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Proof of Claim 12/15
Read the instructions before filling out this form.This form is for makinga claimfor payment in a bankruptcycase. Do not use this form to
make a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503.

Filers must leave out or redact information that is entitledto privacy on this fomn or on any attached documents. Attach redacted copies of any
documents that support the claim, such as promissory notes, purchase orders, invoices, itemizedstatements of runningaccounts, contracts, judgments,
mortgages, and security agreements. Do not send originaldocuments; theymay be destroyed afterscanning. If thedocuments are notavailable,
explain in an attachment.

Aperson whofilesa fraudulent claim couldbe fined up to $500,000, imprisoned forup to 5 years, or both.18 U.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.

Identify the Claim

1. Who is the current

creditor?
Airlines Reporting Corporation
Name of the current creditor (the person or entity to be paid for this claim)

Other names the creditor used with the debtor

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)

Sf No
• Yes. From whom?

Where should notices to the creditor be sent?

Alissa M. Nann, c/o Foley & Lardner LLP

90 Park Avenue
Number Street

New York

ci^

Contact phone 212-682-7474

Contact email 3nann@fol6y.eom

10016

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

ARC - Attn: Eileen Quigley

3000 Wilson Blvd., Suite 300

Arlington
ci^

Contact frfione 703-816-8124

22201

Contact email ec|uigl0y(^arccorp.com

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

4. Does this claim amend No
one already filed? q Yes. Claim number on court claims registry {if known).

5. Do you know if anyone No
elM hasfiled a proof • Yes, Who made the earlier filing?
of claim for this claim?

Official Form 410 Proof of Claim

Filed on
MM / DD / YYYY
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Give Information About tite Claim as of the Date the Case Was Filed

6. Do you have any number • No
you use toidentify the 0 yes. Last 4digits of the debtor's account or any number you use to identify the debtor. 0 4 _2
debtor?

7. How much is the claim? 601,609.04. Does this amount include interest or other charges?

No

• Yes. Attachstatement itemizing interest, fees, expenses, or other
charges required by BankruptcyRule 3001(cX2KA).

8. What is the basis ofthe Examples: Goods sold, money loaned, lease, services perfonmed, personal injury orwrongful death, orcredit card.

Attach redacted copies ofanydocuments supporting the claim required byBankruptcy Rule 3001(c).

Limit disclosing infomnation that is entitled to privacy, such as health care infonnation.

Services Performed - See attached addendum

9. Isall orpart ofthe claim S!i No
secured? • Yes. The claim is secured by a lienon property.

Nature of property:

• Real estate. Ifthe claimis secured by the debtor's principal residence, filea MortgageProof of Claim
Attachment (Official Fonri 410-A) with this Proof of Claim.

a Motorvehicle
• Other. Describe:

Basis for perfection:

Attachredacted copies of documents, ifany, that show evidence of perfection of a security interest (for
example, a mortgage, lien, certificate oftitle,financing statement, or other document that shows the lienhas
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) %

• Fixed
• Variable

10.Is this claim based on a El No
lease?

Q Yes.Amount necessary to cure any default as of the date of the petition. $_

11. Isthisclaim subjectto a Ei No
right of setoff?

• 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)?

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

entitled to priority.

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(aK2) authorizes courts
to establish local rules

specif^ng 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

sf No
• Yes. Check one:

Q Domestic support obligations (including alimony and child support) under
11 U.S.C.§ 507(a)(1)(A) or(aX1)(B), *

• Up to $2,775* ofdeposits toward purchase, lease, or rental ofproperty orservicesfor
personal, family, orhousehold use. 11 U.S.C. § 507(a)(7). $

• Wages, salaries, orcommissions (upto $12,475*) eamed within 180days before the
bankruptcy petition isfiled orthe debtor's business ends, whichever isearlier. $
11 U.S.C. § 507(a)(4).

G Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). $

• Contributions toan employee benefit plan. 11 U.S.C. § 507(a)(5). S

G other. Specify subsection of 11 U.S.C. § 507(aX )that applies. ®

* Amounts are subject to adjustment on 4/01/16 andevery 3 years after thatforcases begunon orafterthedateofadjustment

Amount entitled to priori^

Check the appropriate box:

^ 1am thecreditor.
• 1am the creditor's attorneyor authorized agent.

• Iam the trustee, or the debtor, or their authorized agent Bankmptcy Rule 3004.

• Iam a guarantor, surety, endorser, or othercodebtor. Bankruptcy Rule 3005.

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

1 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 on/lat^
MM / DD

ignatur

Pnnl the

Name

Title

Company

Address

Contact phone

lerson who is completing and signing this claim:

ford A. Goodwill
: name Middle name tast name

Financial Recovery Specialist, Receivables Management

Airlines Reporting Corporation
identifythe corporate servicer as the company ifthe authorized agent is a servicer.

3000 Wilson Blvd., Suite 300
Number Street

Arlington VA 22201

City

703-341-1254

state ZIP Code

Email bgoodwill(5^arccorp.com
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UNITED STATES BANKRUPTCY COURT

SOUTHERN DISTRICT OF NEW YORK

In re:

AIRFASTTICKETS, INC.,

Debtor.

Chapter 11

Case No. 15-11951 (SHL)

ADDENDUM TO PROOF OF CLAIM SUBMITTED BY

AIRLINES REPORTING CORPORATION

IN SUPPORT OF CLAIM AGAINST AIRFASTTICKETS. INC.

Airlines Reporting Corporation ("ARC") hereby submits this addendum in support of its

proof of claim against Airfasttickets, Inc. (the "Debtor"). As more fully detailed below and in

the supporting documents attached hereto, ARC has a claim in an amount no less than

$601,609.04 against the Debtor.

1. ARC is a corporation whose stockholders are the principal scheduled airlines of

the United States. ARC serves as a national clearinghouse and authorized agent for issuing

documents and other forms ("ARC Traffic Documents") to travel agents to be used as air

passenger tickets by the travel agents to their customers. All orders for ARC Traffic Documents

are either submitted directly to or are routed through ARC for approval before airplane tickets

are issued to individuals or entities.

2. ARC maintains an agency list of persons and entities qualified or accredited to

issue ARC Traffic Documents.

3. ARC enters into the standard form Agent Reporting Agreement ("ARA") with

each travel agent that is accredited. The ARA, among other things, governs the issuance of the

ARC Traffic Documents and the handling of funds related thereto.

4. In order to maintain accreditation and to reflect modifications of the ARA, agents

are periodically required by ARC to execute a standard Memorandum of Agreement to the ARA.

4843-3047-8383.1



Execution of the Memorandum of Agreement binds the agent to the terms of the ARA, as

amended.

5. The Debtor entered into the most recent ARA with ARC as evidenced by the

Memorandum of Agreement executed by Nikolaos Koklonis as CEO and President of the Debtor

and effective as of November 2, 2012. A copy of the ARA and a copy of the signed

Memorandum ofAgreement are attached hereto as Exhibits A and B, respectively.

6. As of the date of the filing of this Proof of Claim, the amount due and owing ARC

from the Debtor pursuant to the ARA is not less than $601,609.04 (the "ARC Funds"). A

summary calculation of the ARC Funds is attached hereto as Exhibit C.

RESERVATION OF RIGHTS

7. ARC reserves any and all rights it has or may have in law and in equity and any

and all rights it has or may have under state law and federal law. ARC further reserves all rights

to amend or supplement this proofofclaim and to assert setoff and/or recoupment as appropriate.

ARC hereby asserts such rights to the extent they exist and to the extent such rights are in

conformity with orders previously entered by the Bankruptcy Court for the Southern District of

New York in the Debtor's chapter 11 case

4843-3047-8383.1
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Agent Reporting Agreement

Ihis Agrccmcni by and between Airlines Reporting
Corporation (hercinaner "ARC"), 4100 North Fairfax Drive.
Suite 600. Arlington, VA 22203-1629. on its own behalf and on
behalf of the Carriers which have or hereaHerexecute the ARC
Carrier Services Agreement (hereinafter "Carrier" or "Carriers")
and which appoint the Agent underthisAgreement,

and

the Person who executes ihe memorandum of agreement, or
otherwise concure in the adoption of this Agreement, as
described in Section XXV hereof, agreeing to be bound to the
terms and conditionsof d»is Agreement (hereinaftercalled "the
Agent"),

WITNESSETH;

WHEREAS, ARC maintains an ARC l-ist containing the
names of Persons who have been found to meet certain
minimum requirements and qualiUcations, and are eligible to
issue ARC Traffic Documents and to sell air transportation or
provide for ancillary services onCarriers which appoint them;

WHEREAS, Carriers which arc parties to the ARC Carrier
Services Agreement may appoint and provide their Airline
identification Plates to such Persons for the sale of air
transportation and the issuance of ARC TralFic Documents on
their behalf;

WHEREAS, ARC administers and operates the Agents'
Standard Ticket and Area Settlement Plan (hereinafter "ASP"
or "the Plan") through which Pereons included on the ARC List
report ARC Traffic Documents forthesaleof air tninspottation
and ancillary services on behalf of the Carriers, and make
settlement therefor.

WHEREAS, the Agent engages inIhe sale of airtransportation
to the public as agent for and on behalfof the Carriers and,
upon application duly submined, the Agent has been found
qualified for inclusionon the ARC List;

WHEREAS, the Agent will utilize the Plan to report ARC
Traffic Documents issued forthesales of air transportation and
ancillary services on behalf of the Carriers appointing such
Agent, and moke settlement therefon

WHEREAS, the parties agree that all transactions that occur
under this Agreement occur, or shall be deemed to occur in the
United States.

NOW. I*HEREFORE, in consideration of these premises and
the mutual covenantsand agreementshereinafterset forth, it is
mutually agreed as follows;

Section I; Purpose and Scope
A. The purpose of this Agreement is to facilitatethe isstianceof
ARCTraffic Documents to thepublic byagents of Carriers ina
competitive and efficient manner.

B. ThisAgreement establishes a principal-agent relationship
between the Agent and appointing Carriers, and governs the
termsand conditions underwhich theAgentis authorized to
ARC Form 100315-02 Copyright ©Airlines Reporting Corporation

issue ARC TralTic Documents at or through its Authorized
yXgency Locations in the United States, and docs not extend to
the terms andconditions under which theAgent isauthorized to
issue tickets and other forms that the Carrier may provide tothe
Agent

C. This Agreement docs notconstitute the entire agreement
between the Agent and aCarrier, but isspecifically limited
totheterms and conditions contained herein. This Agreement
does not, forexample, address fares charged bytheCarrier, or
any commissions, incentives, or other forms of remuneration
provided by theCarrierto an agent; those matters are outside
Ihe scope ofthisAgreement andarematters solely between a
Carrierand an agent.

Section II: Definitions

For the purposeof this Agreement—

ARC LIST (also referred to as AGENCY LIST and LIST)
means the agency list maintained by ARC.which includes the
name,addressand agency code number for each locationwhich
has been found qualified under ARC standards, and contains
theclassificationunder which the location was included.

AGREEMENT means the ARC Agent Reporting Agreement
and all supplements and attachments included therewith.

AGENT means any Person included on the ARC List for the
purpose of selling airtransportation and ancillary services. This
includes all home and branch locations and all other authorized
locations, includingthose undercommon Control.

AGENT IDENTIFICATION PIj\TEmeans a plate bearing the
Agent's name, city, state, and code number, which is used in a
validatormachinefor the validationof ARC Traffic Documents
(paper format).

AIRLINE IDENTIFICATION PLATE (also referred to as
Carrier Identification Plate) means a plate bearing theCairier's
nnme or authorized abbreviation, andcodenumber, and is used
in a validator machine for the validation of ARC Traffic
Documents (paper format).

ARBITER means the Travel Agent Arbiter established by ARC
asan independent entity (including all Associate Travel Agent
Arbiters) to decide disputes between ARC and agents and
applicants.

ARC LINK means the electronic communications link between
ARC and the Agent via theAgent's System Provider orvia any
other means ARC may authorize.

ARC TRAFFIC DOCUMENTS means agents' standard tickets
automated miscellaneous charges orders, and all other
accountable forms anddocuments, both manual andautomated,
which ARC provides to agents in paper format for issuance to
their clients, and which bearARC-issued numbers, as well as
electronic versions thereof. Both formats, paper and electronic,
areassumed throughout thisAgreement; ifonlyoneformat is
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Section 80

applicable, such shall be noted. I'hc term docs not include
Carriers' own ticket stock, which includes tickets,
misccllancuus charges orders, tour orders, and other
accountable fomis and documents of the Carriers, or electronic
versions thereof.

ARC TRAFFIC DOCUMENTS (PAPER FORMAT) include
both manual and automated ARC TrafTicDocuments.

ARC TRAFFIC DOCUMENTS (ELECTRONIC FORMAT)
mean any ARC Frame Documents other than ARC Tranic
Documents (paper format).

AUTHORIZED AGENCY LOCATION means a place of
business operated by an agent which is included on the ARC
List, including the home ofTlce location andany branch office
location and Satellite Ticket Printer (STP) location of the
Agent.

CARRIER mesms any airline or other entity that provides
transportation or other ancillary travel services and that has all
of the following attributes; l)has appointed a resident agent
subject to the scrvice of process within the United States; 2) is
authorized by the government of any nation (or any agency or
instrumentality thcrcoO> 'o engage intransportation ofpersons,
or the provision of ancillary travel servicc to Persons; and 3)
has executed the ARC Carrier Services Agreement with ARC.
or is otherwise authorized by ARC to participate in ARC
programs as a participating Carrier for purposes of this
Agreement.

CHECK means the check, draA, Electronic Funds Transfer
(EFT) ordebit entry that ARC draws or initiates onthe Agent's
account designated pursuant to Scaion VII.B of this
Agreement, tocharge theamount(s) owed bysuch Agent under
this Agreement. The various terms for describing the charge
are usedinterchangeably inthisAgreement.

CONTROL means the power or authority to manage, direct,
superintend, restrict, regulate, govern, administer, or oversee;
and the term embraces every form of Control, actual or legal;
dircrt or indirect; negative or afllrmative; individual, joint,
several, or family, without regard to the type or number of
intervening or .supervening persons involved. Two Persons arc
under "common control" when both are Controlled bythesame
Person or Persons.

CREDIT MEMO means any written or electronically
transmitted authorization from a Carrier toanagent authorizing
the deduction by the agent of a specified dollar amount from
the agent's Sales Report.

CREDIT REQUEST MEMO means any written request from
an agent to a Carrier demanding payment of any obligation
arising under the Agreement, and includes any form of credit
request authorized by the Carrier, including the Agent Sales
SummaryAdjustment Request. Form 1282.

Page 2

DEBIT MEMO means any written orelectronically transmitted
request from a Carrier to an agent for payment of any
obligation arisingunderthisAgreement.

ELECTRONIC ISSUANCE of ARC Traffic Documents must
include, but is not limited to, the proccss by which an ARC-
issucdnumberisassignedto theARC trafTic document.

FINANCIAL GUARANTEE INSTRUMENT includes the
terms "bond," letter of credit," and "cash security deposit," as
referenced inScction IV.A. l.bofthe Agreement.

IMPROPERLY REPORTED SALE means the Agent's sale of
Carrier transportation and/or ancillary services using an ARC
traffic document ordocuments, which, although reported inthe
Agent's Sales Report, (a) contains false or inaccurate data
(including, but not limited to, false or inaccurate credit card
numbers, and/or form of payment); or (b) is unauthorized or
wrongfully submitted for refund, reissuance. orexchange.

INDUSTRY AGENTS' HANDBOOK or HANDBOOK means
an electronic handbook containing various rules, regulations,
and instructions ofARC covering anagent's responsibilities and
activities under the A^ement, which is maintained by ARC.
and updated from time to time, and made available by
electronic media or means to all agents on a current and
continuing basis.

INTERACTIVE AGENT REPORTING SYSTEM (also
referred toas lAR and includes all versions of lAR) means the
electronic system through which the transactions issued by the
Agent arc included in the Agent's Sales Report and by which
the Agent authorizes and submits, for all of its Authorized
Agency Locations, the Sales Report information required of it
hereunder and other data for transactions issued at Agent's
authorized localion(s).

"NO SALES" REPORT means the Sales Report which the
Agent must submit via lAR for any Authorized Agency
Location for which the Agent sold no air transportation or
ancillary services during theSales Report Period.

PERIOD ENDING DATE or PED is the sales report period
ending date.

PERSON includes an individual, corporation, partnership,
association, company, or firm. In instances in which the Agent
is a corporation, partnership, association, company orfirm that
has not been properly constituted ororganized under applicable
law, or that is not in good standing, has been administratively
dissolved, or has otherwise ccased to comply with such
applicable laws regarding formation or organization, "Person"
shall mean each and every owner and ofTiccr, individually
during the period of time that the Agent was improperly
organized or formed, not in good standing, in administrative
dissolutioa orotherwise failed tocomply with applicable law.

SALES REPORT means the required lAR Sales Report that
incorporates all transactions issued and validated during the

ARC Fomi 100315-02



SalesReport Period, including the electronic (lAR) Submission
or "No Sales" report.

SALES REPORT PERIOD means the seven-day period
beginning Monday through the following Sunday during which
transactions oreissued andvalidated. Sunday is theending date
of the sales report period. The sales report period ending date is
also referred to as Iheperiod endingdateor RED.

SliC-URITY DEVICES mean the unique electronic codes,
including, without limitation, the Usemamc, Primary Master
Personal Identification Number (PIN), tlic Access/Activation
Code, User ID, and/or any password. Secondary PINs or
Individual PINs, .security codes, and responses to identity
verification questions, whether created by the Agent or by
ARC at the request of the Agent, thai ARC provides to the
Agent with which the Agent may transact business with ARC
or access ARC*s systems. Security Devices serve as the
Agent's authentication and authorization of all transactional
data transmitted to ARC and/or the Carriers.

SUBMIT or SUBMISSION means the submission of the
transactions issued and validated during the salesreport period
which are to be included in the sales report and the
authorization of the settlement amount.

SUBMISSION DliADLINE means 11:59 p.m., Eastern Time,
•n theTuesday following thecloseof the salesreport period, or
on the Wednesday following thecloseof thesalesreport period
if Monday or Tuesday is a holiday designated in the Industry
Agents' Handbook.

SYSTEM PROVIDER means a person, company, or other
legal entity which operates a computerized reservations system
which supplies data and/or other products and/or services
required forthe imprinting of ARCTraffic Documents in paper
format, ard/or for the issuance of ARC Traffic Documents in
electronic format, and/or for the submission of datavia lAR, by
ARC-approved agents, and which has entered into an
Agreement or agreements with ARC and with the Carrief(s)
regarding the above described data, products, and/or services.

THE TRAVEL AGENT ARBITER PROGRAM. INC. is a
corporation chartered in the District of Columbia whose
purpose is to oversee the Travel .Agent Arbiter and other
specified programs.

TRANSACTIONAL DATA means the ticketing and other
transactional information that is included in the lAR sales
report or is submitted to ARC and/or the Carriers.

UNREPORTED SALE means the Agent's sale of Carrier
transportation and/or ancillary services using an ARC traflic
document or documents, which sale has not been included by
the Agentin thesalesreport as required by thisAgreement.

UNITED STATES includes the fifty states, the District of
Columbia, and any U.S. territory, including, but not limited to
Puerto Rico and the U.S. Virgin Islands.

ARC Form 100315-02
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VARIABLE REMITTANCE PLAN means an arrangement
negoUated between an individual Carrier and an agent,
concerning the agent's authorized locations, under which the
agent settles ARC TralTic Documents with ARC on a schedule
other than the tenth day after the close of the sales period, or
settles directly with an individual Carrier. There arc four
Variable Remttiiince plan options, including Direct Form of
Payment (DP), Direct Form of Payment with Invoice (DI),
Variable Payment with Consolidated Check (PC) and Variable
Payment with Individual Check(PI).

VERIFIED TRAVEL CONSULTANT is a Person included
onthe ARC List who sells or issues ancillary services through
ARCbut can not issueair transportation.

Section III: Locations Covered by this
Agreement

A. The Agent may exercise the authority granted herein, only
at such places of business operated by the Agent as are
included on the ARC List.

B. This Agreement covers the home nnice and all branch and
Satellite Ticket Printer (STP) locations of the Agent,
includingany which may be added to the ARC List after
Ihe date of execution hereof

C, No branch location or STP shall be included on the ARC
List unless the corporate structure or ownership of the
home office and the branch and STP is absolute and all
inclusive as a single entity, and the home ofTice has full
legal and financial responsibility for the administration,
staff, liability, maintenance, and operational expense of the
branch location.

D. If the Agentwishes to havea placeof business included on
the ARC List as a branch location or STP under the terms
of thisAgreement, it shall submit anapplication to ARC in
accordance with ihe procedures ARC shall prescribe for
submitting and processing such applications. ARC shall
not approve any application for a branch location or STP
unless, among other things, the Agent is properly bonded
in theamount and form required bySection IV.A.1 of this
AgreemcnL

Section IV: Qualifications for Inclusion
and Retention on the ARC List

To be included or retained on the ARC List, the Agent must
meet and continue to meetthe following criteria;

A. Financial Requirements

I.a. The Agent shall, without expense to ARC or any Carrier,
procure and maintain for the joint and several benefit of
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Section 80

the Carriers and ARC, a bond issued by a surety included
on the cuiTcnt revision of Circular 570 issued by the
United States Treasuiy Department, entitled "Surety
Companies Acccptabte on Fedcrul Bonds." The bond shall
be in the form prescribed from time to time by ARC and
shall be in the amount prescribed below. Subjcct to the
minimum and maximum amounts stated below, the
amount of the bund shall be equal to at least the average
monthly net cash remittance as determined for the 12-
month period ending on the last Sales Repon Period
IZnding Date of the fifth month prior lo the annivetsaiy
date of the Agent's bond. If the Agent was approved by
ARC within the prcccding 12 months, the amount of the
bond shall be equal to at least the average monthlynet cash
remittance of the preceding months ending on the last
Sales Report Period Ending Dale of the fifth month prior
to the anniversary date of the Agent's bond.

(1) Ilie minimum amount of the bond that shall be
maintained by each Agent approved by ARC for
inclusion on its ARC List shall be $20,000. This
requirement shall remain in force as to each such
Agent for two years from the date of such approval;
thereafter, the minimum shall be SI0,000.

(2) In no event shall the amount of the bond required of
an applicant for a Type I, HI and IV changc of
ownership application be less than the amount of the
bond required of the Agent prior lo the approval of
any such ownership changc.

(3) The minimum amount of the bond that shall be
maintained by each Agent as to which a Type II and
Type V changc of ownership application is approved
by ARC shall be 520,000. This requirement shall
remain in force as to each such Agent for two years
from the date of such approval; thereafter, the
minimum shall be $10,000. However, in no event
shall the amount of the bond requiredof an applicant
for any Type II and V changc of ownership
application be less than the amount of the bond
required of the Agent prior to the approval of aiiy
such ownership change, or $20,000, whichever is
greater.

(4) The maximum amount of the bond that shall be

maintained by each Agent shall be $70,000.

b. In lieu of the bond required by Section IV.A.I.a of this
Agreement, the Agent may provide an irrevocable bank
letter of credit or a Cash Security DepositAgreementand
required attachments (also referred to herein as a Cash
Security Deposit) in the form prescribed from time to time
by ARC. The amount of the letter of credit and the Cash
Security Deposit shall be determined at all times in the
same manner as the amount of the bond. Unless otherwise

stated, whenever the term "Financial Guarantee
Instrument" is used in this Agreement, it shall be
considered synonymous with and include the terms bond,
irrevocable letterof creditand Cash SecurityDeposit

Page 4

c. The Agent's Financial Guarantee Instrument shall cover
all amounts owed by the Agent to the Carriersand ARC
for tickets or other instruments of value issued on ARC
TraiTtc Documents which were supplied in trust to the
Agent, including, but not limited to: amounts owed for
tickets and other instruments of value which have been
used but not reported or paid for; amounts owed for
dishonored drafts or debit entries; and amounts owed on
account of the loss, misapplication, theft, forgciy, or
unlawful use of ARCTrafTic Documents unless the Agent
is otherwise relieved of liability pursuant to the terms of
this Agreement.

2. EfTective on and after May I, 1987, each Agentwhichhas
been on ARC'S List continuously for two years, and each
agent (1) as to which ARC has approved a Type II or V
change of ownership application and (2) which has been
on ARC'S Listcontinuously for two years, may maintain,
in lieu of the Financial Guarantee Instrument prescribed
above, a Financial Guarantee Instrument in the required
form in the amount of SI0,000. This option may not be
exercised until the Agent has submitted, and ARC has
approved in writing, a current financial statement which
shall thereafterbe updatedand submitted annually to ARC
for written approval and shall at all times meet the
following requirements:

a. The financial statements of the Agent must: (I) be
examined or audited in accordance with generally
accepted auditing standards; and (2) be prepared in
accordance with generally accepted accounting
principles; and (3) contain a report on theexamination
signed by a Personor firm licensed to practice public
accountancy in a state of the U.S., Puerto Rico, or the
U.S. Virgin Islands. Financial statements which are
merely "reviewed" or "compiled," but not examined
or audited by a firm licensed to practice public
accounting,do not meet these requirements; and

b. Tangible net assets demonstrated by .such statements
shall be at least $100,000; and

c. The report on the financial statements must have been
prepared within fourmonths of thecloseof the period
coveredby the financial statements and, togetherwith
the relevant forms, mailed to ARC within thirty(30)
days after the date of the report of the public
accountant

d. Wherethe Agent is not a corporation but involvesone
or more individuals, personal financial statements
may be accepted if prepared in accordance with
Statement of Position 82<1 as published by the
American Institute of Certified Public Accountants,
and meets all other requirementsset forthabove.

c. Financial statements meeting all the relevant
requirements above may be accepted on behalf of an

ARC Form 100315-02



incorporaled agent rrom cither the parent
organization, if the Agent is its subsidiary, or a
stockholder of the Agent,provided that such parentor
stockholder has on file >vith ARC on acccptable
written guarantee of the Agent's obligations under this
Agrecmenl.

3. Any required change in form of the Financial Guarantee
Instrument, or any required adjustment of the amount of
the Agent's Financial Guarantee Instrument to provide
coverage in excess of the minimum, shall be made each
limeit is renewed, reinstated, or replaced, as applicable. If
ARC determines that the Agent's Financial Guarantee
Instrument is less than the required amount, ARC will
notify the Agent at least ninety (90) days in advanceof the
anniversaiy date of such instrument If, however, the
increase required is greater than S10,QUO, the Agent may
increase the Financial Guaruitee Instrument in the amount
of $10,000 per quarter, or 23 percent of the total increase
required per quarter, whichever is higher.

Notwithstanding the above concerning the time for adjusting,
and the method ofadjusting, the amount ofcoverage require^
ARC will not approve an application for an additional
Authorized Agency Location of an agent unless the agent's
Financial Guarantee Instrument is in the form prescribed by
ARC and the amount prescribed by Section IV.A.I of this
Agreement.

'1. In addition to the other financial requirements of this
subsection, the Agent shall cause to have executed on its
behalf a "Personal Guaranty of Payment and
Performance,'* attachmentC of this Agreement, if:
a. ARC sends the Agent a notice of financial or

reporting irregularity pursuant to Section VIlI.D.l.a,
b, or c;

b. The Agent is subject to the additional operating
requirements of Section IX.B;

c. The Agent seeks to appeal ARC'S removal of its
TrafTic Documents and the Airline IdentiHcation
Plates pursuant to Section XV.A; or

d. The Agent is requiredby the Arbiter to do so.

