CASE COMP/F-1/39.595 — AC/CO/LH/UA
COMMITMENTS TO THE EUROPEAN COMMISSION

In accordance with Article 9 of Council Regulati(|&C) No. 1/2003Regulation
1/2003), the Parties offer the following commitmeiiSommitments) with a view
to remedying the competition concerns expressdtidZommission in the context
of its investigation in Case COMP/F-1/39.595 AC/CEAIUA and enabling the
Commission to adopt a decision confirming that@menmitments meet its concerns
(Commitment Decision).

Consistent with Article 9 of Regulation 1/2003, geeCommitments may not be
interpreted as an acknowledgement that the P&iies infringed the EU competition
rules or that the A++ Joint Venture is incompatilklgh Article 101 TFEU. The
Parties are acting on the assumption that, by éiogephese Commitments, the
Commission will confirm that there are no longemwnds for action by the
Commission without concluding whether or not thesie been an infringement of the
EU competition rules.

This text shall be interpreted in the light of tGemmitment Decision and in the
general framework of EU law, in particular Artid®1 TFEU and Regulation 1/2003.

0. DEFINITIONS

For the purpose of the Commitments, the subsequésitéd terms shall have the
following meanings:

Alliance The Star Alliance, the SkyTeam Alliance, the ondavéiliance,
or any other similar airline alliance that may lexeloped

Applicant Any airline with a valid operating licence issuegt Bn EU
Member State under Council Regulation (EC) No 12088 or
equivalent licence issued by a non-member state¢hefEU
interested in obtaining Slots from the Partiesdnoadance with
these Commitments and having the appropriate draifjihts to
operate the Competitive Air Service using the Slotsvided
under Clause 1.1.1 of these Commitments

A++ Joint The cooperation envisaged by the Transatlantict Jéenture

Venture Agreement between the Parties of 15 December 2010lving
(a) transatlantic cooperation between the Partied their
affiliates (including Brussels Airlines, AustrianirBnes and
Swiss International Airlines), and (b) cooperatiogtween the
Parties and other Star Alliance members in conoeatiith the
transatlantic cooperation between the Parties

Central America Belize, Costa Rica, El Salvador, Guatemala, HorgjuM&caragua
and Panama

Commitment(s) The Slot commitment for the Identified City Pairdéor, as
relevant, the commitment granting the Prospectivedat access



Competitive Air
Service

DOT
Effective Date

Eligible Non-stop
Air Services
Provider

EU Slot
Regulation

Europe

FAA

Fast-Track
Dispute

Resolution
Procedure

FFP Agreement

Frequency(ies)

Frequent Flyer
Programme (or
FFP)

to one of the Parties' Frequent Flyer Programmehleidentified
City Pair and/or, as relevant, the commitment medpto fare
combinability and/or, as relevant, the commitmesiating to
Special Prorate Agreements on the Identified Cay P

Scheduled passenger air transport service operatedhe
Identified City Pair on a non-stop basis (thatasflight that is
constantly in the air between its origin and firddstination
airports)

The Department of Transportation of the United&taif America
The date of the adoption of the Commitments Degisio

An airline which operates a non-stop service ordbatified City

Pair (whether or not a New Non-stop Air Servicesvitter) and

which does not, alone or in combination with itéigice partners
(if applicable), operate a Hub at one of the aipserving the city
at both ends of the Identified City Pair

Council Regulation (EEC) No 95/93 of 18 January 33fh
common rules for the allocation of slots at Comruairports (0J
L 14 of 22.01.1993), as amended

Geographical Europe, i.e. West of the Ural MourgaMorth of
the Caucasus and West of the Bosphorus

The U.S. Federal Aviation Administration

This term has the meaning given in Clause 6

An agreement by which an airline operating a Fragudyer
Programme allows another airline to participatéhat FFP

A round-trip on an Identified City Pair

A programme offered by an airline to reward custofogalty
under which members of the programme accrue ptontsavel
on that airline which can be redeemed for frearairel and other
products or services, as well as allowing otherebensuch as
airport lounge access or priority bookings
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Key Terms

(@) For Frankfurt airport: the Slot allocation proceslas set out
in the EU Slot Regulation and IATA Worldwide Slot
Guidelines (including participation at the IATA $lo
Conference to try to improve slots and allocatigrthe slot
coordinator from the waitlist following the Slot fen
Deadline); and/or, where applicable

(b) For JFK and Newark Liberty airports in New York:eth
generally used operating authorization allocatimtpdure as
defined by the FAA or any other relevant U.S. gaveent
agency, as well as the petitioning of the FAA (ay ather
relevant U.S. government agency administering agpac
limitations at the relevant New York area airpdai) a new
operating authorization beyond those currentlycalled at
JFK or Newark Liberty airports

An airport at which an airline concentrates its rapens,

including focus city airports, whether or not fotipaesignated a
hub. For the purpose of these Commitments, aseofléite of the
Commitment Decision, the following airlines’ hub farcus city

operations shall be deemed to be Hubs in New YAnkerican,

Jet Blue and Delta.

The International Air Transport Association

The industry conference of airlines and airport rdowtors
worldwide to solve scheduling issues where there ar
discrepancies between the slots requested by thireai and
allocated by the airport coordinators. The IATAtSEpnference
for the Winter Season takes place in June, andtieefor the
Summer Season in November

The IATA Summer Season begins on the last Sundaylasth
and ends on the Saturday before the last Sund@ygtober. The
IATA Winter Season begins on the last Sunday ofoBet and
ends on the Saturday before the last Sunday offiMarc

International Chamber of Commerce

Frankfurt-New York

The final date for the request for Slots to thé stmrdinator as set
out in the IATA Worldwide Slot Guidelines

John F Kennedy International Airport in New York

The following terms that shall be included in th@phcant’s
formal bid for Slots: timing of the Slot, numberfodquencies and
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MITA

Monitoring
Trustee

New Non-stop
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North America

oneworld

Parties

Prospective
Entrant

IATA Seasons to be operated (year-round serviceasonal).

The credits awarded by one of the Parties to mesnieits FFP.
Such credits include standard reward points onlg do not
include tier or status points

Misuse of the type described at Clause 1.2.7

Multilateral Interline Traffic Agreements Manual lgished by
IATA

An individual or institution, independent of therfas, who is
approved by the Commission and appointed jointlyHgyParties
and who has the duty to monitor the Parties' caanpk with the
conditions and obligations attached to the Comnmitniecision

An airline which commences a new non-stop serviceao
Identified City Pair or which increases the numbémon-stop
Frequencies it operates on the Identified City Hamccordance
with these Commitments

Canada, Mexico and the U.S.

The Alliance founded by BA, AA, Cathay Pacific aQéntas in
1999.

Air Canada (AC), Deutsche Lufthansa AG (LH) and t&ai
Airlines, Inc. (UA), each a “Party”

Any Applicant that is able to offer a Competitivar AService
individually or collectively by codeshare and newda Slot or
Slots to be made available by the Parties in aeccwe with the
Commitments in order to operate a Competitive Aing&e

For the avoidance of doubt, the Prospective Enshall comply
with the following requirements:

(@ it must be independent of and unconnected withPnties.
For the purpose of these Commitments, an airlirzdi slot
be deemed to be independent of and unconnectedeto t
Parties when, in particular:

. it is an associated carrier belonging to the same

holding company as one of the Parties; or

. the airline co-operates with the Parties on the
Identified City Pair in the provision of passengar
transport services, except if this co-operation is
limited to agreements concerning servicing,
deliveries, lounge usage or other secondary aetvit



Q/YQ/YR
Surcharges

Requesting Air
Services Provider

Requesting Party

SkyTeam

Slot Return
Deadline

Slot Release
Agreement

Slot Release
Procedure

Slot(s)

entered into on an arm's length basis;

(b) it must have the intention to begin or increaseulagy
operations on the Identified City Pair; and

(c) to that effect, it needs a Slot or several Slots tfte
operation of a Competitive Air Service which congset
with those of the Parties

Charges paid in addition to the base fare amouattiket which
are allocated to the Q, YQ or YR IATA ticket codiagd which
are used in particular to recover fuel, insurance/@ security
charges

This term has the meaning given in Clause 3.1

This term has the meaning given in Clause 6

The Alliance which has developed from the origiG&klyTeam
alliance (founded by Air France, Delta and otharg) the Wings
alliance (which had involved KLM, Northwest and ets)

15 January for the IATA Summer Season and 15 Aufgughe
IATA Winter Season

An agreement between any of the Parties and a &sbep
Entrant that provides for the exchange of Slot(s)hvihe
Prospective Entrant according to the principlesl ldown in
Clause 1 of these Commitments. For the avoidand®olbt, the
Slot Release Agreement shall abide by the EU Sigulation and
any exchange pursuant to this agreement shallifermed by the
slot coordinator

This term has the meaning given in Clause 1.2.1

(@ For Frankfurt airport: the permission given by thlet
coordinator in accordance with the EU Slot Regalatio
use the full range of airport infrastructure neaegsto
operate an Air Service at Frankfurt on a specifitedand
time for the purpose of landing or take-off as edied by
the slot coordinator in accordance with this Regua
and/or, where applicable

(b) For JFK and Newark Liberty airports: the operating
authorization, i.e. a take-off or landing reservatunder
instrument flight rules allowing the use of thel ftdnge of
airport infrastructure (to the extent owned or col¢d by
the Parties) necessary to operate an Air Servick-tor



Special Prorate
Agreement

Star

Straight Rate
Prorate

TFEU

Newark Liberty airports on a specific date and timethe
purpose of landing or take-off.

