Fill in this information to identify the case:

Debtor 1 Airfasttickets, Inc.

RECEIVED

United States Bankruptcy Court for the: Southem District of New York APR 0 1 20 15
Case number 15-11951 BMC GROUP

Debtor 2
(Spouse, if filing)

Official Form 410

Proof of Claim 12115

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this 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 entitled to privacy on this form or on any attached documents. Attach redacted copies of any
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments,
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available,
explain in an attachment.

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 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.

n Identify the Claim

1.

Wha ta e chyrant Airlines Reporting Corporation

| itor?
eraditor 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 & no . -
| acquired from
| Semaona aleat U Yes. From whom?
i - e
|3. Where should notices Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if
i and payments to the different)
creditor be sent? . ; ;
! Alissa M. Nann, c/o Foley & Lardner LLP ARC - Attn: Eileen Quigley
| Federal Rule of Name Name
| Bankruptcy Procedure . .
(FRBP) 2002(g) 90 Park Avenue 3000 Wilson Blvd., Suite 300
Number Street Number Street
New York NY 10016 Arlington VA 22201
City State ZIP Code City State ZIP Code

212-682-7474 703-816-8124

Contact phone

Contact phone

Contact email @nann@foley.com Contact email €Quigley@arccorp.com

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

. Does this claim amend m No
one already filed? O ves

. Claim number on court claims registry (if known) Filed on

MM / DD I YYYy

Do you know if anyone ﬁ No
else has filed a proof Q ves

i ing?
of claim for this claim? . Who made the earlier filing?

- . ——— AirFastTickets, Inc. POC

I

. 00038
Official Form 410 Proof of Claim page 1



Give Information About the Claim as of the Date the Case Was Filed

6. Do you have any number [] No

50;‘08: toidentifythe ] ves. Last 4 digits of the debtor's account or any number you use to identify thedebtor 0 4 2 1
ebtor

7. How much is the claim? $ 601,609.04 . ?‘j:es this amount include interest or other charges?
No

O Yes. Attach statement itemizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001(c}2)A).

8. What is the basis of the  Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.
claim? Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c).

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

Services Performed - See attached addendum

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

Nature of property:

O Real estate. If the claim is secured by the debtor’s principal residence, file a Mortgage Proof of Claim
Attachment (Official Form 410-A) with this Proof of Claim.

Q Motor vehicte

O Other. Describe:

Basis for perfection:

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

Value of property: $
Amount of the claim that is secured:  §

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

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

Annual Interest Rate (when case was filed) %

Q Fixed
3 variable

10. Is this claim basedona B No
lease?

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

11. Is this claim subject to a m No
right of setoff?

Q) Yes. identify the property:

Official Form 410 Proof of Claim page 2



!12 Is all or part of the claim @ No

entitled to priority under

11 U.S.C. § 507(a)? O Yes. Check one: Amount entitled to priority
| A claim may be partly J Domestic support obligations (including alimony and child support) under
| priority and partly 11 U.S.C. § 507(a)(1)(A) or (a)1)(B). 3
| nonpriority. For example,

in some categories, the d Up to $2,775* of deposits toward purchase, lease, or rental of property or services for

law limits the amount personal, family, or household use. 11 U.S.C. § 507(a)(7).

entitled to priority.

] wages, salaries, or commissions (up to $12,475") eamed within 180 days before the
bankruptcy petition is filed or the debtor’s business ends, whichever is earlier.

11 U.S.C. § 507(a)(4).

; [ Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). $
(J Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $
\

‘ [ other. Specify subsection of 11 U.S.C. § 507(a)(__) that applies. S

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

The person completing Check the appropriate box:
this proof of claim must
sign and date it.

| FRBP 9011(b).

- If you file this claim
electronically, FRBP
5005(a)(2) authorizes courts
to establish local rules
specifying what a signature
is.

| am the creditor.
| am the creditor's attorney or authorized agent.
| am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.

D008

| am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

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

A person who files a

fraudulent claim could be | haye examined the information in this Proof of Claim and have a reasonable belief that the information is true

fined up to $500,000, and correct.

imprisoned for up to 5

ﬁal;.sé%r_%gt?éz, 157, and | declare under penalty of penury that the foregcnng is true and correct.

i Executed on, ate, 3 9“2 JC)/

MM 7 bo,

|gna1ur

Pri the rhme ofthe person who is completing and signing this claim:

ford A. Goodwill

Name
Firs{ name Middle name Last name
Title Financial Recovery Specialist, Receivables Management
Gompany Airlines Reporting Corporation
Identify the corporate servicer as the company if the authorized agent is a servicer.
idaress 3000 Wilson Blvd., Suite 300
Number Street
Arlington ‘ VA 22201
City State ZIP Code
. Contact phone 703-341-1254 Email bgoodwill@arccorp.com

Official Form 410 Proof of Claim page 3



UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre:
Chapter 11
AIRFASTTICKETS, INC.,
Case No. 15-11951 (SHL)

Debtor.

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 of Agreement 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 proof of claim 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



EXHIBIT A



Agent Reporting Agreement

This  Agrcement by and between Airlines Reporting
Comoration (hercinafter "ARC"), 4100 North Fairfax Drive,
Suite 600, Arlington, VA 22203-1629, on its own behalf and on
behalf of the Carricrs which have or hereafier execute the ARC
Carrier Services Agreement (hercinalter "Carricr” or "Carriers”)
and which appoint the Agent under this Agreement,

and

the Person who executes he memorandum of agreement, or
otherwise concurs in the adoption of this Agreement, as
described in Section XXV hereof, agreeing to be bound to the
terms and conditions of this Agreement (hereinafter called "the
Agent”),

WITNESSETH:

WHEREAS, ARC mainins an ARC List containing the
names of Persons who have been found to meet certain
minimum requirements and qualifications, and are cligible to
issue ARC Traffic Documents and 1o sell air transportation or
provide for ancillary services on Carviers which appoint them;

WHEREAS, Carriers which are partics to the ARC Carrier
Services Agreement may appoint and provide their Airline
[dentification Plates 10 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'
Stendard Ticket and Area Scttlement Plan (hercinafier "ASP”
or "the Plan") through which Persons included on the ARC List
report ARC Traffic Documents for the sale of air transportation
and ancillary services on behalf of the Cariers, and makc
scttlement therefor;

WHEREAS, the Agent engages in the sale of air transportation
to the public as agent for and on behalf of the Cariers and,
upon application duly submitted, the Agent has been found
yualificd for inclusion on the ARC List;

WHEREAS, the Agent will utilize the Plan to repont ARC
Traffic Documents issued for the sales of air transportation and
ancillary services on behalf of the Carriers appointing such
Agent, and make scltlement therefor;

WHEREAS, the panies agrec that all transactions that occur
under this Agreement occur, or shall be deemed to oceur in the
United States.

NOW, THEREFORE, in consideration of these premises and
the mutual covenants and agreements hereinafter set forth, it is
mutually agreed as follows:

Section I: Purpose and Scope

A. The purpose of this Agrecment is to facilitate the issuance of
ARC Traffic Documents to the public by agents of Carriers in a
compctitive and efficient manner.

B. This Agreement establishes a principal-agent relationship
between the Agent and appointing Carriers, and governs the
terms and conditions under which the Agent is authorized to

ARC Form 100315-02 Copyright © Airlines Reporting Corporation

issue ARC Traffic Documents at or through its Authorized
Agency Locations in the United States, and docs not extend 1o
the terms and conditions under which the Agent is authorized to
issue tickets and other forms that the Carrier may provide 10 the
Agent.

C. This Agreement does not constitute the entire agreement
between the Agent and a Carrier, but is specifically limited

to the terms and conditions contained herein, This Agreement
does not, for example, address fares charged by the Carrier, or
any commissions, inceatives, or other forms of remuneration
provided by the Carrier to an agent; those matters are outside
the scope of this Agreement and are matters solely between a
Carrier and an agent,

Section II: Definitions
For the purpose of this Agreement—

ARC LIST (also referred to as AGENCY LIST and LIST)
means the agency list maintained by ARC, which includes the
name, address and agency code number for each location which
has been found qualificd under ARC standards, and contains
the classification under 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 air transportation and ancillary services. This
includes all home and branch locations and all other authatized
locations, including those under common Control.

AGENT IDENTIFICATION PLATE means a plate bearing the
Agent's name, city, state, and code number, which is used in a
validator machine for the validation of ARC Traffic Documents
(paper format).

AIRLINE IDENTIFICATION PLATE (also referred to as
Carrier Identification Plaie) means a plate bearing the Carrier's
name or authorized abbreviation, and code number, and is used
in a validator machine far the validation of ARC Traffic
Documents (paper format).

ARBITER means the Travel Agent Arbiter estahlished by ARC
as an independent entity (including all Assaciate Travel Agent
Arbiters) to decide disputes between ARC and agents and
applicants.

ARC LINK means the elecironic communications link between
ARC and the Agent via the Agent’s System Provider or via any
other means ARC may authorize.

ARC TRAFFIC DOCUMENTS means agents' standard tickets
automated miscellancous charges orders, and all other
accountable forms and documents, both manual and automated,
which ARC provides to agents in paper format for issuance (o
their clients, and which bear ARC-issued numbers, as well as
electronic versions thereof. Both formats, paper and clectronic,
are assumed throughout this Agreement; if only one format is

Page 1



Section 80

arc

applicable, such shall be noted. The term does not irclude
Carriers’  own  ticket stock, which includes tickels,
miscellancous  charges  orders, tour orders, and  other
accountable forms and documents of the Carricrs, or clectronic
versions thereof.

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

ARC TRAFFIC DOCUMENTS (ELECTRONIC FORMAT)
mean any ARC Traffic Documents other than ARC Traflic
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 office location and any branch office
location and Satellite Ticket Printer (STP) lucation of the
Agceat,

CARRIER means any airline or other entity that provides
transportation or other ancillary travel services and that has all
of the following attributes: 1)has appointed a resident agent
subject to the service of process within the United States; 2) is
authorized by the government of any nation (or any agency or
instrumentality thereof), 10 cngage in transportation of persons,
or the provision of ancillary travel servicc to Persons; and 3)
has executed the ARC Carricr Services Agreement with ARC,
or is otherwise authorized by ARC to participatc in ARC
programs as a participating Carrice for purposes of this
Agreement.

CHECK means the check, draft, Electronic Funds Transfer
(EFT) or debit entry that ARC draws or initiates on the Agent's
account designated pursuant to Section VILB of this
Agreement, to charge the amount(s) owed by such Agent under
this Agreement.  The various terms for describing the charge
are uscd interchangeably in this Agreement.

CONTROL means the power or authority to manage, direct,
superintend, restrict, regulate, govern, administer, or oversee;
and the term embraces cvery form of Control, actual or legal;
direct or indirect; ncgative or affirmative; individual, joint,
several, or family, without regard 1o the type or number of
intervening or supervening persons involved. Two Persons are
under “common control” when both are Controlled by the same
Person or Persons.

CREDIT MEMO mcans any written or clectronically
transmitted authorization from a Carrier to an agent authorizing
the deduction by the agent of a specified dollar amount from
the agent’s Sales Report,

CREDIT REQUEST MEMO mcans any written request from
an agent 1o a Carrier demanding payment of any obligation
arising under the Agreement, and includes any form of credit
request authorized by the Carricr, including the Agent Sales
Summary Adjustment Request, Form 1282,

Page 2

DEBIT MEMO means any written or electronically transmitted
request from a Casrier to an agent for payment of any
cbligation arising under this Agreement.

ELECTRONIC ISSUANCE of ARC Traffic Documents must
include, but is not limited to, the process by which an ARC-
issued number is assigned to the ARC raffic document,

FINANCIAL GUARANTEE INSTRUMENT includes the
terms “bond,” fetter of credit,” and “cash security deposit,” as
referenced in Scction IV.A. Lb of the Agreement.

IMPROPERLY REPORTED SALE menns the Agent’s sale of
Carrier transportation and/or ancillary services using an ARC
traflic document or documents, which, although reported in the
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, or exchange.

INDUSTRY AGENTS' HANDBOOK or HANDBOOK means
an clectronic handbook containing various rules, regulations,
and instructions of ARC covering an agent's responsibilities and
activities under the Agreement, which is maintained by ARC,
and updated from time to time, and made available by
¢lectronic media or means to all agenls on a current and
continuing basis.

INTERACTIVE AGENT REPORTING SYSTEM (also
referred to as IAR and includes all versions of IAR) means the
clectronic system through which the transactions issued by the
Agent are 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 wransactions issued at Agent’s
authorized location(s).

“NO SALES™ REPORT mcans the Sales Report which the
Agent must submit via IAR for any Authorized Agency
Location for which the Agent sold no air transportation or
ancillary services during the Sales 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 or firm that
has not been properly constituted or organized under applicable
law, or that is not in good standing, has been administratively
dissolved, or has otherwisc ccased to comply with such
applicable laws regarding formation or organization, “Person™
shall mean cach and every owner and officer, individually
during the period of time that the Agent was improperly
organized or formed, not in good standing, in administrative
dissolution, or otherwise failcd to comply with applicable law.

SALES REPORT means the required IAR Sales Report that
incorporates all wransactions issued and validated during the

ARC Form 100315-02
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Sales Repornt Periad, including the clectronic (IAR) Submission
or “No Sales™ report.

SALES REPORT PERIOD mcans the scven-day period
beginning Monday through the following Sunday during which
transactions nre issucd and validated. Sunday is the ending date
of the sales report period. The sales report period ending date is
also referred to as the period ending date or PED.,

SECURITY DEVICES mean the unique clectronic codes,
including, without limitation, the Uscrname, Primary Master
Personal Identification Number (PIN), the Access/Activation
Code, User ID, and/or any password, Sccondary 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, that ARC provides 10 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 suthorization of all transactional
data transmitted to ARC and/or the Carricrs.

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

SUBMISSION DEADLINE means 11:59 p.m., Eastem Time,
on the Tuesday following the close of the sales report period, or
on the Wednesday following the close of the sales report period
if Monday or Tuesday is a holiday designated in the Industry
Agents” Hardbook.

SYSTEM PROVIDER means a person, company, or other
legal cntity which operates & computerized reservations system
which supplics data and/or other products and/or services
required for the imprinting of ARC Traffic Documents in paper
format, and/or for the issuance of ARC Traffic Documents in
electronic format, and/or for the submission of data via IAR, by
ARC-spproved agents, and which has cntered into an
Agrecment of agreements with ARC and with the Carrier(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
purpuse 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 JAR sales
rcport or is submitted to ARC and/or the Carricrs.

UNREPORTED SALE means thc Agent’s sale of Carrier
transportation and/or ancillary services using an ARC traffic
document or documents, which sale has not been included by
the Agent in the sales report as required by this Agreement.

UNITED STATES includes the fifty states, the District of

Columbia, and any U.S. territory, including, but not limited to
Pucrto Rico and the U.S. Virgin Islands.

ARC Form 100315-02

VARIABLE REMITTANCE PLAN means an arrangement
negotiated  between an individual Carrier and an agent,
conceming the agent’s authorized locations, under which the
agent settles ARC Traffic Documents with ARC on a schedule
other than the tenth day after the closc of the sales period, ur
settles directly with an individual Carrier. There are four
Variable Remittance 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 (P1).

VERIFIED TRAVEL CONSULTANT is a Person included
on the ARC List who sells or issues ancillary services through
ARC but can not issue air transportation.

Section lil: Locations Covered by this
Agreement

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

8. This Agrecment covers the home office and all branch and
Satellite Ticket Printer (STP) locations of the Agent,
including any which may be added to the ARC List after
the 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 office has full
legal and financial responsibility for the administration,
staff, liability, maintcnance, and operational expense of the
branch location.

D. If the Agent wishes to have a place of busincss included on
the ARC List as a branch location or STP under the terms
of this Agreement, it shall submit an application 10 ARC in
accordance with the procedurcs 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 the amount and form required by Section IV.A.1 of this
Agrecment.

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

To be included or retaincd on the ARC List, the Agent must
meet and continue to meet the following criteria:

A. Financial Requirements

l.a. The Agent shall, without expense to ARC or any Carrier,
procure and maintain for the joint and scveral benefit of
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the Carriers and ARC, a bond issued by a surety included
on the current revision of Circular 570 issued by the
United States Treasury Department, entitled “Surety
Companies Acceptable on Federal Bonds." The bond shall
be in the form prescribed from time to time by ARC and
shall be in the amount prescribed below. Subject to the
minimum and maximum amounts stated below, the
amount of the bond shall be equal to at least the average
monthly net cash cemittance as determined for the 12-
month period ending on the last Sales Report Period
Ending Date of the fifth month prior to the anniversary
date of the Agent's bond. If the Agent was approved by
ARC within the preceding 12 months, the amount of the
bond shall be equal to at lcast the average monthly net cash
remittance of the preceding months ending on the last
Sales Report Period Ending Date of the fifth month prior
to the anniversary date of the Agent's bond.

(1) The minimum amcunt 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 cach such
Agent for two years from the date of such approval;
thereafter, the minimum shall be $10,000.

(2) !In no cvent shall the amount of the bond required of
an applicant for a Type I, Ill and IV change of
ownership application be less than the amount of the
bond required of the Agent prior to the approval of
any such ownership change.

(3) The minimum amount of the bond that shall be
maintained by cach Agent as to which a Type Il and
Type V change of ownership application is approved
by ARC shall be $20,000. This requircment 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 required of an applicant
for any Type Il and V change of ownership
application be less than the amount of the bond
required of the Agent prior to the approval of any
such ownership change, or $20,000, whichever is
greater.

(4) The moximum amount of the bond that shall be
maintained by cach Agent shall be $70,000.

In licu of the bond required by Scction 1V.A.1.a of this
Agreement, the Agent may provide an jrrevocable bank
letter of credit or a Cash Sccurity Deposit Agreement and
rcquired 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
samc manner as the amount of the bond. Unless otherwise
stated, whenever the term  “Financial Guarntee
Instrument” is used in this Agreement, it shall be
considcred synonymous with and include the terms bond,
imcvocable letter of credit and Cash Security Deposit.

Page 4

c. The Agent's Financial Guarantce Instrument shall cover

all amounts owed by the Agent 10 the Carriers and ARC
for tickets or other instruments of value issued on ARC
Traffic 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
dishanored drafts or debit entries; and amounts owed on
account of the loss, misapplication, theft, forgery, or
unlawful use of ARC Traffic Documents unless the Agent
is otherwise relieved of liability pursuant to the terms of
this Agreement.

Effective on and after May 1, 1987, each Agent which has
been on ARC's List continuously for two years, and each
agent (1) as to which ARC has approved a Type Il or V
change of ownership application and (2) which has been
on ARC's List continuously for two years, may maintain,
in licu of the Financial Guarantee Instrument prescribed
above, a Financial Guarantee Instrument in the required
form in the amount of $10,000. This option may not be
excrcised until the Agent has submitted, and ARC has
approved in writing, a current financial statement which
shall thercafter be updated and submitted annually to ARC
for written approval and shall at all times meet the
following requirements:

a.  The financial statements of the Agent must: (1) be
examined or audited in accordance with genemlly
accepted auditing standards; and (2) be prepared in
accordancc with generally accepted  accounting
principles; and (3) contain a report on the examination
signed by a Person or firm licensed to practice public
accourtancy 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 sudited by a firm licensed (0 practice public
accounting, do not meet these requirements; and

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

c.  The report on the financial statements must have been
prepared within four months of the close of the period
covered by the financial statements and, together with
the relevant forms, mailed to ARC within thirty (30)
days after the datc of the report of the public
accountant.

d.  Where the Agent is not a corporation but involves onc
or more individuals, personal financial statements
may be accepted if prepared in accordance with
Statcment of Position 82-1 as published by the
American Institute of Certified Public Accountants,
and meets all other requirements set forth above.

¢. Financial statements mecting all the relevant
requirements above may be accepted on behalf of an
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incorporated  agent  from  cither  the  parent
organization, if the Agent is its subsidiaty, or a
stockholder of the Agent, provided that such parent or
stockholder has on file with ARC an acceplable
written guarantec of the Agent's obligations under this
Agreement.