B. Personnel Standards

1. Each Authorized Agency Location of the Agent (except
brancholTice locations) shall haveat leastone personwho
is a full-time employee of the Agent at the place of
business, and is cithertheowner,partner, officer, manager,
or supervisor who fuinils each of the following
qualifications:

a. Exercises daily supervision of, and responsibility for
the operations of that agency location and has the
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authority to make management decisions therefor;
and

Has at least two years' full-time experience in either
(I) sellinggeneral travel services to the public or (2)
supervising the operation of a business ofTcrtng such
services;

2. Each Authorized Agency Location of the Agent (except
branch office locations) shall have at least one full-time*
employeeof the Agent who has eidier:

0. Certified ARC Specialist ("CAS") status,
having demonstrated knowledge of the provisions of
the Industry Agenls' Handbook, including, for
example. Area Settlement Plan ("ASP") processing,
ARC trafTic document preparation, refunds and
exchanges, ticket security rules and procedures, and
preparation and reconciliation of Sales Reports,
through successful completion of the Certified ARC
Specialist Examination.

b. ARC Specialist status, eflcctive September 30,
200S, for those individuals having demonstrated
knowledge of the provisions of the Industry Agents'
Handbook, including, for example. Area Settlement
Plan C*ASP") processing, lAR 2.0, ARC traflic
document preparation, refunds and exchanges, ticket
security rules and procedures, and preparation and
reconciliation of Sales Reports, through successful
completion of the ARCSpecialist Examination.

♦ "full-time" means regularly scheduled working hours at an
agency location for a minimum of 35 hours per sales
reporting period.

f

3. Each authorized agency shall notify ARC in writing of any
change in employment status of any of the Agent'sCAS
qualiner(s) or ARC Specialist(s) and/or thePerson(s) who
meet the personnel standards ofsection IV.B.I and 1V.B.4.
Such nou'cc shall be sent to ARC within 45 days of the
change in employment status.

4. Each Agent shall designate at least oneemployee foreach
of theAgent's branch locations who iseither a manager or
supervisor and who exercises daily supervision of, and
responsibility for, the operations of that agency location
and has the authority to make management decisions
therefore.

[OFFICIAL COMMENTARY: The CAS became mandatory
for all new Agents, as well as new branch locations (including
on-sites), and Type IIand V ownership changes, seeking ARC
approval on or af^er July I, 1999. The ARC Specialist Program
will replace the CAS program efTective September 30, 2005.
Any person holding a valid CAS certificate will be transitioned
into theARCSpecialist Program. Suchperson willnothaveto
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tnke (he ARC Specialist exam until his ur her current CAS
certificate expires.]

^ C. General Qualification Requirements

1. The Agent shall be a citizen or national of the United
States, or an alien authorized employment (see 8 C.F.R.
Part 274A), or a foreign corporation authorized to do
business in the jurisdiction in which (he location is
situated.

2. The name of (he Agent shall not be the same as, or
misleadingly similar to. a Carrier, and not be identified as
an airline oltlce.

3. Each Home OfTice and/or Independent location shaJI
maintaina (one) corporate email account for ihe purposes
of receiving communication from ARC and Notices under
Scction XVlll. Any changes in said email address shall be
provided to ARC immediately upon change, so ARC can
maintain an updated email list.

D. Other Requiremenla

I. The Agent is ineligible for inclusion or retention on the
ARC List where investigation reveals that:

a. There was a material misrepresentation or inaccuracy
in any application of the Agent for inclusion on the
ARC List, or for changes to its status or listing
thereon, or in any attachments thereto;

b. Any Person who is involved in the day^to^day
operations of the agcncy and has access to monies
from the sale of transportation and other services
issued on ARC Traffic Documents, is not a citizen, or
national of the U.S., or an alien authorized
employment in the U.S.; or

c. The Agent's Authorized Agency Location* does not
have the requisite licenses** of (he jurisdiction in
which located.

• For purposes of this section only, Authorized Agency
Location is limited to all Independent, Home OfTlce,
Branch locations. Satellite Ticket Printer (STP) and On-
Site Branch (OSD) locations are exempt from this
requirement, however, unless otherwise mandated by
federal, state, or other local law or authority.

** Requisitelicense includes, but is not limitedto, any and all
licensesmandated by federal, state, or local legislation or
authority, which enable the Agent to lawfully conduct
business at each of its Authorized Agency Locations.
Examples include state licenses, e.g., the California Sellers
ofTravel Law.

2. The Agent is ineligible for inclusion or retention on the ARC
List if ARC has reason to believe that the Agent, or any
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Person holding a financial or ownership interest in the
Agent, or any oflficcr. director, qualifying manager, or any
Person employed by it in a capacity in whichthat Person has
access to ARC Traffic Documents or money held by the
Agent in payment therefor:

a. lias or had a financial interest in, or a connection or
affiliation with, or was employed by, any agent
previously canceled from the ARC List*; or

b. Has or hod a financial interest in, or a connection or
alfiliation with, or was employed by, any agent
presently declared in default under the provisions of
Section VlII of (heAgentReporting Agreement*; or

c. Has been convicted of a felony, or a misdemeanor
related to financial activities, or has been found by a
court of competent jurisdiction to have committed a
breach of fiduciary duty involving the use of funds of
others,

unless, based upon investigation, experience of the Carriers
with such Person(s), where applicable, and ail information and
facts available, it is determined by ARC that the Agent can be
relied on to adhere to the terms of this Agreement If the
conduct invoking thisprovision occurred morethansevenyears
prior to the filing of a complaint with the Arbiter, there shall be
a rebuttable presumption the Agentcan be relied uponto adhere
to the terms of this Agreement.

♦ For the purposesof this subsection, referencesto the ARC
List and the Agent Reporting Agreement Include, in
addition, the List and the Passenger Sales Agency
Agreement, and its predecessor Sales Agcncy Agreement,
of the Air Traflic Conference of America, as well as the
ARPListof Agents andARPAgentAgreement.

E. Reapplications

1. Any applicant agent, including olTlccrs, owners, or
shareholders thereof which, regardless of intent, fails to
disclose, falsifies, or otherwise materially misrepresents
any application information pertainingto:

a) a previous affiliation with a canceled agency or an
agency currently in default;

b) the existence of a felony conviction or financially
related misdemeanor;

c) a prior bankixiptcy;

d) personal identification;

e) employment history; or

0 the trueownership of the agency,

shall he ineligible for inclusion on the ARC List for a
period of twelve (12) consecutive months from the date of
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ARC'S disapproval letter advising the applicant such
occurrence has been discovered.

2. Any agent or individual may appealARC'Sdetermination
that it is subjoct to the terms of this scction to the Travel
Agent Arbiter.

Section V: Appointment of Agent by
Carrier

ACarrier may issue anappointment to Ihe Agent pcnmitttng the
Agent to issue ARC Traffic Documents on behalfof the Carrier
in one of two ways:

A. The Agent shall be automatically appointed by any
Carrier which has, or hereafter may, deposit with ARC
a general concurrence for the appointment of all agents
on the ARC List. Fromtime to timeARC will publish
a list of all Carriers which have deposited such a
general concurrence.

B. Any Carrier which has not deposited with ARC the
general concurrence for the appointment of all agents
on the ARC List mayappoint the Agent by delivering
to theAgenta written certificate of appointment.

Section VI: Change of Name, Location or
Offlcer(s)

A. Procedures To Change Name

The Agent must provide thirty (30) days written advance
noticcto ARC to change its name and namesas set forth in
this Agreement, under which its activities must be
conducted. Within the thirty (30) day period, ARC shall
ascertain whether the proposed name violates this
agreement If approved, ARC shall corrcct the ARC List,
notifyall earners and the System Providers, and, unlessthe
change relates only to a branch location, execute an
amendment to the memorandum of agreement retlecting
the change. If the proposed change is disapproved, ARC
shall notify the carriers and the System Providers andalso
advise theAgent with specific reasons, andtheAgent may
obtain review of that decision by the Arbiter, in
accordance with Scction XXIII of this agreement.
Whenever the legal name of the Agent is changed, the
Agent must provide to ARC a Financial Guarantee
Instrument or letter of credit in the correct amount and
form prescribed by ARC, which includes the Agent's new
legal name.

B. Procedures To Change Location

The Agent must provide written advance noticc to ARC to
change its business location, accompanicd by a full
description in the form prescribed by ARC. If the new
location is qualified under the standards set forth in
Section IV.C hereof, it shall be approved and ARC shall
correct the ARCListand notify all carriers and theSystem
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Providers. If the location fails to qualily, ARC shall
disapprove the change and notify the carriers and the
System Providers, and soadvise Ihe Agent with specific
reasons. ARC shall advise the Agent of its approval or
disapproval within forty-five (45) days ofthe receipt of the
written notice from the Agent. The Agent may obtain
review of (hatdecision hy the Arbiter, in accordancc with
Scction XXin of this agreement. The Agent may,
nevenheless, change the locution pending the Arbitei's
decision. If ihcAgent docs not ncquest such review and,
further, fails to relocate to its former authorized agency
location within 30days from ARC'S notice ofdisapproval,
ARC may file a complaint against theAgent.

C. Procedures To Change Ofncers/ Change of Identity of
Officers

The Agent must providenoticcof the removal or addition
orany other change in the identity (e.g., change in married
name, etc.) of its ofllcers (unless such Agent is an entity
whose shares arc listed on a securities exchange or arc
regularly traded in an over-the-counter market). The
Agent shall provide such notice within thirty (30) days
af^er such change occurred using the form prescribed by
ARC. Ifthe Agent fails to provide such information timely
or the new officer fails to meet the qualifications set forth
in Scction IV hereof, ARC may take appropriate action
consistent with Scction XXIII ofthis agreement

Section VII: Agent's Authority, General
Rights and Obligations

A. The Agent shall at ail times maintain ethical standards of
business in the conduct ofthe agency and in its dealing
with itsclients,the public, ARCand theCarrier.

B. The Agent shall designate a bank account for the
benefit of ARC and the Canier for deposit of (1) the
proceeds ofthe sales ofair transportation and ancillary
services for which ARC Trafflc Documents were
issued, and (2) such funds as may be required to pay
any other amount which ARC is authorized to draf^
from the account The Agent recognizes that the
proceeds of the sales, lessthe Agent's commissions, if
any, on these ARC Traffic Documents arc the proper^
of the Carrier and shall be held in trust until accounted
for to the Carrier.

C. In sclccting the identification of the ticketing Carrier, the
Agent will follow the procedures specified in attachment
F, hereto.

D. The provisions ofScction VII.C above notwithstanding, no
agent shall identify a Carrieron an ARC traffic document
as the ticketing Carrier, including any segment, in
connection with the sale of air transportation offered by
another Carrier which hasnotified theAgent andARC that
the Agent shall not representthatCarrier.
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K. In cxcrcising itsauthority under this Agreement, the Agent
shall issue only ARC TralTlc Documents supplied pursuant
to. or authorized by, this Agreement.

F. The Agent shall deliver to its clients the proper forms of
ARC TrafTlc Documents and/or supporting documentation as
uuihorizcd from lime to time by the Carrier. The information
shown on any such documents shall be in accordance with the
applicable rules, regulations and instructions furnished to the
Agent by ARC and by the Carrier.

0. rhe Agent shall comply with all instructions consistent
withthis Agreement properly issued to himby ARC inthe
indt4stry Agents' Handbook and otherspecific instructions
consistent with this Agreement provided from timeto time
by ARC.

H. riieAgent shall comply with all instructions of theCarrier,
andshall make norepresentation notpreviously authorized
by the Carrier. The Agent shall deliver to the Carrier such
specific instructions, requests, or particulars in connection
with a client or the transportation as may be proper to
enable the Carrier to render efficient scrvice to its
passengers.

1. The Agent shall notknowingly or negligently sellor issue
ARC Traffic Documents covering air passenger
transportation to be ottered by the Carrier to Persons who
plan to sell, issue, or ofTer to sell or issue, such ARC
TratTic Documents, but who have not been authorized by
the Carrier to represent the Carrier.

J. The Agent is not authorized by this Agreement to admit,
accept or receive service of summons or any otherprocess
on behalf of the Carrier or ARC.

K. In the absence of specific permission of the Carrier, the
Agent shall not use any credit card which is issued in the
name of the Agent, or in the name of any of the Agent's
pcRionnel, or in the name of any third party, for the
purchase of air transportation for sale or resale to other
Persons, nor report to the Carrier or include in its Sales
Report the sale of any air transportation as a credit card
transaction where at any time the Agent bills, invoices, or
receives payment in cash fn)m the customer for such air
transportation.

L. Agent agrees not to disclose to, or otherwise give, any
third party the name oraccount number appearing onany
credit card, or any document or form on which such names
or account numbers appear, except as maybenccessary for
Agent to perform itsobligations under thisAgreement.

Section Vlli: Reports and Settlements,
Defaults and Other Financial
Irregularities Under ASP

A. Reports and Settlements-General
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1. The Agent shall make appropriate arrangements to
peniiit ARC to draw Checks up<jn the Agent's bank
account designated pursuant to Section VII.B of this
Agreement in payment for amounts owed hereiinder.
The Agentshallgive ARCadvancenoticein the form
prescribed by ARC of its intention to change bank
accounts. Such noticc must be received at least seven
(7) days prior to the beginning of the aftectcd Sales
Report Period, and will state the fiist Sales Report
Period Ending Date to which itapplies.

2. The Agent shall Submit its Sales Report(s) to ARC
via lAR.

a. The Agent shall Submit all Sales Reports to
ARC, in the form prescribed by ARC in the
Industry Agents' Handbook and such other
instructions ARC may publish. The Sales Report
shall account for and include all ARC Traffic
Documents issued and validated during theSales
Report Period and confirm the accuracy of data
included in the Sales Report. If the Agent has
sold no air transportation or ancillary .services
during the Sales Report Period, the Agent shall
authorize andSubmit a "NoSales'* report.

b. With each Sales Report theAgent shall authorize
a settlement amount reflecting the maximum
amount to be drawn by ARC from the Agent's
designated account.

3. ITie Agent shall authorize and Submit the Sales Report
to ARC no later than the Submission Deadline as
defined in this Agreement. Only those Sales Reports
received by the Submission Deadline shall be
considered 'timely received." If the Submission
Deadline has passed, alloutstanding Sales Reports must
beauthorized and submitted immediately.

The Agent shall obey all ARC and individual Carrier
rules and instructions concerning the Submission and
retention of supporting paper documentation, as
communicated to the Agentvia ARCand/or the Carrier.

I. Tliroughout the Sales Report Period the Transactional
Data will be made available to the Carricr(s) to which
such data pertains. All Transactional Data may be
reviewed by ARC at any time during or after the Sales
Report Period.

Upon Agent's Submission (or resubmission) of the
Sales Report, ARC shall generate a confirmation
number for the report, and transmit this confirmation
number to die agency location from which the report
was submitted. The number thus generated shall appear
on the Agent's lAR computer screen, and the Agent
shall maintain a record of the confirmation number in
accordancewith this Agreement.
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B. I. ARC will, based upon theSales Repon submincd by
Ihe Agent, dcicmiine the amount owed for the sales
period, and will draw a Cheek for such amount on the
Agent's account. The Check will not be in excess of the
amount autliorized by the Agent, or be presented for
paymentearlier than the tenth day after the close of the
Sales Report Period.

ARC will provide electronically to the Agent u weekly
summary showing all transactions and the amount of the
Check drawn, no laterthan the tenth day alter the close
of thesnles period. Settlement of amounts owing will be
made in the authorizedcurrcncy.

2. All monies and credit card billing documents, less
applicable commission, collected by the Agent for
sales hereunder arc property of the Carriers, and shall
be held in trust by the Agent until satisfactorily
accountcd for to the Carriers.

C. Other Settlement Arrangements Not Prohibited

1. Nothing contained in this Agreement shall preclude
an agent from proposing to a Carrier which is a party
to the Carrier Services Agreement or a Carrier from
proposing to an Agent, (a) that, for u^sactions in
which the Agent has issued and validated ARC
rrafl'ic Documenis, it settle its account pursuant to a
Variable Remittance plan,or (b) that the Agent utilize
theCarrier's TraOic Documents. If such a proposal is
made by an Agent, the Carrier shall consider the
agent's proposal in good faith; however, a Carriei's
refusal to enter intosuch an arrangement shall not, in
and of itself, constitute evidence of bad faith.

2. An Agent shall not, without prior written consent by
the Carrier concerned, submit a settlement of ARC
Traffic Documentspursuantto a Variable Remittance
plan.

D. Financialand ReportingIrregularities

I. This subsection governs payment of amounts due in
the event of a dishonored Check or failure to Submit a
complete and properSalesReport. It docs notgovern
any amounts settled under a Variable Remittance
plan, where applicable, if citherthe payment is made
directly to an individual Carrier or ARC collects the
amount expressly on behalf of an individual Carrier
by means ofan individual draft

(a) Dishonored ARC Draft

ARC will immediately notify the Agent and its
surety when a Check drawn by ARC has been
dishonored by the Agent's bank. If the Agent
docs not immediately provide a certified check
or wire funds to cover the dishonored Check,
ARC will do as directed in Section VIII.D.I.d.
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(b) UnreponedSatesand improperly Reported
Transactions

ARC will notify the Agent if it has failed to
include in its Sales Report all ARC TratTic
Documents issued through the close of the Sales
Report Period, as provided in subsections A.2.a
and A.2.b and A.3 ofthis section, or has included
sales and other Improperly Reported
transactions. Unless the Agent immediately
provides a certified check and supporting
documents to cover the Unreported and/or
Improperiy Reported Sales, ARC will notify the
Carriers, and, where a dear and present danger
of substantial loss is present, ARC will do as
directed in Section Vlll.D. I.d.

(c)Failure toSubmitSales Report

If the Agent docs not outhorize and Submit a
Sales Report by the Submission Deadline, ARC
will notify the Agent and the following shall
apply:

(1) WHERE agent HAS EVIDENCE OF
TIMELY SUBMISSION OF WEEKLY SALES
REPORT

If the Agent hasevidence of timely Submission
of the Sales Report required by thisSection and
Section XIV of this Agreement, it shall, by the
next business day aAcr notificotion by ARC,
send copies of such evidence to ARC and
reauthorize and resubmit the report In oil other
circumstances, the Agent shall, by the next
business dayafter notification by ARC,authorize
and Submit the report to ARC.

(2) WHERE MALFUNCTION AT ARC
RENDERS SALES REPORT
UNPROCESSABLE

If the Agent has timely submitted the required
Sales Report, but, because of a malfunction or
emergency at ARC that renders ARC unable to
processor receivethe report, ARC will promptly
notify the Agent Thereafter, the Agent shall,
immediately after such notification by ARC,
reauthorize and resubmit the report.

(3) WHERE SALES REPORT RECALLED
BY AGENT

The Agent may, at any time before the
Submission Deadline, recall a Sales Report
which it has already submitted, in order to
enhance or correct data contained therein.
However, theAgent may not recall a previously
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submitted Sales Report after the Submission
Deadline for that Sales Report, and any Sales
Report recalled prior to tfie Submission Deadline
must be rcsubmitted by the Submission
Deadline. If a recalled Sales Repon is not
rcsubmitted so that it is received at ARC by the
Submission Deadline, the Agent must
reauthorize and resubmit the Sales Report to
ARC via lAR by the next business day after
notiflcation by ARC.

(4) WHERE INTERNET SERVICE
PROVIDER TERMINATES SERVICE

In the event the Agent's Internet Scrvicc
Provider (ISP) access has been disabled nr the
ISP has terminated scrvicc to the Agent, and
thcrerorc, the Agent is unable to Submit
electronically its required Sales Rcport(s) to
ARC, such disabling shall not relieve the Agent
of its obligation to Submit the Sales Report by
the Submission Deadline. The Agent shall
immediately take all steps necessary to restore
service lo its ISP or establish service with an
alternate ISP. ARCreserves the right to request
evidence that the Agent has taken reasonable
steps to restore scrvicc to its ISP or establish
service with an alternate ISP.

(3) FAILURE TO TIMELY AUTHORIZE
AND SUBMIT OR REAUTHORIZE AND
RESUBMIT .SALES REPORTS

Unless the Agent authorizes and Submits or,
as appropriate, reauthorizes and resubmiL<i,
the Sales Report in accordance with the
above requirements, ARC will notify the
Carriers and do as directed in Section
Vlll.D.l.d(l).

(d) Consequences of failure lo pay for
dishonored draji(s), Unreported and/or
Improperly Reported transactions, and
failure to timely authorize and Submit
Sales Reports

(I) If any provision ofSections VIII.D.l.a. b
or c occurs ARC will (i) withdraw from the
Agent, and all Authorized Agency
Locations under common Control with the
Agent, ail ARC Traffic Documents (paper
format) and Airline Identification Plates, (ii)
notify the System Providers to inhibit the
transmission of ticketing records for the
printing of such onto ARC Traffic
Documents (paper format) by such Agent,
and (iii) prohibit the use of ARC traffic
document numbers by the System Providers

for the issuance of ARC Traffic Documents
(electronic format) on behalf of such Agent,
a/id so notify the Carriere.

(2) Once all amounts Agent owes the
Carriers and ARC under this Agreement
have been (\jlly paid (including, but not
limited to, i^ymcnt ofall Checks drawn by
ARC and dishonored by the Agent's bankX
and all reports have been submitted, unless
there is an outstanding notice of cancellation
of the Agent's Financial Guarantee
Instrument (or Traffic Documents have been
removed pursuant to another provision of
the agreement), ARC will resupply the
Agent with ARC Traffic Documents in
accordance with Section XII.B. Airline
Identiflcation Plates will be returned, except
the identification plateof any Carrier which
has expressly instructed ARC to the
contraiy, to the Agent and Authorized
Agency Locations under common Control
with the Agent, ARC will also notify the
System Providers that the issuance of ARC
Traffic Documents is authorized, unless the
Carrier has also taken action to terminate the
Agent's appointment pursuant to Section
XXIX of this agreement.

(3). Compensatory Fees

A compensatory assessment shall be
charged by ARC for each dishonored check
for payment of sales reports lo defray
processing costs associated with the
handling of dishonored checks, interest
expense and special service costs described
in section XI. H.

A compensatory assessment shall be
charged by ARC for Unreported and
Improperly Reported Sales and failure to
timely file sales repons. Such
compensatory fee shall defray processing
costs associated with the processing and
handling of theresolution of Unreported and
Improperly Reported Sales and costs
attributable lo the Agent's failure to timely
Submit a Sales Report and special service
costs described in Section XLH.

Not more than one compensatory fee shall
be charged the Agent per any given late or
missingSales Report.

The assessments will be calculated and
chargcd by ARC based on a formula
approved by the ARC Board of Directors.
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ARC shall notify the Agent as to the amount
of the chargc and Ihe date on which
payment will be due. The Agent hereby
authorizes ARC to cullcct the chargc by
issuing a draft against the bank account
maintained pursuant to Section VII.B of the
Agreement. Alternatively, the Agent shall
make payment directly to ARC if required
by the noticc.

The Agent will not be liable for a
compensatory fee where a malfunction or
emergency at (a) ARC, (b) the ARC Link,
(c) the Agent's ISP, or (d) the Agent's
System Provider prevents the Agent from
including all Transactional Data in the
Sales Report or submitting the Sales Report
on time where the Agent supplies evidence
from a System Provider or ISP that the
malfunction made it impossible for the
Agent to Submit the Sales Report or include
the Transactional Data in the sales report.
However, once such malfunction or
emergency is corrected, a compcnsatoiy fee
may be charged where the resubmission of
such report is not made by the next business
day after ARC's notice to the Agent that the
report has not been timely received.

For the purpose of this subsection, evidence
of timely Submission or resubmission of an
electronic (lAR) Sales Report shall be
limited to a copy or facsimile of the
confirmation scrccn and number transmitted
by ARC to the Agent upon Submission of
the Sales Report.

(c) If Agent is unable to Satisfy Debts

I) If the Agent docs not submit the required
Sales Report(s} and provide full payment
therefor, or fails to make full payment of all
amounts owed to the Cajrier or ARC

(including, but not limited to, payment of all
Checks drawn by ARC and dishonored by
the agent's bank), on or before the 31st day
after the date of ARC's written noticc of a

default based on a dishonored draft,
Unreported Sale, Improperly ReportedSale,
or missing Sales Report, this Agreement
shall terminate automatically and without
further notice, unless the Agent has
surrendered all ARC Traffic Documents
(paper fonnat) and airlines identification
plates and has ceased to issue ARC TralTic
Documents in electronic format and, on or
before such 31st day, has provided all
missing Sales Reports and made a partial
payment in an amount deemed appropriate
by ARC, and ARC has determined that the
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Agent could make full payment if the time
were extended, in which case ARC may
extend the lime for the Agent to make full
payment and avoid termination of this
Agreement Upon termination of the
Agreement puisuunt to this section, ARC
shall notify the Carriere and the System
Providers that the Agent's Agreement has
been terminated, and that the issuance of
ARC TralTic Documents is prohibited. In
addition to any amounts due and owing by
the Agent under the ARA, Agentshall also

be liable to ARC for any and all attorney's
feesand costs actually incurred by ARC for
the collcction of such sums owing by the
Agent. Upon termination of the Agreement
under this section, ARC may, in its sole and
absolute discretion and without any other
separate basis, terminate all agents in
common Control with the Agent.

2) The full amount to be paid within the 31-
day pcricxi describedabove or any extension
thereof shall include, but not be limited to,
all amounts owed for dishonored checks,
Unreported and Improperly Reported Sales,
compensatory fees and missing reports,
regardless of whether such amounts and/or
reports have been specifically identified in
the written noticc.

3) In determining whether or not to extend the
time for full payment, ARC will consider
the following factors, among others: the
cause of the dishonor, Unreported or
Improperly Reported Sales, or missing
report; the payment schedule proposed; the
current tlnancialconditionof the Agent;and
any proposed remedial action.

4) An extension of time on the terms provided
in the foregoing paragraphs shall be
availableto all agents, regardless of size.

5) In conjunction with the extension of lime
provided in the foregoing paragraphs, the
Agent may obtain authority from one or
more of the Carriers involved to convert the
Agent's cash indebtedness to each such
Carrier into individually sponsored credit
plans, thereby transferringthe indebtedness
from ARC to such Carrier. Upon receipt of
written notice from the Carrier concerned,
ARC will modify or withdraw the notice of
termination,as appropriate.

6) Upon the Agent's compliance with the
foregoing paragraphs, ARC shall resupply
the Agent with Traffic Documents in
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accordance with Section XII.B hereof and
the Carriers may. in their individual
Jiscrctiun, supply or authorize ARC to
return to (he Agent the Airline Identincation
Plates. In addition, ARC will notify all
System Providers that the Agent may issue
ARC Tranic Documents, and the Carriers
may, in their individual discretion, notify
the System Providers, If action is to be taken
pursuant to Section XXIX.

f. Each Agent to whom notice of financial or
reporting irregularity is sent pursuant to Section
VIII.D.I.a, b or c of this Agreement shall cause to
be executed and filed with ARC the original of a
"Personal Guaranty of Performance of Agent's
Agreement" as set forth in Section V. attachment
C, to the Agreement. Such execution and filing
shall be a condition precedent to an agent'srightto
use ARC Traffic Documents and Airline

Identification Plates in the sale of air
transportation and/or ancillary services.

2. This .subsection governs insutricicnt settlement
authorization amounts.

a. If ARC determines that the amountauthorized by
the Agent is less than the amount owed the
Carriers for the transactions issued during the
Sales Report Period, ARC will notify the Agent
of the amount due and request immediate
payment.

b. If the Agent fails to timely pay all amounts
owed, ARC shall take such action as it deems
appropriate under the circumstances.