An agreement between two or more airlines on tip@dpnment
of through-fares on journeys with two or more legerated by
different airlines

The Alliance which has developed from the alliaest&blished in
1997 between Air Canada, Lufthansa, SAS, Thai amited

Method of allocating fares between airlines pgpating in a
connecting passenger itinerary under which faresadiocated
between the airlines in proportion to their shaséshe prorate
mileage for the entire journey

The Treaty on the Functioning of the European Union



1. SLOTS
1.1 Slots for certain Identified City Pairs

1.1.1 The Parties undertake to make Slots available ablurt and/or at New
York (at the choice of the Prospective Entrantitétee JFK or Newark Liberty
airports), to allow one or more Prospective En(igrnb operate or increase up
to seven (7) new or additional Frequencies per voeethe Identified City Pair.

1.1.2 If the aggregate number of daily Competitive Aimees operated by third
party carriers on the Identified City Pair, withawdging Slots made available by the
Parties under these Commitments, exceeds two §2p fparticular IATA Season
(Summer and/or Winter), the number of such addiicservices shall be deducted
from the number of Slots which the Parties haven&éke available on the Identified
City Pair pursuant to Clause 1.1.1 in that paracdATA Season, subject to the
condition that the Commission (advised by the Momitg Trustee) has confirmed
that the new services are operated by an airlinehwih independent and unconnected
to the Parties and a viable competitor.

1.1.3 For the avoidance of doubt, an additional Competiir Service not using a
Slot made available by the Parties shall neithé&cafthe Slot Release Agreements
already concluded by the Parties under these camentis nor affect the right of the
Prospective Entrant to renew the agreement asderije Commitment Decision is in
force.

1.1.4 If the aggregate number of daily Competitive Aimees operated by third
party carriers reduces below two, then the numbadditional Frequencies for
which the Parties undertake to make Slots availpblsuant to Clause 1.1.1
shall be increased correspondingly. However, if Bearties have already
provided one Slot at JFK airport under Clause lahd a Prospective Entrant
seeking Slots under Clause 1.1.1 to operate addltiBrequencies requests a
Slot or Slots at JFK airport, the Parties shalllm®bbliged to make additional
Slots available at JFK airport but may instead nmakes available at Newark
Liberty airport.

1.1.5 If the Prospective Entrant which has obtained Slotder the Slot Release
Agreement ceases to meet the conditions set oyamagraph (a) of the
definition of a Prospective Entrant, the Partieallsmake slots available to
Prospective Entrants pursuant to Clause 1.1.lesketiCommitments as of the
next relevant IATA Season.

1.2 Conditions pertaining to Slots

1.2.1 Each Prospective Entrant shall comply with theof@ihg procedure to obtain
Slots from the PartiesS(ot Release Procedure).

The Prospective Entrant wishing to commence/ineremsCompetitive Air
Service on one or more of the ldentified City Pésted at Clause 1.1.1 shall:



(i) apply to the slot coordinator and, where ailie, to the FAA (or any other
relevant U.S. government agency administering aapklmitations at JFK or

Newark Liberty airports) for the necessary Slottigh the General Slot
Allocation Procedure, and (ii) notify its request fSlots to the Monitoring

Trustee, within the period foreseen in Clause 1.3.1

The Prospective Entrant shall be eligible to obt8lots from the Parties
pursuant to these Commitments only if it can derratesthat it has exhausted
all reasonable efforts to obtain the necessarys3tobperate on the Identified
City Pairs through the normal workings of the Gahe®lot Allocation
Procedure.

1.2.2 For the purposes of this Clause 1.2, the ProspeEinrant shall be deemed not
to have exhausted all reasonable efforts to obkdessary Slots if:

(a) Slots at the same airport, within sixty (60) mirsutd the times requested,
were available through the General Slot AllocatRnocedure but such
Slots have not been accepted by the ProspectivarEnor

(b) Slots at the same airport (for use to operate apétitive Air Service on
the Identified City Pair), for times more than giX60) minutes from the
times requested, were obtained through the Ger@al Allocation
Procedure and the Prospective Entrant did not ¢ine Parties the
opportunity to exchange those Slots for Slots wiikty (60) minutes of
the requested times; or

(c) It has not exhausted its own Slot portfolio at tigorts. For these
purposes, a carrier will be deemed not to have westhd its own Slot
portfolio:

(i) If the carrier was offering a Competitive Air Sex@i(on its own
aircraft or that of an Alliance partner with whittlnas a transatlantic
joint venture) on the Identified City Pair less nhdour (4)
consecutive IATA Seasons before the IATA Seasonwoich it is
applying for Slots but where it (or its Alliance rpger) has
subsequently reduced or cancelled that service rantlised or
intends to reutilise the Slots used for that serein another route so
as to present itself as needing Slots to opera@®rapetitive Air
Service on the Identified City Pair. In such cir@tances, there will
be a presumption that the carrier has reutilisetitends to reutilise
its Slots in order to present itself as needingtsSko operate a
Competitive Air Service on the Identified City Palitxceptionally,
however, such a carrier will be deemed to have stiea its own Slot
portfolio if:

it can provide detailed compelling evidence saiigfythe
Commission (following consultation with the Monitog
Trustee and having given the Parties the oppoxttmitcomment)
that there are bona fide reasons why it could tnibseithe Slot
which it was previously using for that service; or



(ii)

(iii)

(iv)

* it gives the Party holding the Slot covered by et Release
Agreement an option to become a lessee of thatisedtSlot at
the earliest possible time on reasonable termdara duration
that runs in parallel with the Slot Release Agreetner

If the carrier has Slots at the airport within gix60) minutes of the
times requested which are being leased-out to ohanged with
other carriers (unless that lease or exchange wmasleded before
10 October 2012 or the carrier can provide reallenavidence
satisfying the Commission (following consultationitiw the

Monitoring Trustee) that there are bona fide reasion this being
done rather than its being a pretext to enablec#nger to present
itself as needing Slots to operate a Competitive S&rvice on the
Identified City Pair); or

If the carrier has Slots at the airport which atgsmle sixty (60)
minutes of the times requested and which are leasedo other
carriers, in which case the Prospective Entrantl flsaentitled to
apply for Slots from the Parties, but only if:

« that lease was concluded before 10 October 2012; or

e it can provide reasonable evidence satisfying tben@ission
(following consultation with the Monitoring Trustethat there
are bona fide reasons for leasing the Slot ouhisyway rather
than using it itself; or

* it gives the Party holding the Slot covered by et Release
Agreement an option to become the lessee of tisedeaut Slot
at the earliest possible time allowed under thdicgipe lease
(on terms substantially the same as that leasdoaralduration
that runs in parallel with the Slot Release Agreethef the Slot
Release Agreement with the Prospective Entrant duoss
provide for monetary compensation, then the leadbéa Party
will likewise not provide for monetary compensation

For the purposes of Clause 1.2.2(c) (i) and (ifig bona fide reasons
for leasing out (or, as relevant, exchanging) Shytshe Applicant
shall include, but shall not be limited to, a sito@ where the
Applicant can provide clear evidence of an intemtio operate those
Slots on a specific route and clear and substadtiavidence of its
reasons for not currently doing so;

In the specific case of Slots at JFK or Newark Lipairports, if the
aggregate holding of Slots held at either JFK owéhi Liberty
airport by:

* the Prospective Entrant;

* its regional affiliates (whether wholly owned ohetwise); and
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* any other carriers with which it has a transat@int venture
which has been granted antitrust immunity by thellxd those
carriers' regional affiliates (whether wholly owrnadbtherwise),

is greater than the aggregate holding of Slots hglthe Parties at
that airport.