). 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 cach
time it 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 nincty (90) doys in advance of the
anniversary date of such instrument. If, however, the
increase required is greater than $10,000, the Agent may
increase the Financial Guarantee Instrument in the amount
of $10,000 per quarter, or 25 percent of the total increase
required per quarter, whichever is higher,

Notwithstanding the above conceming the time for adjusting,
and the method of adjusting, the amount of coverage required,
ARC will not approve an application for an additicnal
Autherized Agency l.ocation 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.1 of this
Agreement.

4. 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,” attachment C of this Agreement, if:

a. ARC sends the Agent a notice of financial or
reporting irregularity pursuant to Section VIILD.1.a,
b, orc;

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

c. The Agent seeks to appeal ARC’s removal of its
Traflic Documents and the Aisline ldentification
Plates pursuant to Scction XV.A; or

d.  The Agent is required by the Arbiter to do so.

B. Personnel Standards

. Each Authorized Agency Location of the Agent (except
branch ofYice locations) shall have at lcast one person who
is a full-time employce of the Agent at the place of
business, and is cither thc owner, partner, officcr, manager,
or supervisor who fulfills cach 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

b.  Has at least two years' full-time expericnce in cither
(1) selling general travel services to the public or (2)
supervising the operation of a business offering such
services;

2. Each Authorized Agency Location of the Agent (except
branch office locations) shall have at lcast one full-time®
cmployee of the Agent who has cither:

a.  Certified ARC Specialist (“CAS") slatus,
having demonstrated knowledge of the provisions of
the Industry Agents’ Handbook, including, for
cxample, Area Settlement Plan (“ASP") processing,
ARC traffic document preparation, refunds and
exchanges, ticket security rules and procedurcs, and
preparation and reconciliation of Sales Reports,
through successful completion of the Certificd ARC
Specialist Examination.

b. ARC Specialist status, cffective September 30,
2005, for those individuals having demonstrated
knowledge of the provisions of the Indusiry Agents’
Handbook, including, for cxample, Arca Settlement
Plan (“ASP") processing, [AR 2.0, ARC troffic
document preparation, refunds and exchanges, ticket
security rules and procedures, and preparation and
reconciliation of Sales Reports, through successful
completion of the ARC Specialist Examination.

* “full-time” mecans rcgularly scheduled working hours at an
agency location for a minimum of 35 hours per salcs
reporting period.

[ 4

3. Each authorized agency shall notify ARC in writing of any

change in employment status of any of the Agent’s CAS
qualifice(s) or ARC Specialist(s) and/or the Person(s) who
mect the personnel standards of scction IV.B.1 and [V.B.4.
Such notice shall be sent to ARC within 45 days of the
change in employment status,

- o

Each Agent shall designate at lcast one employce for each
of the Agent’s branch locations who is either 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 [l and V ownership changes, secking ARC
approval on or afier July 1, 1999. The ARC Specialist Program
will replace the CAS program effective September 30, 2005.
Any person holding a valid CAS certificate will be transitioned
into the ARC Specialist Program. Such person will not have to
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take the ARC Specialist exam until his or 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 the location is
situated.

The name of the Agent shall not be the same as, or
misleadingly similar to, a Carrier, and not be identificd as
an airline office.

Each Home Office and/or Independent location shall
maintain a (one) corporate email account for the purposes
of receiving communication from ARC and Netices under
Scction XVIII. Any changes in said cmail address shall be
provided to ARC immediately upon change, so ARC can
maintain an updated cmail list.

Other Requirements

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

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

b. Any Person who is involved in the day-to-day
opcrations of the agency and has access to monics
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

¢. The Agent's Authorized Agency l.ocation* does not
have the requisite licenses*® of the jurisdiction in
which located.

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

Requisite license includes, but is not limited to, any and all
licenses mandated by federal, state, or local legislalion or
authority, which cnable the Agent to lawfully conduct
business at cach of its Authorized Agency Locations.
Examples include state licenses, ¢.g., the California Sellers
of Travel Law.

2. The Agent is incligible 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 officer, dircctor, qualifying manager, or any
Person employed by it in a capacity in which that Person has
access to ARC Traffic Documents or money held by the
Agent in payment therefor:

a.  Has 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 had a financial interest in, or a connection or
affiliation with, or was employed by, any agent
presently declared in default under the provisions of
Section VIII of the Agent Reporting Agreement®; or

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

unless, based upon investigation, cxperience of the Carriers
with such Person(s), where applicable, and all information and
facts available, it is determined by ARC that the Agent can be
rclied on to adhere to the terms of this Agreement. If the
conduct invoking this provision occurred more than seven years
prior to the filing of a complaint with the Arbiter, there shall be
a rebuttable presumption the Ageat can be relied upon to adhere
to the terms of this Agreement.

For the pumposes of this subsection, references to the ARC
List and the Agent Reporting Agreement include, in
addition, the List and the Passenger Sales Agency
Agreement, and its predecessor Sales Agency Agreement,
of the Air Traffic Conference of America, as well as the
ARP List of Agents and ARP Agent Agreement.

E. Reapplications

Any applicant agent, including officers, owners, or
shareholders thereof which, regardless of intent, fails to
disclose, falsifies, or otherwise malcrially misrepresents
any application information pertaining to:

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;
¢) aprior bankruptcy:
d)

¢) employment history; or

personal identification;
f)  the true ownership of the agency,

shall be 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 lctter advising the applicant such
accurrence has been discovered.

Any agent or individual may appeal ARC's determination
that it is subject to the terms of this scction to the Travel
Agent Arbiter.

Section V: Appointment of Agent by

Carrier

A Casrier may issue an appointment to the Agent permiitting the
Agent to issue ARC Traffic Documents on hehalf of the Carricr
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 appoiniment of all agents
on the ARC List. From time to time ARC will publish
a list of all Cariers which have deposited such a
general concurrence.

Any Carricr which has not deposited with ARC the
gencral concurrence for the appointment of all agents
on the ARC List may appoint the Agent by delivering
to the Agent a 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
notice to ARC to change its name and names as set forth in
this Agreement, under which its activities must be
conducted. Within the thirty (30) day period, ARC shall
ascerain - whether the proposed name violates this
agreement. If approved, ARC shall correct the ARC List,
natify all carviers and the System Providers, and, unless the
change relates only lo a branch location, exccute an
amendment to the memorandum of agreement reflecting
the change. If the proposed change is disapproved, ARC
shall notify the carriers and the System Providers and also
advisc the Agent with specific reasons, and the Agent 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 ncw
legal namc,

Procedures To Change Location

The Agent must provide written advance notice to ARC 1o
change its business location, accompanicd by a full
description in the form prescribed by ARC. If the new
location is qualificd under the standards sct forth in
Section JV.C hercof, it shall be approved and ARC shall
correct the ARC List and notify all carviers and the System
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Providers. If the location fails to qualify, ARC shall
disapprove the change and notify the carriers and the
System Providers, and so advise the Agent with specific
reasons. ARC shall advise the Agen of its approval or
disapproval within forty-five (45) days of the reecipt of the
writien notice from the Agent. The Agent may obtain
review of that decision by the Arbiter, in accordance with
Scction XXIIf of this agrccment. The Agent may,
nevertheless, change the location pending the Arbiter's
decision. If the Agent docs not request such review and,
further, fails to relocate to its former authorized agency
location within 30 days from ARC's notice of disapproval,
ARC may file a complaint against the Agent.

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

The Agent must provide notice of the removal or addition
or any other change in the identity (c.g., change in marricd
name, etc.) of its officers (unless such Agent is an entity
whose shares are listed on a sccurities exchange or are
regularly traded in an over-the-counter market). The
Agent shall provide such notice within thirty (30) days
afler such change occurred using the form prescribed by
ARC. If the Agent fails to provide such information timely
or the new officer fails to meet the qualifications set forth
in Section IV hereof, ARC may take appropriate action
consistent with Scction XX1II of this agreement.

Section VII: Agent's Authority, General

Rights and Obligations

A. The Agent shall at all times maintgin ethical standards of

business in the conduct of the agency and in its dealing
with its clients, the public, ARC and the Carvier.

The Agent shall designote a bank account for the
benefit of ARC and the Carrier for deposit of (1) the
proceeds of the sales of air transportation and ancillary
services for which ARC Traffic Documents were
issued, and (2) such funds as may be required to pay
any other amount which ARC is authorized to draft
from the account. The Agent recognizes that the
proceeds of the sales, less the Agent's commissions, if
any, on these ARC Traffic Documents arc the property
of the Casricr and shall be held in trust until accounted
for to the Carrier.

In selecting the identification of the ticketing Carrier, the
Agent will follow the procedures specificd in attachment
F, hereto,

The provisions of Scction VILC above notwithstanding, no
agent shall identify a Carrier on an ARC traffic document
as the ticketing Canmier, including any segment, in
connection with the sale of air transportation offered by
another Casrier which has notificd the Agent and ARC that
the Agent shall not represent that Carrier.
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In exercising its authority under this Agrcement, the Agent
shall issue only ARC Traific Documents supplicd pursuant
to. or authorized by, this Agreement.

The Agent shall deliver to its clients the proper forms of

ARC Traffic Documcents and/or supporting documentation as
authorized from time to time by the Currier. 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 Carvicr.

CG.

The Agent shall comply with all instructions consistent
with this Agreement properly issued to him by ARC in the
Industry Agents’ Handbook and other specific instructions
consistent with this Agreement provided from time to time
by ARC.

The Agent shall comply with all instructions of the Carvier,
and shall make no representation not previously authorized
by the Carricr. The Agent shall deliver to the Carrier such
specific instructions, requests, or particulars in connection
with a clicnt or the transportation as may be proper 1o
cnable the Carrier to render efficient service to its
passengers.

The Agent shall not knowingly or negligently scll or issue
ARC  Trffic Documents covering  air  passenger
transportation to be offered by the Carrier 1o Persons who
plan to scll, issue, or offer to sell or issue, such ARC
Traffic Documents, but who have not been authorized by
the Carrier to represent the Carrier.

The Agent is not authorized by this Agreement to admit,
accept or receive service of summons or any other process
on behalif of the Carrier or ARC.

In the absence of specific permission of the Cander, 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
personnel, 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 from the customer for such air
transportation.

Agent agrees not to disclose to, or otherwise give, any
third party the name or account number appearing on any
credit card, or any document or form on which such names
or account numbers appear, ¢xcept as may be necessary for
Agent to perform its obligations under this Agreement.

Section VIII: Reports and Settlements,

A.

Defaults and Other Financial
Irregularities Under ASP

Reports and Settlements-General
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1. The Agent shall make appropriate arrangements (o
permit ARC to draw Checks upon the Agent’s bank
account designated pursuant to Section VILB of this
Agreement in payment for amounts owed hereunder,
The Agent shall give ARC advance notice in the form
prescribed by ARC of its intention to change bank
accounts. Such notice must be reccived at least seven
(7) days prior to the beginning of the affected Sales
Report Period, and will state the first Sales Report
Periud Ending Date to which it applics.

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

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 accoum for and include all ARC Traffic
Documents issued and validated during the Sales
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 and Submit a “No Sales” report.

b.  With cach Sales Report the Agent shall authorize
a scttlement amount reflecting the maximum
amount to be drawn by ARC from the Agent’s
designated account.

3. The 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 “timcly received.” If the Submission
Deadline has passed, all outstanding Sales Reports must
be autherized and submitted immediately.

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

Throughout 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 Repart, ARC shall gencrate a confirmation
number for the report, and transmit this confirmation
number to the agency location from which the report
was submitted. The number thus generated shall appear
on the Agent’s IAR computer screen, and the Agent
shall maintain a record of the confirmation number in
accordance with this Agreement.
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1. ARC will, based upon the Sales Report submitted by
the Agent, determine the amount owed for the sales
period, and will draw a Check for such amount on the
Agent's account. The Check will not be in excess of the
amount authorized by the Agent, or be presented for
payment carlier than the tenth day after the close of the
Sales Report Period.

ARC will provide electronically to the Agent a weekly
summary showing all transactions and the amount of the
Check drawn, no later than the tenth day after the close
of the sales period. Settiement of amounts owing will be
madc in the authorized currency.

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

C. Other Settlement Arrangements Not Prohibited

Nothing contained in this Agrecment shall preclude
an agent from proposing to a Carricr which is a party
1o the Carrier Scrvices Agreement or a Carrier (rom
proposing to an Agent, (a) that, for transactions in
which the Apgent has issucd and validated ARC
Traffic Documents, it settle its account pursuant to a
Variable Remittance plan, or (b) that the Agent utilize
the Carricr’s Traftic Documents. If such a proposal is
made by an Agent, the Carrier shall consider the
agent's proposal in good faith; however, a Carrier's
refusal 10 enter into such an arrangement shall not, in
and of itself, constitute cvidence of bad faith.

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

D. Financial and Reporting Irregularities

This subsection govems payment of amounts due in
the event of a dishonored Check or failure to Submit a
complete and proper Sales Report. It does not govemn
any amounts scttled under a Variable Remittance
plan, where applicable, if ¢cither the payment is made
directly to an individual Carricr or ARC collects the
amount cxpressly on hehalf of an individual Carrier
by means of an individual drafl.

(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
does not immediately provide a centified check
or wire funds to cover the dishonored Check,
ARC will do as directed in Section VIIL.D.1.d.
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(b) Unreported Sales and Improperly Reported
Transactions

ARC will notify the Agent if it has failed to
include in its Sales Report all ARC Traffic
Documents issued through the close of the Sales
Repent Period, as provided in subsections A.2.a
and A.2.b and A.3 of this section, or has included
sales and  other  Improperly  Reported
transactions. Unless the Agent immediately
provides a cenificd check and supporting
documents to cover the Unreporied and/or
Improperly Reported Sales, ARC will notify the
Carricrs, and, where a clcar and present danger
of substantial loss is present, ARC will do as
directed in Scction VIIILD.1.d.

(c) Failure to Submit Sales Report

If the Agent does not authorize 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 has evidence of timely Submission
of the Sales Report required by this Section and
Section XIV of this Agreement, it shall, by the
next business day after notification by ARC,
send copics of such cvidence lo ARC and
reauthorize and resubmit the report. In all other
circumstances, the Agent shall, by the next
business day after 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
process or receive the report, ARC will promptly
notify the Agent. Thereafter, the Agent shall,
immediately afier 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 Repont
which it has alrcady submitted, in order to
cnhance or comrcct data contained thercin.
However, the Agent 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 the Submission Deadline
must be resubmitted by the Submission
Deadline. [f a recalled Sales Report is not
resubmitted so that it is reccived at ARC by the
Submission  Dcadline, the Agent must
rcautharize and resubmit the Sales Report to
ARC via IAR by the next business day after
netification by ARC.

(4) WHERE  INTERNET  SERVICE
PROVIDER TERMINATES SERVICE

In the event the Agent’s Internet Service
Provider (ISP) access has been disabled or the
ISP has terminated service to the Agent, and
therefore, the Agent is unable 1o Submit
clectronically its required Sales Report(s) to
ARC, such disabling shall not rclieve the Agent
of its obligation to Submit the Sales Report by
thc  Submission Deadline. The Agent shall
immediately take ali steps necessary to restore
service 10 its ISP or eslablish service with an
alternate ISP, ARC reserves the right to request
evidence that the Agent has wken reasonuble
steps to restore scivice to its ISP or cstablish
service with an altemnate 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 resubmits,
the Sales Report in sccordance with the
above requirements, ARC will notify the
Camriers and do as directed in Section
VHLD. L (1).

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

(1) If any provision of Sections VIIL.D.1.a, b
or ¢ occurs ARC will (i) withdraw from the
Agent, and all Authorized Agency
Locations under common Control with the
Agent, all ARC Traffic Documents (paper
format) and Airline Identification Plates, (ii)
notify the System Providers to inhibit the
transmission of ticketing rccords for the
printing of such onto ARC Traffic
Documents (paper formar) by such Agent,
and (iii) prohibit the use of ARC traffic
document numbers by the System Providers

3).

for the issuance of ARC Traffic Documents
(electronic format) on behalf of such Agent,
and so notify the Carriers,

(2) Once all amounts Agent owes the
Carriers and ARC under this Agreement
have been fully paid (including, but not
limited to, payment of all Checks drawn by
ARC and dishonored by the Agent’s bank),
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
accordunce with Section XILB. Airline
{dentification Plates will be retumned, except
the identification plate of any Carrier which
has cxpressly instructed ARC to the
contrary, to the Agemt and Authorized
Agency Locations under common Control
with the Agent. ARC will also notify the
System Providers that the issuance of ARC
Traffic Dacuments is authorized, unless the
Carrier has also taken action to terminatc the
Agent's appointment pursuant to Section
XXIX of this agreement,

Compensatory Fecs

A compensatory assessment shall be
charged 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 casts described
in section XLH.

A compensatory assessment shall be
charged by ARC for Unrcported 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 the resolution of Unreported and
Improperly Reported Sales and costs
attributable to the Agent's failure to timely
Submit a Sales Report and special service
costs described in Section XI.H.

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

The assessments will be calculated and

charged by ARC bused on a formula
approved by the ARC Board of Directors.
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ARC shall notity the Agent as to the amount
of the charge and the date on which
payment will be due, The Agent hereby
authorizes ARC to collect the charge by
issuing a draft against the bank account
maintained pursuant to Section VILB of the
Agreement.  Altematively, the Agent shall
make payment dircctly 10 ARC if required
by the notice.

The Apent will not be liable for a
compensatory fce where a malfunction or
cmergency at (a) ARC, (b) the ARC Link,
(c) the Agent’s ISP, ar (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 1o Submit the Sales Report or include
the Transactional Data in the sales report.
However, once such malfurction or
emergency is corrected, a compensatory fee
may be charged where the resubmission of
such report is not made by the next business
day after ARC's natice to the Agent that the
report has not been timely received.

For the purpose of this subsection, evidence
of limely Submission or resubmission of an
electronic (1AR) Sales Report shall be
limited to a copy or facsimile of the
confirmation screen and number transmitted
by ARC to the Agent upon Submission of
the Sales Report.

(¢) If Agent is unable to Satisfy Dcbts

N

If the Agent does not submit the required
Sales Report(s) and provide full payment
therefor., or fails to make full payment of all
amounts owed to the Carrier 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 notice of a
default based on a dishonored draft,
Unreported Sale, Improperly Reported Sale,
or missing Sales Report, this Agrcement
shall terminate automatically and without
further notice, unless the Agent has
surrendered all ARC Traffic Documents
(paper format) and airlines identification
plates and has ceased to issue ARC Traffic
Documents in electronic format and, on or
before such Jist day, has provided all
missing Sales Reports and made a partial
payment in an amount dcemed appropriate
by ARC, and ARC has determined that the
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2)

3)

4

5)

6)

Agent could make full payment if the time
were extended, in which case ARC may
extend the time for the Agent to make full
payment and avoid termination of this
Agreement.  Upon  termination  of  the
Agreement pursuunt to this section, ARC
shall notify the Caricrs and the System
Providers that the Agent's Agreement has
been terminated, and that the issuance of
ARC Traffic Documents is prohibited. In
addition to any amounts duc and owing by
the Agent under the ARA, Agent shall also

be liable to ARC for any and all attomey’s
fees and costs actually incurred by ARC for
the collection of such sums owing by the
Agent. Upon tcrmination of the Agreement
under this section, ARC may, in its sole and
absolute discretion and without any other
separale basis, terminate all agents in
common Control with the Agent.

The full amount to be paid within the 31-
day period described above 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 wrilten notice.

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 financial condition of the Agent; and
any proposed remedial action.

An extension of time on the terms provided
in the foregoing paragraphs shall be
available to all agents, regardiess of size.

In conjunction with the extension of time
provided in the foregoing paragraphs, the
Agenl may obtain authority from one or
more of the Carriers involved to convert the
Agent's cash indebtedness to cach such
Carrier into individually sponsored credit
plans, thereby transferring the indebtedness
from ARC to such Carrier. Upon receipt of
written notice from the Carrier concemed,
ARC will modify or withdraw the nntice of
termination, as appropriate.