E. Payment of Carrier Debit Memos

1. If the Agent fails to pay a Debit Memo sent to il by a
Carrier or is otherwise in default to a Carrier under
this Agreement, excluding liability for stolen ARC
TrafTic Documents or identification plates under
Section XI hereof, the Carrier may:

a. Terminate its appointment of the Agent, by
notice in writing to the Agent, with such notice
taking cfTect on the date specified therein, and
withdrawits Airline Identincation plate;or

b. Withdraw from the Agent its Airline
Identification plate.

2. If any Carrier which has deposited a general
concurrence for the appointment of all agents invokes
paragraph E.I.a of this scction, it may so notify ARC.
Upon receipt of such notice. ARC wilt immediately
notifyall Carriersand the System Providers.
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F. Failure To Maintain Proper Bond, Letter of Credit or

Cash Security Deposit (Financial Guarantee
Instrument)

1. Upon cancellation of the Agent's Financial Guarantee
Instrument ARC will immediately so notify all
Carriers and the Agent,and will (i) withdrawall ARC
TrafTlc Documents (paper format) and Airline
Identification Plates supplied to the Agent, (ii) notify
the System Providers to inhibit the transmission of
ticketing records for the printing of such onto ARC
TralTtc Documents (paper format) bysuch Agent, and
(iii) prohibit the use of ARC traffic document
numbers by System Providers for the issuance of
ARC Traffic Documents(electronic format)on behalf
of such Agentprovided, however, that as a temporary
measure to avoid these events;, the Agent may assign,
in a fomi acccptable to ARC,a Certificate of Deposit
in the amount required for a Financial Guarantee
Instrument pursuant to Section lV.A.l.a of this
Agreement. The effective date and acceptance by
ARC of such assignment shall be no later than the
date of cancellation of the Financial Guaitintee
Instrument and shall be accepted by ARC as a
substitute for a period not to exceed thirty days from
the date of the cancellation.

Unless the Agent provides to ARC a proper
replacement Financial Guarantee Instrument in the
required form and amount, within 30 days after the
cancellation, ARC will tenninate this Agreement
Upon termination of the Agreement pursuant to this
section, ARCshall notify the Carriers and the System
Providers that the Agent's Agreement has been
terminated, and that the issuance of ARC Traffic
Documents is prohibited.

2. IfARC determines that theAgent has failed tochange
the form, or adjust the amount of its Financial
Guarantee Instrument as required by Section 1V.A.3
of this Agreement, ARC mayapply to the Arbiterfor
an emergency authorization to (i) remove ARC
Traffic Documents (paper format) and the Airiinc
Identification Plates from the Agent, and (ii) notify
the System Providers to inhibit the transmission of
ticketing records for the printing of such onto ARC
Traffic Documents (paperformat) bysuchAgent, and
(iii) prohibit the use of ARC traffic document
numbers by System Providers for the issuance of
ARCTrafficDocuments (electronic format) on behalf
of suchAgent,and to so notifythe Carriers.

G. Failure To Report Transactions Electronically

If theAgent reports, or continues to report, transactions that
can be processed electronically by any means other than
electronically, thefollowing shallapply;

I. ARC will notify the Agentof its noncompliance and
requestthat transactions be submitted electronically.
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2. Continuednoncutnpliance afler notificalion will result
in ARC tnking appmpriaie action consistent with
Section XXIII of thisAgreement.

Section IX; Additional Operating
Requirements

A. The Agent shall he subject to the requiremenls of this
section when, during any twelve (12) month period,

I. Three or more of the Agent's Checks for Sales
Reports have been dishonored and ARC has not
received immediate reimbursement for such upon
demand by ARC; or

Three or more of the Agent's Sales Reports have not
been submitted by the next business day after notice
to the Agent from ARC and such Sales Reports are
ultimately submitted, priorto the termination date of
this Agreement; or

3. The Agent has been dcclarcd indefault pursuant to Scction
VIII.D of this Agreemcni (and the default includes n
failure or refusal to surrender all ARC Traftk
Documents (paper fonnat) and Airline Identification
Plates) but such declaration is withdrawn prior to the
Agent's termination.

l-or the purposes of Scction IX, evidence of timely
Submission or resubmission ofa Sales Report shall be
limited to a copy or facsimileof the lAR confirmation
screen and number.

A late Sales Repon for an lAR location shall not be
considered late for the puiposes of this scction (i.e.,
count as a "Section IX violation") where a
malfunction or emergency at (a) ARC, (b) the ARC
Link, (c) the Agent's ISP . or (d)the Agem's System
Provider prevents the Agenl from timely submitting a
Sales Report. However, once such malfunction or
emergency is corrected, the Sales Repon may be
considered a Section IX violation where the
resubmission of such report is not made bythe next
business day after ARC'S notice to the Agent that the
report has not been timely received. In order for the
Agent to be relieved of a Section IX violation for a
missing or late Sales Report resulting from a
malfunction or emergency at the Agent's ISP or
System Provider, the Agent must supply evidence
from the ISP or System Provider that the failure
prcvcnicd theAgent from timely reporting thesales.

For the purpose of this section, in order to
demonstrate thai it was "prevented" from submitting
ihc Sales Report on time because of a malfunction
listed above, the Agent must demonstrate that it was
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not possible in Submit the Sales Report timely
because of the malfunction.

ARC will provide the Agent with 45days advance written
notice of the effectiveness of this section, which notice
shall also beprovided lo the Canners. The notice will also
inform the Agent that the following must be accomplished
prior to the effective date of the section:

1. The Agent must provide a Financial Guarantee
Instrument, in the required form and in an amount
equal to or greater than its net cash remittances for a
current 10-week period. The instrument may be a
rider or amendment to the existing Financial
Guarantee Instrument; will be calculated to take into
account the amount of the existing Financial
Guarantee Instrument; and, mustconform in all other
respects to the provisions ofScction IV.A.

2. Any pending applicaiion(s) for an additional approved
location will be withdrawn by Agent, and ARC will reject
and return to Agent any such application submitted while
the Agent is subject to this section.

3. The Agent must provide the original of a "Pcisonal
Guaranty of Payment and Performance" in
accordance with Section IV.A.4 and attachment C
hereto.

4. The Agent must execute and deliver to ARC a
cushion Agreement inthe form prescribed by ARC.

If the Agent is not in compliancc with the provisions of
Section IX.B asof the efTective dale of this section, orat
any time during the period of its efTectiveness, ARC will
terminate this Agreement with the Agent and notify the
Carriers and the System Providers that the Agenfs
Agreement has been terminated and that the issuance of
ARC Trafllc Documents is prohibited.

D. I. If. following the efTectiveness of this section, and
Agent's compliance with the provisions of Section
IX. U., there arc no instances of dishonored drafts,
missing reports, or defaults within a twelve (12)
month period, the additional operating requirements
of thisscction shall be removed, and theCairiers shall
be notified.

Alternatively, if there is an additional dishonored
drafi, missing report, or default, ARC will file a
complaint, pursuant lo Section XV.B.. seeking the
removal ofthe Agent from the ARC List.

The Agent may appeal ARC'S determination that it is
subject tothis section to the Travel Agent Arbiter. During
the pendency ofthe appeal, which shall be given expedited
consideration, this section will continue to apply to the
Agent unless oruntil removed by the Travel Agent Arbiter
or theAgent's compliancc withSection IX.D. I.

2.

E.
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Section X: Refund or Exchange of ARC
Traffic Documents

A. The Agcni may refund any fare orchargc applicable toair
iranspcnation only if sold by the Agent hcreundcr and for
which theAgenthas issued onARCtraffic document. The
Agent shall makerefund only to the Person authorized to
rcceivc the refund and in accordance with taritrs. rules,
regulations, andinstructions issued by theCarrier.

n. The Agent, without ihc auihority of the ticketing Carrier
whose ARCtraffic document is to be issued, shallnot:

1. issue an ARC traffic document in exchange for any
traffic document previously issued by another agent
or by a Carrier, or

2. issue an ARC traffic document in exchange for a
traffic document previously issued by that Agent
naminganotherCarrieras the ticketing Carrier.

Section XI: Liability and Waiver of Claim

A. rhc Carrier will indemnify and hold harmless the AgenU its
officers, agents and employees from all responsibility and
liability for any damage, expense, or loss to any Person or
thing caused by orwising from any negligent act, omission
or misrepresentation of the Carrier, its representatives,
agents, employees, orservants, relating directly or indirectly
to the performance of the duties and obligations of Ihc
CarrierunderthisAgreement.

B. The Agent will indemnify and hold harmless the Carrier,
ARC. their officers, agents, and employees from all
responsibility and liability for any damage, expense, or loss
to any Person or thing caused by or arising from any
negligent act, omission, or misrepresentation of Ihc Agent,
its representatives, agents, employees, or servants relating
dirtily or indircctly to the performance of the duties and
obligations of theAgent under this Agreement.

C. Unless the Agent is relieved of liability pursuant to this
section, the proceeds of Ihe Agent's Financial Guarantee
instrument will be applied to, and the Agent will indemnify
and hold harmless the Carrier, its officers, agents and
employees, from any and all damage, expense, or loss, on
account of the loss, misapplication, theft, forgery or
unlawful use of ARC Traffic Documents. ARC-issued
numbers or other supplies furnished byor on behalf of the
Carrier toIhc Agent. The Agent shall be relieved of liability
for losses arising from the proven theft or unlawful use,
except by the Agent or the Agent's employees, of ARC
Traffic Documents, ARC-issued numbers or identification
plates from the agency premises upon a determination by
ARC that the Agent, at Ihe lime of theft or unlawful use.
exercised reasonable care for the protection of such ARC
Traffic Documents. ARC-issued numbers or Airline
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Identification Plates, and has. upon discovery, immediately
reported the theft or unlawful use to ihe appropriate law
enforcement authorities and has promptly notified ARC of
Ihe particulars of such theft or unlawful use by telephone
and facsimile or e-mail.

Re^onable care, as used herein, shall include but not be
limited to compliance with the safeguards set forth in
attachment B to this Agreement. In making ihe
determination specified herein, ARC may rely on the
findings of the ARC Field Investigations and Fraud
Prevention office or cooperating security officers of
Carrieis. However, if ARC has filed a complaint with the
Arbiter alleging the Agent foiled to comply with the
safeguards set forth in attachment B of this Agreement,
ARC shall rely on the fmding ofIhc Arbiter in determining
whether ornot reasonable care was exercised by the Agent.
If ARC determines that the Agent did not exercise
reasonable care, ARC shall inform the Agent of the specific
details and exact manner in which Ihe Agent failed to
exercise reasonable carc. The Agent may appeal ARCs
determination lo theArbiter pursuant toSection XXIII.

D. The Agent hereby expressly waives any and all claims,
causes of action, or rights to recovery based upon libel,
slander, ordefamation ofcharacter by reason of publication
ofasserted grounds orreasons for removal from Ihe Agency
ARC List or such other action which may have been
prescribed, or of alleged violations or other charges for
which review of Ihe Agent's eligibility is requested, as is
reasonably related to ihe performance of appropriate
functions specified for ARC, its officers and employees, or
Ihc Director, Risk Management or his or her delegated
representative or the Arbiter.

E. If ARC uses legal counsel to (i) enforce its right lo
possession ofARC Traffic Documents (paper format) and
Airiine Identification Plates, because the Agent failed or
refused to surrender them upon demand made pursuant lo
this Agreement, and/or (ii) to otherwise obtain compliance
by the Agent with Ihc provisions ofthis section, Ihc Agent
shall reimburse ARC for all costs incurred by it, and for
the reasonable fees of its attorneys, if its action is
adjudicated or otherwise resolved in its favor. If its action
is adjudicated orotherwise resolved in favor ofthe Agent,
ARC shall reimburse the Agent for all costs incurred by it.
^d for the reasonable fees of its attorneys, in defending
itself against ARCs action. The term "costs" as used
herein shall include, but not be limited to, court costs,
litigation bond premiums, private investigator fees
incunrcd in attempting to locate Traffic Documents, and
locksmith fees.

F. IfARC uses legal counsel to enforce its right to inspect the
Agent's books and rccords, because the Agent failed or
refused to permit an inspection upon demand made
pursuant to this Agreement, the Agent shall reimburse
ARC for all costs incurred by it, and for Ihe reasonable
fees of its attorneys, if its demand is adjudicated or
olherwise resolved inits favor. If its demand isadjudicated
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or otherwise resolved in favor of ihe Agent, ARC shall
reimburse the Agentforall costs incurred by it, and for the
reasonable fees of itsattorneys, indefending itselfagainst
ARCs demand. The term "costs" as used herein shall
include, but not be limited to, court costs and litigation
bond premiums.

0. TheAgent hereby agrees lo indemnify andhold theCarrier
hannless from and against any claim arising from the
failure of Ihe Agent lo refund lo the authorized refund
payee the properamountof fare or othercharges collected.

II. The Agent hereby agrees that whenever an ARC
representative must go to an agency or other location to
remove ARC Traffic Documents (paper formal only),
collect funds due hereunder, etc., the Agent will pay the
out-of-pocket special servicc costs incurred by ARC in
conjunction with such action.

1. The Agentassumesliability for use, misuse or unauthorized
use of the Agent's Security Devices supplied by ARC,
whether created by the Agent or by ARC at the request of
ihc Agent. The Agent shall indemnify, defend and hold
harmless ARC, its owners, directors, ofTicers, employees,
representatives and participating Carriers, from injury or
damage to any Person, property or entity including, but not
limited to, the Agent, resulting from anysuchuse,misuse or
unauthorized use of the Agent's Security Dcvtces.

Section XII: Delivery and Withdrawal of
Traffic Documents and Identification
Plates

A. The Agent may procure, at no expense to ARC, one or
mure validator machine(s) for useat eachplaceof business
covered by this Agreement in the issuanceof ARC Traffic
Documents (paper format).

U. Upon receipt of a proper request from Ihc Agent and
payment by the Agent of any and all applicable fees and
costs therefore in Ihe form and amount prescribed from
time lo time by ARC, ARC will supply Ihc Agent with
ARC TrafficDocuments(paper format) for issuance to the
Agent's clients to cover transportation and ancillary
services purchased. The payment of any fee or cost
associated with the requisition by the Agent and delivery
by ARC of ARCTraffic Documents shall not give rise to
any right of ownership in such ARC Traffic Documents.
The terms governing the Agent's security of ARC Traffic
Documents while theyare in the Agent's possession, and
the manner in which ARC Traffic Documents may be
issued and must be accounted for are set forth under this
Agreement and the incorporated Industry Agents'
i landbook.

C. After reccipt of notice from ARCthat an agency location
has been included on the ARC List, any Carrier may
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deliver to such Agent Airline Identification Plates for use
at an Authorized Agency f.ocation in the issuance of ARC
Traffic Documents (paper format) in a validator machine
andsuch Identification Plates shall notbeused at any other
place of business. Such Airline Identification Plates shall
remain the property of the Carrier, and shall be returnedto
it upon demand or upon the termination of this Agreement
as between the Agent and Carrier.

13. All ARC Traffic Documents (including ARC-issucd
numbers used in an electronic format) supplied to the
Agcni shall be held in trust for ARC by the Agent until
issued lo the Agent's clients lo cover transportation or
ancillary services purchased, or until otherwise
satisfactorily accounted for to ARC or the Carrier, and
shall be surrendered upon demand, together with all
Airiine Identification Plates, to ARC pursuant to this
Agreement. This Agicemcnt shall not confcr upon the
Agent, nor shall the Agent otherwise be deemed to have,
any ownership interest in any ARC Traffic Documents
(including ARC-issued numbers used in an electronic
format). Airline Identification Plate, or any other
Iransactional information or data supplied to Agent by
ARC under this Agreement

K. ARC Traffic Documents (paper format) supplied for
issuance at a specified place of business covered by this
Agreement shall notbewritten upor validated at anyother
place of business. ARC Traffic Documents (paper format)
shall not bedelivered tocustomers at or through any other
agency location outside the United States, or customer-
premises location without written approval byARC.

P. The Agent shall not accept custody of, or deliver, blank,
prevalidated, or partially written ARC Traffic Documents
including ARC-issued numbers used in an electronic
format) notpreviously assigned to itunder this Agreement,
Should the Agent be approachcd by another agent to
distribute blank, prevalidated, or partially written. ARC
Traffic Documents (paper format), or to distribute ARC
Traffic Documents not provided to it through the System
Provider (electronic format), theAgent shall immediately
notify theARCDirector, Risk Management.

Section XIII; Custody and Security of
Traffic Documents and Identification
Plates

During its custody and control of ARC Traffic Documents,
ARC-issued numbers and Airline Identification Plates, the
Agent shall comply with the security rules for such asspecified
inattachment B of this Agreement

Section XIV: Inspection and Retention of
Agent Records

A. The Agent shall retain, in a durable and readily available,
accessible, and readable medium, either on paper or from
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which a legible papercopy may be readily produced, for a
period of at least two years from the date upon which the
Sales Report was due to be submitted to ARC n copy of
each lAR exception report, as applicable. Further, the
Agent shall retain, for at least twoyears, its original paper
copy of (I) all voided Traffic Documents, (2) all Universal
Credit Card Charge Forms (UCCCFs) and (3)allsupporting
documentation as more expressly stated in the Industry
Agents' Handbook Of as otherwise indicated to the Agent
by ARC including, but not limited to, debit and Credit
Memos, AADs, PTA refund documents, discount
ccrtiticates and vouchers, value coupons associated with
refunds, exchanges and voids. Traffic Documents as well as
other documents which ARC or a Carrier may require. The
Agent shall also retain, for at least two years, its original
paper copy of all agent coupons for manual Traffic
Documents. For these documents (UCCCFs and other
supporting documentation), the two-year period shall be
measured from the endingdate of the Sales Report Period
during which the transaction evidenced by the
documentation occurred. The Agent shall also print, store,
and/'or copy the information from each confirmation screen
generated for each Sales Report as described in section
VIII.A.3 and store such information for at least 120 days
after the confirmation is generated.

Upon request by the Canrier, the Agent must send (a) any
and all supporting documents, as listed above, or (b)
informationderived therefrom,at the Carrier's discretion, to
the Carrier via the return method specified by the Carrier
within five(5) business daysof the date the Carriersent the
request. Failure of the Agent to do so may result in the
Agent being liable for the transaction to which the
documentation relates. If a return delivery method other
than fax or U.S. mail is speciftcd bytheCairier, theCarrier
shall bearthecostof such deliveiy method.

(OFFICIAL COMMENTARY: Agents arerequired tostore
supporting documents, including refunded, reissued, and
exchanged Traffic Documents. Because such documents
can be used for Carrier transportation and ancillary
services, it is recommended thatAgents exercise caution in
storing, as well as permitting access to, these documents.
The Agent shall clearly mark all such Traffic Documents
as void, exchanged or refunded to prevent unauthorized
use or reissuance thereof.]

B. The Agent recognizes and agrees that ARC and its
designees arc authorized to represent ARCand theCarriers
for purposes of inspecting the books and records of the
Agent pursuant to this Agreement In making such
inspections, they may seek todetermine whether theAgent
is in full compliance with theprovisions of theAgreement.
Books and records shall be opened for such inspection
upon reasonable noticeand the authorized representatives
shall have authority to make such notes andcopies as they
deem appropriate.
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C. The Agent will beapprised of thepurpose or occasion for
such examination, and will be obligated to provide only
those documents material and relevant to theexamination,
that arc requested by the authorized representative. ARC
shall, upon written request by the Agent, provide acopy of
any written report prepared by the ARC representative
whohascompleted an inspection of thebooks andrecords
ofsuch Agent.

D. ACarrier may c.xamine the Agent's records with respcct to
ARC Traffic Documents issued by the Agent on behalf of
such Carrier at any lime.

Section XV: Reviews of Qualifications of
and Breachies by Agent

A. Insituations such as the following, in which it appears to
ARC that there may be or has been fraudulent conducton
the part of the Agent and that there is a clear and present
danger of substantial loss to ARC and/or the Carriers,
ARC may (i) immediately remove its Tralljc Documents
(paper format only) and all Airline Identification Plates
from theAgent, and so notify the Carriers, (ii) notify the
System Providers to inhibit the transmission of ticketing
records for the printing of such onto ARC Traffic
Documents (paper format) by such Agent, and (iii)
prohibit the use of ARC traffic document numbers for the
issuance ofARC Traffic Documents (electronic format) by
.System Providers on behalf of such Agent and all agents
under common ConU-ol with the Agent:

I. Failure to include in a report all ARC Traffic
Documents (paper or electronic format) issued
through the close of the Sales Report Period, even
though payment was subsequently made upon
demand;

2. Issuance of ARC Traffic Documents (including
Traffic Documents issued for Travel Agent Service
l-ecs (TASFs) and other transactinas) against a credit
card without the cardholder's authority, or against a
stolen or otherwise fraudulent creditcard;

3. Post-validation of ARCTraffic Documents; alteration
of the issuance date on ARC Traffic Documents; or
consistent or extensive reporting of sales in which
ARC Traffic Documents have been issued out of
numerical sequence;

4. Failure to account for missing ARC Traffic
Documents or for flight, exchange, or service
coupons thereof;

5. Permitting blank, prevalidated, or partially written
ARC Traffic Documents (paper fomiat), or ARC-
issued numbers (electronic format) to be removed
from the Authorized Agency Location for issuance
elsewhere:
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6. Permitting alteration, omission, or other falsification
on coupons of original ARC Traffic Documents or on
any reissue thereof;

7. Falsification of reports, TralTic Documents, or other
documents:

8. Acceptance or custody of. or delivering, blank,
prcvalidated. or partially written ARC Trafilc
Documents (paper formal) or ARC-issued numbers
(electronic formal) not previously assigned to it under
this Agreement;

9. Distribution, sale or issuance of ARC Traffic
Documents (paper format) or ARC-issued numbers
(electronic format) which the Agent knew, or
reasonably should have known, were stolen or
reported as missing;

10. Reporting cash refunds against sales made on credit
cards;

11. Permitting the unlawful or unauthorized access or use
of an airline or System Provider computer
reservations system owned, leased or Controlled by it
in connection with the issuance of ARC Traffic
Documents;

12. Without the authority of the ticketing Carrier on
which the ARC traffic document isissu^,(a) issuing
an ARC traffic document in exchange for any traffic
document previously issued by another agentor by a
Carrier, or (b) issuing an ARC U'alTtc document in
exchange fora traffic document previously issued by
the Agent naming another Carrier as the ticketing
Carrier;

13. Engaging in a pattern of potential "bust-out" activity,
such as a sudden, sharp fluctuation of sales, which,
along with other relevant information, indicates to
ARCthai the Agentis engagingin fraud;

14. Issuing, writing up, or otherwise producing duplicate
or invalid Credit Memos or other supporting
documents,e.g., vouchers and/or credit certificates;

15. In the absence of specific permission of the Carrier,
(a) using any crcdit card which is issued in the name
of the Agent, or in the name of any of the Agent's
personnel, or in the name of any third party, for the
purchase of air tnmsportalion for sale or resale to
other persons, or (b) including in a Sales Report or
reporting to the Carrier the sale of any air
transportation as a crcdit card transaction where at
any time the Agent bills, invoices, or receives
payment in cash from the customer for such air
transportation;
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16 Submitting for refund or reissuance an ARC traffic
document or transaction that has been used or has
already been refundedor reissued;or

17. Use or misuse of the lAR system that, for example,
prevents the proper reporting of all sales or results in
Improperly Reported Sales.

The Agent shall thereupon have the right of appeal to the
Arbiter on an expedited basis pursuant to procedures
established by the Arbiter. Unless, within 11) calendar days
arter ARC's demand for ARC's Traffic Documents and the
Airline Identification Plates, (a) an appeal is rcccived by the
Arbiter, (b) ARC has received from the Agent all ARC Traffic
Documents (paper format) and Airline Identification Plates
entrusted to the Agent, and (c) ARC has received from the
Agent the original of a properly executed "Personal Guaranty
ofPayment and Performance," attachment Cofthis Agreement,
the Agent's Agreement will be terminated by ARC without
further notice. Upon termination of the Agicement pursuant to
this section, ARC shall notify the Carriers and the System
Providers that the Agreement has been terminated and that the
issuance of ARC Traffic Documents isprohibited.

D.

C.

If there is reason to believe that theAgent has breached a
provision of this Agreement, ARC may file a complaint
against the Agent with the Arbiter.

If the Arbiterso directs,ARC shall remove from the ARC
List theAgent orany branch location. After the Agent has
beenremoved fromthe ARCList, ARCshall terminate the
Agrwment with the Agent onbehalf ofall Carriers. Upon
termination of the Agreement pursuant to this section,
ARC shall notify the Carriers and the system providers
^at the Agreement has been terminated and that the
issuance ofARC Traffic Documents isprohibited.

Section XVI: Administrative and
Application Fees

A. The Agent agrees to pay an administrative fee to ARC
for each of its Authorized Agency Locations to defray a
portion of the costs associated with the operation of the
ARCprogram as well as half of the costs associated with
the operation of the Travel Agent Arbiter Program, Inc.
The Administrative Fee shall be comprised of two
cumponents: an annual fixed amount for cach Authorized
Agency Location and a fee for transactions processed
through the ASP for each Authorized Agency Location.
The transaction fee will bedetermined by multiplying the
fee amount times thenumber of transactions processed for
cach of theAgent's authorized locations during a defined
13-week period (hereinafter refenred to as "quarterly").
For purposes of this fee, a transaction shall include sales
(auditor's coupon), refunds, Crcdit Memos, Debit Memos,
exchanges (primaiy/companion/conjunction), recall
commission statements, and Agency Automated
Deductions (AADs), or such other transactions as may be
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approved by the ARC Board of Directors. The annual
flxcd amount and the Tec amount charged per transaction
will be determined by the ARC Board of Directors, and
ARC will notify the Agent of the annual fixed amount
and the per transaction fee amount for the next ensuing
year before the end of the previouscalendaryear.

1. Annual Fixed Amount

a. The annual fixed amount will be collected by
ARC, which will draw a separate Chcck(s) against
the designated account of each Authorized Agency
Location with the second Sales Report Period
ending in January of the current year or on such
other scheduleas the Boardof Directors adopts.

b. If payment of theannual fixed amount is notpaid
whendue, and the amountremainsunpaid 14 days
thereafter, the Agent or Authorized Agency
l.ocation involved will be removed from the ARC
I.i.st. Thereafter, ARC shall terminate the
Agreement and withdraw from the Agent all ARC
Traffic Documents and Airline Identification
Plates and so notify the Carriers. ARC shall also
notify the Carriers and the System Providers that
the Agreement has been terminated and that the
issuanceof ARCTraffic Documents is prohibited.

c. For a newly accredited Agent added to the ARC
l.ist duringa calendar year. ARC will, following
accreditation approval, draw a separate Check
against the designated account of eachsuchAgent
for the pro-rated annual flxcd amount. For an
Authorized Agency Location added to the ARC
List during a calendar year (i.e., branch or STP),
the annual fixed amount will be included with the
application fee.