If the Prospective Entrant obtains Slots through @eneral Slot Allocation
Procedure but after the IATA Slot Conference:

(&) which are within the sixty (60) minute window; or

(b) which (in the case of Slots obtained at both enddh® route) are not
compatible with the planned flight duration of tApplicant's operation
on the route,

the Prospective Entrant shall remain eligible ttaobSlots from the Parties
provided that it gives an option to the Partiesge the obtained Slots on terms
substantially the same as the terms of the Slo#¢dRel Agreement, and for a
duration that runs in parallel with the Slot Rekedgreement.

Without prejudice to these Commitments (and, paldity, of this Clause 1),
the Parties shall not be obliged to honour anyeagent to make available the
Slots to the Prospective Entrant if:

(@) The Prospective Entrant has not exhausted all nedd® efforts in the
General Slot Allocation Procedure to obtain theessary Slots to operate
a new or increased service on the Identified Caly;Ror

(b) The Prospective Entrant has been found to be ituatisn of Misuse (as
described in Clause 1.2.7 below).

The Parties undertake to make available Slots mvithhi sixty (60) minutes of
the time requested by the Prospective EntranhéfRarties have Slots within
this time-window and in relation to airport infrastture at JFK and Newark
Liberty airports to the extent it is owned or caofied by the Parties). In the
event that the Parties do not have Slots withinsikigy (60) minute window,
they shall offer to release the Slots (and relaigubrt infrastructure at JFK and
Newark Liberty airports to the extent it is ownedcontrolled by the Parties)
closest in time to the Prospective Entrant's requése Parties do not have to
offer Slots if the Slots which the Prospective Bntrcould have obtained
through the General Slot Allocation Procedure al@ser in time to the
Prospective Entrant's request than the Slotshked®arties have. The arrival and
departure Slot times shall be such as to allowdasonable aircraft rotation,
taking into account the Prospective Entrant's mssnmodel and aircraft
utilisation constraints.

The Slots obtained by the Prospective Entrant eesalt of the Slot Release
Procedure shall only be used for the purpose ofighray the service proposed
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in the bid in accordance with Clause 1.3.9, forohhihe Prospective Entrant
has requested the Slots, and cannot be used dmeamotite.

Misuse shall be deemed to arise where a Prospdtiivant which has obtained
Slots released by the Parties decides:

(a) notto commence services on the ldentified City;Pai

(b) to operate fewer weekly Frequencies than thosehtohait committed in
the bid in accordance with Clause 1.3.9 on thetlfied City Pair or to
cease operating on the ldentified City Pair unlessh a decision is
consistent with the "use it or lose it" principfeArticle 10(2) of the EU
Slot Regulation (or any suspension thereof);

(c) to transfer, assign, sell, swap, sublease or clarg&lot released by the
Parties on the basis of the Slot Release Proceedxcept for changes to
the Slot which are within +/- sixty (60) minutes tbie time originally
requested by the Prospective Entrant and which beea agreed with the
slot coordinator or the FAA or any other relevaniSUgovernment
agency;

(d) not to use the Slots on the Identified City Pasrpaoposed in the bid in
accordance with Clause 1.3.9; or

(e) not to use the Slots properly: this situation shaldeemed to exist where
the Prospective Entrant (i) loses the series ofsSé Frankfurt as a
consequence of the principle of "use it or losantArticle 10(2) of the
EU Slot Regulation or (i) misuses the Slot at kfart as described and
interpreted in Article 14(4) of the EU Slot Regudator (iii) loses the Slot
at JFK or Newark Liberty airports because it fatedcomply with the
conditions imposed by the FAA or any other U.S.ggament agency.

If the Parties or the Prospective Entrant whichdiatained Slots under the Slot
Release Procedure become aware of or reasonakelse®any Misuse by the
Prospective Entrant, they shall immediately infahm other Parties and the
Monitoring Trustee. The Prospective Entrant shaNeéh30 days after such
notice to cure the actual or potential Misuse hg Misuse is not cured, the
Parties shall have the right to terminate the Release Agreement and the
Slots shall be returned to the Parties. In casear(@ (b) of Clause 1.2.7, the
Parties shall then use their best efforts to rexegble Slots in order to safeguard
the historic precedents. If despite their bestreffahe Parties are not able to
retain the historic precedent for these Slotsnaaise of a Misuse as defined in
cases (c), (d) or (e) of Clause 1.2.7, the Prosmedntrant shall provide
reasonable compensation to the Parties as provatech the Slot Release
Agreement.

In view of the Commission's Communication of 30 IR@O08, which stated
that: "The text of the current Regulation is silentthe question of exchanges
with monetary and other consideration” and that @@mmission would
therefore "not intend to pursue infringement proloegs against Member States
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where such exchanges take place in a transparemtemarespecting all the
other administrative requirements for the allocatof slots set out in the
applicable legislation”, the Slot Release Agreemeith the Prospective
Entrant may provide for monetary and/or other adastion for the Slot at
Frankfurt to the extent that secondary trading sgiklace at Frankfurt and so
long as such provisions are clearly disclosed andhpty with these
Commitments and all other administrative requiret®sat out in the applicable
legislation. Similarly, the Slot Release Agreemenay also provide for
monetary and /or other consideration for the Sja{sIFK or Newark Liberty
airports to the extent that secondary trading tphsse at those airports and so
long as such provisions are clearly disclosed andhpty with these
Commitments and all other administrative requiret®msat out in the applicable
legislation.

The Slot Release Agreement may (i) contain prabibst on the Prospective
Entrant transferring its rights to the Slots tohad party, making the Slots
available in any way to a third party for the use¢hat third party, or releasing,
surrendering, giving up or otherwise disposing iy aghts to the Slots, (ii)
provide that at the expiry of the agreement, tlespective Entrant shall release
the Slots back to the Parties by way of an exchaageé/or (iii) provide for
reasonable compensation to the Parties in caseisafskl If for any reason
(including, but without limitation, the insolvenoy the Prospective Entrant) the
Parties are unable to receive reasonable compendatithe Slots being either
lost or not returned within sufficient time for thHearties to preserve their
grandfathering rights, such Slots shall be couagainst the maximum number
of Slots to be released in accordance with the Ciomamts.

The Slot Release Agreement shall have the follovdiagation: (i) if the Slot
Release Agreement starts applying before IATA Winge=ason 2015/16
(inclusive), the Slot Release Agreement shall frawveffective duration of up to
ten (10) years at the choice of the Prospectiveatitor (i) if the Slot Release
Agreement starts applying after IATA Winter Sea0t5/16, the Slot Release
Agreement shall have an effective duration forr@opleof up to the end of IATA
Winter Season 2023/2024 or (if later) up to fivg yBars at the choice of the
Prospective Entrant. If the Prospective Entrantteléo have a shorter initial
duration than that to which it was entitled purguarthis Clause 1.2.12, it shall
have a right to renew the Slot Release Agreemerdroavergreen basis for
further periods of one (1) year (i.e. rolled overtbe same terms) as long as
these Commitments are in force, provided the PrdsmeEntrant exercises its
right of extension by informing the Parties in wig no later than two (2)
weeks after the IATA Slot Conference precedingrdggiested extension.

1.2.12 The Slot Release Agreement shall provide that thegective Entrant will be

1.3

12

able to terminate the agreement at the end of i@dch Season without penalty,
provided the Prospective Entrant notifies the teation of the agreement to the
Parties in writing no later than two (2) weeks afte IATA Slot Conference.

Selection procedure, role of Monitoring Trustee ancapproval by Commission
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At least seven (7) weeks before the Initial Subms®eadline, any airline
wishing to obtain Slots from the Parties pursuarthe Slot Release Procedure
shall:

(&) inform the Monitoring Trustee of its proposed SRequest (indicating
the arrival and departure times);

(b) submit to the Monitoring Trustee the list of itaded out or exchanged
Slots at Frankfurt, and where applicable at JFK Alvark Liberty
airports, along with the date at which the leasesxxhanges were
concluded. The Monitoring Trustee or the Commissi@y also request
additional information from the Applicant to enaldssessment of its
eligibility pursuant to Clause 1.2.2(c) and Clalsg6;

(c) request anonymity in accordance with Clause 1iBit5so wishes.

If the Applicant requests Slots at a New York aitp» shall at the same time
also apply to the FAA (or any other relevant U.®vernment agency
administering capacity limitations at JFK and Nekiaiberty airports), for the

Slots at both JFK and Newark Liberty airports incadance with the

applicable rules and procedures.