Upon thc Agent's compliance with the
foregoing paragraphs, ARC shall resupply
the Agent with Traffic Documents in
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accordance with Section XI1.B hercof and
the Carriers may, in their individual
discretion, supply or authorize ARC to
retum to the Agent the Airline Identification
Plates. In addition, ARC will notify all
System Providers that thc Agent may issue
ARC Traffic Documents, and the Carriers
may, in their individual discretion, notify
the System Providers, if action is to be taken
pursuant to Section XXIX,

f. Cach Agent to whom notice of financial or
reporting irrcgularily is sent pursuant to Section
VIILD.1.a, b or c of this Agreement shall cause to
be cxecuted and filed with ARC the original of a
"Personal Guaranty of Performance of Agent's
Agreement” as sct forth in Section V, attachment
C, to the Agreement. Such exccution and filing
shall be a condition precedent to an agent’s right to
us¢ ARC Traffic Documents and Airline
Idcntification  Plates in  the sale of air
transportation and/or ancillary services.

This subsection govems insufficicnt sctticment
autherization amounts.

2. If ARC determines that the amount authorized by
the Agent is less than the amount owed the
Carricrs for the transactions issued during the
Sales Report Period, ARC will notify the Agent
of the amount duc and request immediate
payment.

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

E. Payment of Carrier Debit Memos

If the Agent fails to pay a Debit Memo sent to it by a
Carricr or is otherwise in default to a Carrier under
this Agreement, excluding liability for stolen ARC
Traffic Documents or identification plates under
Section X1 hereof, the Carrier may:

a.  Terminate its appointment of the Agent, by
notice in writing to the Agent, with such notice
laking cffect on the datc specified therein, and
withdraw its Airline Identification plate; or

b. Withdaw from the Agent its  Airline
Identification plate.

If any Carrier which has dcposited a gencral
concurrence for the appointment of all agents invokes
paragraph E.l.a of this scction, it may so notify ARC.
Upon receipt of such notice, ARC will immediately
notify all Casriers and the System Providers.

Page 12

F. Failure To Maintain Proper Bond, Letter of Credit or
Cash  Security Deposit (Financial Guarantee
Instrument)

1. Upon canccellation of the Agent's Financial Guaranice
Instument ARC will immediatcly so notify all
Carriers and the Agent, and will (i) withdraw all ARC
Traffic Documents (poper format) and  Airline
Identification Plates supplied to the Agent, (i) 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 System Providers for the issuance of
ARC Traffic Documents (clectronic format) on behalf
of such Agent provided, however, that as a temporary
measure o avoid these cvents, the Agent may assign,
in a form acceptable to ARC, a Certificate of Deposit
in the amount required for a Financinl Guorantes
Instrument pursuant to Section IV.A.l.a of this
Agrcement.  The etfective date and acceptance by
ARC of such assignment shall be no later than the
date of cancellation of the Financial Guarantce
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 o ARC a proper
replacement Financial Guarantee Instrument in the
required form and amount, within 30 days after the
cancellation, ARC will terminate this Agreement.
Upon termination of the Agreement pursuant to this
section, ARC shall 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. If ARC determines that the Agent has failed to change
the form, or adjust the amount of its Financial
Guaranice Instrument as required by Section IV.A.3
of this Agreement, ARC may apply to the Arbiter for
an cmergency authorization to (i) remove ARC
Traffic Documents (paper format) and the Airline
Identification Plates from the Agent, and (ii) notify
the System Providers (o 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 tmaffic document
numbers by System Providers for the issuance of
ARC Traffic Documents (electronic format) on behalf
of such Agent, and to so notify the Carriers.

G. Failure To Report Transactions Electronically
If the Agent reports, or continues to report, transactions that
can be processed electronically by any means other than
electronically, the following shall apply:

L. ARC will notify the Agent of its noncompliance and
request that transactions be submitted clectronicatly.

ARC Form 100315-02
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2. Continued noncompliance afler natification will result
in ARC taking appropriate action consistent with
Section XXI11 of this Agreement.

Section IX: Additional Operating

Requirements

A. The Agent shall be subject to the requirements of this

scction when, during any twelve (12) month period,

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

2. 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, prior to the termination date of
this Agreement ; or

3.The Agent has been declared in default pursuant to Section
VILD of this Agrecment (and the defauit includes a
failure or refusal to sumrender all ARC Trftic
Documents (paper format) and Airline Identification
Plates) but such declaration is withdrawn prior to the
Agent's termination.

For the purposes of Scction 1X, evidence of timely
Submission of resubmission of a Salcs Report shall be
limited to a copy or facsimile of the IAR confirmation
screen and number.

A late Sales Repon for an IAR location shal) not be
considered late for the purposes 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 Agent's System
Provider prevents the Agent from timely submitting a
Soles Report.  However, once such malfunction or
emergency is comected, the Sales Report may be
considered a Section IX violation where the
resubmission of such report is not made by the next
business day after ARC’s notice 10 the Agent that the
report has not been timely received. In order for the
Agent to be relicved of a Section IX violation for a
missing or late Sales Report resulting from a
malfunction or cmergency at the Agent's ISP or
System Provider, the Agent must supply evidence
from the ISP or System Provider that the failure
prevented the Agent from timely reporting the sales.

For the purpose of this section, in order 1o
demonstrate that it was “prevented” from submitting
the Sales Report on time because of a malfunction
listed above, the Agent must demonstrate that it was
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not possible 1o Submit the Sales Report timely
because of the malfunction.

B.  ARC will provide the Agent with 45 days advance written

notice of the effectiveness of this section, which notice
shall also be provided to the Carriers. The notice will also
inform the Agent that the following must be accomplished
prior to the effective date of the section:

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

2. Any pending application(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 *Personal
Guaranty of Payment and Performance™ in
accordance with Section IV.A.4 and atachment C
hereto.

4. The Agent must exccutc and deliver to ARC a
cushion Agreement in the form prescribed by ARC.

If the Agent is not in compliance with the provisions of
Section IX.B as of the effective date of this section, or at
any time during the period of its effectiveness, ARC will
terminate this Agreement with the Agent and notify the
Carricrs and the System Providers that the Agent's
Agrecment has been terminated and that the issuance of
ARC Traffic Documents is prohibited.

I. I, following the effectiveness of this section, and
Agent's compliance with the provisions of Section
IX.B,, there are no instances of dishonored drafts,
missing reports, or defaults within a twelve (12)
month period, the additional operating requircments
of this scction shall be removed, and the Carriers shall
be notified.

2. Altematively, if there is an additional dishonored
draft, missing repont, or default, ARC will file a
complaint, pursuant to Section XV.B., seeking the
removal of the Agent from the ARC List.

The Agent may appeal ARC's determination that it is
subject to this section to the Travel Agent Arbiter. During
the pendency of the appeal, which shall be given cxpedited
consideration, this section will continue to apply (o the
Agent unless or until removed by the Travel Agent Arbiter
or the Agent's compliance with Section IX.D.1.
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Section X: Refund or Exchange of ARC

A.

Traffic Documents

The Agent may refund any fare or charge applicable to air
ransportation only if sold by the Agent hereunder and for
which the Agent has issued an ARC traffic document. The
Agent shall make refund only to the Person authorized to
reeeive the refund and in accordance with tariffs, rulcs.
rcgulations, and instructions issucd by the Carier.

The Agent, without the authority of the ticketing Casier
whose ARC rraffic document is to be issucd, shall not;

1. issue an ARC (naffic document in exchange for any
traffic dacument previously issucd by another agent
or by a Carrier; or

2. issue an ARC tmaffic document in cxchange for a
traffic document previously issued by that Agent
naming another Carrier as the tickcting, Carrier.

Section XI: Liability and Waiver of Claim

A,

B.

The Carrier will indemnify and hold harmless the Agent, its
otlicers, agents and cmployees from all responsibility and
linbility far any damage, expense, or loss to any Person or
thing caused by or arising from any negligent act, omission
or misrcpresentation of the Carrier, its representatives,
agents, employces, or servants, relating dircctly or indircctly
to the performance of the dutics and obligations of the
Carricr under this Agrecment.

The Agent will indemnify and hold harmless the Caicr,
ARC, their officers, agents, and employees frem  all
responsibility and liability for any damage, expense, or loss
1o any Person or thing caused by or arising from any
negligent act, omission, or misrepresentation of the Agent,
its representatives, agents, cmplayees, or servants relating
directly or indircctly to the performance of the duties and
obligations of the Agent under this Agrecment.

- Unless the Agent is relicved of liability pursuant to this

section, the proceeds of the Agent's Financial Guarantee
Instrument will be applied to, and the Agent will indemnify
and hold harmless the Carrier, its officers, agents and
cmployces, 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 supplics furnished by or on behalf of the
Carrier to the Agent. The Agent shall be relicved of liability
for losses arising from the proven theft or unlawful use,
except by the Agent or the Agent's cmployces, of ARC
Traffic Documents, ARC-issued numbers or identification
plates from the agency premises upon a determination by
ARC that the Agent, at the time of theft or unlawful usc,
exercised reasonabic care for the protection of such ARC
Traffic Documents, ARC-issued numbers or  Airline
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ldentification Plates, and has, upon discovery, immediately
reported the theft or unlawful use to the appropriate law
cnforcement authoritics and has promptly notified ARC of
the particulars of such thef or unlawful use by tclephone
and facsimile or c-mail.

Reasonable carc, as used herein, shall include but not be
limited to compliance with the safeguards set forth in
attachment B to this Agreement.  In making the
determination specified herein, ARC may rely on the
findings of the ARC Field Investigations and Fraud
Prevention office or cooperating security officers of
Carriers. However, if ARC has filed a complaint with the
Arbiter alleging the Agent foiled to comply with the
safcguards sct forth in attachment B of this Agrecment,
ARC shall rely on the finding of the Arbiter in determining
whether or not rcasonablc 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 cxact manner in which the Agent failed to
cxercise reasonsble carc. The Agent may appeal ARC's
determination to the Arbiter pursuant to Section X X111

The Agent hereby expressly waives any and all claims,
causes of action, or rights to recovery based upon libel,
slander, or defamation of character by reason of publication
of asserted grounds or reasons for removal from the Agency
ARC List ar such other action which may have bcen
prescribed, or of alleged violations or other charges for
which review of the Agent's cligibilily is requested, as is
reasonably rclated o the performance of appropriate
functions specificd for ARC, its officers and employees, or
the Dircctor, Risk Management or his or her delegated
representative or the Arbiter.

If ARC uses legal counsel to (i) enforce its right to
possession of ARC Traffic Documents (paper format) and
Airline Identification Plates, because the Agent failed or
refused to surrender them upon demand made pursuant (o
this Agreement, and/or (ii) to otherwise obtain compliance
by the Agent with the provisions of this section, the Agent
shall reimburse ARC for all costs incurred by it, and for
the reasonable fees of its attorneys, if its action is
adjudicated or othcrwise resolved in its favor. If its action
is adjudicated or otherwise resolved in faver of the Agent,
ARC shall reimburse the Agent for all costs incurred by it,
and for the reasonable fees of its artomeys, in defending
itsclf against ARC's action. The term "costs” as used
herein shall include, but not be limited to, court costs,
litigation bond premiums, private investigator fees
incurred in attcmpting to locate Traffic Documents, and
locksmith fees.

If ARC uses legal counsel to enforce its right to inspect the
Agent's books and records, because the Agent failed or
rcfused to permit an inspection upon demand made
pursuant to this Agreement, the Agent shall reimburse
ARC for all costs incurred by it, and for the reasonable
fees of its attorneys, if its demand is adjudicated or
otherwise resolved in its favor. If its demand is adjudicated
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or otherwise resolved in favor of the Agent, ARC shall
reimburse the Agent for all costs incurred by it, and for the
reasonable fees of its attomeys, in defending itself against
ARC's demand. The term "costs” as used hercin shall
include, but not be limited to, court costs and litigation
bond premiums.

The Agent hereby agrees to indemnify and hold the Carricr
harmiess from and against any claim arising from the
failure of the Agent 1o refund to the authorized refund
payce the proper amount of fare or other charges collected.

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

The Agent assumes liability for use, misuse or unauthurized
use of the Agent’s Sccurity Devices supplied hy ARC,
whether created by the Agent or by ARC at the request of
the Agent. The Agent shall indemnify, defend and hold
harmless ARC, its owners, dircctors, officers, employees,
representatives and participating Carviers, from injury or
damage to any Person, property or entity including, but not
limited to, the Agent, resulting from any such use, misuse or
unauthorized use of the Agent’s Security Devices.

Section Xil: Delivery and Withdrawal of

Traffilc Documents and ldentification
Plates

A. The Agent may procure, at no expensc to ARC, one or

mure validator machine(s) for use at each place of business
covered hy this Agreement in the issuance of ARC Traflic
Documents (paper format).

Upon receipt of a proper request from the Agent and
payment by the Agent of any and all applicable fees and
costs therefore in the form and amount prescribed from
time to time by ARC, ARC will supply the Agent with
ARC Traffic Documents (paper format) for issuance to the
Agent's clients to cover transportation and ancillary
scrvices purchased. The payment of any fee or cost
associated with the requisition by the Agent and delivery
by ARC of ARC Traffic Documents shall not give rise to
any right of ownership in such ARC Traffic Documents.
The terms governing the Agent’s sccurity of ARC Traffic
Documents while they are in the Agent’s possession, and
the manner in which ARC Traffic Documents may be
issued and must be accountcd for are set forth under this
Agrecment  and  the incorporated Industry  Agents’
Handbook.

After receipt of notice from ARC that 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 location in the issuance of ARC
Traffic Documents (paper format) in a validator machine
and such Identification Plates shall not be used at any other
place of business. Such Airline Identification Plates shall
remain the property of the Carrier, and shall be retumned 10
it upon demand or upen the termination of this Agreement
as betwecen the Agent and Carrier.

All ARC Trffic Documents (including ARC-issued
numbers used in an clectronic format) supplied to the
Agent shall be held in trust for ARC by the Agent until
issued o the Agent's clients to cover lransportation or
ancillary  services purchased, or until otherwise
satisfactorily accounted for to ARC or the Carrier, and
shall be surrendered upon demand, together with all
Airline Identification Plates, to ARC pursuant 1o this
Agreement. This Agreement shall not confer upon the
Agent, nor shall the Agent otherwise be deemed to have,
any awnership interest in any ARC Traffic Documents
(including ARC-issued numbers used in an electronic
format), Airline Identification Plate, or any other
transactional information or data supplicd to Agent by
ARC under this Agreement.

ARC Traffic Documents (paper format) supplicd for
issuance at a specified place of business covered by this
Agreement shall not be wrilten up or validated at any other
place of business. ARC Traffic Documents (paper format)
shall not be delivered to customers at or through any other
agency location outside the United States, or customer-
premises location without written approval by ARC.

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) not previously assigned to it under this Agrecment.
Should the Agent be approached 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), the Agent shall immediately
notify the ARC Director, Risk Management.

Section XIll: 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 as specificd

in attachment 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 paper copy may be readily produced, for a
period of at least twa years from the datc upon which the
Sales Report was duc to be submitted to ARC n copy of
each  IAR exception report, as applicable, Further, the
Agent shall rewain, for at least two years, its original paper
copy of (1) all voided Traffic Documents, (2) all Universal
Crudit Card Charge Forms (UCCCFs) and (3) all supporting
documentation as more cxpressly stated in the /ndustry
Agenss’ Handbook, or as otherwise indicated to the Agent
by ARC including, but not limited to, debit and Credit
Mcmos, AADs, PTA refund documents, discount
certificates 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 ending date 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
VIILA.S and store such information for at lcast 120 days
alter the confirmation is generated.

Upon request by the Caricr, the Agent must send (a) any
and all supporting documents, as listed above, or (b)
information derived therefrom, at the Carrier’s discretion, to
the Carricr via the return method specified by the Carrier
within five (5) business days of the date the Carrier sent the
request.  Failure of the Agent to do so may result in the
Agent being liable for the (ransaction to which the
documentation relates. If a retum delivery method other
than fax or U.S. mail is specified by the Carrier, the Carrier
shall bear the cost of such delivery method.

{OFFICIAL COMMENTARY: Agents are required to store

supporting dacuments, including refunded, reissued, and
cxchanged Traffic Documents. Because such documents
can be used for Casrier transponation and ancillary
services, it is recommended that Agents exercisc 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 are authorized to represent ARC and the Carriers
for purposes of inspecting the books and records of the
Agent pursuant to this Agreement. In making such
inspections, they may scek to determine whether the Agent
is in full compliance with the provisions of the Agreement.
Books and rccords shall be opened for such inspection
upon reasonable notice and the authorized representatives
shall have authority to make such notes and copies as they
deem appropriate.
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The Agent will be apprised of the purposc or occasion for
such cxamination, and will be obligated to provide only
those documents material and rclevant to the cxamination,
that are requested by the authorized representative, ARC
shall, upon written request by the Agent, provide a copy of
any written report prepared by the ARC representative
who has campleted an inspection of the books and records
of such Agent.

A Carrier may cxamine the Agent's records with respect to
ARC Traffic Documents issued by the Agent on behalf of
such Carrier at any time.

Section XV: Reviews of Qualifications of

A.

and Breaches by Agent

In situations such as the following, in which it appears to
ARC that there may be or has been fraudulent conduct on
the part of thc Agent and that there is a clear and present
danger of substantial loss to ARC and/or the Camiers,
ARC may (i) immediately remove its Traffic Documents
(paper format only) and all Aisline Identification Plates
from the Agent, 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 of ARC Traffic Documents (electronic format) by
System Providers on behalf of such Agent and all agents
under common Control with the Agent:

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

2. Issuance of ARC Traffic Documents (including
Traffic Documents issued for Travel Agent Service
lices (TASFs) and other transactions) against a credit
card without the cardholder’s authority, or against a
stolen or otherwise fraudulent credit card;

3. Post-validation of ARC Traffic Documents: altcration
of the issuancc datc on ARC Traffic Documents; or
consistent or exfensive reporting of sales in which
ARC Traffic Documents have becn issued out of
numerical sequence;

4. Failure to accoumt for missing ARC Traffic
Documents  or for flight, exchange, or service
coupons thercof:

5. Permitting blank, prevalidated, or partially written
ARC Traffic Documents (paper format), or ARC-
issued numbers (clectronic format) to be removed
from the Authorized Agency Location for issuance
clscwhere;
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4.

Permitting alteration, omission, or other falsification
on coupons of original ARC Traffic Documents or on
any reissue thercof;

Falsification of reports, Traffic Documents, or other
documents;

Acceptance or custody of, or delivering, blank,
prevalidated, or partially written ARC  Traffic
Documents (paper format) or ARC-issued numbers
(clectronic formal) not previously assigned to it under
this Agreement;

Distribution, sale or issuance of ARC Trffic
Documents (paper format) or ARC-issucd numbers
(¢lectronic format) which the Agent knew, or
rcasonably should have known, were stolen or
reported as missing;

. Reporting cash refunds against sales made on credit

cards;

. Permitting the unlawful or unauthorized access or use

of an airline or System Provider computer
reservations system owned, Icased or Controlled by it
in connection with the issuance of ARC Traffic
Documents;

. Without the authority of the ticketing Carrier on

which the ARC traffic document is issued, (a) issuing
an ARC iraffic document in exchange for any traffic
document previously issucd by another agent or by a
Carrier, or (b) issuing an ARC traffic document in
cxchange for a traffic document previously issued by
the Agent naming another Carrier as the tickeling
Carricr;

Engaging in a pattem of potential “bust-oul™ activity,
such as a sudden, sharp fluctuation of sales, which,
along with other relevant information, indicates to
ARC that the Agent is engaging in fraud;

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

. In the absence of specific permission of the Carrier,

(a) using any credit card which is issucd in the name
of the Agent, or in the name of any of the Agent’s
personnel, or in the name of any third pasty, for the
purchasc of air transportation 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 credit card transaction where at
any time the Agent bills, invoices, or reccives
payment in cash from the customer for such air
transportation;
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16 Submitting for refund or reissuance an ARC teaffic
document or transaction that has been used or has
already been refunded or reissued; or

17. Use or misusc of the IAR system that, for cxample,
prevents the proper reporting of all salces or results in
Improperly Reported Sales,

The Agent shall thereupon have the right of appeal 1o the
Arbitcr on an expedited basis pursuant to procedures
cstablished by the Arbiter. Unless, within 10 calendar days
alter ARC's demand for ARC's Traffic Documents and the
Airline Identification Plates, (a) an appes! is received by the
Arbiter, (b) ARC has received from the Agent all ARC Traffic
Documents (paper format) and Airline Identification Plates
entrusied to the Agent, and (c) ARC has reccived from the
Agent the original of a properly exccuted “Personal Guaranty
of Payment and Performance,” attachment C of this Agreement,
the Agent's Agrcement will be terminated by ARC without
further notice. Upon termination of the Agreement pursuant to
this section, ARC shall notify the Carriers and the Sysiem
Providers that the Agreement has been terminated and that the
issuance of ARC Traffic Documents is prohibited.