2. Transaction Fee

a. The transaction fee will be assessed and
collected on a quarterly basis or for such other
assessment pcriod(s) as may be approved by the
ARC Board of Directors. This transaction fee
will be collected by ARC, which will draw a
separate Check against the designated account of
each Authorized Agency Location. For Agents
undergoing Type IV and Type V ownership
changes, ARC will assess and collect a
transaction fee from the transferring owner for
transactions processed at the Authorized Agency
Location up to the effective date of the transfer
of ownership. As of the effective date of the
ownership transfer, ARC will assess and collect
the transaction fee from the new owner of the
agency location.
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b. If the separate Check for the transaction fee is

notpaid, and theamount remains unpaid 14 days
thereafter, ARC may file a complaint with the
Arbiter seeking an order directing the Agent to
pay the transaction fee and may request that the
Arbiter assess compensatory costsandinterest.

c. If the transaction fee remains unpaid after the
date for payment established in the Arbiter's
order, the Agentor Authorized Agency Location
involved will be removed from the ARC List.
Thereafter, ARC shall terminate the Agreement
and withdraw from the Agent all ARC Traffic
Documents and Airline Identification Plates and
so notify the Carriers. ARC shallalso notify the
Carriers and the System Providers that the
Agreement has been terminated and that the
issuance of ARC Traffic Documents is
prohibited.

An application filed bythe Agent under this Agreement to
change its name or location, or ownership shall include
therewith a fee as prescribed from time to time by ARC.
The amount of such fee shall relate to the administrative
expenses in processing the application and expenses
incurred in updating thedatabase.

Section XVII: Special Location
Exemptions

♦ (NOTE; The on-site classification in Section XVII.A is
applicable only to locations that were classified assuch prior
to March 15,2010.]

A. An agency locationmay be classified as an on-site location
if it meets thefollowing conditions:

1. The location is on the premises of a single client of
the Agent for the primary purpose of providing travel
services to that client; it is not intended to serve the
general public;

(OFFICIAL COMMENTARY: It is ARCs intent that the
Agent primarily serve one client's business needs at this
location (for example, one corporate client orone government
client), but not be precluded from providing that client's
employees with leisure travel counseling and ticketing or from
serving otherbusiness clients.]

2. The location complies with all requirements for a
branch application, except as otherwise noted,
although it need not comply with Scction IV.3.1,
Secuon 1V.C.5. or Scction Vl.C, X.C.I, or X.A. of
Attachment B; and

[OFFICIAL COMMENTARY: ARC recognizes that an on-
site location is not engaged in the sale of airtransportation to
the general public. ARC also envisions that a cubicle may be
the actual on-site location, and recognizes thatsuch a location
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cannot be lockcd. Hence, the exceptions from Scction IV.C.5
and from Section X.A of Attachment Bare provided for. The
other exceptions, however, if utilized by the Agents cany with
them theassumption of full and absolute liability forany and all
damage, expense or loss at such locations. Sec also, Scction
XVn.D.6 below.l

3. The location is or will bestaffed bya person meeting
the personnel standards of Scction JV.B.2 (but thai
Person may be employed by either the Agent or the
client of the Agent);

4. The location is not identified or advenlscd to the
public as, or heldout to the public to be, an office for
the sale of air transportation or ancillary services on
behalf of the air transportation industry. However,
signage, identifyingthe on-site branch location within
the premises occupied by the Agent's client, is
permitted;

5. if the location is not in compliance with Section Vl.C
of attachment B, then the Traffic Documents
referenced in Sections VI.A.2 and A.3 of Attachment
B must be placed in a locked steel container.

6. If the location isstaffed bya person employed by the
client of the Agent or if the location does not fully
comply with Section Vl.C or X.C.I of attachment B,
then the Agent assumes full andabsolute liability for
any and all damage, expense, or loss experienced by
any Carrier, its officers, agents, or employees on
account of the loss, misapplication, thefl, or forgery of
ARCTraffic Documents assigned to the location.

(OFFICIAL COMMENTARY: The Agent will, conversely,
be relieved from liability if the security container detailed in
Scction Vl.C and the ticket printer referenced in Scction
X.C.I are placcd in a locked room underits exclusive control,
and the tickcting qualifier at the location is employed by the
Agent.)

♦ (NOTE:
classification

locations that were classified as such prior to March 13,
2010.1

The restricted access (customer premises)
in Section XVII.B is applicable only to

B. An Authorized Agency Location that is not open and freely
accessible to the public may be classified as a
restricted-access location. A restricted-access location
must meet ail the requirements provided in this
Agreement, includingthe qualifications in Scction IV for
inclusion or retention on the ARC List, except for the
requirementsprovided in SectionsIV.C.2,4, and 5.
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C. Upon written request to ARC hy the Agent, an agency
location may be classified as an Electronic OfTlcc if it meets
all of the following conditions:

1. The location is accredited as an independent entity,
home officc, branch, restricted-access location, or
on-site location;

2. The location issues ARC TrafTic Documents in
electronic format only (i.e., e-tickets);

3. Except as otherwise noted, an electronic ofTlce must
meet all the requirements provided in this
Agreement, including the requirements in Section
IV for retention on the ARC List;

4. The location is not located on the premises of and
docs not function as a Tickcting Fulfillment (TF)
Location;

[OFFICIAL COMMENTARY: A Tickcting Fulfillment
("TF") Location is a branch office location whose
purpose is to serve as a centralized ticket printing ofTicc
for theAgenL No salesactivity, suchas, but not limited
to, travel promotion, counseling and reservations, shall
occur at this location. The TF location may not be a
Satellite Ticket Printer ("STP") location.]

5. The location does not function as a tickct shipping
location for any other branch or Satellite Ticket
Printer (STP).

6. The location is or will be staffed by a person
meeting the personnel standards ofSection IV.B.2;

7. The reservations equipment at the locationdoes not
have ticketing system functionality.

8. The location shall not order, issue or store
accountable ARC Traffic Documents or Airiine
Identification Plates. The location need not comply
with Part A of Attachment B, but the location must
comply with Part B of Attachment B and any other
applicablesecurity requirements.

Upon written approval of therequest, theagency location
shall be classified as an Electronic Office.

D. Upon ARC written approval ofrequest bythe Agent, an
Agent may be classified as an ARC Verified Travel
Consultant (VTC) if it meets allofthefollowing conditions:

1. The Agent has been found to meet the
requirements of the VTCprogramand is eligibleto
issue specified ARC Traffic Documents in electronic
format; and
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2. The Agent is accredited as an independent entity
location and is not classified as a home ofTtce,
branch or other accredited location; and

3. The Agent shall not order or store accountable
ARC TrafHc Documents or Airline IdcntiHcation
Plates and has satisfactorily accounted for all
accountable ARC Traffic Documents and Airline
Identification Plates; and

4. The Agent has submitted all required transactions
in its lAR Sales Report prior to approval as VTC;
and

5. The Agent enters into the ARC VTC Agreement.

Section XVIII; Notices

A. Except as odier>visc provided in this Agreement, any notice
which this Agreement explicitly requires to be given in
writing shall be sufftcicnt if sent by prepaid telegram,
mailgnun, mail, electronic mail (e-mail), facsimile or any
government licensed delivery service which service
provides a shipping receipt, airbill, or documentation of
deliveiy, addrcs^ os the Agent or ARC (os appropriate)
shall have designated in writing during the term of this
Agreement.

The date of such notice, for the purpose of making
calculations with regard (hereto, shall be the date such
notice was mailed, telegraphed, c-mailed.faxedor placed in
the hand of a govemment licensed delivery service for
deliveiy.

B. Any notice which this Agreement docs not explicitly
require to be made in writing shall be suflicicnt if made by
any reasonable means, including, but not limited to,
telephone notice or a screcn prompt in JAR, or noticc on
ARC'S corporate websites.

Section XIX
(IntentionallyleRblank]

Section XX: Transfer or Assignment of
Agreement, Deaths Affecting Owner
ship, Abandonment of Authorized
Agency Location, Temporary Closure

A. Change of Ownership

I. This Agreement may not be assigned or transferred
by the Agent without the prior written approval of
ARC. Moreover, if 30 percent or more of the
ownership of the Authorized Agcncy Locotion(s),
cumulative, of the Agent have been sold or otherwise
transferred (unless such Agent is an entity whose
shares are listed on a securities exchange or are
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regularly traded in an over-the-counter market),
ARC'S prior approval, for purposes of retention on
the ARC List, must be obtained. Until such time
ARC enters intoan Agent Reporting Agreement with
the proposed ownct<s), the Agent, i.e., current
ownet(s), remain(s) liable for all obligations to ARC
and the Carriers that accnie through actions taken at
or related to thatAgent ARCshallnotify theCarriers
and the system providers when an application is
received and whenan application is approved.

2. If ARC determines that this Agreement has been
assigned or transferred, or thatownership of a branch
location covered bythis Agreement hasbeen assigned
or transferred or that 30 percent or more of the
ownership in the agency entity has been sold or
otherwise transferred andthatARC'swritten approval
for purposes of retention on the ARC List has not
been given, ARC may take appropriate action
consistent with Section XXIII of this Agreement In
addition to the foregoing, the Agentand unauthorized
owner must each provide originals of a "Pereonal
Guaranty of Payment and Performance," in
accordance with Scction IV.A.4 and Attachment C
hereto, which shall be effective until such time as
ARC approves, disapproves or rejects an application
for change of ownership or such application is
withdrawn.

3. For purposes of this agreement, a merger or sale or
transfer of all, or substantially all, of the Agent's
assets shall constitute an assignment or transfer for
which ARC'S prior written approval is required as
provided herein, if such assets include (he Agent's
rights and obligations granted in this agreement
including, without limitation, the Agent's right to
property required to be held in trust.

B. Disapproval of ChangeofOwnership

If ARC disapproves an application for a changc of ownership,
the Carriers and the System Providers shall be notified (the
same holds true if an application for approval of a change of
ownership is withdrawn and/or returned to the applicant). The
applicant may obtain a review of thedisapproval bytheArbiter,
in accordancewithSectionXXIIIof thisAgreement

C. Death of a Sole Proprietor and/or Partner

I. On receipt of information of the death of the sole
proprietor of the Agent, or a partner of a partnership
or other unincorporated firm, ARC shall notify all
Carriers, and may (i) withdraw all ARC Traffic
Documents (paper format) and Airline Identification
Plates supplied to such Agent and (ii) notify the
System Providers to inhibit the transmission of
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ticketing records for ihe printing of such onto ARC
Trartlc Documents (paper format) by such Agent, and
(iii) prohibit ihc use of ARC traflic document
numbers by System Providers for the issuance of
ARC Traffic Documents (electronic format) on behalf
of such Agent Inorder to preservethe goodwillof the
agcncy as far as possible, ARC may, at the request of
the Person entitled to represent the deceased's estate
and/or remaining partncr(s), enter into a temporary
Agreement with such Pcrson(s) acting on behalf of
the estate proviiled that such Person submits a proper
Financial Guarantee Instrument in the name of the
estate and continues to carry on the agcncy business at
ihc location covcrcd by such Agreement. The
temporary agreement shall be in the same form and
have the same effcct as this Agreement. ARC shall
examine the matter periodically, and. If it considers
that conditions so warrant, shall in its sole discretion,
terminate the temporaiy agreement. Upon
termination of the temporaiy agreement, ARC shall
so notify the Carriers and the System Providers that
the issuance of ARC Traffic Documents, whether in
paper or electronic format, is prohibited.

If the Person entitled to represent the estate, or with
whom the temporary agreement is executed proposes
to transfer the temporary agreement to an heir,
legatee, or another Person, such proposed transfer
shall be deemed a change of ownership, and the
procedures set forth in this Agreement and the
application agreement and instructions shall apply.

D. Abandonmrnt of Authorized Agency Location

I. If ARC has cause to believe, based on any reliable
indicia of abanduninent, closure or changed location
that the Agent has failed to keep its Authorized
Agency Location open and freely accessible to the
public in accordance with Scction 1V.C.4 (except as
provided in Section XVII of this Agreement) and/or
the Agent has moved Its agency locationwithout prior
written notice to ARC (in accordance with Section
VLBof this Agreement), ARC will notifythe agent in
writing of such breach or breaches. Such noticc shall
be sent to the address which the Agent shall have
designated in writing during the term of this
Agreement, by a delivery service which provides a
shipping receipt, airbill, or documentation of deliveiy.
If ARC does not rcceive a written response to such
notice on or before the 15th day from the date of such
notice, this Agreement shall terminate automatically
and without further noticc, effective the 16th day from
the date of such noticc. ARC shall notify the Carriers
and the System Providers that the Agreement has
been terminated and that the issuance of ARC TrafTIc

Documents is prohibited.

E. Temporary Closure
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In theevent of a situationbeyondthe Agent's Control,
e.g., fire, flood, illness, ARC may, upon written
request by the Agent, permit the Agent to temporarily
closeits Authorized Agency Location(s), fora period
not to exceed thirty (30) days. The Agent's request
must be made within ten (10) days of the closure of
the agcncy location. If circumstances warrant, ARC
may approve a request for temporary closure which
exceeds thirty (30) days. All requests for temporary
closure must be in the form prescribed by ARC and
approved by ARC In writing. ARCs approval shall
state the temporary closurc time period. ARC shall
not unreasonably deny any request for temporary
closure of an Authorized Agency Location, and the
Agent may request the Travel AgentArbiterto review
any such denial.

The Agent's bond or letterof crcditor Cash Security
Deposit shall remain In full force and effect. Agent
shall. In accordance with Scction VIII of this
Agreement, continue to Submit Sales Reports
reflecting "No Sales" when the agency location is
temporarily closed unless ARC has removed all ARC
Traffic Documents and Airline Identification Plates
from the Agent during the period of closurc, and
notified the Carriers and System Providers that
issuanceof ARCTraflicDocuments is prohibited.

ARC shall notify the Carriers and the System
Providers of the temporaiy closure of the Agent's
authorized location(s). directing that the System
Providers Inhibit the transmission of ticketing records
for the printing of such onto ARC Traflic Documents
(paper format) by such Agents, and prohibiting the
use of ARC traffic document numbers by System
Providers for the issuance of ARC Traffic Documents
(electronic format) on behalfof such Agent. When
the location(s) are reopened, the Carriers and the
System Providere shall be notified.

If the agent fails to reopen within the time period
approved by ARC, the Agreement with the closed
location(s) will be terminated, following 10 days
advance noticc to the Agent, andARCshallnotify the
Carriers and theSystem Providers, accordingly.

Section XXI
[Intentionally left blank]

Section XXII
[Intentionally left blank]

Section XXIil: Travel Agent Arbiter

Disputes between the Agent and ARCshall be resolved by the
Arbiter In accordance with the rules and procedures
promulgated and published by the Arbiter and the decision of
the Arbiter shall be final and binding; provided, however, that
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neither the Agent norARC is precluded from seeking judicial
relief lo enforce a decision of the Arbiter, or to compel
compliance with a requirement or prohibition of thisAgreement
priorto the filing of an answer, or otherresponsive pleading, in
a proceeding concerning suchrequirement or prohibition before
the Arbiter.

Section XXIV: Interpretive Opinion
Procedures

A. The Agentmay, by wrinensubmission, requestfromARC
an opinion of the interpretation or application of an ARC
resolution or a provision of an ARC Agreement which
may aflea travelagents in iheir role as agents for Carrier
parties lo the ARC Carrier Services Agreement. The
following guidelines will apply lo such a request;
1. ARC must answer therequest within fifteen (15) days

of its receipt;

2. The opinion shall relate only to the Agent and the
specitlc question(s)raised in the request; and

3. Unless the Agent seeks appeal of the opinion as
hereinafter provided, the requestand opinionshallnot
be circulated to any other Person.

U. The Agent seeking appeal of an opinion rendered above
may bywrittensubmission to ARC,placeon the agendaof
the nextARCBoard of Directors meeting, a request for the
review of the opinion. The Board's decision shall be
reported in the Minutes of the meeting, and a copyof the
decision shallbe promptly provided to theAgenL

Section XXV: Memorandum of Agreement
and Alternative Means of Agent
Concurrence

ARC may prepare a memorandum of agreement, execution of
which binds ARC and the Agent, and the Carriers appointing
the Agent, lo the termsand conditions of thisAgreement. The
memorandum of agreement shall be executed in duplicate. The
Agent's copy shall be attached to its copy of this Agreement
and the second copy will be returned to, and retained by. ARC.
Alternatively, the Agent's concurrence in the terms and
conditions of this Agreement may be obtained through an
elecuonic signature; may be deemed to have occuired upon the
Agent's performance under the Agreement, following advance
notice, as of a fixed date; or, may be obtained or deemed to
have occurred by any othermeans adopted by the ARC Board
of Directors, such as via ihe entry of an electronic security
device, such as a personal identification number (PIN), which
meansis performed bythe Agent aftersuchadoption.

Section XXVi; Amendment of this
Agreement

A. ARC, indischarging theresponsibility of notice, will make
available cach future amendment lo this Agreement to the
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Agent not less than forty-five (45) days prior to the
effective date of ihe amendment, unless otherwise
specified. If thisAgreement issubject lo termination such
termination will occur, without regard to whether an
amendmentalters any provisionrelated to ihe basis for the
termination.

B. The Agent's performance under this Agreement,
including, but not limited to the submission of a Sales
Report lo ARC, following the effective date of any
amendment lo the Agreement shall constitute conclusive
evidence of the Agent's intention to be bound by and in
concurrence with Ihe terms of this Agieement, as
amended.

Section XXVil; Assurance of
Nondiscrlmination (Effective only as
between the Agent and each U.S. Carrier;
not effective as kjetween the Agent and
ARC, itself) and Compliance with
Applicable Laws

A. In accordance with the Air Carrier Access Act of 1986 and
14C.F.R. Part 382, the Agent shall not discriminate on the
basis of handicap in performing services for air Carriers
subject to said Act, and the Agent shall comply with
directives of the air carrier Complaints Resolution
Officials iss-ued pursuant to 14 C.F.R. Part 383.

B. In collecting, processing and transmitting any personal
data, including, specifically, credit card information, the
Ageni shall

I. treat the data in a secure and confidential manner,
disclosing it only to those to whom it is contractually
bound to do so; and

2. consent to an inspection by ARC. as described in
Section XIV.B intheevent ofa data security breach.

And also comply with all applicable national and local
laws including, without limitation, where the transaction
is subject to European Union law or if required byother
applicable data protection lawsthe delivery of a nouce to
the individual disclosing:

3. that the personal data collected by the Agent will be
supplied by the Agent to ARC for purposes of carrying
out the contract between the data subject and any
relevant carrier;

4. that the individual may contact ARC's Customer
SupportCenterto requesta copyof the personal data that
is held by ARC wilh respect to such individual and to
request whether or not ARCwill amend, modify, correct
or delete of such personal data; and
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5. the website address of ARC where a copy of ARC'S
privacy policy may be found.

Section XXVIII: Effectiveness

A. This Agreement shall become cfTective as between the
Agcnl and ARC on the date stated on the memorandum of
agreement. Amendments to the Agreement shall be
efTectivc on the date slated in the notice of the amendment
provided and published by ARC. Consistent with Section
XXVI.B of the Ajiieement, the Agent acknowledges its
agreement to be bound hy such amendments as of such
efTective dateand suchagreement shall be evidenced by its
continued performance under the Agreement, without
further requirement of an acknowledgement in writing as
provided by .SectionXXVI.

B. This Agreement shall be cfTeaive as between the Agent
and cach Carrierwhich has. or hereafler may have, issued
an appointment to the Agent. This Agreement shall have
the same force and elTect between the Carrier and the
Agent as though they were both named in. and had
subscribed their names to. the memorandum on the date
appearing thereon.

Section XXIX: Termination

A. This Agreement may be terminated as between the Agent
and ARC,and between the Agent and all Carriersjointly,
at any time by notice, in the fomt prescribed by ARC
subject to a full and complete accounting in accordance
with this Agreement

B. Whenever under the terms of this Agreement ARC is
required to remove the Agent or its branch location from
the ARC List, ARC will terminate this Agreement with
respectto the Agentor location,respectively.

C. Upon termination as between the Agent and ARC. and
between the Agentand allCarriersjointly,all unusedARC
Traffic Documents (paper format) and Airline
Identification Plates shall be immediately returned,
together with all monies due and payable to the Carriers
hereunder, and a complete and satisfactory accounting
rendered. ARC may designate a representative to remove
all ARC TrafTic Documents (paper format) and Airiine
(dentincation Plates from the Agent

In addition to the foregoing, upon termination as between
the Agent and ARC, and between the Agent and all
Carriers jointly, upon request by ARC the Agent must
return to ARC all supporting documents as listed in
Section XIV, above, which are less than or equal to two
years of age as of the date of termination, such age to he
calculated from the ending date of the Sales Report Period
during which the transaction evidcnccd by the supporting
documents occurred. Additionally, upon request of a
Carrier, the Agent must provide all such supporting
documents pertaining to transactions issued on the
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requesting Carrier. ARC maydesignate a representative to
remove all ARC Trafflc Documents (paper fomiat) and
Airline IdenliHcation Plates from the Agent. In the interim
and/or until returned or destroyed in a secure manner, all
supporting documentation containing personal data, e.g.,
credit card information shall be maintained in a secure and
confideniial manner.

D. Whenever this Agreement is terminated pursuant to
paragraph A or B above, ARCshallnotify all Carriers and
advise them of the efTective date thereof. ARC shall also
notify the System Providers that the issuance of ARC
TrafTic Documents, whether in paper or electronic format,
is prohibited. Additionally, theAgent shall cease anyand
all use of its code numbers) for purposes related to the
issuance of ARC TrafTic Documents.

A Carrier appointment may be terminatedas between the
Agent and any individual Carrier at anytime by notice in
writing from one to the other.

I. A Carrier which has deposited with ARC a
concurrence for appointment of all agents may
terminate its appointment of the Agent by notifying
the Agent by prepaid telegram, mailgram, mail, or
any government licensed delivery service which
service provides a shipping receipt, air bill or
documentation of delivery (e.g.,an overnight delivery
service such as Airborne Express, Federal Express,
UPS, etc.), with notification, in whatever manner
(e.g., e-mail) or form the Carrier deems appropriate,
to ARC. such notice to be distributed by ARC to all
Carrier participants, that the Agent shall notrepresent
that Carrier. ARC shall also notify the System
Providers that the Agent's Agreement with the Carrier
is terminated. The System Providers shall inhibit the
printing of ARC Traffic Documents validated with
such Carrier's identifier as well as the generation of
such ARC TrafTic Documents in an electronic format.
Upon receipt of notice from a Carrier that its
Agreement with the Agent has been reinstated ARC
shall so notify the Carriers and the SystemProviders.

2. A Carrier which issues specific certificates of
appointment under Section V hereof may terminate
its appointment of the Agent by notifying the Agent
by prepaid telegram, mailgram, mail or any
government licensed delivery service which service
provides a shipping receipt, air bill or documentation
of delivery (e.g., an overnight delivery servicesuchas
Airborne Express, Federal Express, UPS, etc.) with
notification in whatever manner (e.g.,e-mail) or form
the Carrier deems appropriate to ARC that the Agent
shall not represent thatCarrier. ARC shall notify the
System Providers that the Agent's Agreement with
the Carrier is terminated. The System Providers
shall inhibit the printing of ARC TrafTic Documents
withsuchCarrier's identifier as well as thegeneration
of such ARC TrafTic Documents in an electronic
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Tormat. Upon receipt of nolicc from a Carrier that its
Agreement with the Agent has been reinslated, ARC
shall so notify the System Providers.

F. Termination shall take effect immediately upon receipt
of notice, or upon the date indicated therein, whichever

shall be later, subject to the fuinilment by each of the
parties of all obligations accrued prior to the cfTective
date of such termination. This includes the Agent's
obligation to account for all sales and transactions issued
on ARC TrafTtc Documents and lo remit payment
therefore. Upon temiination of the Agent's Agreement,
in the event Agent fails to fulfill its obligations, the
Agent hereby authort/.cs ARC lo Submit the Agent's lAR
SalesReports thathavenot previously beensubmitted by
the Agent and draft the Agent's bankaccount designated
for ARC drafts for the amounts owed for such Sales
Reports.

G. ARCshall be considered a real party in interest in any cause
of action, suit,or arbitration (hereinafter colleaively'̂ action")
to enforce the temis of this Agreement, including any action
brought by ARC, after the termination of thisAgreement by
ARC or the Agent, to collect amounts due the Carrieni or
ARC by theAgent.

Section XXX: Other Agreements
Superseded

This Agreement shall supersede any and all prior agreements
between theAgentandanyCarrierpartyto theCarrierServices
Agreement concerning the issuance of ARC Trafllc Documents
for such party, including the Air TrafTic Conference of America
Passenger Sales Agency Agreement, except with respect to
rightsandliabilities thereunder existing oithedate hereof.

Section XXXI: Choice of Law

This Agreement shall be construed in accordance with, and
governed by, the laws of the Commonwealth of Virginia. Agent
agrees (hat the State and Federal courts of (he Commonwealth of
Virginia shall have personal jurisdictionover all collectionmatters
arising under thisAgreement in which Agent is involved.

Section XXXII: Security Devices

A. ARC shall supply to the Agent Security Devices so the
Agent may uansact business with ARC or access ARC'S
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electronic services or systems. The Agent must use the
.Security Dcvices supplied byARC tocreate, for example,
(Jsemames, including Usemames with administrator
privileges, etc. All such Security Devices shall serve as
the Agent's authentication, authorization and verification
of all Transactional Data transmitted to ARC and/or the
Carriers. The Agent shall comply with all ARC
insu^ctions and rulesconcerning the Security Devices that
ARC providesand updatesfrom time to time.

H. The Agent's use of such Security Devices shall have the
same force andeffect as a handwritten signature, sholl bind
the Agent for all purposesand shall be deemed admissible
as between the parties to the same extent and under the
same conditions as other business records originated and
maintained in documentary form. TheAgent agrees not to
contest the validity or enforeeability of electronic
u^sactions conHrmed with theAgent's Security Devices.

C. All Security Devices, whether created by Agent or by
ARCat the requestof the Agent,arc confidential and shall
be maintained by the Agent as confidential. The Agent
will not disclose its Security Devices to anyone who is
not authorized to act on its behalf. Disclosure of such
devices to other Persons may compromise the security of
confidential financial, transactional, passenger, and Agent
data provided to ARC and/or the Carriers.

D. The Agent assumes liability for use, misuse or
unauthorized use of the Agent's Security Deviccs supplied
by ARC, whether created by the Agent or by ARCat the
request of the Agent The Agent shall indemnify, defend
and hold harmless ARC, its ownets, directors. ofTicers,
employees, representatives andparticipating Carriers, from
injury or damage to any Person, property or entity
including, but net limited to, theAgent, resulting from any
such use, misuse or unauthorized use of the Agent's
Security Deviccs.

K. The Agent shall immediately notify the ARC Customer
Support Center at ARC's headquarters if the Agent
believes that any one of its Security Devices has been
lost, stolen, misused, misappropriated or otherwise
compromised. Notwithstanding the foregoing,
notiftcation to ARC shall not relieve Agent of its
obligations hereunder.
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Attachment A

Agent Reporting Agreement

Non-Air Transportation Travel-Related Products Sales Through ARC
WHEREAS, Agcni and ARC desire to ntcililate the sale of non-
schcduled passenger air transportation, travel-related products
(e.g.. iheme park tickets) by Agent using ARC Traffic
Documents, with ARC as the ticketing Carrier, processed
through Agent's Sales Report; and

WHEREAS, ARC and various Vendors (e.g.. Iheme parks) of
non-air transportation, travel-related products (e.g., theme
park admission tickcts) have entered into independent
agreements for the purpose of facilitating the sale, by Agent,
of those various non-air transportation, travel-related
products.