At least six (6) weeks before the Initial Submissideadline, the Monitoring
Trustee shall forward the Slot Request to the &adind to the Commission.
Once informed of the Slot Request, the Parties disguss with the Applicant
the New York airport at which they propose to offe Slots, the timing of the
Slots to be released and the types of compensatiarh could be offered. The
Parties shall copy the Monitoring Trustee on alirespondence between the
Parties and the Applicant which relates to the Hetease Procedure. The
Parties shall not share any information about sdisicussions with other
Applicants and may require the Applicant not torghany such information
with other Applicants. At least six (6) weeks befdhe Initial Submission
Deadline, the Monitoring Trustee shall also infaitre managers of Frankfurt
Airport and JFK and Newark Liberty airports and k& coordinator of the Slot
Request and, subject to the Applicant’s consestlase to them any relevant
information regarding the Slot Request. The MomigpTrustee shall ask the
Managers of Frankfurt, JFK and Newark Liberty aitpoand the slot
coordinator to inform it of any likely impediments the satisfaction of the
request, in particular due to the availability adrrhinal facilities and
infrastructure.

At least three (3) weeks before the Initial SubmisPeadline the Monitoring
Trustee conducts an assessment on the aggregabenafrdaily Competitive
Non-stop Air Services operated by third party @spn the Identified City Pair
without using Slots made available by the partigssed on the report of the
Monitoring Trustee, the Commission determines tfalability of Slots on the
Identified City Pair in accordance with Clause 2.two (2) weeks before the
Initial Submission Deadline at the latest. If then@nission decides that the
Parties shall not release Slots on the Identifidg Rair under Clause 1.1.2, the
Commission will dismiss the received Slot applicas.
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If Slot applications are not dismissed under Clalu8e3, then the Slot Release
Procedure will continue as envisaged in Clause$-1.3.15.

Until the beginning of the IATA Slot ConferenceetiNonitoring Trustee, the
managers of Frankfurt Airport and JFK and Newalbeldy airports and the slot
coordinator shall not disclose to the Parties tamtity of the Applicant, if the
Applicant so requests in accordance with Clausel(cp In such a case, the
procedure set down in this Clause 1.3 shall apgalye that, until the beginning
of the IATA Slot Conference, any communication orrespondence between
the Parties and the Applicant shall go throughMbaitoring Trustee, who shall
ensure the protection of the anonymity of the Aqgoik.

After being informed of the Slot Request in accor@awith Clause 1.3.2,
the Commission (advised by the Monitoring Trustg®gll assess whether the
Applicant meets the following criteria:

(a) the Applicant is independent of and unconnectatiedParties; and

(b) the Applicant has exhausted its own Slot portfaioFrankfurt and/or,
where applicable, at JFK and Newark Liberty airpart accordance
with Clause 1.2.2(c).

If the Commission decides that the Applicant doasfuifil the above criteria,
the Commission shall inform the Applicant and tleeties of that decision at
least two (2) weeks before the Initial Submissiaradline.

At least one (1) week before the Initial Submisdidgadline, the Parties shall
indicate to the Monitoring Trustee and each Applicahich Slots at Frankfurt

and/or, where applicable, at JFK or Newark Libeitport they would release,
if necessary, during the time window (+/- sixty ®0inutes of the Applicant’s

requested time). If the Applicant requests Slotsodih Frankfurt and either JFK
or Newark Liberty, the Slots at each end of thaeahall be compatible with
the planned flight duration of the Applicant's cgg@ns on the route.

By the Initial Submission Deadline, each Applicahtll send its request for
Slots (at the same time(s) as those requestedgitbe Slot Release Procedure)
to the slot coordinator in accordance with the @&nelot Allocation
Procedure.

By the Initial Submission Deadline, each Applicahall also submit its formal
bid for the Slots to the Monitoring Trustee. Thenfal bid shall include at least:

(a) the Key Terms (i.e. timing of the Slot, number i@fuencies and IATA
Season(s) to be operated).

(b) a detailed business plan. This plan shall contajareeral presentation of
the company including its history, its legal status, the liahd a
description of its shareholders and the two moseme yearly audited
financial reports. The detailed business plan givaNide information on
the plans that the company has in terms of acoesagital, development



of its network, fleet etc. and detailed information its plans for the
Identified City Pair. The latter should specifydatail planned operations
on the Identified City Pair over a period of atsetwo (2) IATA Seasons
(size of aircrafts, seat configuration, total cafyaand capacity by each
class, number of frequencies operated, pricingsira, service offerings,
planned time-schedule of the flights) and expediedncial results

(expected traffic, revenues, profits, average fayecabin class). The
Monitoring Trustee and/or the Commission may alsguest any

additional information and documents from the Apatit required for

their assessment, including a copy of all coopenaigreements the
Applicant may have with other airlines. Businessets and confidential
information will be kept confidential by the Commisn and the

Monitoring Trustee and will not become accessibléhe Parties, other
undertakings or the public.

1.3.10 In parallel, if an Applicant is offering compensati for the Slot(s) it has
requested pursuant to these Commitments, it willlde the Parties, copying
the Monitoring Trustee, a detailed descriptionhedf tompensation which it is
willing to offer in exchange for the release of 8lets for which it has sent bids.
Within two (2) weeks, the Parties shall provide kenitoring Trustee with a
ranking of these offers.

1.3.11

1.3.12
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Having received the formal bid(s), the Commissiadvised by the Monitoring
Trustee) shall:

(@)

(b)

assess whether each Applicant is a viable existimgptential competitor,
with the ability, resources and commitment to ofeergervices on the
Identified City Pair in the long term as a viabledaactive competitive
force; and

evaluate the formal bids of each Applicant, thaeteda) above, and rank
these Applicants in order of preference.

In conducting its evaluation in accordance withuSg1.3.11, the Commission
shall give preference to the Applicant (or comhbmrabf Applicants) which will
provide the most effective competitive constraimtloe Identified City Pair(s),

without regard to the country in which the Applit@ is licensed or has its

principal place of business. Furthermore, the Casion shall take into
account the strength of the Applicant's business jgind in particular give
preference to Applicants meeting one or more ofdHewing criteria:

* year-round service over only IATA Summer or Wing#ason
service;

* the greatest total number of services/frequencies tioe
Identified City Pair;

» the largest capacity on the Identified City Pag,naeasured in
seats for the entire IATA Season; and
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* a pricing structure and service offerings that woplovide the
most effective competitive constraint on the Idieedi City Pair.

If, following the Commission's evaluation, sevefgiplicants are deemed to
provide similarly effective competitive constraimds the Identified City Pair,

the Commission shall rank these Applicants follayvine ranking provided by
the Parties under Clause 1.3.10.

In advance of the beginning of the IATA Slot Coefece, the Monitoring
Trustee shall inform each Applicant (if the latdéat not receive Slots within the
time-window of +/- sixty (60) minutes) and the staordinator:

(@) whether the Applicant qualifies for the Slots Cotmant; and
(b) the Applicant's ranking.

In any case, the Applicant shall attend the IATAtSConference and try to
improve its Slots. Following confirmation of the @mission's approval

pursuant to Clause 1.3.11, the Applicants and @i shall be deemed to
have agreed the Key Terms of the Slot Release Amet as well as any
compensation which was offered by the Applicanth® Parties under Clause
1.3.10. The Key Terms may only be changed afteh siete by mutual

agreement between the Applicant and the Parti¢lseifMonitoring Trustee

confirms that the changes are not material oreif@ommission (advised by the
Monitoring Trustee) approves the changes.

Within two (2) weeks of the end of the IATA Slot @erence, each Applicant
shall inform the Monitoring Trustee and the Partidsether it will commit to
operate the Slots offered eventually by the Partiesase it has not obtained
them through the General Slot Allocation Procedure.

Within three (3) weeks of the end of the IATA Stdnference, the Monitoring
Trustee shall confirm to the highest ranked Appii¢s) that has provided the
confirmation in accordance with Clause 1.3.14 thatentitled to receive Slots
from the Parties. The Parties shall offer the dmed Slots for release to such
Applicant. The Slot Release Agreement shall be esibjo review by the
Monitoring Trustee and approval of the Commissidnless both the Parties
and the relevant Applicant agree to an extensiahsaject to Clause 1.2.3,
the Slot Release Agreement shall be signed andliterelease completed
within six (6) weeks after the IATA Slot Conferepead the slot coordinator
shall be informed of the Slot exchange in orderotaain the required
confirmation.