B. If there is rcason to belicve that the Agent has breached a
provision of this Agreement, ARC may file a complaint
against the Agent with the Arbiter.

C. I the Arbiter so directs, ARC shall remove from the ARC
List the Agent or any branch location. After the Agent has
been removed from the ARC List, ARC shall terminate the
Agreement with the Agent on behalf of all Carricrs, Upon
termination of the Agrecement pursuant 10 this section,
ARC shall notify the Carriers and the system providers
that the Agreecment has been terminated and that the
issuance of ARC Traffic Documents is prohibited.

Section XVI: Administrative and
Application Fees

A. The Agent agrees to pay an administrative fee to ARC
for cach of its Authorized Agency Locations to defray a
portion of the costs associated with the operation of the
ARC program as well as half of the costs associated with
the operation of the Travel Agent Arbiter Program, Inc.
The Administrative Fec shall bec compriscd of two
components: an annual fixed amount for each Authorized
Agency Location and a fee for transactions processed
through the ASP for cach Authorized Agency Location.
The transaction fee will be dctermined by multiplying the
fee amount times the number of transactions processed for
cach of the Agent’s autherized locatiens during a defined
13-week period (hercinafter referred to as “quarterly™).
For purposes of this fee, a transaction shall include sales
{auditor’s coupon), refunds, Credit Memos, Dcbit Memos,
exchanges  (primary/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 Dircctors. The annual
fixcd amount and the fee amount charged per transaction
will be deteemined 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 previous calendar year,

1. Annual Fixed Amount

a. The annual fixed amount will be collected by
ARC, which will draw a separate Check(s) against
the designated account of cach Authorized Agency
Location with the sccond Sales Report Period
ending in January of the current year or on such
other schedule as the Board of Directors adopts.

b. If payment of the annual fixed amount is rot paid
when due, and the amount remains unpaid 14 days
thereafter, the Agent or 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 shall also
notify the Carriers and the System Providers that
the Agreement has been terminated and that the
issuance of ARC Traffic Documents is prohibited.

¢. For a newly accredited Agent added to the ARC
List during a calendar year, ARC will, following
accreditation approval, draw a scparate Check
against the designated account of each such Agent
for the pro-rated annual fixed amount. For an
Authorized Agency Location added to the ARC
List during a calendar ycar (i.c., branch or STP),
the annual fixed amount will be included with the
application fec.

2. Transaction Fee

a. The transaction fee will be assessed and
collected on a quarterly basis or for such other
assessment period(s) as may be approved by the
ARC Board of Directors. This transaction fee
will be collected by ARC, which will draw a
scparate Check against the designated account of
cach Authorized Agency Location. For Agents
undergoing Type 1V and Type V ownership
changes, ARC will assess and collect a
transaction fec from the transferring owner for
transactions processcd at the Authorized Agency
Location up to the effective date of the transfer
of ownership. As of the cffective date of the
ownecrship transfer, ARC will assess and collect
the transaction fec from the new owncr of the
agency location.
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b. If the separate Cheek for the transaction fee is
not paid, and the amount remains unpaid 14 days
thereafier, ARC may file a complaint with the
Arbiter sceking an order directing the Agent to
pay the transaction fce and may request that the
Arbiter assess compensatory costs and interest.

¢. If the transaction fee remains unpaid after the
date for payment cstablished in the Arbiter's
order, the Agent or 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 nolify the Casriers. ARC shall also notify the
Carriers and the System Providers that the
Agreement has been terminated and that the
issuance of ARC Traffic Documents is
prohibited.

B.  An application filed by the Agent under this Agrecment 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
cxpenses in processing the application and expenses
incurred in updating the database.

Section XVII: Special Location
Exemptions

¢ INOTE: The on-site classification in Section XVIILA is
applicable only to locations that were classified as such prior
to March 15, 2010.]

A.  Anagency location may be classified as an on-site location
if it meets the following conditions:

1. The location is on the premises of a single clicnt 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 ARC's intent that the
Agent primarily serve one client's business needs at this
location (for example, one corporate client or cne government
clicnt), but not be precluded from providing that clicnt's
employces with leisure travel counscling and ticketing or from
serving other business clients.]

2. The location complies with all requircments for a
branch application, except as otherwise noted,
although it need not comply with Scction IV.B.1,
Scction IV.C.S, or Section VI.C, X.C.1, or X.A. of
Attachment B; and

[OFFICIAL COMMENTARY: ARC recognizes that an on-
site location is not engaged in the sale of air transportation to
the general public. ARC also envisions that a cubicle may be
the actual on-site location, and recognizes that such a location
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cannol be locked. Hence, the exceptions from Section 1V.C.$
and from Section X.A of Attachment B are provided for. The
other exceptions, however, if utilized by the Agent, cary with
them the assumption of full and absolute liability for any and all
damage, cxpense or loss at such locations. See also, Section
XVILD.6 below.,)

3. The location is or will be staffed by a person meeting
the personnel smindards of Section 1V.B.2 (but that
Person may be employed by cither the Agent ur the
client of the Agent);

4. The location is not identified or advertised to the
public as, or held out to the public to be, an office for
the sale of air transportation or ancillary services on
hehalf of the air transportation industry. However,
signage, identifying the 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 V1.C
of attachment B, then the Traffic Documents
referenced in Sections VILA.2 and A.3 of Attachment
B must be placed in a locked steel container.

6. If the location is staffed by a person employed by the
client of the Agent or if the location does not fully
comply with Section VI.C or X.C.| of attachment B,
then the Agent assumcs full and absolute liability for
any and all damage, expense, or loss cxperienced by
any Carrier, its officers, agents, or employces on
account of the loss, misapplication, theft, or forgery of
ARC Traffic Documents assigned to the location,

[OFFICIAL. COMMENTARY: The Agent will, conversely,
be relicved from liability if the security container detailed in
Scction VI.C and the ticket printer refercnced in Section
X.C.1 are placed in a locked room under its exclusive control,
and the tickcting qualifier at the location is employed by the
Agent.]

¢ [NOTE: The restricted access (customer premiscs)
classification in Section XVILB is applicable only to
locations that were classificd as such prior to March |5,
2010.)

B. An Authorized Agency Location that is not open and freely
accessible to the public may be classificd as a
restricted-access location. A restricled-access location
must meet all the requirements provided in this
Agreement, including the qualifications in Scction IV for
inclusion or retention on the ARC List, except for the
requirements provided in Sections [V.C.2, 4, and 5.
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C.  Upon written request 1o ARC by the Agent, an agency
location may be classified as an Electronic Office if it meets
all of the following conditions:

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

2. The location issues ARC Traffic Documents in
clectronic format only (i.e., c-tickets);

3. Except as otherwise noted, an clectronic office must
meet all the requirements provided in this
Agreement, including the requirements in Section
1V for retention on the ARC List;

4. The location is not located on the premises of and
doces not function as a Ticketing Fulfillment (TF)
Lacation;

[OFFICIAL COMMENTARY: A Ticketing Fulfiliment
(“TF") 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 TF location may not be a
Satellite Ticket Printer (“STP™) location.]

5. The location does not function as a ticket 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 of Section 1V.8.2;

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

8. The location shall not order, issuc or store
accountable ARC Traffic Documents or Airline
Identification Platcs. The location need not comply
with Part A of Altachment B, but the location must
comply with Part B of Attachment B and any other
applicable security requirements.

Upon written approval of the request, the agency location
shall be classified as an Electronic Office.

D. Upon ARC wrilten approval of request by the Agent, an
Agent may be classified as an ARC Verified Travel
Consultant (VTC) if it mects all of the following conditions:

1. The Agent has been found to meet the
requirements of the VTC program and is cligible to
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 office,
branch or other accredited location; and

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

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

5. The Agent enters into the ARC VTC Agreement.

Section XVIli: Notices

A. Except as otherwise provided in this Agreement, any notice
which this Agreement explicitly requires to be given in
writing shall be sufficient if sent by prepaid telegram,
mailgram, mail, clectronic mail (e-mail), facsimile or any
govemment licensed dcelivery service which  service
provides a shipping receipt, airbill, or documentation of
delivery, addressed as the Agent or ARC (as appropriate)
shall have designated in writing during the term of this
Agreement,

The datc of such notice, for the purpose of making
calculations with regard thereto, shall be the date such
notice was mailed, telegraphed, ¢-mailed, faxed or placed in
the hand of a govemment licensed delivery scrvice for
delivery.

B. Any notice which this Agreement docs not cxplicitly
require to be made in writing shall be sufTicicnt if made by
any rcasonable means, including, but not limited to,
telephone notice or a screen prompt in IAR, or notice on
ARC's corporate websites,

Section XIX
{Intentionally lefl blank]

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

A, Change of Ownership

1. This Agrecment may not be assigned or transferred
by the Agent without the prior written approval of
ARC. Morcover, if 30 percent or more of the
ownership of the Authorized Agency Location(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 appraval, for purposes of retention on
the ARC List, must be obtained. Until such time
ARC enters into an Agent Reporting Agreement with
the praposed owner(s), the Agent, ic., curment
owner(s), remain(s} lizble fur all obligations to ARC
and the Carriers that accrue through actions taken at
or related to that Agent. ARC shall notify the Carriers
and the system providers when an application is
received and when an application is approved.

2. If ARC dctermincs that this Agreement has been
assigned or transferred, or that ownership of a branch
location covered by this Agrecment has been assigned
or transferred or that 30 percent or more of the
ownership in the agency entity has been sold or
otherwise transferred and that ARC's written approval
for purposcs of retention on the ARC List has not
been pgiven, ARC may take sppropriate action
consistent with Section XXIII of this Agreement. In
addition to the forcgoing, the Agent and unauthorized
owner must cach provide orsiginals of a “Personal
Guaranty of Poyment and Performance,” in
accordance with Section 1IV.AL4 and Attachment C
hercto, which shall be cffective 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
asscts shall constitute an assignment or transfer for
which ARC’s prior written approval is required as
provided herein, if such assets include the 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 Change of Ownership

IT ARC disapproves an application for a change 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 cbtain a review of the disapproval by the Arbiter,
in accordance with Section XXIII of this Agreement.

C. Death of a Sole Proprietor and/or Partner

1. On reccipt of information of the death of the sole
proprietor of the Agent, or a partnier of a partnership
or other unincorporated firm, ARC shall nolify all
Carricrs, 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 the printing of such onto ARC
Traffic Documents {paper format) by such Agent, and
(iii) prohibit the use of ARC tmaffic document
numbers by System Providers for the issuance of
ARC Traffic Documents (clectronic format) on behalf
of such Agent. In order to preserve the goodwill of the
agency as fur as possible, ARC may, at the request of
the Person entitled to represent the deceased's estate
and/or remaining partner(s), enter into a temporary
Agreement with such Person(s) acting on txhalf of
the estate provided that such Person submits a proper
Financial Guarantee Instrument in the name of the
cstate and continues to carry on the agency business at
the location covered by such Agreement.  The
temporary agreement shall be in the same form and
have the same effect as this Agreement. ARC shall
cxamine the maner periodically, and, if it considers
that conditions so warrant, shall in its sole discretion,
terminate  the ftcmporary agreement. Upon
termination of the temporary agreement, ARC shall
so notify the Casriers and the System Providers that
the issuance of ARC Traffic Documents, whether in
paper or clectronic format, is prohibited.

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

D. Abandonment of Authorized Agency Location

If ARC has cause to believe, based on any reliable
indicia of abandenment, closurc ¢r 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 location without prior
written notice to ARC (in accordance with Section
VI.B of this Agreement), ARC will notify the agent in
writing of such breach or breaches. Such notice 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 delivery.
If ARC does not receive a wrillen responsc to such
notice on or before the 15th day from the date of such
notice, this Agreement shall terminate automatically
and without further notice, cffective the 16th day from
the datc of such notice. ARC shall notify the Carricrs
and the System Providers that the Agreement has
been terminated and that the issuance of ARC Traffic
Documents is prohibited.

E. Temporary Closure
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1. In the event of a situation beyond the Agent's Control,
c.g., fire, floed, iliness, ARC may, upon written
request by the Agent, permit the Agent to temporarily
close its Authorized Agency Location(s), for a period
not to exceed thirty (30) days. The Agent's request
must be made within ten (10) days of the closute of
the agency location, If circumstances wamant, 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. ARC's approval shall
state the temporusy closure time peried.  ARC shall
not unrcasonsbly deny any request for temporary
closurc of an Authorized Agency Location, and the
Agent may request the Travel Agent Arbiter to review
any such denial.

2. The Agent's bond or letier of credit or Cash Security
Deposit shall remain in full force and cffect. Agent
shall, in accordance with Section VIH of this
Agrecment, 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 closure, and
notified the Carders and System Providers that
issuance of ARC Traffic Documents is prohibited.

3. ARC shall notify the Carriers and the System
Providers of the temporary closure of the Agent's
authorized location(s), dirccting that the System
Providers inhibit the transmission of ticketing records
for the printing of such onto ARC Traffic 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 behalf of such Agent. When
the location(s) are reopencd, the Camiers and the
System Providers shall be notified.

4. If the agent fails to rcopen within the time period
approved by ARC, the Agreement with the closed
location(s) will be terminated, following 10 days
advance notice to the Agent, and ARC shall notify the
‘Carricrs and the System Providers, accordingly.

Section XXI
[Intentionally left blank]

Section XXil
{Intentionally left blank]

Section XXIIl: Travel Agent Arbiter

Disputes between the Agent and ARC shall 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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ncither the Agent nor ARC is precluded from sceking judicial
relief 1o enforce a decision of the Arbiter, or to compel
compliance with a requirement or prohibition of this Agreement
prior 1o the filing of an answer, or ather responsive pleading, in
a proceeding conceming such requirement or prohibition before
the Arbiter.

Section XXIV: Interpretive Opinion
Procedures

A.  The Agent may, by written submission, request from ARC
an opinion of the interpretation or application of an ARC
resolution or a provision of an ARC Agrecment which
may aflect travel agents in their role as agents for Carrier
partics to the ARC Carrier Scrvices Agreement. The
following guidelines will apply 1o such a request:

1. ARC must answer the request within fiftcen (15) days
of its receipt;

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

3. Unless the Agent sceks appeal of the opinion as
hercinafler provided, the request and opinion shall not
be circulated to any other Person.

B. The Agent secking appeal of an opinion rendered above
may by written submission to ARC, place on the agenda of
the next ARC Board of Dircctors mecting, a request for the
review of the opinion. The Board's decision shall be
reported in the Minutes of the mecting, and a copy of the
decision shall be promptly provided to the Agent.

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, to the terms and conditions of this Agreement. The
memorandum of agreement shall be executed in duplicate. The
Agent's copy shall be attached to its copy of this Agreement
and the sccond copy will be returned to, and retained by, ARC.
Altematively, the Agent's concurrence in the terms and
conditions of this Agreement may be obtained through an
clecronic signature; may be deemed to have occurred 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 other means adopted by the ARC Board
of Dircctors, such as via the catry of an clectronic sccurity
device, such as a personal identification number (PIN), which
means is performed by the Agent after such adoption.

Section XXVI;: Amendment of this
Agreement

A. ARC, in discharging the responsibility of notice, will make
available each future amendment 1o this Agreement to the
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Agent not less than forty-five (45) dnys prior to the
cffective date of the amendment, unless otherwise
specified.  If this Agreement is subject to termination such
termination will occur, without regard to whether an
amendment alters any provision related to the basis for the
termination.

The Agent’s performance under this  Agreement,
including, but not limited 10 the submission of a Sales
Report 1o ARC, following the cffective date of any
amendment to the Agreement shall constitute conclusive
cvidence of the Agent’s intention to be bound by and in
concurrence with the terms of this Agreement, as
amended,

Section XXVII: Assurance of

A.

B.

Nondiscrimination (Effective only as
between the Agent and each U.S. Carrler;
not effectlve as between the Agent and
ARC, itself) and Compliance with
Applicable Laws

In accordance with the Air Carricr Access Act of 1986 and
14 C.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 camrier Complaints Resolution
Officials issued pursuant to 14 C.F.R. Part 383.

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

I. treat the data in a sccure 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
Scction X1V.B in the event of a 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 by other
applicable data protection laws the delivery of a notice to
the individual disclosing:

3, that the personal data collected by the Agent will be
supplicd by the Agent 1o 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
Support Center to request a copy of the personal data that
is held by ARC with respect to such individual and to
request whether or not ARC will 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 XXVIli: Effectiveness

A.

This Agrecment shall become cffective as between the
Agenl and ARC on the date stated on the memorandum of
agreement,. Amendments to the Agrcement shall be
effective on the date stated in the notice of the amendment
provided and published by ARC. Consistent with Section
XXVLB of the Agreement, the Agent acknowledges its
agrecment to be bound by such amendments as of such
effective date and such agrecment shall be cvidenced by its
continued performance under the Agreement, without
further requirement of an acknowledgement in writing as
provided by Section XXVI.

This Agreemcnt shall be cffective as between the Agent
and cach Carricr which has, or hereafter may have, issued
an appointment 1o the Agent. This Agrcement shall have
the samc force and cffect between the Camricr and the
Agent as though they were both named in, and had
subscribed their names to, the memorandum on the date
uppearing thercon.

Section XXIX: Termination

A. This Agreement may be terminated as between the Agent

o

and ARC, and between the Agent and all Casriers jointly,
al any time by notice, in the form prescribed by ARC
subject to a full and complete accounting in accordance
with this Agreement.

Whenever under the terms of this Agreement ARC is
required 1o remove the Agent or its branch location from
the ARC List, ARC will tcrminate this Agreement with
respect 1o the Agent or location, respectively.

Upon termination as between the Agent and ARC, and
between the Agent and all Carriers jointly, all unused ARC
Traffic Documents (paper format) and  Airline
Identification Plates shall be immediately retumed,
1ogether 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 Traffic Documents (paper format) and Airline
Identification 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
retin to ARC all supporting documents as listed in
Scction XIV, above, which are less than or cqual to two
years of age as of the date of termination, such age (o be
calculated from the ending date of the Sales Report Pericd
during which the transaction evidenced 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 may designate a representative to
remove all ARC Traffic Documents (paper format) and
Airline Identification Plates from the Agent. In the interim
and/or until returned or destrayed in a secure manner, all
supporting documentation containing personal datn, e.g.,
credit card information shall be maintaincd in a secure and
confidential manner.

Whenever this Agreement is terminated pursuant 1o
paragraph A or B above, ARC shall notify all Carriers and
advise them of the effective date thercof. ARC shall also
notify the System Providers that the issuance of ARC
Traffic Documents, whether in paper or elecironic format,
is prohibited. Additionally, the Agent shall ccase any and
all use of its code number(s) for purposes related 1o the
issuance of ARC Traffic Documents.

A Carrier appointment may be terminated as hetween the
Agent and any individual Carrier at any time by netice in
writing from one to the other.

A Carrier which has dceposited with ARC a
concurrence for appointment of all agents may
terminate its appointment of the Agent by notifying
the Agent by prepaid tclegram, mailgram, mail, or
any govemment licensed delivery service which
service provides a shipping receipt, air bill or
documentation of delivery (e.g.. an overnight delivery
service such as Airbome Express, Federal Express,
UPS, cltc.), with notification, in whatcver manner
(e.g., c-mail) or form the Carrier deems appropriate,
to ARC, such natice to be distributed by ARC to all
Carrier participants, that the Agent shall not represent
that Carrier. ARC shall also notify the Syslem
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 Traffic Documents in an elcctronic format.
Upon receipt of notice from a Carrier that its
Agreement with the Agent has been reinstated ARC
shall so notify the Carricrs and the System Providers.

