executive Officer

Edgar O Park, as Secured Party
appointed by the Lenders

Signature

Lender Name

Representative

Title

ThisFirst Amended andRestated Security Agreement may be signed by e-mail scan or PDF, or
facsimile signature, and/or delivered by confirmedfacsimile transmission.
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Signature Page to First Amended and Restated Security Agreement

IN WITNESS WHEREOF, the undersigned have executed and delivered this First
Amended and Restated SecurityAgreement,as of the date first writtenabove.

DEBTOR:

SECURED PARTY;

LENDERS:

AirFastTickets, Inc.
a Delaware corporation

Nikolaos Koklonis

Chief Executive Officer

EdgarD. Park,as SecuredParty
appointed by the Lenders

Signal

LenderName

Representative

Title

This First Amended and RestatedSecurity Agreement maybesignedbye-mailscan or PDF, or
facsimile signature, and/or deliveredby confirmedfacsimile transmission.



None.

SCHEDULE 6.1

TO SECURITY AGREEMENT

12
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SCHEDULE A TO SECURITY AGREEMENT

Lender Principal Amount in $ USD

[to be completed upon collection of
subscriptions]

Total: $

13
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SCHEDULE B TO SECURITY AGREEMENT

COLLATERAL

LOCKDRIVE RECEIVABLE

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

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

WORLDWIDE INTERNET SERVICES RECEIVABLE

3. The Company'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 UIC 202798111, with its seat and headquarters at Sofia City, Loznets Region,
Sofia 1407, No. 103 James Bourchier Blvd. and the Company (as amended).

4. The Company'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 the Company (as amended).

OTHER

5. Fimds relating to the foregoing held at any time in the Control Account as defined under the
Control Agreement, in connection with the transactions under the Transaction Documents.

14
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UCC FINANCING STATEMENT

A.NAME &PHONEOF CONTACT ATFILER [optional]

ErfrfAT p«rlt 3109667592

0. SEND ACKNOWLEDGMENT TO: (Name and Address)

r
SIX DEGRESS lAH GROOF

233 WnSHIRE BOOXEVARD

SUITE 700

[ satraft. M3NIC& CA 90401

DELAWARE DEPARTMENT OF STATE
U.C.C. FILING SECTION

FILED 04:47 PM 01/05/2015
INITIAL FILING # 2015 0030220

SRV: 150009751

1. DEBTOR'S EXACT FULL LEGAL NAME - insert only jjije debtor name (la or1b) -donotabbreviate orcombine names
1a. ORGANIZATION'S NAME

airet^sttickbts, inc.

OR 1b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

1c. MAILING ADDRESS

875 THIRD AV^NOE THIRD FIOOR

CITY

NEW YORK

STATE

Ny

POSTAL CODE

10022

COUNTRY

US

|1e. TYPE OFORGANIZATION tf. JURISDICTIONOF ORGANIZATION

lOQRFORAIICa} I DE

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only soadebtor name (2aor2b) -donotabbreviate orcombine names
2a. ORGANIZATION'S NAME

OR
2b. INDIVIDUAL'S LAST NAME

2C.MAIUNG ADDRESS

12e. TYPE OF ORGANIZATION

I

FIRST NAME

aiY

2f, JURISDICTION OF ORGANIZATION

J I
3. SECURED PARTY'S NAME (orNAME ofTOTAL ASSIGNEE ofASSIGNOR S/P)- insert only gfiasecured party name(3aor3b)

OR

3a. ORGANIZATION'S NAME

3b. INDIVIDUAL'S UVST NAME

PAPK

3c. MAIUNG ADDRESS

233 WILSHIRB BOOXEVARD SOTEB 700

FIRST NAME

EDGAR

CITY

SA(rE& MDNZCft.

MIDDLE NAME

STATE POSTAL CODE

MIDDLE NAME

STATE

CA

POSTAL CODE

90401

SUFFIX

COUNTRY

SUFFIX

COUNTRY

tJS

4. This FINANCING STATEMENT covers the following collateral:

All now owned and hereafter acquired right, title and interest of Debtor in, to
and in respect of all items set forth in Schedule B (below), all Accounts
related to the foregoing, all present and future Books and Records relating
to the foregoing, and all present and future Proceeds of the foregoing, and
as further described below:

Accounts Receivable: The above-referenced Accounts include all now owned and
hereafter acquired right, title and interest of Debtor in, to and in respect of
the following relating thereto: accounts receivable; contract rights; Chattel
Paper; investment property; Documents; Instruments; letters of credit, bankers'
acceptances or guaranties; cash moneys, deposits; securities, bank accounts,
deposit accounts, credits and other property now or hereafter owned or held
in any capacity by Debtor, as well as agreements or property securing or
relating to any of the items referred to above;

Books and Records: All present and future books and records relating to any of
the above including, without limitation, all computer programs, printed

6 n^isFIMA[JfflM65TATeMEMTisto
IESTATE RECORDS Attach Addendum

8. OPTIONAL FILERREFERENCEDATA

S^eSr3eein!i'S^?5S^~
appfeablel

1/.Check to BEflUEST 5EABflH REPflBT(5y on &ebtor<s
I tADDITIONALFEEl All Debtors I iDebtort MDebtor2



UCC FINANCING STATEMENTADDENDUM - COLLATERAL
FOLLOWINSTRUCTIONS (front and back) CAREFULLY

9. NAME OF FIRST DEBTOR (la or lb) ON RELATED FINANCING STATEMENT

OR

Sa. ORGANIZATION'S NAME

AIREASTTICKBTS, 3KC.

Sb. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME.SUFFIX

This FINANCING STATEMENT covers tha following collateral
output and con^uter readable data in the possession or control of 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 6ray*s
Inn Road, London, HCIX 8QZ, 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 September 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 niC 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 of Additional Loan Documents:

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

First Amended and Restated Collateral Agent Agreement dated January 3,2015, by and among
Edgar D. Park as collateral 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 as pledger, the
Creditor and other lenders, and Edgar D. Park as secured party for the Creditor and other lenders,
pursuant to which Mr. Koklonis granted to the Creditor and other lenders a first priority security
interest in 6,320,000 shares of common stock of AirPastTickets, Inc. held by Mr. Koklonis,
constituting 20% of the then-issued and outstanding shares ofcommon stock of the above-
mentioned corporation.

Upon information and belief, the Debtor has copies ofall of the above-referenced docimients.
Copies of these documents are voluminous and therefore are summarized above but not attached
hereto. Copies ofall such documents may be fiimished upon request.



Six

m r Degrees
LAWw/GROUP

233 Wilshire Boulevard, Suite 400
Santa Monica, California 90401

Telephone 424.272.6367
edgar@6dlaw.com

Licensed in the State ofCalifornia

April 4, 2016

Via Personal Delivery

BIVIC Group, Inc.

3732 West 120 '̂' Street
Hawthorne, CA 90250

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

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 & YingSunny 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. Ho Yu Kuang

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

m
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^ LAW^GROUP

21. Phillip Yu Kang Chen

22. PiHuaYang

23. Shieh 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,

EdgarCJ. Park, Esq.
Enclosures