FARE COMBINABILITY

At the request of an Eligible Non-stop Air Servid@®vider which, after the
Effective Date, operates or has started to op@aeateor increased Competitive
Air Service on the Identified City Pair (whetherrmot such service uses Slots
released to that carrier pursuant to these Commishehe Parties shall enter
into an agreement that arranges for fare combiiyaloh the Identified City
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Pair. This agreement will provide for the possipifior the Eligible Non-stop
Air Services Provider, or travel agents, to offereturn trip on the ldentified
City Pair comprising a non-stop service provided aay by one of the Parties
and a non-stop service provided the other way kyElgible Non-stop Air
Services Provider. At the request of the Eligibanhstop Air Services Provider,
the agreement shall apply in relation to all ofBiigible Non-stop Air Services
Provider's services on the ldentified City Pair.

Any such agreement shall be subject to the follgwestrictions:

(@) it shall apply only to business class and firstsglaabins, and fully
flexible economy class tickets;

(b) it shall provide for fare combinability on the b&sf the Parties' published
one-way fares, and, for Eligible Non-stop Air See/Providers which are
not members of a transatlantic joint venture whils been granted
antitrust immunity by the DOT, it shall also progidor access to the
Parties' other published fares. Where this provittes a published
round-trip fare, the fare can be comprised of tre@fround-trip fare of the
relevant Party and half the round-trip fare of Elgible Non-stop Air
Services Provider;

(c) it shall provide for the appropriate division ocogery of any applicable
Q/YQ/YR Surcharges;

(d) it shall be limited to true origin and destinatimaffic on the Identified
City Pair operated by the Eligible Non-stop Air Sees Provider; and

(e) it shall be subject to the MITA rules.

Subject to Clause 2.11, any term included in thee@ment (for example,

interline service charge, number of booking classelsded) can never be less
favourable than the corresponding term in any tabinability agreement

which the relevant Party and the Eligible Non-séapServices Provider have

in place as at0 October 2012.

Subject to seat availability in the relevant faagegory, the Parties shall carry a
passenger holding a coupon issued by an Eligible-op Air Services
Provider for travel on the Identified City Pair. @PFarties may require that the
Eligible Non-stop Air Services Provider or the masger, where appropriate,
pay the (positive) difference between the fare ghdiby the Parties and the fare
charged by the Eligible Non-stop Air Services Pdeviif one of the Parties was
not the original ticketed carrier on the Identifi€dy Pair. In cases where the
Eligible Non-stop Air Services Provider’'s fare amMer than the value of the
coupon issued by it, the Parties may endorse tpaoonly up to the value of
the fare charged by the Eligible Non-stop Air Seegi Provider. An Eligible
Non-stop Air Services Provider shall enjoy the saureection in cases where
the Parties’ fare is lower than the value of thepmm issued by it.
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Within four (4) weeks of the date of the request éofare combinability
agreement by an Eligible Non-stop Air Service Rievj the Parties shall
propose a draft fare combinability agreement to Munitoring Trustee in
compliance with Clause 2. At the same time, thei€xashall submit supporting
evidence, as necessary, in particular with regaxdiause 2.3.

Considering the comments of the Eligible Non-stap @ervice Provider and
after having consulted the Commission, the MomigrTrustee may request
clarification and further evidence from the PartiEise Parties shall provide the
requested clarification and evidence within two \({@eks of the request from
the Monitoring Trustee, unless the Parties prebena fide reasons for the
Commission to extend this deadline.

If the Monitoring Trustee confirms that the prowdo@arification and evidence
are sufficient, the Parties shall revise the deaft combinability agreement, as
necessary, within two (2) weeks of the confirmatioom the Monitoring
Trustee. If the Monitoring Trustee requests furtblarification and evidence,
the Parties shall proceed in accordance with Clause

Upon the request of the Eligible Non-stop Air SeevProvider, the draft fare
combinability agreement proposed by the Partieseur@lause 2.5 may be
applied provisionally without prejudice to subsecfueegotiations on the fare
combinability agreement.

The fare combinability agreement entered into pamsto this Clause 2 for the
particular Identified City Pair shall have the éMling duration: (i) if the fare
combinability agreement starts applying before IAWAnter Season 2015/16
(inclusive), the fare combinability agreement shale an effective duration of
up to ten (10) years at the choice of the Elighdban-stop Air Services Provider;
or (ii) if the fare combinability agreement sta#igplying after IATA Winter
Season 2015/16, the fare combinability agreemeatl $tave an effective
duration for a period of up to the end of IATA WantSeason 2023/24 or (if later)
of up to five (5) years at the choice of the EligitNon-stop Air Services
Provider. If the Eligible Non-stop Air Services Rider elects to have a shorter
initial duration than that to which it is entitlpdrsuant to this Clause 2.9, it shall
have a right to renew the agreement on an everdpass for further periods of
one (1) year (i.e. rolled over on the same terraddiag as these Commitments
are in force, provided it exercises its right ofegsion by informing the Parties
in writing no later than thirty (30) days before tbxpiry of the agreement. The
Eligible Non-stop Air Services Provider also hagight to terminate the
agreement, at any time during the initial termhar éxtensions, upon thirty (30)
days' written notice.

All agreements entered into pursuant to this Clauee the Identified City Pair
shall lapse automatically in the event that thejiBle Non-stop Air Services
Provider ceases to operate the new or increasetasem the Identified City
Pair.
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The conclusion of the fare combinability agreemsimall be subject to the
approval of the Commission, as advised by the Momig) Trustee, in particular
as to whether its terms are reasonable.

SPECIAL PRORATE AGREEMENTS

At the request of a New Non-stop Air Services Ritev irrespective of whether
the non-stop Competitive Air Service is commenced on the bagiSlots
obtained from the Parties under the CommitmenesPtuties shall enter into a
Special Prorate Agreement with such airfjRequesting Air Services Provider)
for traffic with a true origin/destination in Eurepor Israel, and a true
destination/origin in North America, the Caribbeand Central America,
provided that part of the journey involves the Idiged City Pair on which the
Competitive Air Service is offered. At the requedtthe Requesting Air
Services Provider, the Special Prorate Agreemeall sipply to all of the
Requesting Air Services Provider's air serviceshenldentified City Pair on
which the Competitive Air Service is offered.

In order to be eligible for a Special Prorate Agneat the Requesting Air
Services Provider must not, alone or in combinatwith carriers who are part
of the same Alliance as the Requesting Air Servitrewider, have Hubs at both
ends of the Identified City Pair.

Subject to Clause 3.1, for each of the Parties whlbm it proposes to enter a
Special Prorate Agreement pursuant to these Coneniisnthe Requesting
Air Services Provider may select up to a maximum teknty (20)
behind/beyond routes (if the Requesting Air SerwiBeovider has a Hub at
one end of the Identified City Pair, a maximumitteen (15) behind/beyond
routes may be to/from that Hub city) which are @ped by the relevant Party
and to which the Special Prorate Agreement willlgpp being understood
that the number of routes included for the IdeatifCity Pair cannot be lower
than the number of routes that is, at 10 Octob&f2ihcluded in an existing
special prorate agreement between the Requestirgefvices Provider and the
same Party and that the Special Prorate Agreemeait enly apply to
frequencies on the behind/beyond route operateédeoyelevant Party.

The Requesting Air Services Provider may also sdlee fare class(es) to
which the Special Prorate Agreement will apply,vidted that each selected
fare class is included in at least one existingsp@rorate agreement which the
relevant Party has agreed with any other carrig¢h wegard to the routes
concerned, excluding any agreements (or terms ithewehich are excluded
pursuant to Clause 3.8 and any codeshare termswaithexisting agreement.
Subject to the previous sentence of this ClausgtBednumber of fare classes
that the Requesting Air Services Provider may se#all be up to the
maximum number of fare classes per cabin thatastgd by the relevant Party
under an existing special prorate agreemn@nthe same type (Straight Rate
Prorate or fixed rate as the case may be) to dwer atrrier.

If the Special Prorate Agreement provides for §itaRate Prorate terms:
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(a) straight rate proration shall apply only to pubdidiares;

(b) it shall include arrangements for the prorationremittance of any
applicable Q/YQ/YR Surcharges; and

(c) it shall not prohibit the relevant Party from makedjustments to ATPCo
chart 2 in accordance with normal business pragtitenanaging Straight
Rate Prorate agreements. Should the Requestingekiices Provider
believe that the relevant Party has made adjussrtenfTPCo chart 2
which are not in accordance with normal businesstimes but rather an
attempt by that Party to restrict the Requesting 2ervices Provider's
inventory access, it may ask the Monitoring Trusteeerify whether the
relevant Party's adjustments comply with these Cihmemts.