2. A Carrier which issues specific centificates of

appointment under Section V hercof may terminate
its appointment of the Agent by notifying the Agent
by prepaid telegram, mailgram, mail or any
government licensed dclivery service which service
provides a shipping receipt, air bill or documentation
of delivery (e.g., an ovemight delivery service such as
Airbome Express, Federal Express, UPS, etc.) with
notification in whatever manner (e.g., e-mail) or form
the Carrier deems appropriate 1o ARC that the Agent
shall not represent that Carrier. 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 Traffic Documents
with such Carrier’s identifier as well as the generation
of such ARC Traffic Documents in an electronic
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format. Upon receipt of notice from a Carrier that its
Agrecment with the Agent has been reinstated, ARC
shall so notify the System Providers.

F.  Termination shall take effect immediately upon receipt
of natice, or upen the date indicated therein, whichever
shall be Inter, subject to the fulfillment by cach of the
parties of all obligations accrued prior 10 the effective
date of such tcrmination. This includes the Agent’s
obligation to account for all sales and transactions issucd
on ARC Traffic Documents and 1o remit payment
therefore.  Upon termination of the Agent’s Agreement,
in the cvent Agent fails to fulfill its obligations, the
Agent hereby authorizes ARC to Submit the Agent's IAR
Sales Reports that have not previously been submitted by
the Agent and draft the Agent’s bank account designated
for ARC drafls for the amounts owed for such Sales
Reports.

G. ARC shall be considered a real party in interest in any cause
of action, suit, or asbitration (hereinafier collectively “action™)
to enforce the terms of this Agreement, including any action
brought by ARC, afier the termination of this Agreement by
ARC or the Agent, to collect amounts due the Carriers or
ARC by the Agent.

Sectlon XXX: Other Agreements
Superseded

This Agrecment shall supersede any and all prior agreements
between the Agent and any Carrier party to the Carrier Services
Apreement conceming the issuance of ARC Traffic Decuments
for such party, including the Air Traffic Conference of America
Passcnger Sales Agency Agreement, cxcept with respect to
rights and liabilities thercunder existing at the date hercof.

Section XXXI: Cholce of Law

This Agreement shall be construed in accordance with, and
govemned by, the laws of the Commonwealth of Virginia. Agent
agrees that the State and Federal counts of the Commonwealth of
Virginia shall have personal jurisdiction over all collection matters
arising under this Agrecment in which Agent is involved.

Section XXXII: Security Devices

A. ARC shall supply to the Agent Security Devices so the
Agent may transact business with ARC or access ARC's
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clecronic services or systems. The Agent must use the
Sccurity Devices supplied by ARC to create, for example,
Usemames, including Usernames with  edministrator
privileges, etc. All such Security Devices shall serve as
the Agent’s authentication, autherization and verification
of all Transactional Data transmitted 10 ARC and/or the
Carricrs.  The Agent shall comply with all ARC
instructions and rules concerning the Security Devices that
ARC provides and updates from time to time.

The Agent’s use of such Security Devices 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. The Agent agrees ot (o
contest the validity or enforceability of elcctronic
transactions confirmed with the Agent’s Security Devices.

All Security Devices, whether created by Agent or by
ARC at the request of the Agent, are confidential and shall
be maintained by the Agent as confidential. The Agent
will not disclose its Sccurity 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.

The Agent assumes lisbility for use, misuse or
unauthorized use of the Agent’s Sccurity Devices supplied
by ARC, whether created by the Agent or by ARC at the
request of the Agent. The Agent shall indemnify, defend
and hold harmless ARC, its owners, directors. officers,
cmployees, representatives and participating Carricrs, from
injury or damage to any Person, property or entity
including, but net limited to, the Agent, resulting from any
such use, misusc or unautherized use of the Agent's
Security Devices.

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,
natification to ARC shall not relicve Agent of its
obligations hereunder.

ARC Farm 100315-02
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Agent Reporting Agreement

Non-Air Transportation Travel-Related Products Sales Through ARC

WHEREAS, Agent and ARC desire to facilitate the sale of non-
scheduled passenger air transportation, travel-related products
(c.g., theme park tickets) by Agent using ARC Traffic
Documents, with ARC as the ticketing Carrice, processed
through Agent’s Sales Report; and

WHEREAS, ARC and various Vendors (c.g., theme parks) of
non-air transportation, travel-related products (c.g., theme
park admission tickets) have cntered into independent
agreements for the purpose of facilitating the sale, by Agent,
of those various non-ait transponation, travel-related
products.

In cansideration of the foregoing premises, and for all sales of
non-air lransportation, travel-rclated products where ARC has
advised Agent that ARC shall be designated as the ticketing
Carricr, 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 that all ARA provisions shall apply to ARC as if it were a
Carrier under that Agreement with the following amendments,
modifications, or clarifications:

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

Section VILG is hereby amended to include not only ARC-

issued instructions, but also all instructions issued by or on
behalf of any Vendor participating in this program;
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For purposes of Scction XIV of the ARA, Section XIV.B
shall control where ARC is not the ticketing carrier; Section
X1V.D shall control where ARC is the ticketing carricr;

Section XXI of the ARA shall not apply to ARC;

Section XXII of the ARA shall not apply 1o ARC: cven
though ARC may appcar as the ticketing carrier, remuneration
between an Agent and Vendor (e.g., theme park) of non-air
transportation, travel-related products shall be determined
solely by the Vendor, or by mutual agrecment by the Vendor
and the Agent;

Section XXIX.E of the ARA is hereby modificd such that
ARC may termingte 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 breach of
the ARA, including its Auachments, Supplements, or failure
to comply with any ARC or Vendor-issued instructions
refated 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 interferc 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 Traffic Documents and the Airline Identification
Plates provided to approved ARC travel agents. Adherence to
the rules protects an approved travel agent in two ways. First,
compliance with all the rules means that a travel agent will not
be held liable by ARC or the airlines for usage of Teaffic
Dacuments in the cvent of a theft (including shoplifiing,
robbery, burglary, ctc.) of the documents, except by the trovet
agent or its employces. 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 theft. Second,
Visible adherence to the rules will act as a deterrent to
criminals, who in many cases will inspect an agency lecation
betore deciding to cary out the crime. An obviously secure
premiscs and sound business operation will deter the potential
criminal, and prevent the problems the travel agent inevitably
has to deal with following a criminal occurrence.

Section lI: Applicability

Thesc rules apply to what are classified by ARC as accountable
documents which are as follows:

o 4-flight manual tickets;
e Automatcd TicketVBoarding Pass (ATBs); and
*  Prepaid Ticket Advice (PTAs).

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:

=> the total amount of documents a travel agency location
may have at any one time, ie., its total inventory (scc
Scction 111 below);

= special inventory provisions for travel agents and agency
locations on the list of ARC-approved agents for six
months or lcss (sce Section 1V below);

= the amount of documents a travel agency location may
order from ARC (sce Section V below);
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= the amount of documents a travel agency location may
have on ils premises (see Section V1 below);

= the slorage of the remaining decuments off-premises, i.e.,
reserve supply storage (see Section VII below);

= exceptions where travel agency locations have sufficicnt
security and may storc all documents on premises (sce
Scction VI below);

= storage of Airline Identification Plates (scc Section IX
below); and,

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

Section lll: 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 its past usage and shipment history.

1. 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 the Agent upon accessing the
System.

B. If, as a result of extraordinary circumstances, such as
physical domage to the Traffic Documents held in
inventory, or the planned movement of a large tour group,
a travel agency location requires inventory in addition 1o
that provided for above, the Agent may submit a written
request for additional supplies, describing the reasons why
such added inventory js required and stating the amount
required. [3ased upon usage and/or number of locations,
ctc., an upward or downward adjustment may be made by
ARC. ARC may request additional information from the
agent to evaluate need for Traffic Documents.

C. The Agent shall complete and submit the Affidavit for

Accountable Traffic Document Destruction/Return in the
form prescribed by ARC when the Agent is retuming or
accounting for Traffic Documents and/or when Traffic
Documents have been destroyed.
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Sectlon IV: Special Inventory and
Security Requirements for Travel
Agents and Agency Locatlons on the
List of ARC-Approved Agents for Six
Months or less

A. Should it elect to pay for and receive them, a travel agent
approved by ARC may order no more than the following
as its initial supply of Traffic Documents :

| box of Automated Tickets
I box, or mailing unit, of Manual Tickets
1 box, or mailing unit, of PTAs

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

A. The amount of ARC Traffic Documents that may be ordered
shall be determined automatically by ARC allocation amount
which will be made available to the Agent through the
Document Ordering System,

B. A non-zutomated travel agent location may not order
automated tickets. 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 Have on its
Premises

A. Of its allowable inventory, an automated agency location
may have the following on its premiscs:

1. One (1) box of automated tickets (or alternatively, up
to 1000 ATB automated ticket coupons) in use in
each ticket printer.

Note: A ticket printer is "in usc" if it is ()
operational, (2) presently connected to the agency
System Providcr/Ticketing System, (3) currently
receiving ticketing data from the agency System
Provider/Ticketing Systcm 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
tickets will be printed in the data format transmitted
by thc System Provider/Tickcting  System.
Automated tickets must not be split, altered, changed
or manipulated from their manufactured conditien in
order to be printed.)

2. One (1) additional spare box of automated tickets

bearing the same ARC Stock Number as those ip each
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icket printer in use i ve. The spare box (es)
must be locked up at all times,

[Note: If the System Provider/Tickeling System
andfor Agent can re-configure and/or change the
ticket printer(s) "in use" in A.1 above to print other
types of Traffic Documents, i.e., Traffic Documents
bearing different ARC Stock Numbers, such other
types of Traffic Documents in the agency inventory
arc considered as an Agent's Reserve Supply and may
not be kept on the premiscs as "spares.® These
additional Traffic Documents must be stored in one of
the off-premises facilitics described in Section VII
below. If the Agent has an additional printer(s) that is
inoperable or not receiving ticketing data from the
agency System Provider/Ticketing System or not
presently in use printing the type of automated tickets
for which the ticket printer(s) is configured, such
ticket printer(s) cannot be considered “in use® for
purposes of counting the number of spare ticket boxcs
altowed on premiscs. |

INote: A printer dedicated solely to printing agent
coupon data on non-accountable documents shal] not
be considered a tickct printer for purposes of
Sections VI.A.1 and 2 above. In other words, if a
printer is pot “in usc,” as defined in Section VI.A.]
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
usc,” as defined in Section VI.A.1 above, shall be
considered a ticket printer for purposes of counting
the number of accountable ARC Traffic Documents
allowed on premiscs. Information pertaining to the
printing of agent coupon data on non-accountable
documents or plain paper is published in the
Industry Agents* Handbook.)

3. One (1) box, or mailing unit, each of manual tickets,
MCOs and PTAs. When not being issucd, such
documents must be locked up. Altematively, 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.c., log-out
procedures, and arc kept in a separatc room or area
that is not rcadily accessible to the general public.

B. Of its allowable inventory, a non-automated agency
location may have the following manual documents on its
premiscs:

1. One (1) box or mailing unit, each of manual tickets,
(4-flights) and PTAs. When not being issued, such
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C.

documents must be locked up.  Altematively, with
respect to the average daily amount of manual
documents issucd at the location, such nced not be
locked up while the location is attended by the agency
personnel if, during this time period, the documents
are subject to strict inventory standards, i.c., log-out
procedures, and are kept in a scparate room or arca
that is rot ceadily accessible to the general public.

2. Onc (1) additional box or mailing unit of manual
tickets, The spare box or mailing unit must be locked

up.

The Traffic Documents referenced in Sections VI.A.2 and
A.3 must be lacked up in a metal safe, metal filing cabinet
or other metal container, under the exclusive control of the
Agent, which possesses the following sceurity features:

1. a weight (when emply) of 200 or more pounds or
permanent aitachment to the floor or wall(s) of the
lscation; and,

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

[Note:  Locations which were approved
prior to March 31, 1996, and meet a threshold
percentage of electronic ticket sales (e-ticket sales) in
accordance with criteria established by ARC, may be
eligible for an exemption from the mandatory
requiremenis of Section VI.C of Attachment B. The
criteria for the exemption are published on ARC's
internet web site (www.grccorp.com); allernatively,
they may be obtained from ARC's Customer Support
Center.f

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 kecp on the
premiscs must be stored in one of the following off-premises
storage facilitics:

A.

B.
C.

A safc deposit box in a bank or savings and loan
association; or

Hotel safe; or

Furricr’s vault; or

Jewelers vault; or

Commercial storage facilities providing storage and
retrieval service for high-valuc and sensitive materials

such as furs, art works, computer data files, or corporate
records; or

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

Any other cquivalent off-premises storage facility which
the Agent describes to ARC, and which ARC approves in
writing,

The Agent shall notity 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 supplics of ARC Traffic Documents are delivered
to the Agent after the bank or other off-premises sccurity
facility is closed, the Agent shall store such ARC Traffic
Dacuments in the most securc possible place, and must
place them in the proper off-premises storage facilily the
following business day.

Section Vill: Exceptions to the Above

Rules Which Allow the Agent to Keep
All Accountable Doccuments on the
Agency Premises

A. The Agent may keep all ARC accountable documents at

the Authorized Agency Location provided prigr written
potice is given to ARC, and written approval is obtained
from ARC prior to on-premises storage, and the
documents are secured in:

1. A walk-in steel vault; or

2. A windowless concrete-walled storage raom equipped
with a burglar-resistive vault door; or

3. A safe, from which all wheels and casters have been
removed, and which is, and continues to be, "burglary
resistant” bearing an Undcrwriters Laboratories (UL)
classification of TL-15, TRTL-1S 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 is protected
by a burglary alarm system which meets all of the
following standards:

a.  Capabl¢ of detecting promptly an attack on the
outer doors, walls, floor, or ceiling of the agency
location; and

b.  Designed to transmit to the police, cither directly
or through an intermediary, a signal indicating
that any such attempt is in progress; and
designed to actuate a loud sounding bell or other
device that is audible inside the agency and for a
distance of approximately 500 feet outside the
agency; and
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¢.  ULqyuipped with a visual and audible signal
capuble of indicating improper functioning of or
tampering with the system; and

d.  Equipped 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,

B. The noticc required by Section VIILA, above, shall describe
the on-premises storage facility in sufficient detail to show
that it mects one of the foregoing requircments, and must be
appraved by ARC in writing prior to on-premises storage.

Section IX: Storage of Airline
Identification Plates

The Agent shall storc all Airline Identification Plates in a
locked, steel container separate from the on-premises supply of
Traffic Documents.

[Note: A locked filc cahinct is an appropriate contairer, while
a locked cash box, which is portable, is not.]

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

A. The Agent shall close, lock, or otherwise secure all means
of access 10 the Authorized Agency Location at all times
when the location is not attended by authorized agency
personncl.

[Note: The Agent may provide access to the agency
location to non-agency personncl (i.e., landlord, cleaning
services, independent contractors, etc.) when the location
is not attended by authorized agency personncl. 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 requirce all non-agency
personnel 1o close, lock, or otherwise secure all access to
the location by unauthorized personnel while they are
occupying it. It is suggested that the Agent examinc the
possibility of obtaining indemnification against any
liability it incurs with ARC or its Carricrs as a result of
acts of negligence on the part of the authorized non-agency
personnel. ]

B.  All automated tickets not in use in a printer must be locked
up, as must all manual tickets, except those that are being
issued. Altemnatively, with respect only to the average
daily amount of manual documents issucd 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.c.,
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lng-out procedures, and are kepl in a separate room or area
that is not rcadily accessible to the general public.

[Note: A locked file cabinct or safe is an appropriatc
container, while a locked cash box, which is portable, is
not. Consideration should also be given to the location of
the container as well as the daily supply. Following bank
procedures for the issuance of traveler's' checks, where the
bank employee gocs to a non-public area to obtain only
cnough checks to meet the customer's order (but no
“sparcs”), may be a worthwhile example to consider for
the issuance of manual tickets by agency employees. ]

C. 1. Printer Location. All ticket printers must be located
in a scparatc room or arca within the agency which is
accessible only 1o that travel agency's personnel

[Note: If your agency location has more than one
room or office, it is suggested that the printer(s) be
placed in the room least accessible to the general
public. If the agency location is primarily one room
or office, a partition could be built or created with
bookshelves, for example, 10 separate the ticket
printer(s) from access by non-agency personnel. ]

2. Locking Requirement for Printer or its Contents. All
automated ticket printers must be eithcr (a) locked, (b)
housed in a locked container, or (c) placed in a locked
room. Altematively, the tickets for the printer must
be in a locked box.

D. The Agent must maintain daily inventery procedures. For
manual tickets, this means a log must be kept of all tickets
received by the Agent, with the current status of each. For
automated lickets, this mcans, 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 commection with the visual inspection
requirement, it is suggested that the agent consider, where
appropriate, marking the side of the in-use stock with a
"V" or a vertical line which, when inspccted on a daily
basis by the agent, will quickly signal whether tickets have
been removed from the contents.  Another suggestion
would bce to insert a ruler into the feed stock bin on a daily
basis to verify that the volume depleted was related to the
documents used.)

Part B: ARC Traffic Documents
(Electronic Format)

The Agent shall cxercise 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 cffective, electronic challenge and authentication, e.g.,
Security Devices, including, for example, Usernames, 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 issuc
Traffic Documents/data/numbers in an clectronic format. At a
minimum, the Agent shall implement appropriate physical,
electronic, and managerial procedures and systems to prevent
unauthorized access, disclosure, alteration or destruction of
Transactional Data.

Page 30
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Agent Reporting Agreement

Personal Guaranty of Payment and Performance

Section I: Applicability

The provisions of this attachment apply whencver the Agent is
required, under the provisions of Sections [V.A.4 or XX.A.4 of
the Agent Reporting Agrcement, (0 exccute a “Personal
Guaranty of Performunce of Agent’s Agrecment.”

Section ll: Guarantors

The guarantors on such guaranty shall include:

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

B.  Where the Agent is a corporation in which 30 percent or
more of the stock or other bencficial interest is owned by
another corporation(s) (hcreinafter "parent corporation”)
then all Persons, in addition to those who may meet the
requirements of paragraph A above, having a stock or
other beneficial interest of 30 percent or more in the parcnt
corporation and officers, directors or employces having a
stock or other beneficial interest of 10 percent or more in
the parent corporation; or

C. FEach general partner and the spouse of cach gencral
pastner if the Agent is a general of limited partnership; or

D. The spouse of the Agent which is a sole proprictorship; or

E. All Persons who arc members if the Agent is a limited
liability company.

Section lll: Effectiveness of Guaranty

The originally executed guaraniy is of continuing effect, and its
cffectivencss, and the guarantors' liability thereunder, survives
tcrmination of the Agents’ Agent Reporting Agreement, except
as modified pursuant o Section IV below, and need not be re-
cxccuted upon amendment of the Agent Reporting Agreement,
including subsequent revisions and reissucs thereof.

Section IV: Modification of Personal
Guaranty

A. By mutual consent of ARC and the Agent, guarantors may

be added, deleted, or substituted for existing guarantors, if
circumstances change, e.g., change of comorate or
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pantnership structure, or change of spouse cccurs after 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 1V.A.4, VIILD, XV.A, and/or IX.B of
the Agent Reporting Agreement, the undersigned guarantor(s)
hereby jointly and severally promisc and guaranty the
unconditional payment by Legal or Trade Name:
(hereinafter rcferrcd to
as Travel Agent),the home office location of which has been
designated  with  ARC  Agency Code  Number
- Travel Agent comprising such
home office 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 dale of
exccution hercof, of all indebtedness, liabilities and obligations
of every nature and kind arising out of or in connection with the
Agent Reporting Agreement as presently constituted and as
may be hercinafier amended, including subsequent revisions
and reissuances thercof, except to the extent that such
indebtedness, liabilitics or obligations are satisfied from the
proceeds of the surcty bond or letter of credit or Cash Security
Deposit required under said Agent Reporting Agreement and/or
are salisfied by the asscts of Travel Agent itself.