In consideration of the foregoing premises, and for all sales of
non-air transportation, travel-related products where ARC has
advised Agent (hat ARC shall be designated as the ticketing
Carrier, Agent acknowledges, understands, and agrees that
ARC shall be entitled to all of the rights of an ARC-
participating Carrier (i.e.. Carrier Services Agreement
signatory) under the Agent Reporting Agreement ("ARA")
and thatallARAprovisions shallapply to ARC as if it were a
Carrier underthat Agreement with the followingamendments,
modifications, or clarifications:

Section V.A shall apply to ARC such that ARC shall be a
general concurrence Cairier;

Section VIl.G is hereby amended to include not only ARC-
issucd instructions, but also all instructions issued by or on
behalfof any Vendor participating in thisprogram;
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For purposes of Section XIV of the ARA, Section XIV.B
shall control where ARC is not the ticketing carrier; Scction
XIV.D shallcontrol whete ARC is theticketing carrier;

Scction XXI of theARA shall notapply to ARC;

Scction XXII of the ARA shall not apply to ARC; even
though ARC may appear as theticketing carrier, remuneration
between an Agent and Vendor (e.g., theme park) of non-air
transportation, traveUrclated products shall be determined
solely by the Vendor, or by mutual agreement by the Vendor
and the Agent;

Scction XXIX.E of the ARA is hereby modified such that
ARC may terminate Agent's participation in this program
(i.e., sale of non-air transportation, travel-related products
where ARC is to be the validating carrier) for any brcach of
the ARA, including its Attachments. Supplements, or failure
to comply with any ARC or Vendor-issued instructions
related to or arising out of the use of ARC Traffic Documents
for non-air transportation, travel-related products where ARC
is to be validated as the ticketing carrier. Nothing in this
Attachment shall inhibit, or in anyway interfere with,
termination of Agent in accordance with the terms of the
ARA.
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Agent Reporting Agreement

Security Rules for ARC Traffic Documents
and Airline Identification Plates

Part A: ARC Traffic Documents (Paper
Format)

Section I: Nature and Purpose

These rules have been developed by ARC to govern the
security of its TralUe Documents and the Airline Identification
Platesprovided to approved ARC travel agents. Adherence to
the rules protects an approved travel agent in two ways. First,
compliance withall the rulesmeansthat a travelagent willnot
be held liable by ARC or the airlines for usage of TralTic
Documents in the event of a theft (including shoplifting,
robbery, burglary, ctc.) of the documents, except by the travel
agent or its employees. Conversely, non-compliance with the
rules means that the travel agent will not be absolved from
liability by ARC for usage in the event of such thefl Second,
Visible adherence to the rules will act as a deterrent to
criminals, who in many cases will inspect an agency location
betbre deciding to carry out the crime. An obviously secure
premises and sound business operation will deterthe potential
criminal, and prevent the problems the travel agent inevitably
has to deal with followinga criminaloccurrence.

Section II: Applicability

Theserulesapplyto whatareclassified byARCas accountable
documents which are as follows:

• 4-flight manual tickets;
• AutomatedTicket/DoardingPass (ATBs); and
• Prepaid Ticket Advice (ITAs).

All other documents supplied by ARC to travel agents are
classified by ARC as non-accountable documents and are not
subject 10 these rules.

The rules govern the following:

=> Ihe total amount of documents a travel agency location
may have at any one time, i.e., its total inventory (sec
Section III below);

=> special inventory provisions for travel agents and agency
locations on the list of ARC*approvcd agents for six
months or less (see Section IV below);

=> the amount of documents a travel agency location may
order from ARC (see Section V below);
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=> the amount of documents a travel agency location may
have on itspremises (seeSection VI below);

=» the storage of the remaining documents ofT-premises, i.e.,
reserve supplystorage(secScctionVII below);

=> exceptions where travel agency locations have sufTicicnt
security and may store all documents on premises (see
Scction VIII below);

^ storage of Airline Identification Plates (sec Scction IX
below); and,

=> the security of the travel agent's approved location and
operations(see Section X below).

Section III; The Amount of Documents
That an ARC-Approved Location May
Have in Inventory at Any One Time

A. The Agent may maintain a three-month supply of Traffic
Documents, for each Authorized Agency Location, based
on itspastusage andshipment history.

I. The actual amount of ARC Traffic Documents an
Agent may order shall be automatically determined
by the ARC Document Ordering System and shall
be made available to theAgent upon accessing the
System.

If, as a result of extraordinary circumstances, such as
physical damage to the Traffic DocumcnU held in
inventory, orthe planned movement ofa large tour group,
a travel agency location requires inventory in addition to
that provided for above, the Agent may submit a written
request for additional supplies, describing the reasons why
such added inventoiy is required and stating the amount
required. Hased upon usage and/or number of locations,
etc., an upward ordownward adjustment may bemade by
ARC. ARC may request additional information from the
agent to evaluate need for Traffic Documents.

B.

C. I'he Agent shall complete and submit the AfTldavit for
Accountable Traffic Document Destruction/Return in the
form prescribed by ARC when the Agent is returning or
accounting for Traffic Documents and/or when Traffic
Documentshavebeendestroyed.

ARC Fonn 100315, att. B



/(So

Section IV: Special Inventory and
Security Requirements for Travel
Agents and Agency Locations on the
List of ARC-Approved Agents for Six
Months or less

A. Should It elcct to pay for and rccetve them, a travel agent
approved by ARC may order no more than the rollowing
as Its initiaj supply of Traffic Documents:

I box of Automated Tickets
I box. or mailing unit, of Manual Tickcts
I box, or mailing unit, of PTAs

Section V: The Amount of Documents
That May Be Ordered from ARC

A.Theamount of ARC Traffic Documents thatmaybeordered
shall be determined automatically by ARC allocation amount
which will be made available to the Agent through the
DocumentOrdering System.

B. A non-automated travel agent location may not order
automatedtickets. To be reclassified as an automated location,
the travel agency should refer to applicable instructions in the
Industry Agents'Handbook.

Section VI: The Amount of Documents an
Agency Location May l-iave on its
Premises

A. Of its allowable invemoiy, an automated agency location
may have the followingon its premises:

I. One (I) box of automated tickets (oralternatively, up
to 1000 ATB automated ticket coupons) in use in
each ticket printer.

(Note: A ticket printer is "in use" if it is (I)
operational. (2) presently connected to the agency
System Provider/Ticketing System, (3) currently
receiving ticketing data from the agency System
Provider/Ticketing System and (4) presently printing,
using established industry format, automated tickets
bearing the ARC Stock Number for which the
printers(s) is now configured. At a minimum,
established industry fonnat means the automated
tickcts will be printed in the daia format transmitted
by the System Provider/Tickcting System.
Automated tickets must not besplit, altered, changcd
or manipulated from their manufactured condition in
order to be printed.)

2. One (I) additional spare box of automated tickcts
bearing the same ARC Stock Number as those in each
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3.
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tickct Printer inuse inA.I above. The spare box (es)
must be locked up at all times.

(Note: If the System Provider/Tickcting System
and/or Agent can rc-conflgure and/or changc the
tickct printcr(s) "in use" in A.1 above to print other
types of Traftlc Documents, i.e.. Traffic Documents
bearing different ARC Stock Numbers, such other
types of Traffic Documents in the agcncy inventory
arcconsidered as an Agjrnt's Reserve Supply andmay
not be kept on the premises as "spares." These
additional Traffic Documents must be stored in one of
the ofT-prcmises facilities described in Section VII
below. IftheAgent hasanadditional printei<s) that is
inoperable or not receiving tickcting data from the
agcncy System Provider/Tickcting System or not
presently in use printing the type of automated tickcts
for which the tickct printer<s) is configured, such
tickct printer(s) cannot be considered "in use" for
purposes of countingthe numberof sparetickctboxes
allowed on premises.|

INote: A printer dedicated solely to printing agent
coupon data on non-accountable documents shall not
be considered a tickct printer for purposes of
Sections VI.A.l and 2 above. In other words, if a
printer is nal "in use," as defined in Section VI.A. 1
above, and only prints agent coupon data on non-
accountable Traffic Documents, the Agent may not
order or store any accountable ARC Traffic
Documents for that printer. A printer that has dual
capability, i.e., is capable of printing accountable
and non-accountable Traffic Documents, and is "in
use," as defined in Section VI.A.l above, shall be
considered a ticket printer for purposes of counting
the number of accountable ARC Traffic Documents
allowed on premises. Information pertaining to the
printing of agent coupon data on non-accountable
documents or plain paper is published in the
IndustryAgents' Handbook.]

One (1) box,or mailing unit, each of manual tickets,
MCOs and PTAs. When not being issued, such
documents must be locked up. Alternatively, with
rc^ct only to the average daily amount of manual
documents issued at the location, such need not be
locked up while the location is anendcd by agency
per.sonnel if. during this time period, the documents
are subjcct to strict inventory standards, i.e., log-out
procedures, and arc kept in a separate room or area
thatisnotreadily accessible tothegeneral public.

Of its allowable inventory, a non-automated agcncy
locationmay have the following manual documents on its
premises:

I. One (I) box or mailing unit, each of manual tickets,
(4-fiights) and PTAs. When not being issued, such
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documents must be locked up. Alternatively, with
rcspcct to the average daily amount of manual
documents issued at the tncation, such need not be
lockcd up while the location is attended by the agency
personnel if, during this time period, the documents
are subject to strict inventory standards, i.e., log-out
procedures, and are kept in a separate room or area
that is not readily accessible to thegeneral public.

2. One (I) additional box or mailing unit of manual
tickets. The sparebox or mailing unit must be locked
up.

C. The Traffic Documenis referenced in Sections VI.A.2 and
A.3 mustbe lockcd up in a metal safe, tnctal filing cabinet
or other metal container, under the exclusive control of the
Agent, which possessesthe following security features:

I 0 weight (when empty) of 200 or more pounds or
permanent attachment to the floor or wall(s) of the
location; and,

2. a locking device meeting UL classification 768
(combination/timelocks).

fNote: Locations y>hich were approved
prior to March 31, 1996, and meet a threshold
percentage ofelectronic ticket sales (e-ticket sales) in
accordance with criteria establishedby ARC, maybe
eligible for an exemption from the mandatory
requirements ofSection Vl.C of Attachment B. The
criteria for the exemption are published on ARC's
internet web site (»ww.arccoro.com): alternatively,
theymaybe obtainedfrom ARC'S Customer Support
Center.!

Section VII: Storage of Remaining
Inventory (Reserve Supply)

The amount of the allowable inventory for the agency location
over and above that which the location may keep on the
premises must be stored in one of the following off-premises
storage facilities;

A. A safedeposit box in a bankor savingsand loan
association; or

B. Hotel safe; or

C. Furrier's vault; or

D. Jeweler's vault; or

E. Commercial storage facilities providing storage and
retrieval service for high-value and sensitive materials
such as furs, art works, computer data files, or corporate
records; or

F. The facilities of armored canrier and .storage companies
which are in the business of storing and/or transporting
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money, jewelry, precious metals, and other high-value
items; or

G. Any other equivalent olT-prcmiscs storage facility which
the Agent describes to ARC, and which ARC approves in
writing.

The Agent shall notify ARC in writing of any change in
the location where remaining inventory is stored. Such
notification should be sent to the Field Investigation and
Fraud Prevention department

If new supplies of ARC Traffic Documents are delivered
to the Agent after the bank or otiier off-premises security
facility is closed, the Agent shall store such ARC Traffic
Documents in the most sccurc possible place, and must
place them in the proper off-premises storage facility the
following businessday.

Section Vlil: Exceptions to the Above
Rules Which Allow the Agent to Keep
All Accountable Documents on the
Agency Premises

A. The Agent may keep all ARC accountable documents at
the Authorized Agency Location provided prior written
Qotics is given to ARC. and written aooroval is obtained
from ARC prior to on-premises storage, and the
documents are sccurcd in:

1. A walk-in steel vault; or

2. Awindowless ccncrete-walled storage room equipped
with a burglar-resistivevault door, or

3. A safe, from which all wheels and casters have been
removed, andwhich is,andcontinues to be, "burglary
resistant" bearing an Underwriters Laboratories (UL)
classificationof TL-15. TRTL-15 x 6, TL-30, TRTL-
30 x 6, TRTL-60, TXTL-60, or a classification
equivalent thereto; or

4. Any locked steel container or room which isprotected
by a burglary alarm system which meets all of the
following standards:

a. Capable of detecting promptly an attack on the
outerdoors,walls, floor, or ceilingof the agency
location; and

b. Designed to transmit to the police, eitherdirectly
or through an intermediary, a signal indicating
that any such attempt is in progress; and
designed to actuatea loud soundingbell or other
device that Is audible inside the agcncyand for a
distance of approximately SOO feet outside the
agency; and
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c. liquipped with a visual and audible signal
capable of indicating improper functioning of or
tampering with the system; and

d. Hquipped with an independent source of power
(such as a battery) sufficient to assure
continuously reliable operation of the system for
at least 80 hours in the event of failure of the
usual source of power.

IJ. The noticc required by Section VIII.A. above, shall describe
the on-premises storage facility in sufTicient detail to show
that it meets one of the foregoingrequirements, and must be
approvedby ARC in writingpriorto on-premisesstorage.

Section IX: Storage of Airline
Identification Plates

The Agent shall store all Airline Idcntirication Plates in a
locked, steelcontainer separate from the on-premises supply of
Traffic Documents.

[Note: A lockedfile cabinetis an appropriate container,while
a lockedcash box, which is portable,is not.]

Section X; General Security of the Travel
Agent's Approved Location and
Operations

A. t he Agent shall close, lock, or otherwise secure all means
of access to the Authorized Agency Location at all times
when the location is not attended by authorized agency
personnel.

(Note; The Agent may provide access to the agency
location to non-agency personnel (i.e., landlord, cleaning
services, independent contractors, etc.) when the location
is not attended by authorized agency personnel. In so
doing, however, the Agent bears responsibility for any
ticket stock lost or stolen under such circumstances. It is,
therefore, essential that the Agent require all non-agency
personnel to close, lock, or otherwise secure all access to
the location by unauthorized personnel while they are
occupying it. It is suggested that the Agent examine the
possibility of obtaining indemnification against any
liability it incurs with ARC or its Carriers as a result of
acts of negligenceon the part of the authorizednon-agency
personnel.]

B. Allautomated tickets not in use ina printermustbe locked
up, as must all manual tickets, except those that arc being
issued. Alternatively, with respect only to the average
daily amount of manual documents issued at the location,
such need not be locked up while the location is attended
by agency personnel if. during this time period, the
documents are subject to strict inventory standards, i.e..
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Ing-out procedures, and arckept ina separate room orarea
that isnotreadily accessible to thegeneral public.
(Note: A locked file cabinet or safe is an appropriate
container, while a locked cash box, which is portable, is
not. Consideration shouldalso be given to the location of
the container as well as thedaily supply. Following bank
procedures for the issuance of traveler's' checks, where the
bank employee goes to a non-public area to obtain only
enough checks to meet the customer's order (but no
"spares"), may be a worthwhile example to consider for
the issuance ofmanual tickets byagency employees.]

C. I. Printer Location. All ticket printers must be located
in a separate room orarea within the agency which is
accessible onlyto thattravel agency's personnel

(Note: If your agency location has more than one
room or ofTice, it is suggested that the printcr(s) be
placed in the room least accessible to the general
public. If the ageni^ location is primarily one room
or olTlce, a panition could be built or created with
bookshelves, for example, to separate the ticket
printer(s) from access bynon-agency personnel.]

2. Locking Requirement for Printer or Its Contents. All
automatedticket printersmust be either(a) locked,(b)
housed ina locked container, or (c) placed ina locked
room. Alternatively, the tickets for the printer must
be in a locked box.

D. TheAgent must maintain daily inventory procedures. For
manual tickets, thismeans a log mustbe kept of all tickets
receivedby the Agent,with the current statusof each. For
automated tickets, this means, at a minimum, the
maintenance of a record of daily usage, e.g., range usage
as provided by a TINS report, as well as a daily record of
visual inspection.

[Note: In connection with the visual inspection
requirement, it is suggested that the agentconsider, where
appropriate, marking the side of the in-use stock with a
"V" or a vertical line which, when inspected on a daily
basis by theagent, willquickly signal whether tickets have
been removed from the contents. Another suggestion
would beto insert a ruler into thefeed stock binona daily
basis to verify that thevolume depleted wasrelated to the
documents used.]

Part B: ARC Traffic Documents
(Electronic Format)

The Agent shall exercise reasonable care in the issuance or
disclosure of ARC Traffic Documents/data/numbers in an
electronic format, to prevent the unauthorized issuance or use
of such Traffic Documents/data/numbers. "Reasonable care"
includes efTective, electronic challenge and authentication, e.g..
Security Devices, including, for example, Usemames, PIN and
password, of any user accessing agent hardware, systems, or
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any other systems or hardware which can be used to issue
Tnjffic Documenis/data/numbcrs in an electronic formaL At a
minimum, theAgent shallimplement appropriate physical,
electronic, and managerial procedures andsystems to prevent
unauthorized access, disclosure, alteration or destruction of
Transactional Data.
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Agent Reporting Agreement

Personal Guaranty of Payment and Performance

Attachment C

Section I: Applicability

The provisions of this attachment apply whenever theAgent is
required, under the provisions of Sections IV.A.4 or XX.A.4 of
the Agent Reporting Agreement, to execute a "Personal
Guaranty of Pcrformuncc of Agent's AgrecmcnL"

Section II: Guarantors

Theguarantors on suchguaranty shall include:

A. All Persons having a stock or other beneficial interest of
30 percentor more in the Agent and all ofllccrs, directors,
or employees having a stock or other bcneficial interest of
10 pcrcent or more in the Agent, if such is a corporation;

U. Where the Agent is a corporation in which 30 pcrccnt or
more of the stockor other beneficial interest is owned by
another corporation(s) (hereinafter "parent corporation")
then all Persons, in addition to those who may meet the
requirements of paragraph A above, having a slock or
other bcneficial interest of 30percent or more intheparent
corporation and ofllcers, directors or employees having a
stock or other benencia! interest of 10 pcrccntor more in
the parent corporation; or

C. Kach general partner and the spouse of cach general
partner if theAgent isa general or limited partnership; or

D. Thespouse oftheAgent which isa sole proprietorship; or

li. All Persons who are members if the Agent is a limited
liability company.

Section III: Effectiveness of Guaranty

Theoriginally executed guaranty isofcontinuing effect, andits
effectiveness, and the guarantors' liability thereunder, survives
termination of theAgents' Agent Reporting Agreement, except
as modified pursuant to Section IV Itelow, and need not be re-
exccutcd upon amendment of the Agent Reporting Agreement,
including subsequent revisions and reissues thereof.

Section IV: Modification of Personal
Guaranty

A. By mutual consent of ARCand the Agent, guarantors may
be added, deleted, or substituted for existing guarantors, if
circumstances change, e.g., change of corporate or
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partnership structure, or changeof spouse occurs afler the
guaranty has been executed.

B. After the guaranty has been in effect for two years, the
Agent may petition the Arbiter for review of the
requirement to maintain such guaranty.

Section V: Agreement Personal Guaranty
of Payment and Performance of Agent's
Agreement

As a condition imposed for continued inclusion of the below
listed travel agent on the ARC List of the Airlines Reporting
Corporation (hereinafter referred to as ARC), and/or pursuant
10 the terms of Section IV.A.4, VIII.D, XV.A, and/or IX.B of
the Agent Reporting Agreement, the undersigned guarantor(s)
hereby jointly and severally promise and guaranty the
unconditional payment by Legal or Trade Name;

(hereinafter referred to
as Travel Agent),ihe home office location of which has been
designated with ARC Agency Code Number

Travel Agent comprising such
home oflRce and all branch, satellite ticket printer, and other
locations of Travel Agent, including without limitation any
location which may be added to the ARC List after the date of
execution hereof, of all indebtedness, liabilities and obligations
ofeverynature andkind arising outof or inconnection with the
Agent Reporting Agreement as presently constituted and as
may be hereinafter amended, including subsequent revisions
Md reissuances thereof, except to the extent that such
indebtedness, liabilities or obligations are satisfied from the
proceeds of thesurety bond or letter of credit orCash Security
Deposit required under said Agent Reporting Agreement and/or
are satisfiedby the assetsof TravelAgent itself.

Any and all disputes regarding the obligations of the
undersigned guarantor's) to ARC shall be resolved by the
Travel Agent Arbiter, an arbitration forum established as an
independent entity, in accordance with the rules promulgated
and published by the Travel Agent Arbiter, and the decision
shallbe final andbinding; provided, however, thatneither ARC
nor any guarantor is precluded from seeking judicial relief to
enforce a decision of the Travel Agent Arbiter, or to compel
compliancc with this Persona] Guaranty prior tothe filing ofan
answeron a proceedingconcerningsuch requirement beforethe
Travel Agent Arbiter. Subjcct to the above, the Travel Agent
Arbiter shall have discretion to consolidate in one docket any
action concerning ARC and Travel Agent, and ARC and any or
all undersigned guarantoits).

Any assets which a spouse who executed this guaranty acquired
independently of Travel Agent arc excluded from the
provisionsof this guaranty.
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Authority and conscnt arc hereby expressly given ARC from
time to time, and without any notice to the undersigned
guarantot<s], to give and make such extensions, renewals,
settlements, and compromises as it may deem proper with
respect to any of the indebtedness, liabilities and obligations
covercd by this guanuuy; and the release by ARC of any other
Person, or settlement with any other Person, or the revocation
or impairment of this guaranty with respcct to one or more of
the guarantors, shall not operate to prejudice the rightsof ARC
against any or all other guarantors hcreunder. This guaranty
shaJI bind the partiesby whom it is signed,whether the same be
signed by one or more guarantors. This guaranty may consist
of several counterparts, all of which, taken together, shall
constitute a single guaranty.

It is understood that this is a continuing absolute and
unconditioned guaranty, co*extcnsive with said ARC Agent
Reporting Agreement as presentlyconstituted and as may be

(Printed Name of Guarantor)

(City, State, Zip Code)

hereafter amended, including subsequent revisions and
reissuanccs thereof, [he undersigned guantntor(s) hereby
jointly and severally waive noticc of acceptance of this
guaranty and of alldefaults byTravel Agent of non payment
and nonftilfillment of any and all of said indebtedness,
liabilities,and obligations.

The execution of this guaranty shall not be construed as to
create a present security interest or lien on the assets of the
guarantors hereto.

This guaranty shall be construed in accordance with and
governed by tnc lawsof theCommonwealth of Virginia.

Signed and sealed by the undersigned on the date set forth
below.

(Residence Address)

(Residence Telephone Number)

(Signature ofGuarantor)
_This Document Must Be Signed in tho Presence ofa Notary.

County of

On this . day of.

Slate of

(FOR NOTARY USE ONL Y)

,20
(Print Name ofAbove Guarantor)

Iappeared before me and. having been duly sworn by me, signed the guaranty in my presence.

Notary Public Signature

NOTARY SEAL

My commission expires on

A SEPARATE PERSONAL GUARANTY MUST BEEXECUTED BY EACH TYPE OF GUARANTOR IDENTIHED INSECTION II ON
THE REVERSE. EACH PERSONAL GUARANTY MUST CONTAIN BOTH PAGES.
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Agent Reporting Agreement
Use of ARC Electronic Services

1. Purpose. ARC has developed and owns various Electronic
Services including, hut not limited to the ARC Document
Retrieval Service, ARC Agent's Choicc, ARC On line Internet
Sales Summaries ("iSS") and the ARC Interactive Agent
Reporting ("lAR") system and My ARC, (also collectively
referred to as ARC Tools). This Supplement sets forth terms
and conditions under which the Agent shall access ARC'S
Electronic Services.

2. peHnltrons.

a. ARC Document Retrieval Service ("DRS") means the
database owned and operated by ARC that includes an
accessible compilation of Transactional Data relating to
ticketingand other data issuedby the Agent.

b. ARC Interactive Agent Reporting system ("lAR") means
the ARC system by which the Agent authorizes and Submits
its Sales Report and other data pertaining to tnuisactions
issued by (he Agent.

c. ARC On line Sales Summaries (ISS) means the ARC
system by which Agents may acccss weekly sales summaries.

d. My ARC means the centralized access portal developed by
ARC to providea ccntral acccsspoint to specified ARCTools
and other products and services.

e. Security Manager means the individual who performs
administrative functions for the Agent's users of DRS.

r. lAR Administrator is an individual who performs
administrative functions for the Agent's users of the lAR
system and My ARC.

g. My ARC Primaiy AdminisU-ator means the individual who
performsadministrative functions for the Agent's usersof My
ARC, including but not limited to creation and revocation of
users and My ARC administrators and ARC Tool
Administrators: granting and revoking user access to ARC
Tools that are accessible via My ARC.

3. Agent Representationsand Security. Agent represents that
it has computer equipment, software and Internet connection
compatible for accessing ARC Electronic Services and that
such arc capableof a sulTicicntly high level of encryption to
meet the system requirements established by ARC from time
to time. The Agentshall ensure that the computerequipment
Agent utilizes to access ARC's Electronic Services uses an
industry-standard anti-virus software program capable of
detectingand removing computerviruses. Agent shall further
ensure that such anti-virus softwareis updated periodically in
accordance with a commercially reasonable schedule. The
Agent shall access ARC's Electronic Services and tools in
accordance with this Agreement and the applicable Terms of
Service.
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The Agent shall not use any device, software, routine, or
robotics that interferes with, or attempts to interfere with, the
operation of ARC's Electronic Services, or take any action
that imposes an unreasonable load on ARC's computer
equipment and servers. TheAgent shall notattempt, by any
means, to gain access to Transactional Data thatthe Agent is
not legally entitled to access. The means by which ARC
provides acccss to ARC's Electronic Services and the format
and other features of such Services, may be modiHed or
deleted byARC at anytimeupon notice to theAgent.

ARC MAY MONITOR INDIVIDUAL USE OF AND
ACCESS ARC'S ELECTRONIC SERVICES TO ENSURE
COMPLIANCE WITH THE RULES, POLICIES,
DEADLINES AND INSTRUCTIONS APPLICABLE
FHERHTO. Anyone using ARC'S Electronic Services
expressly consents to such monitoring. If such monitoring
reveals possible criminal activity or unauthorized use, ARC
system personnel may immediately suspend the individual
User's access and/or the Agent's access to ARC's Electronic
Services and/or provide the evidence of such monitoring to
law enforcement ofltcials, and/or terminate Agent's
Agreement. ARC reserves the right to maintain and, for any
legitimate reason, review logs containing any inquiry details
and other activities performed by the Agent in connection
with the Agent's use of ARC's Electronic Services.

4. Security Dcvjces and User Administration.
(a) Security Devices. ARC will assign to the Agent Security
Dcviccs that will allow Agent to acccss ARC's Electronic
Services via the Internet, andwill also allow Agent to create
additional Security Devices,as necessary, in accordancewith
instructions provided by ARC from time to time. The Agent
shall ensure that a Usemame is not used by more than one
user andthat users do not share Usemames and other Security
Devices. The Agents' use of Security Devices shall be
governed by Section XXXllof thisAgreement.

(b)ARC Document Retrieval Service. Agent shall designate a
DRS Security Manager who shall pcrfonn administrative
functions for the Agent's users of theDRS, including but not
limib^d to the creation and revocation of users and DRS
administrators, creation and resetting of passwords in
accordance with instructions as may be provided by ARC
from time to time.

(c) Interactive Agent Reporting. Agent shall designate an lAR
Administrator (security contact) who shall perform
administrative functions for theAgent'susers of lAR,

including but not limited to the creation and revocation of
users and lAR administrators, creation and resetting of
passwords inaccordance with instructions asmay beprovided
by ARC from time to time.