Subject to the provisions of the remaindéthis Clause 3, the Special Prorate
Agreement shall:

(@) be on terms (rates and interline service chargésghware at least as
favourable as the terms agreed by the relevany Rader an existing
special prorate agreement with any other carrietfle same route and in
the same fare class (other than any terms exclogleditue of Clause 3.8).
If the relevant Party does not have an equivaketwith any other carrier,
the rate shall be determined in accordance withis&l&.9;

(b) grant the Requesting Air Services Provider equivaleventory access to
that given to the other Parties; and

(c) ensure minimum connection times which are basestamdard practices
at the airport and terminal in question and whicé seasonable. The
Requesting Air Services Provider shall have theloopto agree to
minimum connection times on the same terms as ttiadethe Parties
grant to each other to the extent that this isaealsleinter alia in light of
the infrastructure investments involved.

Subject to Clause 3.18, any term included in thectpProrate Agreement (for
example, rates and interline service charge, nummbiare and booking classes
included) can never be less favourable than theesponding term in any
special prorate agreement which the relevant Pamty the Requesting Air
Services Provider have in place as at 10 Octob&2 Z6ther than any code
share terms within existing special prorate agredsnand any terms excluded
by virtue of Clause 3.8).

For the purposes of Clause 3.4 and Clause 3.G{e)rdlevant Party may
exclude any existing special prorate agreementwthiat Party has with any
other carrier which it would be unreasonable tduide, for example because:

(a) the agreement ide minimis (in that fewer than 1,000 sectors were flown
on the relevant Party's metal pursuant to thatesgeat in the last
financial year); or
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(b) the agreement is obsolete; or

(c) the agreement does not involve interlining at Fhartk JFK or Newark
Liberty airports.

In addition, the Monitoring Trustee shall excludey @&xisting special prorate
agreements or any individual terms of such agreé&swelnich the relevant Party
has demonstrated, to the satisfaction of the MomnigoTrustee, that it would
be unreasonable to include because, due to exoapt@rcumstances, the
relevant agreements or terms are exceedingly fanodber

For the purposes of Clause 3.6(a):

(&) where the selected route is included in at leasteusting special prorate
agreement which the relevant Party has with anai#erer and which has
not been excluded pursuant to Clause 3.8, butcisded in a different
fare class to the one selected by the Requestin§eévices Provider, the
terms will be calculated by applying a ratio of @neerage difference in
fares as between the fare class selected by theeR&ag Air Services
Provider and the fare class on which terms withtlzgro carrier are
available;

(b) where the selected route is not included in ang &ess in any existing
special prorate agreements which the relevant Paaty with other
carriers, the rate on that route will be eitherrtite agreed by the relevant
Party and the Requesting Air Services Providerhermost favourable
rate that applies to the most comparable routes{dening factors such as
yield and length of haul) which is included in aaséing special prorate
agreement of the relevant Party. In the eventtti@trelevant Party can
establish that clear and material differences ebastveen the selection
route and the most comparable route, the Monitofingstee may make
appropriate adjustments to the rate.

Clauses 3.4, 3.5(c) and 3.6(a) in conjunction Wdthuses 3.8 and 3.9, shall,
subject to Clause 3.18, be applied on the basikeofmore favourable (to the
Requesting Air Services Provider) of the following:

(a) special prorate agreements (and the terms thebeimjeen the relevant
Party and any other carrier as existing at 10 Gutd@®12, subject to
reasonable indexation that takes account of stednidaustry practices
(including practices between the Parties); and

(b) special prorate agreements (and the terms thebetmeen the relevant
Party and any other carrier as existing at the d&tthe request for
negotiation or re-negotiation of the Special Proragreement.

The Special Prorate Agreement shall have the fatigwduration: (i) if the

Special Prorate Agreement starts applying befoigdAVinter Season 2015/16
(inclusive), the Special Prorate Agreement shaléhan effective duration of up
to ten (10) years at the choice of the Requestingérvices Provider; or (ii) if
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the Special Prorate Agreement starts applying d#®drA Winter Season

2015/16, the Special Prorate Agreement shall haveffective duration for a
period of up to the end of IATA Winter Season 2@23%r (if later) up to five (5)
years at the choice of the Requesting Air Servigewvider. If the Requesting
Air Services Provider elects to have a shorteraihituration than that to which
it is entitled pursuant to this Clause 3.11, itlshave a right to renew the
agreement on an evergreen basis for further peabdse (1) year (i.e. rolled
over on the same terms) as long as these Commgraenin force, provided it
exercises its right of extension by informing tleeties in writing no later than
thirty (30) days before the expiry of the agreem&he Requesting Air Services
Provider also has a right to terminate the agregnanany time during the
initial term or the extensions, upon thirty (30ysdlawnritten notice.

Within four (4) weeks of the date of the requestef&pecial Prorate Agreement
by an Eligible Non-stop Air Service Provider, tharfies shall propose a draft
Special Prorate Agreement to the Monitoring Trusteecompliance with
Clause 3. At the same time, the Parties shall subapporting evidence, as
necessary, in particular with regard to Clauses3& 3.9 and 3.10.

Considering the comments of the Eligible Non-stap @ervice Provider and
after having consulted the Commission, the Momigrirustee may request
clarification and further evidence from the PartiEise Parties shall provide the
requested clarification and evidence within two \({@eks of the request from
the Monitoring Trustee, unless the Parties prebenia fide reasons for the
Commission to extend this deadline.

If the Monitoring Trustee confirms that the prowdo@arification and evidence
are sufficient, the Parties shall revise the dgdecial Prorate Agreement, as
necessary, within two (2) weeks of the confirmatioom the Monitoring
Trustee. If the Monitoring Trustee requests furtblarification and evidence,
the Parties shall proceed in accordance with Cl8uk®

Upon the request of the Eligible Non-stop Air SeeviProvider, the draft
Special Prorate Agreement proposed by the PanidseruClause 3.12 may be
applied provisionally without prejudice to subsegfu@egotiations on the
Special Prorate Agreement.

All Special Prorate Agreements entered into purstathis Clause 3:

(@) shall lapse automatically in the event that the lRsting Air Services
Provider ceases to operate non-stop Competitive S&irvice on the
Identified City Pair, joins an existing Alliance tiHubs at both end of
the City Pair referred to in Clause 3.1 or is colted by a member of an
Alliance with Hubs at both ends of the City Palfereed to in Clause 3.1;
and

(b) may with the agreement of the Monitoring Trustes shbject to annual
re-negotiation. Clause 3.10 (in conjunction wité thher Clauses referred
to therein) shall be applicable to each annualegetiation.
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Should the Requesting Air Services Provider belteee the terms proposed by
the relevant Party do not comply with this Clausé gay ask the Monitoring
Trustee to verify whether those terms comply whtésse Commitments.

The conclusion of the Special Prorate Agreementl ke subject to the
approval of the Commission, as advised by the Momig) Trustee, in particular
as to whether its terms are reasonable.

For the avoidance of doubt, the Parties shall eebdcur the Requesting Air
Services Provider from routes and fare classesredviey the Special Prorate
Agreement. The Parties shall also not deconcuiRibguesting Air Services
Provider from particular fare classes or routescWiiti currently prorates under
the IATA Multilateral Proration Agreement where tRequesting Air Services
Provider's rates cover the relevant Party's margmsts of carriage

FREQUENT FLYER PROGRAMMES

At the request of a New Non-stop Air Services Rievithat does not have a
comparable FFP of its own and does not participasay of the Parties' FFPs,
the Parties shall allow it to be hosted in theiPERFor the Identified City Pair on
which the New Non-stop Air Services Provider hamow@nced or increased
service. The FFP agreement with the New Non-stofsAivices Provider shall
be on terms such that the New Non-stop Air Servitresider shall have equal
treatment vis-a-vis the accrual and redemption dé$/on the Identified City
Pair as compared with members of the Star Alliagtber than the Parties

Any agreement entered into pursuant to this Cldusteall:

(a) lapse automatically in the event that the New Nimp-sAir Services
Provider ceases to operate non-stop service oiddwified City Pair;
and

(b) have the following duration: (i) if the FFP agreemetarts applying
before IATA Winter Season 2015/16 (inclusive), Bt agreement shall
have an effective duration of up to ten (10) yedrihe choice of the New
Non-stop Air Services Provider; or (ii) if the FRiyreement starts
applying after IATA Winter Season 2015/16, the Fkdgteement shall
have an effective duration for a period of up te &md of IATA Winter
Season 2023/24 or (if later) of up to five (5) yweatthe choice of the New
Non-stop Air Services Provider. If the New Non-stéyy Services
Provider elects to have a shorter initial duratiban that to which it is
entitled pursuant to this Clause 4.2, it shall havaght to renew the
agreement on an evergreen basis for further peabdse (1) year (i.e.
rolled over on the same terms) as long as thesexoments are in force,
provided it exercises its right of extension byoimmhing the Parties in
writing no later than two (2) weeks after the slobhference preceding the
requested extension. The New Non-stop Air Serviresider also has a
right to terminate the agreement, at any time dutie initial term or the
extensions, upon thirty (30) days' written notice.
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Subject to Clause 4.4, any term included in thguent flyer agreement entered
into pursuant to this Clause 4 can never be lessufable than the
corresponding term in any FFP agreement whichdlewyant Party and the New
Non-stop Air Services Provider have in place aBlaDctober 2012.