Any and all disputes rcgarding the obligations of the
undersigned guarantor(s) 10 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
shall be final and binding; provided, however, that neither ARC
nor any guarantor is precluded from secking judicial relief to
enforce a decision of the Travel Agent Arbiter, or to compel
compliance with this Personal Guaranty prior to the filing of an
answer on a proceeding concemning such requirement before the
Travel Agent Arbiter. Subject to the above, the Travel Agent
Asbiter shall have discretion to consolidate in ene docket any
action concerning ARC and Travel Agent, and ARC and any or
all undersigned guarantor(s).

Any assets which a spousc who executed this guaranty acquired
independently of Travel Agent are excluded from the
provisions of this guaranty.
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Authority and consent are hereby expressly given ARC from
time to time, and without any notice to the undersigned
guarantor(s), to give and makc such extensions, renewals,
scitlements, and compromises as it may deem proper with
respect to any of the indebtedness, liabilities and obligations
covered by this guaranty; and the refease by ARC of any other
Person, or scitlement with any other Person, or the revecation
or impairment of this gunranty with respect to one or more of
the guarantors, shall not vperate to prejudice the rights of ARC
against any or all other guarantors hercunder. This guaranty
shall bind the parties by whom it is signed, whether the same be
signed by one or more guarantors. This guaranty may consist
of several counterpans, all of which, taken together, shall
constitute a single guaranty.

It is understood that this is a continuing absolute and
unconditioncd guaranty, co-extensive with said ARC Agent
Reporting Agreement as presently constituted and as may be

(Printed Name of Guarantor)

(City, State, Zip Codc)

hereafler amended, including subsequent revisions and
reissuances thereof. ‘The undersigned guarantor(s) hereby
jointly and severally waive notice of acceptance of this
guaranty and of all defaults by Travel Agent of non payment
and nonfulfillment of any and all of said indcbtedness,
liabilities, and obligations.

The exccution of this guaranty shall not be construcd as to
create a present sccurity interest or lien on the assets of the
guarantors hereto.

This guamm{ shall be construed in accordance with and
govemed by the laws of the Commonwealth of Virginia.

Signed and scaled by the undersigned on the date sct forth
below.

(Residence Address)

(Residence Telephone Number)

(Signature of Guarantor)

This Document Must Be Signed in the Presence of a Notary.

On this day of

County of Statc of

(FOR NOTARY USE ONLY)

.20,

NOTARY SEAL

appeared before me and, having been duly swom by me, signed the guaranty in my presence.

My commission expires on

(Print Name of Above Guarantor)

Notary Public Signature

A SEPARATE PERSONAL GUARANTY MUST BE EXECUTED BY EACH TYPE OF GUARANTOR IDENTIFIED IN SECTION 11 ON
THE REVERSE. EACH PERSONAL GUARANTY MUST CONTAIN BOTH PAGES.
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Attachment E
Agent Reporting Agreement
Use of ARC Electronic Services
I._Purpose. ARC has developed and owns various Electronic The Agent shall not use any device, software, routine, or

Services including, but not limited to the ARC Document
Retrieval Scrvice, ARC Agent’s Choice, ARC On line Intemet
Sales Summaries (*1SS™) and the ARC Intcractive Agent
Reporting (“IAR™) system and My ARC, (also collectively
referred to as ARC Tools). This Supplement scts forth terms
and conditions under which the Agent shall access ARC's
Electronic Services.

2. Definitions.

2. ARC Document Retrieval Service (“DRS™) mecans the
databasc owncd and operated by ARC that includes an
accessible compilation of Transactional Data relating to
ticketing and other data issued by the Agent.

b. ARC Interactive Agent Reporting system (“IAR") means
the ARC system by which the Agent authorizes and Submits
its Sales Rcport and other data pertaining to transactions
issued by the Agent.

¢. ARC On line Sales Summaries (ISS) means the ARC
sysiem by which Agents may access weekly sales summarics.

d. My ARC mcans the centralized access portal developed by
ARC to provide a central access point ta specified ARC Tools
and other products and scrvices.

¢. Sccurity Manager means the individual who performs
administrative functions for the Agent’s uscrs of DRS.

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

g My ARC Primary Administrator means the individual who
performs administrative functions for the Agent’s users of 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 sccessible via My ARC.

3. Agent R ily. Agent represents that
it has computer cquipment, software and Intcrnet connection
compatible for accessing ARC Electronic Services and that
such are capable of a sufficiently high level of encryption to
mect the system requirements established by ARC from time
to time. The Agent shall ensure that the computer cquipment
Agcnt utilizes to access ARC's Electronic Services uses an
industry-standard anti-virus software program capable of
detecting and removing computer viruses. Agent shall further
ensure that such anti-virus software is updatcd 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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rabotics that interferes with, or attempts to interfere with, the
operation of ARC’s Electronic Services, or take any action
that imposes an unrcasonable load on ARC's computer
equipment and servers. The Agent shall not attempt, by any
mcans, (o gain access to Transactional Data that the Agent is
not legally entitled to access. The means by which ARC
provides access o ARC's Electronic Services and the format
and other features of such Services, may be modified or
deleted by ARC at any time upon notice to the Agent.

ARC MAY MONITOR INDIVIDUAL USE OF AND
ACCESS ARC'S ELECTRONIC SERVICES TO ENSURE
COMPLIANCE WITH THE RULES, POLICIES,
DEADLINES AND INSTRUCTIONS APPLICABLE
THERETO. Anyonc using ARC’s Electronic Services
cxpressly consents to such monitoring. If such menitoring
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 ARCs Electronic
Services and/or provide the cvidence of such monitoring to
law cnforcement officials, 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 activilies performed by the Agent in connection
with the Agent’s use of ARC’s Electronic Scrvices.

4 i vic inisiratio

'(a) Security Devices. ARC will assign to the Agent Security

Devices that will allow Agent to access ARC’s Electronic
Services via the Internet, and will also sllow Agent to creste
additional Security Devices, as necessary, in accordance with
instructions provided by ARC from time 1o time. The Agent
shall ensure that a Usemame is not used by morc than one
user and that users do not share Usemames and other Security
Devices. The Agents’ use of Security Devices shall be
governed by Section XX X1 of this Agreement.

(b) ARC Document Rertrieval Service. Agent shall designate a
DRS Sccurity Manager who shall perform administrative
functions for the Agent’s uscrs of the DRS, including but not
limited 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 designatc an [AR
Administrator  (security contact) who shall perform
administrative functions for the Agent’s users of IAR,

including but not limited to the creation and revocation of
users and [AR administrators, creation and resetting of
passwards in accordance with instructions as may be provided
by ARC from time to time.

(d) My ARC. The Agent’s IAR Administrator or Document
Retrieval Service Security Manager shall be My ARC
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Primary Administrator for the Agent unless the Agent
designates another individual in accordance with instructions
provided by ARC. If the Agent has more than one IAR
Administrator, the first IAR Administrator to register for My
ARC shall be the Agent's My ARC Primary Administrator,
Agent acknowledges und agrees thot the My ARC Primary
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
Administrators, and  granting and revoking user and
administrator access to ARC Tools, as such Tools become
available and accessibie through My ARC.

(¢) 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 other information ARC
may reascnably require regarding cach ncw administrator for
My ARC and for ARC Tools (including but not limited to the
DRS Sccurity Manager).

() Accounr 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 structurc 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 Service™)
concerning user administration and the Agent's access to and
usc of ARC Electronic Scrvices and Tools which ARC shall
publish or otherwise make availablc to the Agent by
clectronic means, including any updates on its website. The
Agent’s use of the Elcctronic 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,

(8) ARC will usc rcasonable commercial efforts to keep
ARC'’s Electronic Scrvices available on a 24-hour, seven day
per week basis, subject to necessary scheduled downtime for
maintenance, unscheduled maintcnance 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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cte.), including but not limited to, those circumstances
described in 6. (b).

(b)The availability of the ARC’s Elcctronic Services is
subject to interruption and delay due to causes beyond ARC's
reasonable Control, including, without limitation, dclays by
suppliers or vendors which are outside of ARC’s Control; acts
of Ged or of a public cnemy; acts of the United States or any
state or political subdivision; fires, severe weather, floods,
carthquakes, natural disasters, ecxplosions or uther
catastrophes; and labor strikes, slowdowns (collectively,
“excusable delay”). ARC shall not be liable to Agent for any
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 rescrves the right to assess a fee for any new,
medificd or cnhanced services related to ARC's Electronic
Services (with the exception of services covered by the annual
fee in Section XV1 of the ARA) that may be offered to the
Agent in the future, subject to the approval of such fee by
ARC's Board of Dircctors. By using any new or modified
features when they become available, the Agent agrees to be
bound by the rules concerning these features.

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

Selection of the Ticketing Carrier

Section I: General Rule

B.

The Agent will use the tickcting identification of any ARC
Carrier scheduled 1o participate in the transportation
provided the Carrier has authorized the agent (o do so.

In the cvent ticketing identificaticn of a Carrier scheduled
1o participate in the transportation is not avoilable, the
Agent will use the identification of any other ARC Carrier
who has provided authorization for such use.

No segment shail be permitted on any Casrier for which
the Agent has not received prior authorization.

Section lI: Clarification of “Ticketing

Identification”

A. Tor preparation of a manually issued ARC traffic

document (paper format), tickcting identification will be
through use of the Airlinc Identification Plate provided by
any ARC Camier scheduled to participate in the
transportation. If such an identification plate has not been
provided, the identification platc of any other ARC Carrier
may be used provided the Carricr has given authorization
for such use. ("Authorization” in this instance can be cither
verbal or written from cither the home or local otfice of the
authorizing Carrier.)

For preparation of automated ARC TrafTic Documents
(paper format) through the use of the Agent's stand-alone
computer system (without interface to a carrier’s computer
system) tickcting identification will be determined on the
same basis as for manual issuance.

For preparation of automated ARC Traffic Documents
(paper format) hrough the use of a System Provider
(scrvicing carrier) or for issuance of ARC Trffic
Documents in an electronic format:
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Ticketing identification will be the designation of any
ARC carrier scheduled 10 participate in the
transportation which also:

a.

is a signatory to the airline industry's automated
ticketing agreement which authorizes a ticket to
be gencrated in the name of the signatory airline.
(A record of such signatorics is maintained by
the servicing carrier’s computer system), and

has provided its Airline Identification Plate to the
Agent.

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

a.

The servicing carrier may be named by the
Agent os the ticketing carrier cven though it is
not scheduled to participate in the transpontation
whenever such Agent is not permitted under
C.l.a. above or authorized under C.1.b. above to
issue an ARC traffic document in the name of
any camicr participating in the itinerary;
provided, that, the scrvicing carricr has an
interline agreement with the camriers in the
routing (determined by the scrvicing carrier's
computcr system).

The Agent may instruct the servicing carricr to
issue an ARC traffic document in the name of a
specific ticketing carrier party to the airline
industry's automated ticketing agreement, on
behalf of another carrier not a party to that
agreement, provided such authorization has
previously been given to the servicing carricr by
the specific ticketing carrier. (A record of such
authorization is maintaincd by the servicing
carrier's computer system.)
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Supplement 2

Supplement Covering a
Satellite Ticket Printer Location

¢ [NOTE: The terms of this Supplement are applicable only
to Satellite Ticket Printcr lacations (STPs) approved prior to
March 15, 2010.]

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

and

the Person® who executes the memorandum of agreement, or
otherwisc concurs in the adoption of this agreement, as
described in section XXV of the Agent Reporting Agreement
(*ARA"), agrecing to be bound to the terms and conditions of
this agrecment (hereinafier called "the Agent”).

*1f 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 fram ARC to the Agent that the Application for
a Satellite Ticket Printer (STP) branch has been approved
and that such STP has been included un the ARC List.

This apreement supplements the ARC Agent Reporting
Agreement cntered into by ARC and Agent, including any and
all amendments or revisions thereto. Moreover, the provisions
of the ARC Agent Reporting Agreemenl, including any and all
amendments or fevisions thercto, are incorporated into this
Supplement by reference. Further, this agreement applics to
cach of Agent’s approved STP locations which may be added 1o
the ARC List after the effective date of this ugreement, and will
apply to all of Agent's STP locations. regardless of approval
date, as of the effective date of this agreement.

Cenain words and phrases, as used in this Supplement, are
defined as follows:

ARC Traffic Documents include only automated
lickevboarding pass (ATB) forms (paper format).

Attendant is a person who is knowledgeable in all faccts of
operating the STP, including the activitics described in the
Application for an Authorized Satellite Ticket Printer Location,
and is aware of the importance of licket accountability and
sccurity. The attendant is the person responsible for removing
the ATB forms from the ticket printer (required for Type | and
Type 2; see "Location Types and Security Requirements,”
below),
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Host Authorized Agency location is the ARC Authorized
Agency Location which is responsible for the satellite ticket
printer’'s operation. It must be either an independent location, a
hame office, or a branch location but may .not be a Special
Event Location (SEL), an Administutive Office (AD), or
another STP location. Satellite Ticket Printer (STP) is a ticket
printing device which may be attended or unatiended and
allows for the delivery of ARC Traffic Documents and other
related Traffic Documents to authorized individuals but only at
the direction of, and upon the transmission from, the host
Authorized Agency Location,

Satellite Ticket Printer (STP) Location is a lecation whose
sole ARC travel-related function is the delivery of ARC Traffic
Documents and other related Traffic Documents to customers
of an ARC.listed agent by means of a ticket printing device.
The partics state that:

. Agent wishes 10 deliver ARC Traffic Decuments
clectronically to its customers by means of a satellite ticket
printer (STP). The clectronic transmission will be
controlled by a host Authorized Agency Lucation, and the
delivery will occur at the satellite ticket printer (STP)
location,

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

3. ARC finds that, subject to the conditions described in this
Supplement and the Agent Reporting Agreement, Agent
should be provided an opportunity to operate an STP at the
STP location described in the STP application
incorporated by reference in this Supplement.

In consideration thereof, the parties 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
STP location, including the delivery of blank ARC Traffic
Documents to and from such location, the security and
maintenance of ARC Traffic Documents assigned to the
STP location’s agency code number, the printing of ARC
Traffic Documents at the STP location in accordance with
all rules, regulations, and instructions of ARC and the
Carriers, and the weekly reporting and settling for all ARC
Traffic Documents printed at the STP location, shail be the
Agent's in accordance with the ARC Agent Reporting
Agreement, as it may be modificd by this Supplement.

5. ARC will deliver to Agent at the host Authorized Agency
Location all ARC Traffic Documents intended to generate
ticket delivery at the STP location. Alternatively, and with
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respect solely to ARC Traffic Documents for use in a STP,
the Agent, in licu of 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 receive ARC  Traffic
Documents.  Allowable ¢xcess ARC Traffic Documents
shalt be retained by either 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 safcguarding of the
ARC Traffic Documents at, the STP location.

A.  With respect to ARC Traffic Documents for the STP
maintaincd by the host Authorized Agency Location,
or with respect 10 ARC  Tmaffic Documents
maintained by the designated Authorized Agency
Location, Agent affirms that the security measures at
such locations shall comply with those detailed in
atachment B of the ARC Agent Reporting
Agreement, and affirms ils obligations under the
scctiens titled Liability and Waiver of Claim,
Delivery and Withdrawal of Traffic Documents and
Identification Platcs, and Custody and Sccurity of
Traffic Documents and Identification Plates, in the
ARC Apgent Reporting Agreement.

B. With respect to ARC TrafTic Documents at the STP
location identified in  any STP application
incorporated by reference in this Supplement, and
with respect 1o ARC Traffic Documents which arc in
transit to and from this location, the Agent, regardless
of any sccurity measures taken, assumcs full and
absolute liability for any and all damage, cxpense or
loss experienced by any Carricer, its officers, agents or
employees on account of the loss, misapplication,
theft or forgery of such 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 ticket printer, which cver is greater, shall be stored
at the STP location described in the STP application.

D. Any ARC Traffic Documents not in usc in the STP
shall be placed in a locked stcel 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 Scction
VIILA of attachment B of the ARC Agent Reporting
Agreement.

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

2. The agent guarantees that the ARC Traffic
Documents stored inside a Type 3, Type 4, or Type
5 STP, as these arc defined in section 8 below, will
be limited to the ARC Traffic Documents actually
in use in that machine and in no case will exceed
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 usc and in storage, will nct
exceed the number of coupons described in 6.C. or
6000 automated ticketboarding pass (ATB)
documents whichever is less.

7. Security Definitions

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

A. The alarm system for a locked stecl container
protected by an electronic alarm system must be at
least 110 decibels when mcasurcd at 18 inches on the
A scale and must be able to operate on batiery power
in the event of a power failure. The alarm may be a
door contact alarm, a room motion alarm, or other
alarm system acceptable to ARC. Alternatively, a
safe meeting the requirements in attachment B of the
ARC Agent Reporting Agrecment is acceptable.

B.  The UL 291 standard is an American National
Standard Institute (ANSI) joint standard. STP
certification testing, therefore, may be done by any
ANSI approved lesting laboratory as well as UL
Laboratorics. There is a 2-step inspection procedure
for STPs: 1) centification that the machine meets the
UL requirements and other requirements of section 8
of the STP agrcement; and 2) an on-site visit at the
STP location.

C. The audible motion detector alarms described in
section 8 must be triggered whenever an unauthorized
person attempts to move or tip the machine. The
specifications for thc motion alarms required in this
section will be left up to the individual vendors,

The audible door comtact alarms must also be
triggered whenever an unauthorized Person attempts
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to open the door(s) to the machine or when the
machine is left unlocked or the door(s) are not shut.

The audible alarms required in this section will be at
lcast 110 decibels when measured at 18 inches on the
A scale and must be able to operate on battery power
in the event of a power (ailure.

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

E. STPs may be reclassificd from Type to Type.

8. Location Types and Sccurity Requirements

Type 1

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

a.  must be attended

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

c. may be operated only by the attendant

2. The minimum security requirements for a Type |
STP include:

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

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

Note: If the printer meets the construction
requirements for a Type 2 printer in section
8B. 2b and ¢ and cither the locking
mechanism is a combination lock that is part
of the printer construction or the printer is
placed in a locked room at the end of cach
operating day, compliance with “b” is not
required.

Type 2
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B. 1. The Type 2 STP is an attended printer which
serves the general public. The printer may be
located in an 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:

4 must be attended

b. must be designed to prevent access by
unauthorized parties

c.  may be operated only by the attendant.

2. The minimum security requirements for a Type 2

STP, include:

a. the STP must be located in a securc arca
which is not readily accessible to the public

b. the STP, including its in-use supply of ARC
Traffic. Documents, will be completely
enclused in a steel security container, or an
acceptable equivalent thereof (eg., o
contginer made of solid wood of at least
3/4" thickness). The security container will
be constructed in such a manner as to
preclude any loss of ARC Tnffic
Documents through casual pilferage.

¢. The container will be cquipped with a
locking mechanism which must be locked
whenever ARC Traffic Documents are
cnclosed 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 end of each operating day;

Note: [f the locking mechanism is a
combination lock that is part of the printer
construction or if the printer is placed in a
locked room at the cnd of each operating day,
compliance with “d” is not required.

Type 3

C. |. The Type 3 STP is an unattended printer which

is located in a private area within a business-type
concem for use by the employees and puests
during normal business hours. The Type 3 STP:

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

b. may be activated only by designated,
authorized partics;
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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
usc.

2. The minimum sccurity requirements for a Type 3

STP include:

4. the removal and storage (in a locked stecl
container which is protected by an
clectronic alarm system) of all ARC Traffic
Documents at the end of each operating day;

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

c. the in-use supply of ARC Traffic
Documents must be secured and not
accessible to  unauthorized persons, or
exposed to users prior to ticket delivery;
and,

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

Type 4

D. 1. The Type 4 STP is an unattended ticket printing
device accessible 24 hours each day and located
in a8 common arca of a business-type concern
where sccess to the business-type concemn is

restricted to employces and guests. The Type 4

STP:

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

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

c. is available 24 hours per day.

2. The minimum security requirements for a Type 4

STP include:

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

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

¢. 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 Teaffic Documents housed inside
the STP must be protected by o safe meeting
requirements of UL TRTL 15x6. Note: UL
classification 687 details burglary resistant
safes, such as this.

Type 5

E.

The Type S 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. The Type
5STP:

a. must be under non-electronic abservation,
i.c., within vicw, by a responsible party,
whenever it is intended to be in service and
available for use; and,

b. must not be accessible or available to the
general public during the hours when it is
not intended to be in service unless all ARC
Traffic Documents have been removed and
sccured in a locked steel container protected
by an electronic alarm system.