(d) My ARC. The Agent's lAR Administrator or Document
Retrieval ServiceSecurity Managershall be My ARC
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Primary Adminislraior for ihc Agcnl unless ihe Agent
designates another individual in nccordance with instructions
provided by ARC. If the Agent has more than one lAR
Administrator, the first lAR Administrator to register for My
ARC shall be the Agent's My ARC Primary Administrator.
Agent acknowledges and agrees that the My ARC IMmnry
Administrator shall perform administrative functions for the
Agent and its My ARC users in accordance with instructions
provided by ARC, including but not limited to creating and
deleting My ARC Users, My ARC Administrators and Tool
Administrator, and granting and revoking user and
administrator access to ARC Tools, as such Tools becomc
available and accessibic through My ARC.

(c) Change in Administrator. The Agent shall immediately
notify ARC. in the form and manner prescribed by ARC, of
the removal or replacement of the My ARC Primary
Administrator (and the administrators of ARC Tools that are
not accessible through My ARC) and shall provide the name
of cach new administrator and such otJier information ARC
may reasonably require regarding each new administratorfor
My ARC and for ARC Tools (includingbut not limitedto the
ORS Security Manager).

(0 Account Profiles. Any account profiles created by the
Agent, its administrators or users for ARC'S Electronic
Services or ARC'S Tools, and the information contained
therein, shall not constitute an application for, and/or ARC
approval of a change of Agent's name, location, status,
organizational structure or ownership. Application for
approval of such changes must be submitted in accordance
with the terms of this Agreement and instructions provided by
ARC and must be approved in writing by ARC.

5. Terms of Service/Use. The Agent shall abide by all rules,
procedures, deadlines, and with any other instructions
(collectively referred to herein as "Terms of Scrvice")
concerning user administration and the Agent's access to and
use of ARC Electronic Services and Tools which ARC shall
publish or otherwise make available to the Agent by
electronic means, including any updates on its website. The
Agent's use of the Electronic Services after ARC has
provided Terms of Service, or updates to Terms of Service,
will be considered the Agent's acceptance of such updates.
The Agent's failure to comply with the Terms of Service or
this Supplement may result in termination of access to ARC's
Electronic Services, as appropriate.

6. Scrvice Availability.

(a) ARC will use reasonable commercial efforts to keep
ARC'S Electronic Services available on a 24-hour, seven day
per week basis, subject to necessary scheduled downtime for
maintenance, unscheduled maintenance and system outages.
The Agent's access to ARC's Electronic Services may be
interrupted at times for maintenance, system outages and
other circumstances beyond ARC's Control (e.g., viruses.
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ctc.), including but not limited to, those circumstunccs
dcscribcd in 6. (b).
(b)The availability of the ARC'S Electronic Services is
subject to interruption anddelay dueto causes beyond ARC's
reasonable Control, including, without limitation, delays by
suppliers or vendors which are outside of ARC's Control; acts
of God or of a public enemy; acts of the United States or any
state or political subdivision; fires, severe weather, floods,
earthquakes, natural disasters, explosions or other
catastrophes; and labor strikes, slowdowns (collectively,
"excusable delay"). ARC shall not beliable to Agent forany
excusable delay. IN NO EVENT SHALL ARC BE LIABLE
FOR ANY INDIRECT, SPECIAL. PUNITIVE OR
CONSEQUENTIAL DAMAGES, INCLUDING LOST
PROFITS, EVEN IF ARC HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES.

7. ARC reserves the right to assess a fee for any new,
modified or enhanced services related to ARC's Electronic
Services (withthe exception of services covered by theannual
fee in Section XVI of the ARA) that may be ofiered to the
Agent in the future, subject to the approval of such fee by
ARC'S Board of Directors. By using any new or modified
features when they become available, the Agent agrees to be
bound by the rulesconcerningthese features.

8. The Agent acknowledges that in the event of termination of
the Agent Agreement for any reason, this Supplement
shall immediately terminate. Upon termination, the
information that the Agent would otherwise be able to
access via ARC's Tools and Electronic Services, up to
the termination date, may be made available to Agent,
upon written request, in the format and media (e.g.. CD
ROM, via an Internet website, ctc.) as determined by
ARC, in its sole discretion. ARC reserves the right to
assess a fee for such scrvice. Agent acknowledges and
agrees that nothing in this Attachment shall affect the
terms, conditions or validity of the Agent Reporting
Agreement.

Page 35



Section 80

Attachment F

Agent Reporting Agreement

Selection of the Ticketing Carrier

Section I: General Rule

A. I'he Agent will use the lickcting idcmiflcaiionof any ARC
Cairier scheduled to participate in the transportation
provided the Carrier has authorized the agent to do so.

B. In the event ticketing identification of a Carrier scheduled
to participate in the transportation is not available, the
Agent will use the identificationof any other ARC Carrier
who has provided authorization for such use.

C. No segment shall be permitted on any Carrier for which
the Agent has not received prior authorization.

Section II: Clarification of "Ticketing
Identification"

A. For preparation of a manually issued ARC trafilc
document (paper format), ticketing identification will he
through use of the Airline Identification Plate provided by
any ARC Carrier scheduled to participate in the
transportation. If such an identification plate has not been
provided, the identification plate of any other ARC Carrier
may be used provided the Carrier has given authorization
for such use. ("Authorization" in this instance can be either
verbal or written from either the home or local office of the
authorizing Carrier.)

B. For preparation of automated ARC Traffic [documents
(paper format) through the use of the Agent's stand-alone
computer system (without interface to a carriet's computer
system) ticketing identification will be determined on the
same basis as for manual issuance.

C. For preparation of automated ARC Traffic Documents
(paper format) through the use of a System Provider
(servicing carrier) or for issuance of ARC Traffic
Documents in an electronic format:
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1. Ticketing identification will be the designation of any
ARC carrier scheduled to participate in the
transportation which also;

a. is a signatory to the airline industry's automated
ticketing agreement which authorizes a ticket to
be generated in the name of the signatoiy airline.
(A record of such signatories is maintained by
the servicingcarrier'scomputer system),and

b. has provided its Airline Identification Plate to the
Agent.

2. If no such carrier has authorized use of its name,
another ARC carrier may be designated as follows:

a. The servicing earner may be named by the
Agent OS the ticketing carrier even though it is
not scheduled to participate in the transportation
whenever such Agent is not permitted under
C.I.a. above or authorized under C.I.b. above to
issue an ARC traffic document in the name of
any carrier piuticipating in the itineraiy;
provided, that, the servicing carrier has an
interline agreement with the carriers in the
routing (determined by the servicing carrier's
computer system).

b. The Agent may instruct the servicing carrier to
issue an ARC traffic document in the name of a
specific ticketing carrier party to the airiinc
industry's automated ticketing agreement, on
behalf of another carrier not a party to that
agreement, provided such authorization has
previouslybeen given to the servicingcarrier by
the specific ticketing carrier. (A record of such
authorization is maintained by the servicing
carrier's computer system.)
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Supplement Covering a
Satellite Ticket Printer Location

♦ INOTE; The terms of (his Supplement are applicable only
to Satellite Ticket Printer locations (STPs) approved priorto
March 15, 2010.1

This agreement is entered into by the Airlines Reporting
Corporation (hereinafter referred to as "ARC"), a close
corporation chartered in the state of Delaware with itsprincipal
placc of business at 4100 North Fairfax Drive, Suite 600,
Arlington, Virginia 22203-1629, on its own behalf and on
behalf of the Carricre which have executed, or hereinaAer
execute, the ARC Carrier Services Agreement (hereinafter
referred to as "Carrier"or "Carriers"),

and

the Person* who executes the memorandum of agreement, or
otherwise concurs in the adoption of this agreement, as
described in section XXV of the Agent Reporting Agreement
("ARA"X agreeing to be bound to the terms and conditions of
this agreement (hereinafter called "theAgent").

*ir the Person identified above is an ARC-aecredited Agent
on the ARC List, this Supplement to the ARA shall become
effective on or upon such date as evidenced by written
notification from ARC to the Agent that the Application for
a Satellite Ticket Printer (STP) branch has been approved
and that such STP has been included on the ARC List.

This agreement supplements the ARC Agent Reporting
Agreemententered into by ARC and Agent, includingany and
all amendments or revisions thereto. Moreover, the provisions
of theARC Agent Reporting Agreement, including anyandall
amendments or revisions thereto, arc incorporated into this
Supplement by reference. Further, this agreement applies to
each of Agcnfs approved STP locationswhich may be added to
theARC List aftertheeffective date of this agreement, and will
apply to all of Agent's STP locations, regardless of approval
date, as of the etTcctive dateof thisagreement.

Certain words and phrases, as used in this Supplement, are
deflned as follows;

ARC Trafllc Documents include only automated
ticket/boarding pass(ATB)forms(paperformat).

Attendant is a person who is knowledgeable in all facets of
operating the STP, including the activities described in the
Application for an Authorized Satellite Ticket Printer Location,
and is aware of the importance of ticket accountability and
security. Theattendant is the person responsible for removing
the ATB forms from the ticketprinter(required forType I and
Type 2; see "Location Types and Security Requirements,"
below).
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Host Authorized Agency l^ation is the ARC Authorized
Agency I^ocation which is responsible for the satellite ticket
printer's operation. It must be either an independent location, a
home ofllce. or a branch location but may .not be a Special
Rvent Location (SEL), an Administrative OfTice (AO), or
iuiother STP location. Satellite TicketPrinter (STP) isa ticket
printing device which may be attended or unattended and
allows for the delivery of ARC Traflic Documents and other
related Trafllc Documents toauthorized individuals but only at
the direction of, and upon the transmission from, the host
Authorized Agency Location.

Satellite Ticket Printer (STP) Location is a location whose
soleARC (ravel-related function is thedelivery of ARC Traffic
Documents and other related TrafTic Documents to customers
ofan ARC-listed agent bymeans ofa ticket printing device.
The parties state that:

1. Agent wishes to deliver ARC Traffic Documents
cl^tronically to itscustomers by means ofa satellite ticket
printer (STP). The electronic transmission will be
controlled by a hostAuthorized Agency l.ocation, and the
delivery will occur at the satellite ticket printer (STP)
location.

2. Agent affirms the representations made in any STP
application to ARC, which are incorporated by reference
in this Supplement.

3. ARC finds that, subjcct to the conditionsdescribed in this
Supplement and the Agent Reporting Agreement, Agent
should beprovided an opportunity tooperate anSTPat the
STP location describ^ in the STP application
incorporated byreference inthis Supplement.

Inconsideration thereof, theparties agree as follows:

4. The STP location described in any STP application
incorporated by reference in this Supplement shall be (1)
assigned an agency code number, (2) separately listed on
the ARC List and (3) cross-referenced to its host
Authorized Agency Location. The responsibility for the
STPlocation, including thedelivery of blank ARCTrafTic
Documents to and from such location, the security and
maintenance of ARC Traflic Documents assigned to the
STP location's agcncy codc number, the printing of ARC
Traffic Documents at the STP location in accoitlance with
all rules, regulations, and instructions of ARC and the
Carriers, and theweekly reporting and settling forailARC
Trafllc Documents printedat theSTP location, shall be the
Agent's in accordance with the ARC Agent Reporting
Agreement, as it maybe modified by thisSupplement.

5. ARC will deliver toAgent at the host Authorized Agcncy
[.ocation all ARC Traffic Documents intended to generate
ticket delivery at theSTPlocation. Alternatively, andwith
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rcspcct solely to ARC TralTic Documents for use in a STH,
the Agent, in lieuof its host Authorized Agency Location,
may designate another of its authorized locations (but not,
a Special Event Location (SEL) or a Satellite Ticket
Printer Location (STP)) to reccivc ARC Traffic
Documents. Allowable excess ARC Traffic fX)cuments
shall be retained by cither the host Authorized Agency
Location or by the designated Authorized Agency
Location in accordance with the security requirements in
attachment B of the ARC Agent Reporting Agreement.
Agent assumes full and absolute responsibility for the
transportation to and from, and the safeguarding of the
ARC Traffic Documents at, the STP location.

6. A. With rcspcct to ARC Traffic Documents for the STP
maintained by the host Authorized Agency Location,
or with rcspcct to ARC Traffic Documents
maintained by (he designated Authorized Agency
Location, Agentaffirms that the security measures at
such locations shall comply with those detailed in
attachment B of the ARC Agent Reporting
Agreement, and afllrms its obligations under the
sections tilled Liability and Waiver of Claim,
Delivery and Withdrawal of Traffic Documents and
Identification Plates, and Custody and Security of
Trafllc Documents and Identification Plates, in the
ARCAgent Reporting Agreement.

B. With respect to ARC Traffic Documents at the STP
localion identified in any STP application
incorporated by rcfcrcnce in this Supplement, and
with respect to ARC Traffic Documents which are in
transit to and from this location,the Agent, regardless
of any security measures taken, assumes full and
absolute liability for any and all damage, expense or
loss experienced by any Carrier, its officers, agents or
employees on account of the loss, misapplication,
theft or forgery ofsuch documents.

C. No more than the average weekly number of ARC
Traffic Documents used per ticket printer over the
preceding 12 months, or the number of ARC
Documents contained in the smallest shipping box,
per ticketprinter,whichever is greater,shall be stored
at the STP location described in the STP application.

D. Any ARC Traffic Documents not in use in the STP
shall be placcd in a locked steel container.
Alternatively, if the location is open to the general
public: such ARC documents not in use shall be
stored in a safe meeting the requirements of Section
VIII.A of attachment B of the ARC Agent Reporting
Agreement.

E. I. The agent guarantees that the ARC Traffic
Documents stored inside a Type I, or Type 2 STP,
as these are defined in section 8 below, will be
limited to the ARC Traffic Documents actually in
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use in that machinc and in no case will exceed the
number of coupons described in 6.C.

2. Ihe agent guarantees that the ARC Traffic
Documents stored insidea Type3, Type4, or Type
5 STP, as these an: defined in section 8 below, will
be limited to the ARC Traffic Documents actually
in use in that machine and in no case will excced
the number of coupons described in 6.C. or 6000
automated ticket/boarding pass (ATB) documents
whichever is less.

3. The agent guarantees that the ARC Traffic
Documents inside a Type 6 STP, as defined in
section 8 below, both in useand in storage, will not
exceed the number of coupons described in 6.C. or
6000 automated ticket/boarding pass (ATB)
documents whichever is less.

7. Security Definitions

The agent represents that the STP or the on-site document
storage container is designed to prevent access by
unauthorized ponies, and, where noted, meets
Underwriters Laboratories (UL) classification 291 for
Automated Teller Systems, (UL) classification 687 for
Burglary Resistant Safes, or other standards specified by
ARC.

A. The alarm system for a locked steel container
protected by an electronic alaini system must be at
least 110 decibels when measured at 18 inches on the
A scaleand mustbe able to operate on battery power
in the event of a power failure. The alarm may be a
door contaa alarm, a room motion alarm, or other
alarm system acceptable to ARC. Alternatively, a
safe meeting the requirements in attachment B of the
ARCAgentReporting Agreement is acccptable.

B. The UL 291 standard is an American National
Standard Institute (ANSI) joint standard. STP
cerTiHcation testing, therefore, may be done by any
ANSI approved testing laboratory as well as UL
Laboratories. There is a 2-step inspection procedure
for STPs: I) certification that the machine meets the
UL requirements and other requirements of section 8
of the STP agreement; and 2) an on-site visit at the
STP location.

C. The audible motion detector alarms described in
section 8 must be triggeredwheneveran unauthorized
person attempts to move or tip the machine. The
specifications for the motion alarms required in this
section will be lefl up to the individual vendors.

The audible door contact alarms must also be
triggered whenever an unauthorized Person attempts
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to upcn (he iJoor<s) lo the machine or when the
machine is leil unlocked or the donr(s) are not shut.

The audible alarms required in this section will be at
least 1 lU dccibels when measured at 18 inchcs on the
A scale and must be able to operate on battery power
in the event of a power failure.

D. On-sitc security personnel are required in a Type 4
setting even though it is a controlled admittance, notv
public location. The security personnel must be on
premises, not at the precisc STP location.

K. STPs may be reclassiflcd fromType to Type.

8. Location Types and Security Requirements

Type 1

A. 1. The Type I STP is an attended printer not
intended lo serve the general public, located in a
private area within a business-type concern
where it is neither visible nor accessible to the
general public. The Type I STP:

a. must be attended

b. must be located in a secure, non common,
area which is not accessible to the general
public.

c. may be operated only by the attendant

2. The minimum security requirementsfor a Type I
STP include:

a. the STP(s) is located in a sccurcd area,
accessible only by authorized parties,
thereby insuring the security of ARC TrafTic
Documents.

b. the removal and storage (in a locked steel
container which is protected by an
electronic alarm system) of all ARC Traflic
Documents at the end of each operating day;

Note; If the printer meets the construction
requirements for a Type 2 printer in section
8.B. 2b and c and either the locking
mcchanismis a combination lock that is part
of the printer construction or the printer is
placed in a lockcd room at the end of each
operating day, compliance with "b" is not
required.

Type 2

Page 40

B. I. The Type 2 STP is an attended printer which
serves the general public. The printer may be
located in on area where it may be visible to the
general public, but it may not be physically
accessible to the general public. The Type 2
STP:

a must be attended

b. must be designed to prevent access by
unauthorizedparties

c. may be operatedonly by the anendant.

2. Theminimum security requirements fora Type2
STP, include:

a. the STP must be located in a secure area
which is not readilyaccessibleto the public

b. the STP, includingits in-uscsupply of ARC
Traffic Documents, will be completely
enclosed in a steel security container, or an
acceptable equivalent thereof (c.g., a
container made of solid wood of at least
3/4" thickness). The securitycontainer will
be constructed in such a manner as to
preclude any loss of ARC TrafTic
Documents through casualpilferage.

c. The container will be equipped with a
locking mcchanism which must he lockcd
whenever ARC Traffic Documents arc
enclosed therein.

d. the removal and storage (in a locked steel
container which is protected by an
electronic alarm system) of all ARC Traffic
Documents at the endof eachoperating day;

Note: If the locking mechanism is a
combination lock that is part of the printer
construction or if the printer is placed in a
lockcd room at theendof each operating day,
compliance with"d" is not required.

Type 3

C. I. The Type 3 STP is an unattended printer which
is located in a private areawithin a business-type
conccm for use by the employees and guests
duringnormal business hours. TheType3 STP:

a. must be located in a secured, non-common,
area which is not accessible or available to
the public;

b. may be activated only by designated,
authorized parties;
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c. is available only during business hours; and,

d. is under observation, i.e.. within view, by a
responsible party while it is available for
use.

2. The minimumsecurity requirementsTor a Type 3
STP include:

a. the removal and storage (in a locked steel
container which is protected by an
clcctronic alaim system) of alt ARC Traillc
Documents at the end of each operatingday;

b. the in-usc supply of ARC Tralllc
Documents and the STP electronics must be

protected by an audible door contact
alann(s);

c. the in-use supply of ARC Traflic
Documents must be secured and not

accessiblc to unauthorized persons, or
exposed to users prior to ticket deliveiy;
and,

d. the printer control panel, if accessible or
exposed to view, must be disabled.

Type 4

D. I. The Type 4 STP is an unattended ticket printing
device accessible24 hours each day and located
in a common area of a business>^pe concern
where access to the business-type concern is
restricted to employees and guests. The Type 4
STP:

a. may be located in a common area on the
concem's premises which is not accessible
or available to the public;

b. may be activated only by designated,
authorized paxttes; and,

c. is available 24 hours per day.

2. The minimumsecurity requirementsfor a Type 4
STP include:

a. the non-public facility where the STP is
insudled must have security personnel on
site 24 hours each day;

b. the in-use supply of ARC Traflic
Documents and the STP electronics must be
protected by an audible door contact
alarm(s);

c. the STP must be protected by an audible
motion sensing alarm;
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d. the STP must have a resistance to
movement equal to 750 pounds;and,

e. the ARC Traffic Documents housed inside
theSTP mustbeprotected bya safemeeting
requirements of ULTRTL 15x6. Note: UL
classification 687 details burglary resistant
safes, such as this.

Type 5

B. 1. The Type 5 STP is an unattended ticket printing
device located in an area that is open to the
general public and is available for use within
business hours by the general public. TheType
5 STP:

a. must be under non-electronic observation,
i.e., within view, by a responsible party,
whenever it is intended to be in servicc and
available for use; and,

b. must not be accessible or available to the
general public during the hours when h is
not intended to be in service unless all ARC
Traflic Documents have been removed and
secured in a locked steel container protected
by an electronicalarm system.

2. The minimum security requirements fora Type5
STP include:

a the security container and locks protecting
the ARC traflic document stored inside the
STP. including its in-use supply of ARC
Traflic Documents, must be housed in a
security containermeeting the requirements
of UL 291, section 13, Business Hour
Service, and be certified as Resistant to
Expert Attack per the requirements in
Business Hour Service Automated Teller
Systems, section 36;

b. unclaimedARC Traflic Documents may be
stored inside the UL 291 enclosure

described in section 8.E.2.a. above, or,
alternatively, in a locked steel container
which is protectedbyan electronicalarm;

c. the STP mustbe protected by audible door
and motion alarms if security as described
in section 8.D.2.a is on site 24 hours each
d{Qr; OR, the STP must be protected by
electronic door and motion monitoring 24
hours each day if security is not on site 24
hours each day; OR, the STP will be
protected by audible door and motion
alarms during business hours and all ARC
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Tniflic Documcnls will be removed to a
lucked steel container, protected by .in
electronic alarm system, during non-
business hours;

d. the STP must have a resistance to
movement equal to ISOO pounds;

e. the STP shall be capable of retrieving any
ARC Traftlc Documents not removed

within 30 scconds by a customer; and,

r. the STP will record the removal by the
customer ofall ARC Traflic Documents.

Type 6

K. I. The Type 6 STP is an unanendcd ticket printing
device located in an area that is open to the
general public without limitation as to the lime of
day. The minimum security requirements for a
Type 6 STP include:

a. the security container and locks protecting
the ARC Traflic Documents stored inside
the STP. includingits in use supply of ARC
TratTic Documents, and unclaimed ARC
Traffic Documents, will be housed in a
security container meeting the requirements
of UL 291, section 13 Security Container,
24 hour service, and be certified as

Resistant to Expert Attack per "Test of
Currency Security Container - 24 Hour
Service," L'L 291 section 35. and "Test of
Customer Access Panel - 24 Hour Service,"
UL 291 section 34;

b. the STP will be protected by audible door
and motion alarms;

c. the STP will be protectedby electronicdoor
and motion monitoring 24 hours each day;

d. the STP must have a resistance to
movement equal to 5000 pounds;

e. the STP shall be capable of retrieving any
ARC Traffic Documents not removed
within 30 seconds by a customer, and,

f. the STP will record the removal by the
customer ofall ARC Traffic Documents.

Regardless of security measures undertaken by the
Agent, the agent assumes full and absolute liability for
any and ail damage, expense or loss experienced by
ARC, the participating Carriers, their officers,
representatives, or employees on account of the loss.
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misapplication, Ihefl or forgery of ARC Traffic
Documents at the STP location and ARC documents in
transit to and from the STP location.

9. STP Activation:

A. Agent's customers shall NOT be able to activate a
Type I or Type 2 STP. All tickcting must be
completed by the attendant through theHostAgent.

B. Type 3 and Type 4 STPs must be activated cither by
the insertion of debit/credit cards approved by the
Host Authorized Agency Location, or identification
cards issued by the Host Authorized Agency
Location, OR by the entry of an identification code
provided by the HostAuthorized Agency Location.

C. Type 5 and Type 6 STPs must be activated by the
insertion of dcbit/credit cards approved by the Host
Authorized Agency Location, or identificaUon cards
issued by the Host Audiorizcd Agency Location,
AND by the entry of an identification code provided
by the Host AuthorizedAgency Location.

D. Other means of access, determined by ARC to
insure that access -is restricted to customers of the
Host Authorized Agency Location, will also be
considered by ARC.

Regardless of the location, activation of a Type 3,
Type 4, Type5, or Type6 STP shall require Agent's
customers to identify the particular transaction(s)
being requested through, for example, identifying the
flight/date, passenger name record, or some other
distinctive identifier, including the selection of the
appropriate itineroiy from a display screen. The
Agent may also allow customers to pick up ARC
Traflic Documents in batch with the use of a batch
identification.

10. A. Agentguarantees that the attended STPs (Types 1-2)
will receiveUcketing transmissions for the generation
of ATU forms and itineraries. The data required to
produce the ATB forms, e.g., flight and passenger
coupons, boarding pass forms, and itineraries, are to
be generated concurrently wi^ the data required to
produce the charge forms at a host specified agency
location. The information contained in the data
record required to produce the U-avel documents may
not be modified and may only be sent to the STP
location identified in the data reconl.

1). Agent guarantees thattheunattended STPs (Types 3-
6) will rcceive tickeung transmissions for the
generation of ATB forms and itineraries on demand.
The data required to produce the ATB forms, e.g.,
flight and passenger coupons, boarding pass forms,
and itineraries, are to be generated concurrently with
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thedata required to produce theauditor's, agent's, and,
if necessaty, the charge forms at a host specified
agcncy location. The information contained in the
data rccord required to produce the travel documents
may not be modified and may only be sent to the STP
location identified in the data record.

11. If the STP docs not rcccivc all data via a dedicatedcircuit,
it shall be of such a design that it cannot be activated or
causcd to print tickcts by unauthorized parties or for
unauthorized purposes. Ihis can be accomplished by
meansof one of the following measures:

ValiJaUon- The host system will send out an identification
codc (I.D.) as part of each tmnsmission. The STP will
validate the I.D. prior to production of any
ilocuments. If the I.D. is invalid, the STP will not be
activated.

Call Back Modems • The STP will receive a call which
will prompt the unit to disconnect the call and dial out
to its only authorized number.

Encryption - Data will be sufficiently encrypted prior to
transmission to prolcct data and equipment from
unauthorized use.

Alternative measures will also bepermitted, provided that such
have been dctemiincd by ARC to be capable of meeting the
objectives of this section.

12. Agent further agrees to permit, or to obtain authority to
permit, access by authorized ARC representatives to the
location identified in any STP application incorporated by
rcfercncc in this Supplement, including the storage areaof
the STP. in order for such representatives to determine
compliancc with this Supplement and with all other
applicable provisions of the ARC Agent Reporting
Agreement. The representative of any Carrier shall also be
guaranteed access for the purposes provided for in the
ARC Agent Reporting Agreement Inspections shall be
made upon reasonable notice a.s circumstanccs warrant.
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13. Agent agrees that all notices required by federal
regulations, international treaty and/or agreement, cairier
tarifT and carrier conditions of contract to be given on or
with the flight andpassenger coupons will be provided to
its customers at the STP location.

14. The STP Supplement(and ACN) cannot be transferred or
sold to a new owner unless it is tnmsfcrrcd or sold in
connection with an ARC-approved change of ownership of
theAgent or of thehost Authorized Agcncy Location.

15. The STP location is solely a ticket delivery location.
Other travel-related, retail functions, such as. but not
limited to, live, or in-person travel promotion,
reservations, counseling and sales, accepting payment or
providing refunds fortickcts, cannot be perfonncd at this
location, cxccpt in a Type 1 environment where the
attendant is the employee of the business-type concern,
the attendant may make reservations on behalf of other
employees of the business type conccm. The STP
location is not precluded from securing an
acknowledgment that payment is due the Agent such as
the imprint of a credit card and client's signature.
Moreover, the host agency is permitted reasonable
signagc to identify the STP's purpose and location, and
reasonable flexibility with regard to serving its clients'
needs viatelephonic communications, e.g.. clients should
not be precluded from alerting host to a jam via an on-
site telephone.