The conclusion of the FFP agreement shall be subgethe approval of the
Commission(advised by the Monitoring Trusteén particular as to whether its
terms are reasonable.

MONITORING TRUSTEE
Appointment of Monitoring Trustee

A Monitoring Trustee shall be appointed by the iearbn the terms and in
accordance with the procedure described below ande approved by the
Commission, shall perform the functions of monitgrthe Parties' fulfilment of
the Commitments and further obligations that may demtained in the
Commitment Decision. The Monitoring Trustee shadl ihdependent of the
Parties and the companies belonging to their reéspeegroups, and must be
familiar with the airline industry and have the expnce and competence
necessary for this appointment (e.g. investmenk,beansultant specialised in
the air transport sector, or auditor). In additidrshall not be exposed to any
conflict of interest and shall not have had angdior indirect work, consulting
or other relationship with any of the Parties ia tast three (3) years and shall
not have a similar relationship with the Parties toree (3) years after
completing its mandate.

The Parties shall ensure that the Monitoring Trelsteemuneration shall be
sufficient to guarantee the effective and indepahdempliance of its mandate.
Within one (1) week of the Effective Date, the Rartshall submit to the

Commission for approval a list of one or more pessevhom the Parties
consider adequate to fulfil the duties of the Moniig Trustee. The proposal
shall contain sufficient information for the Comsien to verify that the

proposed Monitoring Trustee fulfils the requirensesét out above and shall
include:

(@) the full terms of the proposed mandate, which shalude all provisions
necessary to enable the Monitoring Trustee tol fitdfiduties under these
Commitments; and

(b) the outline of a work plan which describes how khenitoring Trustee
intends to carry out the tasks assigned to it.

The Commission shall have the discretion to appmmveeject the proposed
Monitoring Trustee and to approve the proposed m@kEndgubject to any
modifications it deems necessary for the Monitorifigistee to fulfil its

obligations. If only one name is approved, the iPartshall appoint the
individual or institution concerned as Monitoringu$tee. If more than one
name is approved by the Commission, the Partiel Isbdree to choose the
Monitoring Trustee to be appointed from among tlaenes approved. The



Monitoring Trustee should be appointed within onk) (wveek of the
Commission's approval, in accordance with the mi@ndgproved by the
Commission.

If all proposed Monitoring Trustees are rejectedi®yCommission, the Parties
shall submit the names of at least two more indiald or institutions within one
(1) week of being formally informed of the rejectiby the Commission.

If all further proposed Monitoring Trustees areotgd by the Commission, the
Commission shall nominate a Monitoring Trustee, mhthe Parties shall
appoint in accordance with the mandate approvatidyommission.

5.2 Monitoring Trustee's Mandate

5.2.1 The Monitoring Trustee's mandate shall includepanticular, the following
obligations and responsibilities:

(a) to monitor the satisfactory discharge by the Psrté the obligations
entered into in these Commitments in so far as takwithin the scope
of these Commitments;

(b) to propose to the Parties such measures as thetdviogi Trustee
considers necessary to ensure the Parties' coropliaith the conditions
and obligations attached to the Commitment Decjsion

(c) to advise and make a written recommendation t&€thramission as to the
suitability of any Slot Release Agreement and Peospe Entrant, fare
combinability agreement, Special Prorate AgreeraedtFFP agreement
submitted for approval to the Commission under €dsul to 4,

(d) to provide written reports to the Commission on Baeties' compliance
with these Commitments and the progress of théndige of its mandate,
identifying any respects in which the Parties htared to comply with
these Commitments or the Monitoring Trustee hasnbeeable to
discharge its mandate;

(e) to mediate in any disagreements relating to any Bélease Agreement,
if mediation is agreed to by the other Party ottiBato the agreement in
guestion, and submit a report upon the outcoméeftediation to the
Commission; and

(H at any time, to provide to the Commission, at tlhequest, a written or
oral report on matters falling within the scopéltdse Commitments.

5.2.2 For the avoidance of doubt, subject to Clause 5tBete is no requirement for
the Monitoring Trustee to be involved in the comomarnegotiations between
one or more of the Parties and a third party caemering into any of the
agreements under the Commitments. Any such agrésnhemvever remain
subject to the Commission's approval.

25
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5.2.8

5.2.9

5.3
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Any request made by a third party carrier for theniforing Trustee to verify

the Parties' compliance with these Commitmentsludiog as described at
Clause 3.5(c) and Clause 3.17) must be reasonalgarticular, the Monitoring

Trustee may refuse to conduct such a verificatibere the third party carrier
fails to produce any evidence of a suspected brebttte Commitments and/or
appears to be making a vexatious request.

The Parties shall receive simultaneously a non-demntial version of any
recommendation made by the Monitoring Trustee t® @ommission (as
provided for in Clause 5.2.1(c)).

The reports provided for in Clauses 5.2.1(c) to.1%fp shall be prepared in
English. The reports provided for in Clause 5.2 1¢dall be sent by the
Monitoring Trustee to the Commission within ten Wrking days from the
end of every IATA Season following the MonitoringuBtee's appointment or
at such other time(s) as the Commission may speaifg shall cover
developments in the immediately preceding IATA 8@aslhe Parties shall
receive simultaneously a non-confidential copy athe Monitoring Trustee
report.

The Parties shall provide the Monitoring Trusteghwsuch assistance and
information, including copies of all relevant docemts, as the Monitoring
Trustee may reasonably require in carrying outmgdate. The Parties shall
pay reasonable remuneration for the services ofMbeitoring Trustee as
agreed in the mandate.

The Monitoring Trustee shall have full and complatess to any of the
Parties' books, records, documents, managemerther personnel facilities,
sites and technical information necessary to futll duties under these
Commitments.

The Parties shall indemnify the Monitoring Trustaed, where appropriate, its
employees, agents and advisors) (eachndamnified Party) and hold each

Indemnified Party harmless, and hereby agreesath&tdemnified Party shall

have no liability to the Parties for any liabilgi@rising out of the performance
of the Monitoring Trustee's duties under the Commaitts, except to the extent
that such liabilities result from the wilful defaulrecklessness, gross
negligence or bad faith of the Monitoring Trustee, (where appropriate, its
employees, agents and advisors).

At the expense of the Parties, the Monitoring Teastay appoint advisors,
subject to the Commission's prior approval, if thMonitoring Trustee
reasonably considers the appointment of such advisecessary for the
performance of its duties under the mandate, peavitiat any fees incurred are
reasonable and upon which the Parties have beesulteh

Termination of Mandate



531

5.3.2

5.3.3
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If the Monitoring Trustee ceases to perform its ciions under the
Commitments or for any other good cause, including exposure of the
Monitoring Trustee to a conflict of interest:

(@) the Commission may, after hearing the Monitoringistee, require the
Parties to replace the Monitoring Trustee; or

(b) with the prior approval of the Commission, the Rarimay replace the
Monitoring Trustee.

If the Monitoring Trustee is removed, it may be uieed to continue its
functions until a new Monitoring Trustee is in paiw whom the Monitoring
Trustee has effected a full hand-over of all retéveformation. The new
Monitoring Trustee shall be appointed in accordamgth the procedure
referred to in 5.1.1.

Aside from being removed in accordance with Clabse1, the Monitoring
Trustee shall cease to act as Monitoring Trustéeadter the Commission has
discharged it from its duties. However, the Commaissnay at any time require
the reappointment of the Monitoring Trustee ifubsequently appears that the
Commitments have not been fully and properly im@atad.