The minimum security requirements for a Type S
STP includc:

8. the sccurity container and locks protecting
the ARC traffic document stored inside the
STP, including its in-use supply of ARC
Traffic Documents, must be housed in a
securily container meeting the requirements
of UL 291, section 13, Business lour
Service, and be certificd as Resistant to
Expert Attack per the requirements in
Busincss Hour Service Automated Teller
Systems, section 36;

b. unclaimed ARC Traffic Documents may be
stored inside the UL 291 enclosure
described in section 8.E.2.a, above, or,
altemnatively, in a locked steel container
which is protected by an clectronic alarm;

¢. the STP must be protected by audible door

and motion alarms if sccurity as described
in section 8.D.2.a is un site 24 hours each
day; 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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Traffic Documents will be removed to a
locked steel container, protected by an
clectronic alarm  system, during non-
business hours;

d. the STP must have a resistance (o
movement cqual to 1560 pounds;

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

f. thc STP will record the rcmoval by the
customer of all ARC Traffic Documents.

Type 6

F.

1. The Type 6 STP is an unattended ticket printing
device located in an arca that is open to the
general public without limitation as to the time of
day. The minimum security requirements for a
Type 6 STP include:

2. the security container and locks protecting
the ARC Traffic Documents storcd inside
the STP, including its in use supply of ARC
Traffic Documents, and unclaimed ARC
Traffic Documents, will be housed in a
sccurity 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 Sccurity Container - 24 Hour
Service,” UL 291 section 35, and "Test of
Customer Access Panel - 24 Hour Service,"
UL 291 scction 34,

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

¢. the STP will be protected by electronic door
and motion menitoring 24 hours cach day;

d. the STP must have a resistance to
movement equal 1o 5000 pounds;

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

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

Regardless of security measures undertaken by the
Agent, the agent assumes full and absolute liability for
any and all 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, theft or forgery of ARC Traffle
Documents at the STP location and ARC decuments in
transit to and from the STP location.

9.

STP Activation:

A,

B.

Ageat's customers shall NOT be able to activate a
Type | or Type 2 STP. All ticketing must be
completed by the artendant through the Host Agent.

Type 3 and Type 4 STP's 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 Host Authorized Agency Location.

Type 5 and Type 6 STP’s must be activated by the
insertion of debit/eredit cards approved by the Host
Authorized Agency Location, or identification cards
issued by the Host Authorized Agency Location,
AND by the entry of an identification code provided
by the Host Authorized Agency Location.

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, Type 5, or Type 6 STP shall require Agent's
customers (o identify the particular transaction(s)
being requested through, for example, identifying the
flight/date, passcnger name record, or some other
distinctive idemifier, including the selection of the
appropriate itinerary from a display screen. The
Agent may also allow customers to pick up ARC
Traffic Documents in batch with the use of a batch
identification.

Agcnt guarantees that the artended STP's (Types 1-2)
will receive ticketing transmissions for the generation
of ATB forms and itineraries. The data required to
produce the ATB forms, e.g, flight and passenger
coupons, boarding pass forms, and itinerarics, are to
be generated concurrcntly with 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 travel documents may
not be modified and may only be sent to the STP
location identified in the data record.

Agent guarantees that the unattended STPs (Types 3-
6) will reccive ticketing transmissions for the
gencration 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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the data required to produce the auditor’s, agent's, and,
if nccessary, the charge forms at a host specified
agency location. The information contained in the
data record required 1o produce the travel documents
may not be modificd and may only be sent to the STP
location identified in the data record.

If the STP docs not reccive all data via a dedicated circuit,
it shall be of such a design that it cannot be activated or
caused 10 print lickets by unauthorized partics or for
unauthorized purposes. This can be accomplished by
means of onc of the following measures:

Validation - The host system will send out an identification
code (1.D.) as part of each transmission. The STP will
validate the LD. prior to production of any
documents. [f the LD, is invalid, the STP will not be
activated.

Cull Back Modems - The STP will receive a call which
will prompt the unit to disconnect the call and dial out
10 its only authorizcd number.

Encryption - Data will be sufficicntly encrypted prior to
transmission to protect data and cquipment from
unauthorized use.

Supplement 2

13. Agent agrees that all notices required by federal
rcgulations, intemational treaty and/or agreement, carrier
tarifT and carrier conditions of contract to be given on or
with the flight and passenger coupans 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 transferred or sold in
connection with an ARC-approved change of ownership of
the Agent or of the host Authorized Agency 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 ftravel promotion,
reservations, counscling and sales, accepting payment or
providing refunds for tickets, cannot be performed at this
location, cxcept in a Type | environment where the
attendant is the employce of the business-type concern,
the attendant may make reservations on behalf of other
cmployces of the business type concern. 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,
Morcover, the host agency is permitied reasonable
signage to identify the STP's purpose and lucation, and

Alternative measurcs will also be permitied, provided that such
have been determined by ARC 1o be capable of meeting the
objectives of this section,

rcasonable flexibility with regard to serving its clients’
needs via telephonic communications, ¢.g., clicnts should

12. Agent further agrees to permit, or to obtain autherity to

permit, access by authorized ARC representatives to the
location identified in any STP application incorporated by
reference in this Supplement, including the storage area of
the STP, in order for such rcpresentatives to determine
compliance with this Supplement and with all other
applicable provisions of the ARC Agent Rcporting
Agreement. The represcniative of any Carricr shall also be
guananteed access for the purposes provided for in the
ARC Agent Reporting Agreement.  Inspections shall be
made upon reasonable notice as circumstances warrant.
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not be precluded from aferting host to a jam via an on-
site telephone.

16. This Supplecment may be terminated by cither ARC or
Agent upon prior written nolice to the other; however,
obligations incurred prior to the cffective date of termination
shall not be discharged by the tcrmination, and, upon
termination, each party shall fulfill any and all obligations
incurred prior to the effective date of such termination and a
complete and satisfactory accounting rendered.
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Supplement 3
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Supplement 4

Supplement Covering A New Independent
Centralized Service Location (CSL)
And CSL Branch Locations

This Supplement Covering a New Independemt Centralized
Service Location (*CSL™) and CSL Branch Office l.ocations
(herein referred to as the (“CSL. Supplement™) is entered inlo by
the Airlines Reporting Corporation (hereinafter referred to as
“ARC"), a close corporation chartered in the state of Delaware
with its principal place of business at 4100 North Fairfax Drive,
Suvite 600, Arlington, Virginia, 22203-1629, on its own behalf
and on behalf of the Carriers which have cxecuted, or
hereinafler will execute, the ARC Carrier Services Agreement
(hereinafter referred to as “Carrier” or “Carriers™), and

and

the Pcrson® who cxecutes the memerandum of agreement, or
othcrwise concurs in the aduption of this Agreement, as
described in section XXV of the Agent Reporting Agreement
("ARA™), agrecing 10 be bound 1o the terms and conditions of
this Agreement (hercinafier called “"the Agent”).

*1f 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 the ARC List.

If the entity identified above is applying for approval of a
New Independent CSL, the ARC Agent Reporting
Agreement (“ARA"), and 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 New Independent CSL
has been approved and that such CSL has been included on
the ARC List.

Agent has submitted or will submit an application for ARC
approval of 3 New Independent CSL., and/or has submittcd or
may submit an application for a CSL Branch office location and
scecks to have such location(s) included on the ARC List.

This agreement supplements the ARA ¢ntered 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,
are 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
cffective date of this agreement and will apply to all of Agent's
authorized CSL locations rcgardless of approval datc, as of the
cffective date of this agreement,
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For purposes of this Supplement, the flollowing definitions shall
apply -

A CENTRALIZED SERVICE LOCATION (“CSL") is an
authorized independent or branch office location whose
primary purpose is to allow Agent lo dircctly provide, or to
utilize another ARC-accredited travel agent (referved to herein
as a “servicing agency™) to provide, travel scrvices to a
specified corporale account or web site account at an approved
centralized location. The CSL shall not s¢rve the general public
and the office or space where the CSL is located shall not be
open and accessiblc to the gencral public and it shall not be
identified as a retail travel agency.

OUTSOURCE or OUTSOURCED means lo us¢ a Scrvicing
Agency to perform or provide lravel services (¢.g., rescrvations,
sales, ticket issuance, sales reporting, etc.) for the corporate
account or 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 all of the travel services for the Agent's corporate
account or web site account at the approved CSL location. The

CSL. s1aff may be ecmployed by the Agent or by the Servicing
Agency.

The parties to this Supplement state that -

1. Agent wishes to centralize ccriain travel services (e.g.,
reservations, sales, ticket issuance, sales reporting, etc.) for
a specified corporate account or web site account at a
specified, authorized CSL independent or branch location.

2. Agent affirms the representations made in any and all CSL
applications to0 ARC, which arc hereby incomporated into
this Supplement by refercnce.

3. ARC finds that, subject to the terms and conditions of the
ARA and the (erms and conditions described in this
Supplement, Agent should be provided an opportunity to
operatc o CSL at the location deseribed in a CSL
application which has been approved, in writing, by ARC.

In cansideration thercof, the partics agrce 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.

Page 45



arc

Section 80

Each approved CSL location shall service a specified
corporate account ar a specified web site account, and each
such CSL shall be: (1) assigned a separate, individual
agency code number; (2) separately listed on the ARC
List; and (3) in the case of a CSL branch, cross-referenced
to the Agent's home office agency location.

CSLs (independent and branch locations) may be located
at a cammon centralized location (i.c., the same physical
address or office suite; for example, a common room or
arca in which the CSLs arc not scparated by walls or
lockable areas). This common location must be under the
exclusive control of the Agent (i.c., the cntity applying for
approval of the CSL independent or branch location), or
the ARC-accredited Agent which is providing the
outsuurced travel scrvices for the CSL (i.c., the scrvicing
agency).

Il there is more than one CSL located at a common
centralized location, the Agent may store the on-premiscs
quantity of Traffic Documents allowed for cach of its
individual CSLs under Section VI.A of Attachment B of
the ARA, in one common container which mcets the
requirements of Scection VLC of Attachment B of the
ARA. The amount of the allowable inventory over and
above that which cach CSL branch, individually, may keep
on the premises, may be stored in one common off-site
storage facility which meets the requirements of Section
VIl of Attachment B.  Agent may also scek written
approval from ARC to storc 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
requircments of Section V111 of Attachment B of the ARA.
[Note: Except as nated in this section, cach individual
CSL location, (including those which share a common
centralized location with other CSLs) is subject to the
ticket sccurity rules of Attachment B, including thosc rules
conceming the quantitics of Traffic Dacuments which may
be ordered and stored by an authorized location.)

If the Agent has onc or more approved CSLs at a common
centralized location, the Agent shall c¢nsure that such
location is closed, locked or otherwisc secured when the
location is not attended by authorized personnel,

Each CSL lacation shall meet the personnel requirements
of Section IV.B.I (managing qualifier) and 1V.B.2.B
(Certified ARC Specialist (“*CAS™) or IV.B.2.C (ARC
Specialist) of the ARA. Howcever, if there is more than one
approved CSL indcpendent or branch located at an
approved, common centralized location, only onc manager
(meeting the requirements of Scction IV.B.1) and one
CAS or ARC Specialist (meceting the requirements of
1V.B.2.b or IV.B.2.c) are required 1o qualify all of the CSL
indecpendent and branch offices at that location. The
person or persons who meet these requirements must be
cmploycd by the Agent, or by the Scrvicing Agency, that
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is providing the outsourced travel services for the CSL
locations.

(OFFICIAL. COMMENTARY: The ARC Specialist
Program will replace the CAS program cffective September
30, 2005. Any person holding a valid CAS certificate will
be transitioned into the ARC Specialist Program. Such
Person will not have to take the ARC Specialist exam until
his or her current CAS certificate expires.)

10. The Servicing Agency must be an ARC-accredited Agent

12,

on the list of ARC agencies. However, ARC does nat
warrant, or make any represcntation about the competency,
integrity, or financial fitness of any Servicing Agency.
The Agent signatory to this Supplement assumes full legal
and financial responsibility, for the administration,
liability, stafT, maintenance and opcrations of all of its CSL
locations. The Agent is required to immediately notify
ARC's Accreditation Department at ARC's headquarters
location, in writing, if' the Servicing Agency's Agent
Reporting Agreement is terminated for any rcason, or if
the Agent elects to change or ccase utilizing its Servicing
Agency for any reuson.

. ARC Traffic Documents (both paper and clectronic

format) which may be used by the Agent's CSL locations
will be supplied in trust to the Agent and such will be
delivered to 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-sitc branch locaticn.) Agent is responsible for
safeguarding the ARC Traffic Documents (both paper and
clectronic format) entrusted to cach of its CSL locations
and Agent assumes full and absolute responsibility and
liability for the ARC Traffic Documents in transit to and
from the CSL location and the ARC Traffic Documents
lacation at cach CSL location,

Regardless of any sccurity measures taken, Agent assumes
full and absolute liability for any and all damage. expense
or loss (including attomeys’ fees) experienced by ARC or
the Carriers, their officers, representatives, agents or
emplayees an account of the loss, misuse, misapplication,
misdirection, theR or forgery of ARC Traffic Documents
(both paper and clectronic format) at the CSL indcpendent
and branch locations and ARC Traffic Documents in
transit to and from thc CSL indcpendent and branch
locations.

. In accordance with the terms of the ARA, Agent agrees to

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 arcas for the ARC
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Traffic Documents, in order for such represcntatives to
determine compliance with this Supplement and with all
other applicable provisions of the ARA. The
representatives of any carriers shall also he guaranteed
access for the purposes provided for in the ARA.
Inspections shall he made upon reasonable notice as
circumstances warrant

. In the event of a termination of the ARA with the Agent's

home office location for any reason, this Supplement shall
also automatically terminate, but in any cvent, 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 Carviers a full, complete, and
satisfactory accounting to ARC and the Castiers, and shall
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fulfill all obligations accrued prior to the effective date of
such termination.

. A breach of any provision of, or obligation under this

Supplement, shall constitute a breach of the ARA and shall
be subject to the unilateral termination of this Supplement
by ARC (and ARA as well if all of the Agent’s locations
are CSl.s). The Agent may appeal such termination lo the
Travel Agent Arbiter in accordance with the terms of the
ARA.

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 6

SUPPLEMENT
COVERING A TICKETING FULFILLMENT LOCATION

This agreement is entered into by the Airlines Reporting
Corporation (hercinalter referred to as “ARC™), a close
corporation chartered in the state of 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 exccuted, or hercinaller 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 Reponing Agreement
(“ARA™), agreeing to be bound to the terms and conditions of
this Agreement (hereinafter called "the Agent”).

* If the entity ideatified above is applying for approval of a
branch Ticketing Fulfillment Location (TFL), this
Supplement to the ARA shall become effective only on or
upon such date as evidenced by wriften notification from
ARC to the Agent that the Agent's Application for a TFL
has been approved and that such TFL has been 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, the provisicns of the ARA, including any
and all amendments or revisions thercto, are incorporated into
this Supplement by reference.

For purposes of this Supplement the following definitions
shall apply:

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

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 partics state that:
1. Agent wishes to centralize its ticketing fulfillment
functions a1 a separate, non-sales location or on the

premises of an accredited Centralized Service
L.ocation (CSL).
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Agent affirms the representations made in its
application to ARC, which appears as Attachment A
to, and is incorporated into, this Supplement by
reference. This Supplement shall supersede all prior
agreements between ARC and the Agent conceming
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,

In consideration thereof, the parties agree as follows:

4, The TFL location shall be: (1) assigned a separate
agency code number; (2) separately listed on the
ARC List; (3) cross-referenced to its home office
agency location; and (4) an accredited ticketing
sysiem, as outlined in Section 5.14 (of the /ndustry
Agents’ Handbaok), 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 HOL 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 applied and received approval 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 lecation. Agent may order and maintain a
supply of ARC Traffic Documents at the TFL
location equal to the highest number of such
documents used at the location during any three
months in the past 12 months rounded up to the
next even thousand. Sincc 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.

6. The Agent will appoint an attendant at the TFL

location that is familiar with all facets of operating
the TFL, including the security and accountability of
the ARC Traffic Documents. The atiendant is the
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person responsible for maintaining the security and
integrity of the ARC Traffic Documents at the TFL
location and will be the primary contact for ARC at
the TFL location. One individual may scrve as the
appointed attendant for multiple ARC entities.

The Agent shall immediately notify ARC, in
writing, of the removal or replacement of Agent's
attendant(s) and shall provide the name of cach new
attendant and such other information ARC may
rcasonably require regarding the attendant(s).

The ARC Traffic Documents at the TFL location
shall only be issucd as passenger and flight coupons
and the transaction shall be included in the IAR
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 VIILA of the ARA,

The TFL locaticn must comply with all rules or
ARC Traffic Documents detailed in the Agent
Reporting Agreement, including the sccurity rules in
Attachment B. 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, VIi, and VIII of Attachment B may contain
ARC Traffic Documents for all entities which have
appointed the TFL as its TFL location.

The Agent, regardless of any security mensures
taken, assumes full and absolute liability, including
attorneys’ fees, for any and all damage, expensc or
loss experienced by any Carrier, its officers, agents
or employees for the loss, misapplication,
misdircction, theft or forgery of ARC Traffic
Documents assigned to the TFL location's agency
code number. Natwithstanding the Agent’s absolute
liability for documents assigned to the TFL location,
Agent shall ensurc that the TFL location mects all
security requirements, including Attachment 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 location in 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 X1V of the ARA.

If the Agent wishes to temporasily 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 locaticns, Agent
shall notify ARC in writing in the form prescribed
and Agent must obtain prior written approval from
ARC. In the cvent of a termination of the ARA with
the home ofTice agency location for any reason, this
Supplement shall also automatically terminate, but
in any cvent, termination of this Supplement shall
occur no later than the cffective date of the
termination of the ARA. Ay termination hereunder
shall be subject to a full, complete, and satisfactory
accounting by Agent to ARC and the carriers of all
obligations accrued prior (o the cffective date of
such termination.

This Suppiement may be terminated by either ARC
or Agent, at any time, upon prior writlen notice to
the other, subject to the fulfillment by cach 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 appcal 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 thereof conceming reviews
of qualifications of, and breaches by, the Agent.
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Supplement Covering Travel Agents
Exempt from Electronic Reporting

This agreement by and between 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 hercafter execute the ARC Carrier
Services Agreement (hercinafter "Carrier” or "Carricrs”) 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 agreement, as
described in scction XXV of the Agent Reporting Agreement
(“ARA"), agreeing 1o be bound to the terms and conditions of
this agrecment {(hereinafter called "the Agent®).

WITNESSETH:

WHEREAS, ARC maintains an ARC List containing the names
of Persons who have been found to meet certain minimum
requirements and qualifications, and are cligible 1o issue ARC
Traffic Documents and to sell air transportation or provide for
ancillary services on Carriers which appoint them;

WHEREAS, Carricrs which arc partics to the ARC Carvier
Services Agreement may appoint and provide their Airline
Identification Plates to such Persons for the sale of air
transportation and the issuance of ARC Traffic Documents on
their behalf;

WHEREAS, ARC administers and operates the Agents'
Standard Ticket and Area Scttlement Plan (hereinafier "ASP”
or "the Plan") through which Persons included on the ARC List
report ARC Traffic Documents for the sale of air transportation
and ancillary services on behalf of the Carriers, and make
sctticment thercfor;

WHEREAS, the Agent engages in the sale of air transportation
to the public as agent for and on behalf of the Carriers and,
upon application duly submitted, the agent has been found
qualificd for inclusion on the ARC List;

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

NOW, THEREFORE, in consideration of these premises and

the mutual covenants and agreements hereinafter set forth, it is
mutually agreed as follows:

Page 52

Sectlon 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
cach properly exccuted the attached Agent Reporting
Agreement, and that said Agent Reporting Agreement is
incomporated herein by reference, and shall be binding on these
partics as of the date of this Supplement 8, except to the extent
that said Agemt Reporting Agreement is modified by the
following terms and conditions of this Supplement 8.