16. This Supplement may be terminated by cither ARC or
Agent upon prior written notice to the other; however,
obligations incurred prior to the cfFcctive date of termination
shall not be discharged by the termination, and. upon
termination, each party shall fulfill any and all obligations
incurred prior to the efTcctivc date of such termination and a
complete andsatisfactory accounting rendered.
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Supplement Covering A New Independent

Centralized Service Location (CSL)
And CSL Branch Locations

This Supplemcni Covering a New Independent Centralized
Scfvicc I.ocalion ("CSL") and CSI. Dranch OITicc l.cx:ations
(herein referred to as the ("CSL Supplement") is entered inlo by
the Airlines Reporting Corporation (hereinaAcr referred to as
••ARC"), a close corporation chartered in the state of Delaware
with its principal placc of business at 4I(X)North Fairfax Drive,
Suite 600, Arlington. Virginia, 22203-1629, on its own behalf
and on behalf of the Carriers which have executed, or
hereinafter will cxceute, the ARC Carrier Services Agreement
(hereinaHer referred to as "Carrier" or "Canriers"). and

and

Ihe Person* who executes the memorandum of agreement, or
otherwise concurs in the adoption of this Agreement, as
described in section XXV of the Agent Reporting Agreement
("ARA"), agreeing to be bound to the terms and conditions of
this Agreement(hereinatler called "the Agent").

*lf the Person identified above is an ARC-accredited Agent
on the ARC List, this Supplement to the ARA shall become
effective on or upon such date as evidenced by written
notification from ARC to the Agent that the Application for
a CSL branch has been approved and that such CSL has
been included on Ihe ARC List.

If the entity identiHed above is applying for approval of a
New Independent CSL, the ARC Agent Reporting
Agreement ("ARA"), and this Supplement to the ARA,
shad become elTective only on or upon such date as
evidenced by written notification from ARC to the Agent
that the Agent's Application for a New Independent CSL
has been approved and that such CSL has been included on
Ihe ARC List.

Agent has submitted or will submit an application for ARC
approval of a New Independent CSL, and/or has submitted or
may submil an application for a CSL Branch office location and
seeks to have such location(s) included on the ARC List.

This agreement supplements the ARA entered into by ARC and
Agent, including any and all amendments or revisions thereto.
Moreover, except as provided for herein, the provisions of the
ARA, including any and all amendments or revisions thereto,
arc incorporated into this Supplement by reference. Further,
this Supplement shall apply to cach of the Agent's authorized
CSL locations which may be added to the ARC List after the
efTective date of this agreementand will apply to all of Agent's
authorizedCSL locations regardlessof approval date, as of the
effective date of this agreement.
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For purposesof this Supplement, the followingdefmitionsshall
apply -

A centralized SERVICE LOCATION ("CSL") is an
authorized independent or branch office location whose
primary purpose is to allow Agent to directly provide, or to
utilize another ARC-accredited travel agent (referred to herein
as a 'servicing agency") to provide, travel services to a
specified corporate accountor web site accountat an approved
centralized location. The CSL shall not serve the gener^ public
and Ihe ofllce or space where the CSL is located shall not be
open and acccssibic to the general public and it shall not be
idenliftedas a retail travel agency.

OUTSOURCE or OUTSOURCED means to use a Servicing
Agency to perform or provide travel services (c.g., reservations,
sales, ticket issuance, sales reporting, etc.) for the corporate
accountor web site account at the approved CSL location.

SERVICING AGENCY is the ARC-accredited agency
identified in the CSL application that may provide or perform
some or ail of the travel services for the Agent's corporate
accountor web site accountat the approvedCSL location. The

CSL staff may be employed by the Agent or by Ihe Servicing
Agency.

The parlies to this Supplementslate that -

1. Agent wishes to centralize certain travel services (e.g.,
reservations, sales, ticket issuance,sales reporting, etc.) for
a specified corporate account or web site account at a
specified, authorizedCSL independentor branchlocation.

2. Agent afHrms the representations made in any and all CSL
applications to ARC, which are hereby incorporated into
this Supplement by reference.

3. ARC finds that, subject to the terms and conditions of the
ARA and the terms and conditions described in this
Supplement, Agent should be provided an opportunity to
operate a CSL at the location described in a CSL
application whichhas beenapproved, in writing, byARC.

In consideration thereof,the partiesagree as follows:
4. The Agent's CSL location(s) shall comply with all of the

terms, obligations and requirements of the ARA for an
independent or branch office location, except as otherwise
noted in this Supplement.
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5. Each approved CSL location shall service a specified
corporate account or a specilled web site account, and each
such CSL shall be: (I) assigned a separate, individual
agcncy code number, (2) separately listed on the ARC
List; and (3) in the case or a CSL branch, cross-referenccd
to the Agent's home oflicc agcncy location.

6. CSLs (independent and branch locations) may be located
at a common centralized location (i.e., the same physical
address or oflicc suite; for example, a common room or
area in which the CSLs arc not separated by walls or
lockable areas). This common location must be under the
exclusive control of the Agent (i.e.. the entity applying for
approval of the CSL independent or branch location), or
the ARC-accrcdiled Agent which is providing the
outsourced travel services for tbc CSL (i.e., the servicing
agcncy).

7. If there is more than one CSL located at a common

centralized UKation. the Agent may store the on-prcmises
quantity of Traffic Documents allowed for each of its
individual CSLs under Section VI.A of Attachment B of
the ARA, in one common container which meets the
requirements of Section VI.C of Attachment U of the
ARA. The amount of the allowable inventory over and
above that which each CSL branch, individually, maykeep
on the premises, may be stored in one common off-site
storage facility which meets the requirements of Seaion
VII of Attachment D. Agent may also seek written
approval from ARC to store all Traffic Documents for all
of its CSLs which share a common centralized location, at
said location in a container or room which meets the

requirements of Section VIH of Attachment D of the ARA.
{Note: H,Kcept as noted in this section, cach individual
CSL location, (including those which share a common
centralized location with other CSLs) is subject to the
ticket security rules ofAttachment B, including those rules
concerning the quantities of TrafTte Documents which may
be ordered and stored by an authorized location.]

8. If the Agent has one or more approved CSLs at a common
centralized location, the Agent shall ensure that such
location is closed, locked or otherwise secured when the
location is not attended by authorized personnel.

9. Bach CSL location shall meet the personnel requirements
of Section IV.B.I (managing qualiHer) and IV.D.2.B
(Certified ARC Specialist ("CAS")) or IV.B.2.C (ARC
Specialist) of the ARA. However, if there is more than one
approved CSL independent or branch located at an
approved, common centralized location, only one manager
(meeting the requirements of Section IV.B. I) and one
CAS or ARC Specialist (meeting the requirements of
IV.B.2.b or IV.D.2.C) arc required to qualify all of the CSL
independent and branch offices at that location. The
person or persons who meet these requirements must be
employed by the Agent, or by the Servicing Agency, that
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is providing the outsourced travel services for the CSL
locations.

(OFFICIAL COMMENTARY: The ARC Specialist
Programwill replace the CAS program effectiveSeptember
30, 2005. Any person holding a valid CAS certificate will
be transitioncd into the ARC Specialist Program. Such
Person will not have to take the ARC Specialistexam until
hisor her currentCAS certificate expires.]

10. fhe Servicing Agcncy must be an ARC-accredited Agent
on the list of ARC agencies. However, ARC does nnt
warrant,or make any representation about thecompetency,
integrity, or financial fitness of any Servicing Agency.
The Agentsignatory to thisSupplement as.sumcs full legal
and financial responsibility, for the administration,
liability, staff, maintenance and operations of all of its CSL
locations. The Agent is required to immediately notify
ARC'S Accreditation Deportment at ARC'S headquarters
location, in writing, if the Servicing Agency's Agent
Reporting Agreement is terminated for any reason, or if
the Agent elccts to change or cease utilizing its Servicing
Agcncy for any reason.

11. ARC Traffic Documents (both paper and electronic
format) which may be used by the Agent's CSL locations
will be supplied in trust to the Agent and such will be
deliveredto the Agent at its headquarters location, the CSL
location, or at another one of the Agent's accredited
locations, as designated by the Agent (but not, another
CSL, Satellite Ticket Printer location ("STP"), Ticket
Fulfillment Location, Special Event Location ("SEL"), or
on-site branch location.) Agent is responsible for
safeguarding the ARC Tr^c Documents (both paper and
electronic format) entrusted to cach of its CSL locations
and Agent assumes full and absolute responsibility and
Itabili^ for the ARC Traffic Documents in uansit to and
from the CSL location and the ARC Traffic Documents
location at cach CSL location.

12. Regardless of any security measures taken. Agentassumes
full andabsolute liability foranyandall damage, expense
or loss (includingattorneys' fees) experienced by ARC or
the Cairiers, their officers, representatives, agents or
employees on account of the loss, misuse, misapplication,
misdirection, theft or forgery of ARC Traffic Documents
(both paper and electronic format) at the CSL independent
and branch locations and ARC Traffic Documents in
transit to and from the CSL independent and branch
locations.

13. In accordance with the termsof the ARA,Agentagreesto
permit, or to obtain authority to permit, access by
authorized ARC representatives to the location identified
in any CSL application incorporated by reference in this
Supplement, including the storage areas for the ARC
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Traffic Documcnis. in order Tor such representatives to
determine compliance with this Supplement and with all
other applicable provisions of the AKA. The
representatives of any cnrriers shall also he guaranteed
access for the purposes provided for in the ARA.
Inspections shall he made upon reasonable notice as
circumstances warrant

14. In (he event of a terminationof the ARA with the Agent's
home oiTice location for any reason, this Supplement shall
also automatically terminate, but in any event, termination
of this Supplement shall occur no later than the effective
date of the termination of the ARA. Upon termination of
this Supplement, and/or the ARA, for any reason. Agent
shall provide to ARC and the Carriers a full, complete, and
satisfactory accounting to ARC and the Carriers, and shall
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fulfill all obligations accrued prior to the effective date of
such termination.

15. A brcoch of any provision of, or obligation under this
Supplement, shall constitute a breach of the ARA and shall
be subjectto the unilateral termination of thisSupplement
by ARC (and ARA as well if all of the Agent's locations
are CSLs). The Agent may appeal such tennination to the
Travel Agent Arbiter in acconjance with the terms of the
ARA.

16. The Agent agrees to pay an annual administrative fee for
each of its authorized CSL locations included on the ARC
List, in accordance with the provisions of the ARA.
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SUPPLEMENT
COVERING A TICKETING FULFILLMENT LOCATION

This agreement is entered into by the Airlines Reporting
Corporation (hereinaOer refcfred to as "ARC"), a close
corporation chartered in the stateof Delaware with its principal
place of business at 4100 North Fairfax Drive, Arlington,
Virginia, 22203 on its own behalf and on behalf of the Carriers
which have executed, or hereinafter execute, the ARC Carrier
Services Agreement (hereinaHer referred to as "Carrier" or
"Carriers")

and

ihe Person* who executes the memorandum of agreement, or
otherwise concurs in the adoption of this Agreement, as
described in section XXV of the Agent Reporting Agreement
("ARA"), agreeing to be bound to the terms and conditions of
thisAgreement (hereinafter called "theAgent").

* If the entity identified above is applying for approvalof a
branch Ticketing Fuifillinent Location (TFL), this
Supplement to the ARA shall become effective only on or
upon such date as evidenced by written notification from
ARC to the Agent that the Agent's Application for a TFL
has been approved and that such TFL bas been included on
the ARC List.

This agreement supplements Ihe ARA entered into by ARC
and Agent, including any and all amendments or revisions
therelo. Moreover, the provisions of iheARA. including any
and all amendments or revisions thereto, are incorporated inlo
this Supplement by reference.

For purposes of this Supplement the following defmitions
shall apply:

ARC TRAFFIC DOCUMENTS include only automated
ticket/boarding pass ("ATB") forms(paperfomiat).

A TICKETING FULFILLMENT ("TFL") LOCATION is a
branch office location - whose purpose is to serve as a
centralized ticket printing office for the Agent. No sales
activity, such as, but not limited to, travel promotion,
counseling and reservations, shall occur at this location. The
TFL location may not be a Satellite Ticket Printer ("STP")
location. The Agent's TFL location may share premises with
an accredited Centralized Service Location(CSL).

The parties state that:

I. Agent wi.shes to centralize its ticketing fulfillment
functions at a separate, non^sales location or on the
premises of an accredited Centralized Service
l.ocation (CSL).
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2. Agent affirms the representations made in its
application to ARC, which appearsas AttachmentA
to, and is incorporated into, this Supplement by
reference. ThisSupplement shallsupersede all prior
agreements betweenARC and the Agentconcerning
the TFL.

3. ARC finds that, subject to the conditions described
in this Supplement, Agent should be provided an
opportunity to operate a TFL location.

Inconsideration thereof, theparties agreeas follows:

4. The TFL location shall be: (1) assigned a separate
agcncy code number; (2) separately listed on the
ARC List; (3) cross-reh:renced to its home office
agency location; and (4) an accredited ticketing
system, as outlined in Section 5.14 (of the Industry
Agents' Handbook), which is hereby incorporated by
reference as though fully set forth in this
Supplement. The ownership of the TFL location
may not be transferred independently of the transfer
of the IIOL ownership. The responsibility for the
TFL shall be the Agent's, in accordance with the
ARA, as it may be modified by this Supplement.
(The same TFL location may operate as a TFL
location for multiple ARC entities provided each
entity has appliedand receivedapproval for the TFL
location to operate as its TFL branch office. The
TFL location will receive a separate ACN for each
ARC entity it represents.)

5. arc shall deliver to Agent, or Agent designated
location. Traffic Documents intended for use at the
TFL location. Agent may order and maintain a
supply of ARC Traffic Documents at the TFL
location equal to (he highest number of such
documents used at the location during any three
months in (he past 12 months rounded up to the
next even thousand. Since only ATB Traffic
Documents may be used at the TFL location, no
agency plate shall be provided to the Agent for the
TFL location. The supply of ARC Traffic
Documents will be calculated separately for each
ARC entity the TFL location represents.

5. The Agent will appoint an attendant at the TFL
location that is familiar with all facets of operating
theTFL, including the security andaccountability of
the ARC Traffic Documents. The attendant is the
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10.

person responsible for maintaining the security and
integrity of the ARC Traffic Documents at the TFL 11,
tocoiion and will be the primary contact for ARC at
the TFL location. One individual may serve as the
appointed attendant fur multiple ARC entities.

Ihe Agent shall immediately notify ARC, in
writing, of the removal or replacement of Agent's
atlendanl(s) and shall provide the name of each new
attendant and such other information ARC may
reasonably require regarding the altendant(s). 12.

The ARC Traffic Documents at the TFL location
shall only be issued as passenger and flight coupons
and the transaction shall be included in the lAR
Sales Report of an accredited non-TFL location of
the Agent. The Agent shall .Submit "No .Sales"
reports for the TFL location in accordance with
Section VIll.A of the ARA.

The TFL location must comply with all rules or
ARC Traffic Documents detailed in the Agent
Reporting Agreement, including the security rules in
Attachment I). A limited exception will be made for
a TFL location that does ticketing fulfillment for
multiple ARC entities in that the storage container
for ARC Traffic Documents described in Sections
VI, vn, and VllI of Anachment B may contain 13.
ARC Traffic Documents for all entities which have
appointed the TFL as its TFL location.

The Agent, regardless of any security measures
taken, assumes full and absolute liability, including
attorneys' fees, for any and all damage, expense or
loss experienced by any Carrier, its ofTlcers, agents 14.
or employees for the loss, misapplication,
misdirection, theft or forgery of ARC TrafTic
Documents assigned to the TFL location's agency
code number. Notwithstanding the Agent's absolute
liability for documentsassigned to the TFL location.
Agent shall ensure that the TFL location meets all
security requirements, including Anachment B of
the ARA, expressed in this Supplement, and the
ARA.
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Agent agrees to permit, or to obtain authority to
permit, access by authorized ARC representatives to
the TFL locationin order for such representatives to
determine compliance with this Supplement and
with all other applicable provisions of the ARA.
The representatives of any carriers shall also be
guaranteed access for the purposes provided for in
Section XIV of the ARA.

If tlie Agent wishes to temporarily close any of its
TFL locations. Agent shall provide prior written
notice to ARC in the form prescribed. If Agent
wishes to relocate any of its TFL locations. Agent
shall notify ARC in writing in the form prescribed
and Agent must obtain prior written approval from
ARC. In the event of a termination of the ARA with
the home ofTlce agency location for any reason, this
Supplement shall also automatically terminate, but
in any event, termination of this Supplement shall
occur no later than the effective date of the
termination of the ARA. Any termination hereunder
shall be subject to a full, complete, and satisfactory
accounting by Agent to ARC and the carriers of all
obligations accrued prior to the effective date of
such termination.

This Supplement may be terminated by either ARC
or Agent, at any time, upon prior written notice to
the other, subject to the fulfillment by each of the
parties of all obligations accrued prior to the
effective date of such termination.

A breach of any provisions of, or obligations under,
this Agreement, shall subject the Agent to the
unilateral termination of this Supplement by ARC.
The Agent may appeal such termination to the
Travel Agent Arbiter. Additionally, a breach of any
provision of, or obligation under, this Agreement,
shall constitute a breach of the ARA, and shall be
subject to the provisions thereofconcerning reviews
of qualifications of, and breaches by, the Agent.
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Supplement Covering Travel Agents
Exempt from Electronic Reporting

Thisagreement by andbetween Airlines Reporting Corporation
(hereinafter "ARC"), 4100 North Fairfax Drive, Suite 600,
Arlington, VA 22203*1629, on its own behalf and on behalf of
the Carriers which have or hereafter execute the ARC Carrier
Services Agreement (hereinafter "Carrier" or "Carriers") and
which appoint the Agent under this agreement,

and

the Person who executes the memorandum of agreement, or
otherwise concurs in the adoption of this agreentent, as
described in scction XXV of the Agent Reporting Agreement
("ARA"), agreeing to be bound to the terms and conditions of
•hisagreement (hereinafter called"theAgent").

WITNESSETH:

WHEREAS, ARC maintains an ARCListcontaining the names
of Persons who have been found to meet certain minimum
requirements and qualifications, and are eligible to issue ARC
Traffic Documents andto sell air transportation or provide for
ancillary services on Carriers whichappointthem;

WHEREAS, Carriers which are parties to the ARC Carrier
Services Agreement may appoint and provide their Airline
Identification Plates to such Persons for the sale of air
transportation and the issuance of ARC TrafTlc Documents on
their behalf;

WHEREAS. ARC administers and operates the Agents'
Standard Ticket and Area Settlement Plan (hereinafter "ASP"
or "the Plan") through which Persons included on the ARC List
report ARCTraffic Documents for the sale of air transportation
and ancillaiy services on behalf of the Carriers, and make
settlement therefor;

WHEREAS, the Agentengages in thesaleof air transportation
to the public as agent for and on behalf of the Carriers and,
upon application duly submitted, the agent has been found
qualified for inclusion on the ARC List;

WHEREAS, the Agent will utilize the Plan to report ARC
TrafTlc Documents issued for the salesof air transportation and
ancillary services on behalf of the Carriers appointing such
Agent, and make settlement therefor;

NOW, THEREFORE, in consideration of these premises and
the mutual covenants and agreements hereinafter set forth, it is
mutually agreed as follows:
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Section I: Incorporation by Reference of
ARC Agent Reporting Agreement

The parties hereto, the Airlines Reporting Corporation and the
Agent, herewith acknowledge, affirm and agree, that they have
each properly executed the attached Agent Reporting
Agreement, and that said Agent Reporting Agreement is
incorporated herein by reference, andshall be binding on these
parties OS of the date of this Supplement 8, except to the extent
that said Agent Reporting Agreement is modified by the
following terms andconditions of thisSupplement 8.

Section II: Definitional Modifications

For purposes of this Supplement 8, Section II of the ARC
Agent Reporting Agreement, styled Definitions, is herewith
modified as follows;

ARC TRAFFIC DOCUMENTS (PAPER FORMAT) means
manual ARC Traffic Documents.

AGENT means any Person included on the ARC List for the
purpose of selling air transportation and ancillary services that
currently issues manual ARC Traffic Documents and currently
docs not, and has never, issued ARC Traffic Documents via a
system provider. This includes all home and branch locations
and ail authorized locations under common Control.

AUTHORIZED AGENCY LOCATION means a place of
business operated by an agent, including the home office
location and any branch office location, that is included on the
ARC List and at which the Agent is approved to issue only
manual ARC Traffic Documents and for which the Agent is
required to mail its Sales Reports on paper, rather than Submit
them electronically via lAR.

SALES REPORT meaas the required Sales Report in paper
(postal) format that must be mailed by First Class mail postage
prepaid, or by Express Mail, or delivered to ARC by the
Submission Deadline, including "NoSales" rcport(s).

Section III: Purpose and Scope

For purposes of this Supplement 8,Section I of theARCAgent
Reporting Agreement, styled Purpose and Scope, is herewith
modified to add a newparagraph E as follows:

E. Effective January 1, 2003, ARC converted the ASP to
electronic processing only. Notwithstanding this
conversion, certain ARC-accreditcd travel agents may
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qualify for anexemption from electronic processing if Ihc
Agent is currently Included on the ARC List; currently
issues only manud ARC Trafllc Documents; and currently
does not, and has never, issued ARC Traffic Documents
via a System Provider as defined in the ARA. In such
eventtheAgent must Submit paper Sales Reports onlyand
the provisions in the Agent Reporting Agreement
regarding issuance of ARC Trafllc Documents in
electronic format and Submission of Sales Rcport(s) via
lAR would not apply. All other provisions of the ARA
shall applyequally to both lAR and non-lAR locations.

Section IV: Reports and Settlements,
Defaults and Other Financial
Irregularities Under ASP

For purposes of this Supplement 8, Section VIII.A of the ARC
Agent Reporting Agreement, styled Reports and Settlements,
Defaults and Other Financial Irregularities Under ASP, is
herewith modified as follows:

A. Reports and Settlements-General

2.Thc Agent shall Submit a Sales Report containing the
auditor's coupon of all ARC Traffic Documents, and other
supporting documents, accounting for all ARC Traffic
Documents issued and validated during the seven-day period
Monday through Sunday ("Sales Report Period"). The Sales
Report shall besubmitted toARC inthe form prescribed. With
cach report, the Agent shall Submit a senlement authorization
form reflecting the maximum amount to be drawn from the
Agent's account. If no air transportation or ancillary services
have been sold during the Soles Report Period, theAgent shall
Submit to ARC a SalesReport reflecting "NoSales."

3. The Sales Report, with auditor's coupons and other
supporting documents, or advice of "no sales," shall be mailed
by First Class mail postage prepaid, or by Express Mail, or
delivered toARC, notlater than Tuesday following theclose of
the Sales Report Period or by Wednesday if Monday or
Tuesday is a designated Federal or stale legal holiday, Rosh
Hashanah or Yom Kippur.

D. Financial and Reporting Irregularities

1. This subsection governs payment of amounts due in
the event of a dishonored check or failure to file a
complete andproper SalesReport. It does notgovern
any amounts settled under a Variable Remittance
plan, whereapplicable, if either the payment is made
directly to an individual Carrier or ARC collects the
amount expressly on behalf of an individual Carrier
by means of an individual draft.

ARC Forni 100315-02 Sup. 8

Section 80

Supplement 8

ARC will immediately notify the Agent and its
surety when a Check drown by ARC has been
dishonored by the Agent's bank. If the Agent
does not immediately provide a certified check
or wire funds to cover the dishonored c, ARC
will withdraw from the Agent, and from all
agents under common Control with the Agent,
and all Authorized Agency Locations under
common Control with the Agent, all ARC
Traffic Documents (paper format) and Airline
Identification Plates, andso notify theCarriers.

ARC Traffic Documents'will berc>suppiied and
Airline Identification Plates will be returned, in
accordance with Section XIl.B of the ARA,
cxcept the identification plate of the Carrier
which has expressly instructed ARC to the
contrary, to theAgentandall Authorized Agency
Locations under common Control with the
Agent, unless the Carrier has also taken action to
terminate the Agent's appointment pursuant to
Scction XXIX of the ARA, when all amounts
owing the Carriers under the ARA have been
fully paid (including, but not limited to, all other
Checks drawn by ARC anddishonored by the
Agent's bank) unless there is an outstanding
notice of cancellation of the Agent's Financial
Guarantee Instrument.

A compensatory assessment shall bechai]gcd by
ARC for each dishonored check for payment of
Sales Reports to defray processing costs
associated with the handling of dishonored
Checks, interest expense and special service
costs described in section XI.H. This assessment
will becalculated andcharged byARC based on
a formula approved by the ARC Board of
Directors. ARC shall notify theAgent as to the
amount of the charge and the date on which
payment will be due. The Agent hereby
authorizes ARC tocollect thecharge byissuing a
draft against the bank account maintained
pursuant to Scction VII.B of the ARA.
Alternatively, the Agent shall make payment
directly to ARC if required by the notice.

ARC will notify the Agent if it has failed to
include in its Sales Report all ARC Traffic
Documents issued through the closeof the Sales
Report Period, as provided in subsections A.2
and A.J of this section, or has included sales
which have been Improperiy Reported. Unless
the Agent immediately providesa certified check
and supporting documents to cover the
Unreported and/or Improperly Reported Sales,
ARC will notify the Carriers, and, where a clear
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and present dangerof substantial loss is present,
withdraw from the Agent, and all Authorized
Agency Locations under common Control with
the Agent, all ARC Traffic Documents (paper
rormat) and Airline Identification Plates.

ARC Traffic Documentswill be re-supplicdand
Airline Idcntiflcatiun Plates witl be returned, in
accordance with Section XII.B of the ARA,
cxccpt the identification plate of any Carrier
which has instructed ARC to the contrary, to the
Agent and all agents under common Control with
the Agent, unless the Carrier has also taken
action to terminate the Agent's appointment
pursuant to Section XXIX of the ARA, when all
amounts owing the Carriers under the ARA have
been satisfactorily accounted for (including, but
not limited to, payment of all Checks drawn by
ARC and dishonoredby the Agent's bank) unless
there is an outstanding notice of cancellation of
the Agent's Financial Guarantee Instrument.

A compensatory assessment shall be charged by
ARC for Unreported and Improperly Reported
Sales disclosed by an inspection pursuant to
Scction XIV of the ARA, or otherwise disclosed,
to defray costs associated with the processing
and handling of the discovery and resolution of
Unreported and Improperly Reported Sales, and
special service costs described in Section XI.H of
the ARA. This assessment will be calculatcd and
charged by ARC based on a formula or formulas
approved by the ARC Board of Directors. ARC
shall notify the Agent as to the amount of the
charge and the date on which payment will be
due. The Agent hereby authorizes ARC to
collea the charge by issuing a draA against the
bank account maintained pursuant to Scction
VM.B of the ARA. Alternatively, the Agent shall
make payment directly to ARC ifrequired by the
notice.

If a Sales Report together with auditor's coupons
and supporting documents has not been received
by ARC within eight days after the close of the
period, ARC will notify the Agent.

Evidence of timely dispatch will be limited to:

1) A Post OfTice postmark; or

2) Other evidence supplied by the Post Office
of the mailing date; or

3) Priority service air bill or any other
documentation acceptable to ARC.

If the Agent has evidence of timely dispatch of
the report, it shall, within 96 hours of notification
by ARC, send copies of such evidence to ARC
and promptly transmit to ARCa duplicate report,
a settlement authorization form, and facsimiles
of the auditor's coupons and other supporting
documents for the report In all other
circumstances, the Agent shall, within 96 hours
of notification by ARC, provide the report, or a
duplicate report, to ARC with either the auditor's
coupons and other supporting documents If
available, or their facsimiles, and a certified
check to cover the amount owed.