Sectlon II: Definitional Modifications

For purposes of this Supplement 8, Scction 11 of the ARC
Agent Reporting Agreement, styled Definitions, is herewith
modificd as follows:

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

AGENT mcans any Person included on the ARC List for the
purpose of selling air transportation and ancillary services that
currently issucs manual ARC Traffic Documents and cumently
docs not, and has never, issued ARC Traffic Documents via 8
system provider. This includes all home and branch locations
and all 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 clectronically via IAR.

SALES REPORT means 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 “No Sales” report(s).

Section lll: Purpose and Scope

For purposes of this Supplement 8, Section I of the ARC Agent
Reporting Agreement, styled Purpose and Scope, is herewith
modified to add a new paragraph E as follows:

E. Effective January 1, 2003, ARC converted the ASP to
elecronic  processing  only.  Notwithstanding  this
conversion, certain ARC-accredited travel agents may
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qualify for an exemption from electronic processing if the
Agent is cumently included on the ARC List; cumently
issues only manual ARC Traffic Documents; and currently
does not, and has ncver, issued ARC Traffic Documents
vig a Systcm Provider as defined in the ARA. In such
cvent the Agent must Submit paper Sales Reports only and
the provisions in the Agent Reporting Agreement
rcgarding issuance of ARC Traffic Documents in
clectrenic format and Submission of Sales Report(s) via
IAR would not apply. All other provisions of the ARA
shall apply cqually to both LAR and non-1AR locations.

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

For purposes of this Supplement 8, Section VIILA of the ARC
Agent Reporting Agreement, styled Reports and Settlements,
Defaults and Other Financiol Irrcgularitiecs Under ASP, is
herewith modificd as follows:

A. Reports and Scttlements-General

2The Agemt shall Submit a Sales Report containing the
auditor's coupan of all ARC Traffic Documents, and other
supporting documents, sccounting for all ARC Traffic
Documents issued and validated during the seven-day period
Monday through Sundny (“Sales Report Period™). The Sales
Report shall be submitted to ARC in the form prescribed. With
cach report, the Agent shall Submit a settlement authorization
form reflecting thc maximum amount (0 be drawn from the
Agent's account. If no air transportation or ancillary services
have becn sold during the Sales Report Periad, the Agent shall
Submit to ARC a Sales Report reflecting "No Sales.”

3. The Sales Report, with auditors coupons and other
supporting decuments, or advice of "no sales,” shall be mailed
by First Class mail postage prepaid, or by Express Mail, or
delivered to ARC, not later than Tuesday following the closc of
the Sales Report Period or by Wednesday if Monday or
Tucsday is a designated Federal or state legal holiday, Rosh
Hashanah or Yom Kippur.

D. Financial and Reporting Irregularities

1. This subscction governs payment of amounts due in
the event of a dishonored check or failure to file a
complete and proper Sales Report, It docs not goven
any amounts scttled under a Variable Rcmittance
plan, where applicable, if cither the payment is made
directly 1o an individual Carrier or ARC collects the
amount expressly on behalf of an individual Carrier
by mcans of an individual draft.
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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
does not immediately provide a certified check
or wire funds to cover the dishonored ¢, ARC
will withdraw from the Agent, and from ali
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, and so notify the Carriers,

ARC Traffic Documents will be re-supplied and
Airline Identification Plates will be returncd, in
accordance with Scction XILB of the ARA,
except the identification plate of the Carrier
which has cxpressly instructed ARC to the
contrary, to the Agent and all Authorized Agency
Locations undcr 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 Carricrs under the ARA have been
fully paid (including, but not limited to, all other
Checks drawn by ARC and dishanored by the
Agent's bank) unless there is an outstanding
notice of cancellation of the Agent's Financial
Guarantce Instrument.

A compensatory assessment shall be charged by
ARC for each dishonored check for payment of
Sales Reports to defray processing costs
associated with the handling of dishonored
Checks, intercst expense and special scrvice
costs described in section XIH. This assessment
will be calculated and charged by ARC based on
a formula approved by the ARC Board of
Dircctors. ARC shall notify the Agent as to the
amount of the charge and the date on which
payment will be due. The Agent herchy
authorizes ARC to collect the charge by issuing a
draft against thc bank account maintained
pursuant to Section VILB of the ARA.
Altematively, 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 issucd through the close of the Sales
Report Period, as provided in subscctions A.2
and A.J3 of this section, or has included sales
which have been Improperly Reported. Unless
thc Agent immediately provides a certified check
and supporting documents to cover the
Unreported and/or Improperly Reported Sales,
ARC will notify the Carricrs, and, where a clear
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and present danger of substantial loss is present,
wilhdraw from the Agent, and all Authorized
Agency Locations under common Control with
the Agent, all ARC Traffic Documents (paper
format) and Airline Identification Plates.

ARC Traffic Documents will be re-supplied and
Airline Identification Plates will be retumned, in
accordance with Section XILB of the ARA,
except the identification plate of any Casrier
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 w terminate the Agent's appointment
pursuant to Section XXIX of the ARA, when all
amounts owing the Carricrs under the ARA have
been satisfactorily accounted for (including, but
not limited to, payment of all Checks drawn by
ARC and dishonored by the Agent's bank) unless
there is an outstanding notice of cancellation of
the Agent's Financial Guarantee Instrument.

A compensatory asscssment shall be charged by
ARC for Unreported and Improperly Reported
Sales disclosed by an inspection pursuant to
Scction X1V 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 scrvice costs described in Section X1.H of
the ARA. This assessment will be calculated 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
collect the charge by issuing a draft against the
bank account maintained pursuant to Section
VILB of the ARA. Altematively, the Agent shall
make payment directly to ARC if required 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 nolify the Agent.

Evidence of timely dispatch will be limited to:
1) A Post Officc 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 copics of such evidence to ARC
and promptly transmit to ARC a duplicate report,
a scttlement 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 cither the auditor's
coupons and other supporting documents if
available, or their facsimiles, and a centified
check to cover the amount owed.

Unless the Agent complies with the above, ARC
will withdaw from the Agent, and all
Authorized Agency Locations under common Co
Coatrol with the Agent, all ARC Traffic
Documents  (paper formst) and  Airline
Identification Plates, and so notify the Carriers.

ARC Traffic Documents will be re-supplied and
Airline Identification Plates will be returned, in
accordance with Section XILB of the ARA,
except the identification platc of any Carrier
which has cxpressly instructed ARC to the
contrary, to the Agent and Authorized Agency
Locations under common Control with the
Ageny, unless the Carrier has also taken action to
terminate the Agent's appointment pursuant to
Section XXIX of thc ARA, when the Agent has
provided the report or 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 there is an outstanding
noticc of canccllation of the Agent's Financial
Guarantee Instrument.

A compensatory assessment shall be charged by
ARC for a missing report, or one for which the
Agenl does not have evidence of timely dispaich
(i.c., mailed not later than Tuesday following the
close of the report period in accordance with
Section VHI.A.3 above) to defray handling and
processing costs attributable to missing reports
and special service costs described in Section
XLH of the ARA. This asscssment will be
calculated and charged by ARC bhased 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
authorizes ARC to collect the charge by issuing a
draft against the bank account maintained
pursuant to Section VILB of the ARA.

ARC Form 100315-02 Sup. 8
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Alternatively, the Agent shall make payment
directly to ARC if required by the notice.

2. This subsection govems insufficient settlement
authorization amounts. !

a.  If ARC determines that the amount specified by
the Agent un the seltlement authorization 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 pumposes of this Supplement 8, Section X of the ARC
Agent Reporting Agreement, styled Additional Operating
Requirements, is herewith modified as follows:

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

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

2.  Three or more of the Agent's Sales Reports,
including all required auditors coupons and
supporting documents, have not been provided to
ARC within 96 hours after notice to the Agent from
ARC and such Sales Reports are ultimately received,
prior to the termination date of the ARA pursuant to
Section VIILD.l.e.1; or

ARC Form 100315-02 Sup. 8
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3. The Agent has been declared in default pursuant to
Section VIILD of the ARA (and the default includes
a failure or refusal to surrender all ARC Traffic
Dacuments (paper format) and Airline Identification
Plates) but such declaration is withdrawn prior to the
Agent's termination.

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

1) A Post Office postmark, or

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

3)  Privrity service air bill or any other documentation
accepiable to ARC.

Section VI: Inspection and Retention of
Agent Records

For purposes of this Supplement 8, Section XIV of the ARC
Agent Reporting Agreement, styled Inspection and Retention
of Agent Records, is herewith modified as follows:

A. The Agent shall retain a duplicate copy of cach Sales
Report and copies of supporting documents, as well as
the sales summarsy and the Agency's copies of voided
ARC Traffic Documents, for at least two years from the
date the Sales Report was due to be submitted to ARC .

Section VlI: Termination

Notwithstanding the provisions in Section XXIX of the ARA,
in the event of termination of the ARA between the Agent and
ARG, for any reason, this Supplement shall immediately
terminate. Termination shall not affect the Agent’s obligations
that accrued prior to such termination, including, without
limitation, its obligation to Submit 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
(The text of this memorandum appears at the bottom of this form.)

- LEGAL NAME OF AGENT: ___£X1 &FP«STTIC fCETQ, N
STREET ADDRESSONLY: __ 8 7S T o B oe
CITY: N{\}) YOV’,( ST M\! ZIp: ¥l By

(hereinafter called the agent)

*The legal name must be identical to the name shown throughout the ARC application and on the bond or letter of credit or
cash security deposit agreement.

AGENCY CODE NO (FOR ARC USE ONLY)

39-lelo0¥2-/

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 of each such carrier.)
Each of the parties hereby agrees to be bound by the terms of ARC'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 of this memorandum of agreement, the Agent
may elect to transact business with ARC, including, without limitation, to confirm continued concurrence with the terms and conditions

of the Agent Reporting Agreement and future amendments thereto, purchase products and services, or remit payments, through the

. =

use of electronic means, with a Security Device such as an electronic signature, password, access code, usemame or rsonal
identification number (PIN). Agent acknowledges and agrees that its use of any 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 or enforceability of such electronic transactions, under the provigions of any
applicable law, confirmed with the Agent's Security Device. This memorandum of agreement is effective as of: E / z(g ‘ 2O/ ,;4
at

(Type name of above signatory)
/ 0/5’// 2 MM/IDDIYYYY

Dat ‘
(e & espent

(Type title of above signatory)

ice President, and General Counsel

BY:
11 /o2/2012
(Date) !
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FNDB60 AGENT SUMMARY 83/23/16

SCREEN NBR F6_ KEY 3366842a ACFION I PED out___
HOL: 33 660842 1 A TRADE NAME: AIRFASTTICKETSiCOM
DISBURSEMENT PENDING (Y/N): N DEFAULT FILE CLéSED (Y/N): Y CC: N
TOTAL REMITTANCE : 574,613.57 BONDS ‘ - .90
DEBIT MEMOS : 73,875.25 LETTERS QF CREDIT : 260,000.00
LESS CREDIT MEMOS : 21,901.75 OTHER | : .00
LESS TICKET CREDITS: -88 NET NEGATIVES : 4,978.083
CLAIMS ADJUSTMENTS : .88 PLUS CREQIT ADJUST : .00
============== LESS DEBIT ADJUST : .00
TOTAL CLAIMS : 626,587.07 1 ======s==s=SS===
DISB #1 12/©5/14 : 24,978.03 TOTAL COQLECTED : 24,978.03
DISB #2 : .86 LESS ARPLIED FEES : .o
DISB #3 : .00 LESS SHORTAGES : .o
=Ezs=s=s======= LESS DISBURSED FUNDS: 24,978.083
NET CLAIMS : 601 ,609.84 § ==s=ssSsssSs===s===
ARC FEES NOT APPLIED : .00 TOTAL TO DISBURSE : .00
ARC FEES TO DISBURSE : .00
DISBURSEMENT PERCENT : 0% CARRIER SALANCE DUE : 601,609.064



FNDO1©6 CLAIMS DETAIL 83/23/16

SCREEN NBR F1_ KEY 3366842a ACfION I PED out

HOL: 33 66042 1 A TRADE NAME: AIRFASTTICKETS.COM
CARRIER: TOTAL .DEBIT/CREDIT TOTAL

A/L OUTSTANDING REMITTANCE : MEMOS CLAIMED

PB6 .00 10,784.00 -10,222.69 561.31
016 1,873.74 923.30 : 1,825.50 1,948.806
027 2,316.22 .o 2,409.00 2,499.00
231 362.77 377.306 .00 377.306
833 .00 763 .60 : -734.19 29.41
837 296.14 .00 368.00 308.00
245 1,104.36 1,148.69 1 .00 1,148.60
847 391.33 407 .00 ‘ .00 407 .00
o050 2,074.31 2,157.46 : .00 2,157.40
855 .Po .00 } 31.25 31.25
864 134.61 140.006 .00 140.00
072 1,834.37 1,907.85 .00 1,907.85
sSuB 10,387.85 18,609.065 -7,183.13 11,425.92

PRESS 'ENTER' TO CONTINUE



FNDO10©6

SCREEN NBR F1_

HOL :

A/L

875
877
280
298
108
111
117
127
1231
139
147
173

suB

33 66842 1 A

CARRIER:

CLAIMS DETAIL

KEY 3366042a

TRADE NAME: AIRFASTTICKETS.COM

OUTSTANDING

.00
3,833.24
379.02
1,668.54
6,4064.62
2,646.76
1,223.00
705 .38
784.56
22,115.68
101.24
1,392.32

51,642.21

PRESS

TOTAL
REMITTANCE

.90
.00
394.20
1,735.39
6,661.20
2,752.80
1,272.00
733.64
816.00
23,001.65
105.30
1,448.10

57,529.33

ACTION I

'DEBIT/CREDIT

MEMOS

.09
3,986.80
.00
.00
.00
.90
.00
.90
.00
.90
.90
.00

-3,196.33

"ENTER' TO CONTINUE

@3/23/16

PED out

TOTAL
CLAIMED

.80
3,986.80
394.20
1,735.39
6,661.20
2,752.80
1,272.00
733.64
816.00
23,081.65
105. 30
1,448.10

54,333.08



FNDO1©e

SCREEN NBR F1_

HOL :

A/L

176
191
192
205
217
220
232
235
239
260
269
279

SUB

33 66042 1 A

CARRIER:

CLAIMS DETAIL

KEY 3366842a

TRADE NAME: AIRFASTTICKETSJCOM

QUTSTANDING

.90
2,259.96
539.48
4,932.21
2,097.42
.90
273.44
89,383.37
765.91
514.10
2,165.32
3,317.49

157,890.91

PRESS

TOTAL

REMITTANCE

1,251.70
1,676.20
561.10
5,129.80
707 .40
200.00
284.40
40,240.10
796.60
534.70
2,252.87
3,450.40

114,613.80
"ENTE

ACTIION I

R ’

DEBIT/CREDIT

TO

MEMOS

-1,203.48
674.30
.80

.00
1,474.05
-163.40
.90
52,724.00
.90

.00

.90

.00

50,3089.14
CONTINUE

©3/23/16

PED out

TOTAL
CLAIMED

48.22
2,350.50
561.10
5,129.80
2,181.45
36.60
284 .40
92,964.10
796.60
534.70
2,252.07
3,450.40

164,922.94



FNDB&106 CLAIMS DETAIL 83/23/16

SCREEN NBR F1_ KEY 3366042a ACTION I PED out
HOL: 33 66042 1 A TRADE NAME: ATIRFASTTICKETS.COM
CARRIER: TOTAL .DEBIT/CREDIT TOTAL

A/L OUTSTANDING REMITTANCE ‘ MEMOS CLAIMED
281 2,011.86 2,092.40 .00 2,092.40
295 183.25 190.60 .08 190.60
298 289.16 308.75 .80 300.75
331 1,603.36 1,667.60 .00 1,667.60
337 .90 .09 .00 .90
378 1,882.10 1,957.580 .09 1,957.50
390 291,813.37 383,583.51 .90 303,503.51
422 20,501.36 21,322.66 .00 21,322.66
439 588.04 611.60 .00 611.60
449 887.54 923.10 .09 923.10
555 2,320.26 101.090 2,312.20 2,413.20
566 13,535.18 14,077.40 .90 14,0877.40
suB 493,506.33 461,361.92 52,621.34 513,983.26

PRESS 'ENTER' TO CONTINUE



FNDO16

SCREEN NBR F1_

HOL :

A/L

572
607
618
623
643
670
696
706
725
738
745
747

SUB

33 66042 1 A

CARRIER:

CLAIMS DETAIL

KEY 3366042a

TRADE NAME:

OUTSTANDING

1,346.95
41,522.45
.99
4,022.66
2,753.44
9,402.63
3,647.20
2,985.14
1,086.96
637.85
4,385.09
2,871.38

568,168.08

!

!

I
1
i
H
]
i
!
|

|
;
i

ACTIION I
AIRFASTTICKETS.|COM
TOTAL DEBIT/CREDIT
REMITTANCE i MEMOS
1,400.90 | .98
43,185.85 .00
.00 | .98
4,183.80 | .00
2,863.74 .90
9,779.30 | .00
3,793.30 | .09
3,184.72 | .09
1,138.50 | .90
663.40 | .00
4,560.75 ; .00
2,986.40 . .90
539,014.58 | 52,621.34

PRESS 'ENTER'%TO CONTINUE

©3/23/16

PED out

TOTAL
CLAIMED

1,400.90
43,185.85
.00
4,183.80
2,863.74
9,779.30
3,793.30
3,104.72
1,1306.50
663.40
4,560.75
2,986.40

591,635.92



FNDB1© CLAIMS DETAIL f ©3/23/16

|

SCREEN NBR Fi1_ KEY 33660422 ACTION T PED out
HOL: 33 66042 1 A TRADE NAME: ATRFASTTICKETS.COM
CARRIER: TOTAL 'DEBIT/CREDIT TOTAL

A/L OUTSTANDING REMITTANCE | MEMOS 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 1@,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 .e0 3,425.24
942 269.39 280.18 .90 280.18
958 1,201.19 1,249.31 .00 1,249.31
299 .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

Inre:
Chapter 11
AIRFASTTICKETS, INC.,
Case No. 15-11951 (SHL)
Debtor.

X

NOTICE OF DEADLINE REQUIRING FILING OF
PROOFS OF CLAIM ON OR BEFORE APRIL 6, 2016

TO ALL PERSONS WITH CLAIMS AGAINST AIRFASTTICKETS, INC.:

Tax Other Names Used
Name of Debtor Case Number Identification by Debtor in the
Number- Past 8 Years
AirFastTickets, Inc. 15-11951 (SHL) 45-4321505 None.

The United States Bankruptcy 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,
trusts 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 Bankruptcy 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 arose prior to October 27, 2015, the date on
which an order for relief under chapter 11 of the United States Bankruptcy 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 Bar Date filing requirement.

If you have any questions relating to this Notice, please feel free to contact BMC
Group, Inc.  (“BMC”) toll-free at (888) 909-0100 or by 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 distributions 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 occurred
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 Bankruptcy 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. Further, 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/bankruptcy-
forms, the Official Website for the United States Bankruptcy Courts, or the website established
in this chapter 11 case, www.bmcgroup.com/airfasttickets.

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 summary) or an
explanation as to why the documents are not available.

Your proof of claim form 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 Form by hand, or mailing the original Proof of Claim Form 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 by First-Class Mail:

BMC Group, Inc.

Attn: AirFastTickets Claims Processing
P.O. Box 90100

Los Angeles, CA 90009

OR

If by hand-delivery or overnight mail:

BMC Group, Inc.

Attn: AirFastTickets Claims Processing
300 N. Continental Blvd. #570

El Segundo, CA 90245

OR

If by First Class Mail, hand-delivery, or overnight mail:

United States Bankruptcy Court
Southern District of New 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 electronic 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 already filed a proof of claim against the Debtor with the
Clerk of the Bankruptcy Court for the Southern District of New York or BMC in a

form substantially similar to the Proof of Claim Form or Official Bankruptcy Form
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 preferred 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 Court in the applicable order
authorizing rejection of such 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 DISTRIBUTIONIN 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 your responsibility to determine 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 your 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 procedures 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.bmcgroup.com/airfasttickets and (ii) on the Court’s website at
www.nysb.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 Court 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 barred from
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
February 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