Unlessthe Agent complies with the above, ARC
will withdraw from the Agent, and all
AuthorizedAgency Locationsundercommon Co
Control with the Agent, all ARC Traffic
Documents (paper format) and Airiine
Identification Plates,and so notifythe Carriers.

ARC Trafilc Documents will be re-supplied and
Airiine Identification Plates will be returned, in
accordance with Scction XII.B of the ARA,
except the identification plate of any Canier
which has expressly instructed ARC to the
contrary, to the Agent and Authorized Agency
Locations under common Control with the
Agent, unless the Carrier has also taken action to
terminate the Agent's appointment pursuant to
Section XXIX of the ARA, when the Agent has
provided the reportor duplicate report, and paid
in full all amounts owed the Carriers under the
ARA (including, but not limited to, payment of
all Checks drawn by ARC and dishonored by
the Agent's bank) unless their is an outstanding
noticc of cancellation of the Agent's Financial
Guarantee Instrument.

A compensatory assessmentshall be charged by
ARC for a missing report, or one for which the
Agentdoes not haveevidence of timely dispatch
(i.e., mailednot laterthan Tuesday following the
close of the report period in accordance with
Section Vin.A.3 above) to defray handling and
processing costs attributable to missing reports
and special service costs described in Scction
XI.H of the ARA. This assessment will be
calculated and charged by ARC based on a
formula approved by the ARC Board of
Directors. ARC shall notify the Agent as to the
amount of the charge and the date on which
payment will be due. The Agent hereby
authorizesARC to collect the chargeby issuinga
draft against the bank account maintained
pursuant to Section VIl.B of the ARA.

ARC Form 100315-02 Sup. 8



Alternatively, the Agent shall make payment
directly to ARC if requiredby the notice.

2. This subsectiongoverns insufllcientsettlement
authorization amounts.

a. If ARC determines that the amount specified by
the Agent un the settlement autliori/iition form is
less than the amount owed the Carriers, ARC
will notify the Agent of the amount due and
request immediate payment .

b. If the Agent fails to timely pay all amounts
owed, ARC shall take such action as it deems
appropriate under the circumstances.

Section V: Additional Operating
Requirements

For purposesof this Supplement 8, Section IX of the ARC
AgentReporting Agreement, styledAdditional Operating
Requirements, is herewith modified as follows:

A. ITie Agent shall be subject to the requirements of this
section when, during any twelve (12) month period the
fallowing occurs:

1. Ilirce or more of the Agent's Checks for sales have
been dishonored and ARC hus not received
immediate reimbursement for such upon demand by
ARC; or

2. Three or more of the Agent's Sales Reports,
including all required auditor's coupons and
supporting documents, have not been provided to
ARC within 96 hours after notice to the Agent from
ARC and such Sales Reports arc ultimately received,
prior to the termination date of the ARA pursuantto
Section VIII.D.l.e.l; or

ARC Form 100315-02 Sup. 8
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3. The Agent has been declared in default pursuant to
Section Vlll.D of the ARA (and the default includes
a failure or refusal to surrender all ARC Trafllc
Documents(paper format)and Airline Identification
Plates) butsuchdeclaration is withdrawn prior to the
Agenfs termination.

For the purposes of Section IX, evidence of timely
dispatch ofa paper (postal) Sales Report will be limited to:

1) A Post OfTice postmark, or

2) Other evidence supplied by the Post Office of the
mailing date, or

3) Priority service air bill or any other documentation
acceptable to ARC.

Section VI: Inspection and Retention of
Agent Records

For puiTioscs of this Supplement 8. Scction XIV of the ARC
Agent Reporting Agreement, styled Inspection and Retention
ofAgent Records, is herewith modified as follows:

A. The Agent shall retain a duplicate copy of each Sales
Report and copies of supportingdocuments, as well as
the salessummary and the Agency's copies of voided
ARC Traffic Documents, for at least twoyears fromthe
date the Sales Reportwas due to be submittedto ARC.

Section Vii: Termination

Notwithstanding the provisions in SectionXXIXof the ARA,
in theevent of termination of theARA between theAgent and
ARC. forany reason, thisSupplement shallimmediately
terminate. Termination shall not ofTect theAgent's obligations
that accrued prior tosuchtermination, including, without
limitation, itsobligation toSubmit all outstanding Sales Reports
and remit payment therefor.
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Confidential and Sensitive
arc

New Accredited Agent Application

MEMORANDUM OF AGREEMENT TO THE
AIRLINES REPORTING CORPORATION AGENT REPORTING AGREEMENT

(Thetext of this memorandum appears at the bottom ofthis form.)

k 1<^Ff^<.rTic !ceT'̂ , /Mc •
g75 'TU\<r6

* LEGAL NAME OF AGENT:

STREET ADDRESS ONLY:.

CITY: YO'/k ST: ZIP: | 06*2^
(hereinafter called the agent)

The legal name mustbe identical to the name shown throughout the ARC application and on the bond or letter ofcredit or
cash security deposit agreement.

AGENCY CODE NO (FOR ARC USE ONLY)

The parties to this "Memorandum of Agreement to the Airlines Reporting Corporation Agent Reporting Agreement" are the Agent
identified above. Airlines Reporting Corporation (ARC), and each carrier which is or may become a party to ARC'S "Carrier Services
Agreement" and has appointed said Agent as its agent for the issuance of ARC traffic documents in connection with sales of air
transportation and/or ancillary services. (In signing this memorandum. ARC acts on its own behalf and on behalf ofeach such carrier.)
Each oftheparties hereby agrees tobe bound by theterms ofARC'S "Agent Reporting Agreement" (ARC Form 071112-02) and all like-
numbered attachments and supplements) and, where applicable, all supplementary agreements thereto, which are incorporated herein
by reference as though fully set forth in this memorandum. Subsequent to the execution ofthis memorandum ofagreement, the Aoent
mayelect to transact business with ARC, including, without limitation, to confimi continued concurrence with the terms and conditions
of the Aoent Reporting Agreement and future amendments thereto, purchase products and services, or remrt payments, through the
use of electronic means, vinth a Security Device such as an electronic signature, password, access code, usemame or personal
identification number /PINV Agent acknowledges and agrees that its use ofany electronic means to transact business with ARC shall
have the same force and effect as a handwritten signature, shall bind the Agent for all purposes, and shall be deemed admissible as
between the parties to the same extent and under the same conditions as other business records originated and maintained in
documentary form. Agent agrees not to contest the validity orenforceability of such electronic transactions, under the provjsions of any
applicable law, confirmed with the Agent's Security Device. This memorandum of agreement is effective as of: ^/ / j foLi

FOR COiytf'LETi^yY AGENT IDENTIFIED ON TOP OF THIS FORM

Dat

owner or officer)

(Type name of above signatory)

MM/DD/YYYY

re.O L
(Type title of above signatory)

AIRLINES REj

BY: tol/ice President, and General Counsel

f!
dSqj 1
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FND060

SCREEN NBR F6_ KEY 3366042a ACTION I

HOL: 33 66042 1 A TRADE NAME: AIRFASTTICKETSjCOM

DISBURSEMENT PENDING (Y/N); N DEFAULT FILE CLOSED (Y/N): Y

03/23/16AGENT SUMMARY

KEY 3366042a PED oul:

TOTAL REMITTANCE

DEBIT MEMOS

LESS CREDIT MEMOS

LESS TICKET CREDITS

CLAIMS ADJUSTMENTS

TOTAL CLAIMS

DISB #1 12/05/14

DISB #2

DISB #3

NET CLAIMS

ARC FEES NOT APPLIED

ARC FEES TO DISBURSE

DISBURSEMENT PERCENT

574,613.57

73,875.25
21,901.75

.00

.00

626,587.07

24,978.03
.00

.00

601,609.04
.00

.00

0%

BONDS _
LETTERS OF CREDIT _
OTHER I
NET NEGATTIVES

PLUS CREdiT ADJUST

LESS DEBIT ADJUST

TOTAL COLLECTED

LESS AFfPLIED FEES
LESS SHORTAGES

LESS DlfSBURSED FUNDS

TOTAL TO DISBURSE

CARRIER BALANCE DUE

CC: N

.00

20,000.00

.00

4,978.03
.00

.00

24,978.03
.00

.00

24,978.03

.00

601,609.04



FND010 CLAIMS DETAIL 03/23/16

SCREEN NBR Fl_ KEY 33660423 ACTION I PED out

HOL: 33 66042 1 A TRADE NAME : AIRFASTTICKETS -COM

CARRIER: TOTAL DEBIT/CREDIT TOTAL
A/L OUTSTANDING REMITTANCE MEMOS CLAIMED

006 .00 10,784.00 -10,222.69 561.31
016 1,873.74 923.30 1,025.50 1,948.80
027 2,316.22 .00 2,409.00 2,409.00
031 362.77 377.30 .00 377.30
033 .00 763.60 -734.19 29.41
037 296.14 .00 308.00 308.00
045 1,104.36 1,148.60 .00 1,148.60
047 391.33 407.00 .00 407.00
050 2,074.31 2,157.40 .00 2,157.40
055 .00 .00 31.25 31.25
064 134.61 140.00 .00 140.00
072 1,834.37 1,907.85 .00 1,907.85

SUB 10,387.85 18,609.05 -7,183.13 11,425.92
PRESS 'ENTER' TO CONTINUE



FND010

SCREEN NBR F1

CLAIMS DETAIL

KEY 3366042a

03/23/16

ACTION I PED out

HOL: 33 66042 1 A TRADE NAME : AIRFASTTICKETS . COM

CARRIER: TOTAL DEBIT/CREDIT TOTAL

A/L OUTSTANDING REMITTANCE MEMOS CLAIMED

075 .00 .00 .00 .00

077 3,833.24 .00 3,986.80 3,986.80
080 379.02 394.20 .00 394.20

098 1,668.54 1,735.39 .00 1,735.39
108 6,404.62 6,661.20 .00 6,661.20
111 2,646.76 2,752.80 .00 2,752.80
117 1,223.00 1,272.00 .00 1,272.00
127 705.38 733.64 .00 733.64

131 784.56 816.00 .00 816.00

139 22,115.68 23,001.65 .00 23,001.65
147 101.24 105.30 .00 105.30

173 1,392.32 1,448.10 .00 1,448.10

SUB 51,642.21 57,529.33 -3,196.33 54,333.00
PRESS 'ENTER' TO CONTINUE



FND010

SCREEN NBR F1

CLAIMS DETAIL

KEY 3366042a

03/23/16

actIion I PED out

HOL: 33 66042 1 A TRADE NAME : AIRFASTTICKETS. COM
i

CARRIER: TOTAL

1

jDEBIT/CREDIT TOTAL

A/L OUTSTANDING REMITTANCE MEMOS CLAIMED

176 .00 1,251.70 i -1,203.48 48.22

191 2,259.96 1,676.20 j 674.30 2,350.50
192 539.48 561.10 1 .00 561.10

205 4,932.21 5,129.80 .00 5,129.80
217 2,097.42 707.40 1,474.05 2,181.45
220 .00 200.00 -163.40 36.60

232 273.44 284.40 1 .00 284.40

235 89,383.37 40,240.10 i 52,724.00 92,964.10
239 765.91 796.60 1 .00 796.60

260 514.10 534.70 .00 534.70

269 2,165.32 2,252.07 .00 2,252.07
279 3,317.49 3,450.40 .00 3,450.40

SUB 157,890.91 114,613.80 i 50,309.14 164,922.94
PRESS 'ENTER' 1TO CONTINUE



FND010

SCREEN NBR F1

CLAIMS DETAIL

KEY 3366042a

03/23/16

ACTION I PED out

SOL: 33 66042 1 A TRADE NAME : AIRFASTTICKETS iCOM

CARRIER: TOTAL DEBIT/CREDIT TOTAL
A/L OUTSTANDING REMITTANCE MEMOS CLAIMED

281 2,011.80 2,092.40 .00 2,092.40
295 183.25 190.60 .00 190.60
298 289.16 300.75 .00 300.75
331 1,603.36 1,667.60 .00 1,667.60
337 .00 .00 .00 .00
378 1,882.10 1,957.50 .00 1,957.50
390 291,813.37 303,503.51 -00 303,503.51
422 20,501.36 21,322.66 .00 21,322.66
439 588.04 611.60 .00 611.60
449 887.54 923.10 .00 923.10
555 2,320.26 101.00 2,312.20 2,413.20
566 13,535.18 14,077.40 .00 14,077.40

SUB 493,506.33 461,361.92 52,621.34 513,983.26
PRESS 'ENTER' TO CONTINUE



FND010

SCREEN NBR Fl_

HOL: 33 66042 1 A

CARRIER

CLAIMS DETAIL

KEY 3366042a ACT

TRADE NAME: AIRFASTTICKETS.

A/L OUTSTANDING

TOTAL

REMITTANCE

ION I

COM

DEBIT/CREDIT
MEMOS

03/23/16

PED out

TOTAL

CLAIMED

572 1,346.95 1,400.90 1 .00 1,400.90
607 41,522.45 43,185.85 .00 43,185.85
618 .00 .00 .00 .00

623 4,022.66 4,183,80 1 .00 4,183.80

643 2,753.44 2,863.74 .00 2,863.74
670 9,402.63 9,779.30 1 .00 9,779.30
696 3,647.20 3,793.30 .00 3,793.30
706 2,985.14 3,104.72 .00 3,104.72

725 1,086.96 1,130.50 i .00 1,130.50

738 637.85 663.40 .00 663.40

745 4,385.09 4,560.75 1 .00 4,560.75
747 2,871.38 2,986.40 !

1

.00 2,986.40

SUB 568,168.08 539,014.58 52,621.34 591,635.92

PRESS 'ENTER' iTO CONTINUE



FND010 CLAIMS DETAIL i 03/23/16

SCREEN NBR

j

KEY 3366042a ACTION I PED out

HOL; 33 66042 1 A TRADE NAME : AIRFASTTICKETS 4 COM

CARRIER: TOTAL DEBIT/CREDIT TOTAL

A/L OUTSTANDING REMITTANCE MEMOS
i

CLAIMED

771 636.51 662.00 .00 662.00

781 10^996.39 7,826.20 3,610.70 11,436.90
784 2^244.78 2,334.70 .00 2,334.70
795 10,585.64 11,009.70 .00 11,009.70
808 403.83 420.00 .00 420.00

838 457.22 475.53 .00 475.53

881 3,352.70 3,487.00 .00 3,487.00
910 3,293.31 3,425.24 .00 3,425.24
942 269.39 280.18 ! .00 280.18

958 1,201.19 1,249.31 .00 1,249.31
999 .00 4,429.13 -4,258.54 170.59

TOT 601,609.04 574,613.57 51,973.50 626,587.07
END OF AGENT



UNITED STATES BANKRUPTCY COURT

SOUTHERN DISTRICT OF NEW YORK

In re:

AIRFASTTICKETS, INC.,

Debtor.

Chapter 11

Case No. 15-11951 (SHL)

NOTICE OF DEADLINE REQUIRING FILING OF
PROOFS OF CLAIM ON OR BEFORE APRIL 6.2016

TO ALL PERSONS WITH CLAIMS AGAINST AIRFASTTICKETS, INC.:

Name of Debtor Case Number

Tax

Identification

Number-

Other Names Used

by Debtor in the
Past 8 Years

AirFastTickets, Inc. 15-11951 (SHL) 45-4321505 None.

The United States Bankmptcy Court for the Southern District of New York has entered
an Order (the "Bar Date Order") establishing (i) April 6, 2016 at 7:00 p.m. prevailing
Eastern Time (4:00 p.m. prevailing Pacific Time) (the "General Bar Date") as the last date
for each person or entity (including individuals, partnerships, corporations, joint ventures,
ti-usts and governmental units (as defined in § 101(27) of the Bankruptcy Code)
("Governmental Units")) to file a proof of claim based on prepetition claims, including, for
the avoidance of doubt, secured claims, priority claims, and claims arising under § 503(b)(9) of
the Bankinptcy Code (defined below), against the Debtor listed above (the "Debtor") and (ii)
April 25, 2016, 2016 at 7:00 p.m. prevailing Eastern Time (4:00 p.m. prevailing Pacific
Time) as the last date and time for each Governmental Unit to file a Proof of Claim based on
prepetition claims against the Debtor (the "Governmental Bar Date," and together with the
General Bar Date, the "Bar Dates").

The Bar Date Order, the Bar Dates and the procedures set forth below for filing proofs
of claim apply to all claims against the Debtor that aiose prior to October 27,2015, the date on
which an order for relief under chapter 11 of the United States Bankmptcy Code was entered in
this chapter 11 case, except for those holders of the claims listed in Section 4 below that are
specifically excluded from the Bai'Date filing requirement.

If vou have anv questions relating to this Notice^ please feel free to contact BMC

Group. Inc. (**BMC"> toll-free at (888) 909-0100 or bv e-mail at
airfasttickets@bmcgroup.com.

YOU SHOULD CONSULT AN ATTORNEY IF YOU HAVE ANY QUESTIONS,
INCLUDING WHETHER YOU SHOULD FILE A PROOF OF CLAIM.



1. WHO MUST FILE A PROOF OF CLAIM

You MUST file a proof of claim to vote on a chapter 11 plan filed by the Debtor or to
share in distiibutions from the Debtor's bankruptcy estate if you have a claim that arose prior
to October 27,2015_(the "Order For Relief Date"), and it is not one of the types of claim
described in Section 4 below. Claims based on acts or omissions of the Debtor that occuned
before the Order For Relief Date must be filed on or prior to the applicable Bar Date, even if
such claims are not now fixed, liquidated or certain or did not mature or become fixed,
liquidated or certain before the Filing Date.

Under Section 101(5) of the Bankniptcy Code and as used in this Notice, the word
"claim" means: (a) a right to payment, whether or not such right is reduced to judgment,
liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal,
equitable, secured, or unsecured; or (b) a right to an equitable remedy for breach of
performance if such breach gives rise to a right to payment, whether or not such right to an
equitable remedy is reduced to judgment, fixed, contingent, matured, unmatured, disputed,
undisputed, secured or unsecured. Fuilher, claims include unsecured claims, secured claims,
and priority claims.

2. WHAT TO FILE

The Debtor is enclosing a proof of claim form for use in this case; if your claim is
scheduled by the Debtor, the form sets forth the amount of your claim as scheduled by the
Debtor, and whether the claim is scheduled as disputed, contingent or unliquidated. You will
receive a different proof of claim form for each claim scheduled in your name by the Debtor.
You may utilize the proof of claim form(s) provided by the Debtor to file your claim.
Additional proof of claim forms may be obtained at www.uscourts.gov/forms/bankmptcv-
forms, the Official Website for the United States Banla-uptcy Couits, or the website established
in this chapter 11 case, www.bmctiroup.com/aiifasttickets.

All proof of claim forms must be signed by the claimant or, if the claimant is not an
individual, by an authorized agent of the claimant. It must (i) be written in English, (ii) be
denominated in United States currency as of October 27, 2015 (using the exchange rate, if
applicable, as of October 27, 2015), (iii) conform substantially to the form provided with this
Notice (the "Proof of Claim Form") or Official Form 410; (iv) set forth with specificity the
legal and factual basis for the alleged claim. You should attach to your completed proof of
claim any documents on which the claim is based (if voluminous, attach a summaiy) or an
explanation as to why the documents are not available.

Youi- proof of claim forni must not contain complete social security numbers or
taxpayer identification numbers (only the last four digits), a complete birth date (only the
year), the name of a minor (only the minor's initials) or a financial account number (only the
last four digits of such financial account).

YOU SHOULD ATTACH TO YOUR COMPLETED PROOF OF CLAIM FORM

COPIES OF ANY DOCUMENTS UPON WHICH YOUR CLAIM IS BASED. IF THE

DOCUMENTS ARE VOLUMINOUS, YOU SHOULD ATTACH A SUMMARY.



3. WHEN AND WHERE TO FILE

Except as provided for herein, all Proofs of Claim must be filed either by delivering the
original Proof of Claim Forni by hand, or mailing the original Proof of Claim Foito to the
Debtor's Court-approved claims agent, BMC or the United States Bankruptcy Court for the
Southern District of New York on or before the applicable Bar Date as follows:

If bv First-Class Mail:

BMC Group, Inc.
Attn: AirFastTickets Claims Processing
P.O. Box 90100

Los Angeles, CA 90009

OR

If bv hand-delivery or overnight mail:

BMC Group, Inc.
Attn: AirFastTickets Claims Processing
300 N. Continental Blvd. #570

El Segundo, CA 90245

OR

If bv First Class Mail, hand-delivei-y. or overnight mail:

United States Bankruptcy Couit
Southern District ofNew York

1 Bowling Green, Room 534
New York, New York 10004-1408

Proofs of Claim will be deemed timely filed only if actually received by BMC or the
United States Bankruptcy Court for the Southern District of New York at the addresses listed
above on or before the applicable Bar Date. Proofs of Claim may not be delivered by
facsimile, telecopy, or electionic mail transmission.

4. WHO NEED NOT FILE A PROOF OF CLAIM

You do not need to file a proof of claim on or prior to the Bar Dates if you are:

(a) A person or entity that has alreadyfiled a proof of claim against the Debtor with the
Clerk of the Banlmiptcy Court for the Southern District of New York or BMC in a
fomi substantially similar to the Proof of Claim Form or Official Bankniptcy Fonn
No. 410;



(b) A person or entity whose claim is listed on the Schedules if (i) the claim is not
scheduled as "disputed," "contingent," or "unliquidated" and (ii) you do not
disagree with the amount, nature and priority of the claim as set forth in the
Schedules;

(c) A holder of a claim that heretofore has been allowed by an Order of this Court
entered on or before the applicable Bar Date;

(d) A holder of a claim that has been paid in full by the Debtor;

(e) A holder of a claim for which a specific deadline has previously been fixed by
this Court; and

(f) A holder of a claim allowable under § 503(b) and § 507(a)(2) of the
Bankruptcy Code as an administrative expense of the Debtor's estate (other
than § 503(b)(9) claim).

If you are a holder of an equity security interest in the Debtor, which interest is
based exclusively upon the ownership of common or prefeiTed stock, membership
interests, partnership interests, or warrants, options, or rights to purchase, sell, or
subscribe to such a security or interest, you need not file a proof of interest with respect to
the ownership of such equity interest at this time. However, if you assert a claim (as
opposed to an ownership interest) against the Debtor (including a claim relating to an
equity interest or the purchase or sale of such equity interest), a Proof of Claim must be
filed on or before the applicable Bar Date as set forth in this Notice

This Notice is being sent to many persons and entities that have had some
relationship with or have done business with the Debtor but may not have an unpaid
claim against the Debtor. The fact that you have received this Notice does not mean
that you have a claim or that the Debtor or the Court believe that you have a claim
against the Debtor. You should not file a proof of claim if you do not have a claim
against the Debtor.

5. EXECUTORY CONTRACTS AND UNEXPIRED LEASES

If you have a claim arising out of the rejection of an executory contract or unexpired
lease as to which the order authorizing such rejection is dated on or before February 25, 2016,
the date of entry of the Bar Date Order, you must file a proof of claim by the Bar Date. Any
person or entity that has a claim arising from the rejection of an executory contract or unexpired
lease, as to which the order is dated after the date of entry of the Bar Date Order, you must file a
proof of claim with respect to such claim by the date fixed by the Couil in the applicable order
authorizing rejection ofsuch contract or lease.

6. CONSEQUENCES OF FAILURE TO FILE A PROOF OF CLAIM BY THE BAR
DATE

ANY HOLDER OF A CLAIM THAT IS NOT EXEMPTED FROM THE

REQUIREMENTS OF THIS ORDER, AS SET FORTH IN SECTION 4 ABOVE, AND THAT



FAILS TO TIMELY FILE A PROOF OF CLAIM IN THE APPROPRIATE FORM, SHALL
NOT BE TREATED AS A CREDITOR WITH RESPECT TO SUCH CLAIM FOR THE PURPOSES

OF VOTING ON ANY PLAN OF REORGANIZATION FILED IN THIS CASE AND

PARTICIPATING IN ANY DISTRIBUTION IN THE DEBTOR'S CASES ON ACCOUNT OF

SUCH CLAIM.

7. THE DEBTOR'S SCHEDULES AND ACCESS THERETO, AND
CONSEQUENCES OF AMENDMENT THEREOF

You may be listed as the holder of a claim against the Debtor in the Debtor's
Schedules of Assets and Liabilities and/or Schedules of Executory Contracts and Unexpired
Leases (collectively, the "Schedules").

To determine if and how you are listed on the Schedules, please refer to the
descriptions set forth on the enclosed Proof of Claim Form(s) regarding the nature, amount,
and status of your claim(s). If you received postpetition payments from the Debtor (as
authorized by the Court) on account of your claim, the enclosed Proof of Claim Form(s) will
reflect the net amount of your claims.

If you rely on the Debtor's Schedules, it is youi* responsibility to detennine that the
claim is accurately listed in the Schedules, however, you may rely on the enclosed form,
which lists your claim as scheduled, identifies the Debtor against which it is scheduled, and
specifies whether the claim is disputed, contingent or unliquidated.

As set forth above, if you agree with the nature, amount and status of your claim as listed
in the Debtor's Schedules, and if youi' claim is not described as "disputed," "contingent," or
"unliquidated," you need not file a proof of claim. Otherwise, if you decide to file a proof of
claim, you must do so before the applicable Bar Date in accordance with the proceduies set
forth in this Notice.

Copies of the Schedules may be examined by interested parties on the Court's electronic
docket for the Debtor's chapter 11 case, which is posted (i) on the website established by BMC
for the Debtor's case at www.bmcgrouD.com/airfasttickets and (ii) on the Court's website at
www.nvsb.uscourts.goV. (A login and password to the Court's Public Access to Electronic
Court Records ("PACER") are required to access the information on the Court's website and can
be obtained through the PACER Service Center at www.pacer.psc.uscourts.gov.) Copies of the
Schedules also may be examined between the hours of 9:00 a.m. and 4:30 p.m. (prevailing
Eastern Time) Monday through Friday at the Office of the Clerk of the Bankruptcy Court, United
States Bankruptcy Couit for the Southern District of New York, One Bowling Green, Room 511,
New York, New York 10004-1408. Copies of the Debtor's Schedules also may be obtained by
written request to the Debtor's claims agent, BMC, at the address set forth below:

BMC Group, Inc.
Attn: AirFastTickets Claims Processing
300 N. Continental Blvd #570

El Segundo, CA 90245



In the event that the Debtor amends or supplements its Schedules subsequent to the date
of this Notice, the Debtor shall give notice of any amendment or supplement to the holders of
claims affected by such amendment or supplement within ten (10) days after filing such
amendment or supplement, and such holders must file a Proof of Claim by the later of (i) the
applicable Bar Date or (ii) the date provided for in the notices of any amendment or supplement
of the Schedules provided to the holders of claims affected thereby, or be forever baned fi-om
doing so.

A holder of a possible claim against the Debtor should consult an attorney
regarding any matters not covered by this notice, such as whether the holder should file
a proof of claim.

Dated: New York, New York BY ORDER OF THE COURT
Febmaiy 25,2016

COUNSEL FOR THE DEBTOR AND

DEBTOR IN POSSESSION

Arent Fox LLP

1675 Broadway
New York, New York 10019
Telephone: (212)484-3900
-and-

555 West Fifth Street, 48th Floor
Los Angeles, CA 90013
Telephone: (213) 629-7400