FAST-TRACK DISPUTE RESOLUTION PROCEDURE

The agreements concluded to implement the Commisneraccordance with
Clauses 1 to 4 shall provide for a Fast-Track DispResolution procedure
(Fast-Track Dispute Resolution Procedure) described in this Clause 6. In the
event that a Prospective Entrant, Eligible Air Seeg Provider, Requesting
Air Services Provider, or New Non-stop Air Servid&®vider has reason to
believe that the Parties are failing to comply wikie requirements of the
Commitments vis-a-vis that party, this Fast-Tracksddte Resolution
Procedure will apply.

Any Party, Prospective Entrant, Eligible Air SeescProvider, Requesting Air
Services Provider, or New Non-stop Air Service Rtewwhich wishes to avail
itself of the Fast-Track Dispute Resolution ProcedRequesting Party) shall
send a written request to the counterparty (witbopy to the Monitoring
Trustee) setting out in detail the reasons leathad party to believe that the
counterparty is failing to comply with the requiremts of the Commitments
(the Request). The Requesting Party and the counterparty will thedr best
efforts to resolve all differences of opinion amdtle all disputes that may arise
through cooperation and consultation within a reabte period of time not to
exceed fifteen (15) working days after receipthef Request.

The MonitoringTrustee shall present its own propo@aiustee Proposal) for
resolving the dispute within eight (8) working dagpecifying in writing the
action, if any, to be taken by the counterpartyroter to ensure compliance with
the Commitments vis-a-vis the Requesting Party,lmngdrepared, if requested,
to facilitate the settlement of the dispute.



6.3

6.4

6.5

Should the Requesting Party and the counterparly tda resolve their
differences of opinion through cooperation and atiation as provided for in
Clause 6.2, the Requesting Party shall serve ea{tiieNotice), in the sense of
a request for arbitration, to the International @bar of Commercel CC)
(hereinafter thérbitral Institution), with a copy of such Notice and request for
arbitration to the Parties

The Notice shall set out in detail the disputefedénce or claim (th®ispute)
and shall containinter alia, all issues of both fact and law, including any
suggestions as to the procedure, and all docunmetiesd upon shall be
attached, e.g. documents, agreements, expert sepod witness statements.
The Notice shall also contain a detailed descniptad the action to be
undertaken by the counterparty (including, if ampiate, a draft contract
comprising all relevant terms and conditions) ahé {Trustee Proposal,
including a comment as to its appropriateness.

The counterparty shall, within ten (10) working gdom receipt of the Notice,
submit its answer (th&nswer), which shall provide detailed reasons for its
conduct and set out, inter alia, all issues of Hathh and law, including any
suggestions as to the procedure, and all documeliegd upon, e.g. documents,
agreements, expert reports, and witness stateméhts. Answer shall, if
appropriate, contain a detailed description ofatigon which the counterparty
proposes to undertake vis-a-vis the Requesting Racdiuding, if appropriate,

a draft contract comprising all relevant terms aodditions) and the Trustee
Proposal (if not already submitted), including amoeent as to its
appropriateness.

Appointment of the Arbitrators

6.6

6.7

The Arbitral Tribunal shall consist of three persofhe Requesting Party shall
nominate its arbitrator in the Notice; the coun&ty shall nominate its
arbitrator in the Answer.

The arbitrators nominated by the Requesting Partlythe counterparty shall,
within five (5) working days of the nomination dfe latter, nominate the
chairman, making such nomination known to the pari@nd the Arbitral
Institution which shall forthwith confirm the appodment of all three arbitrators.
Should the Requesting Party wish to have the Déspldcided by a sole
arbitrator it shall indicate this in the Notice. In this catdee Requesting Party
and the counterparty shall agree on the nominaifca sole arbitrator within
five (5) working days from the communication of heswer, communicating
this to the Arbitral Institution. Should the Reqtieg Party and counterparty fail
to nominate an arbitrator, or if the two arbitratéail to agree on the chairman,
or should the Requesting Party and counterpaityofaigree on a sole arbitrator,
the default appointment(s) shall be made by theit@blinstitution. The
three-person arbitral tribunal or, as the case b®ythe sole arbitrator, are
herein referred to as the "Arbitral Tribunal".

Arbitration Procedure
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6.9

6.10

6.11

6.12

6.13

The Dispute shall be finally resolved by arbitrationder the ICC rules, with
such modifications or adaptations as foreseen mereinecessary under the
circumstances (thdrules). The arbitration shall be conducted in Zurich,
Switzerland in the English language.

The procedure shall be a fast-track procedure.tlkierpurpose, the Arbitral

Tribunal shall shorten all applicable procedurnaleilimits under the Rules as
far as admissible and appropriate in the circunegteinThe Requesting Party
and counterparty shall consent to the use of e-fieailthe exchange of

documents.

The Arbitral Tribunal shall, as soon as practidatrathe confirmation of the
Arbitral Tribunal, hold an organisational confereno discuss any procedural
issues with the Requesting Party and counterp&enms of Reference shall be
drawn up and signed by the Requesting Party andtemarty and the
Arbitration Tribunal at the organisational meetorghereafter and a procedural
time-table shall be established by the Arbitrabtinial. An oral hearing shall, as
a rule, be established within two (2) months of¢bafirmation of the Arbitral
Tribunal.

In order to enable the Arbitral Tribunal to reacdthegision, it shall be entitled to
request any relevant information from the Requgd®arty and counterparty, to
appoint experts and to examine them at the heaaimdjfo establish the facts by
all appropriate means. The Arbitral Tribunal isadsititled to ask for assistance
by the MonitoringTrustee in all stages of the procedure if the Retjug Party
and counterparty agree.

The Arbitral Tribunal shall not disclose confidexitinformation and apply the
standards attributable to confidential informationder Regulation 1/2003. The
Arbitral Tribunal may take the measures necessaryifotecting confidential
information in particular by restricting accessctmfidential information to the
Arbitral Tribunal, the Monitoring rustee, the Commission, and outside counsel
and experts of the opposing party.

The burden of proof in any dispute under these Rstall be borne as follows:
(i) the Requesting Party must produce evidencepfraa facie case and (ii) if
the Requesting Party produces evidence of a prame fcase, the Arbitral
Tribunal must find in favour of the Requesting Raunless the Parties can
produce evidence to the contrary.

I nvolvement of the Commission

6.14
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The Commission shall be allowed and enabled taggaate in all stages of the
procedure by:

(a) receiving all written submissions (including docurtseand reports, etc.)
made by the Requesting Party and counterparty;



(b) receiving all orders, interim and final awards amither documents
exchanged by the Arbitral Tribunal with the RequestParty and
counterparty (including Terms of Reference and @docal time-table);

(c) giving the Commission the opportunity to file ansaturiae briefs; and

(d) being present at the hearing(s) and being allowedsk questions to
parties, witnesses and experts.

The Arbitral Tribunal shall forward, or shall ordére Requesting Party and
counterparty to forward, the documents mentionetthhéoCommission without
delay.

In the event of disagreement between the RequeBt@mty and counterparty
regarding the interpretation of the Commitment,Ahleitral Tribunal may seek
the Commission's interpretation of the Commitmegfoke finding in favour of

either Requesting Party and counterparty and shell bound by the

interpretation.

Decisions of the Arbitral Tribunal

6.15

6.16

6.17

6.18

6.19
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The Arbitral Tribunal shall decide the dispute ba basis of the Commitment
and the Commitment Decisiolssues not covered by the Commitment and the
Commitment Decision shall be decided (in the oaestated) by reference to
Regulation 1/2003, EU law and general principletaaf common to the legal
orders of the Member States without a requireneapply a particular national
system. The Arbitral Tribunal shall take all desis by majority vote.

Upon request of the Requesting Party, the Arbifrabunal may make a
preliminary ruling on the Dispute. The preliminamyling shall be rendered
within one (1) month of the confirmation of the Arbl Tribunal. The
preliminary ruling shall be applicable immediatelgd, as a rule, remain in
force until the final decision is issued.

The final award shall, as a rule, be rendered byattbitrators within six (6)
months after the confirmation of the Arbitral Trifal. The time-frame shall, in
any case, be extended by the time the Commissikestédo submit an
interpretation of the Commitment if asked by théi&al Tribunal.

The Arbitral Tribunal shall, in their preliminaryling as well as the final award,
specify the action, if any, to be taken by the iarin order to comply with the
Commitments vis-a-vis the Requesting Party (e.gcifp a contract including
all relevant terms and conditions). The final awstndll be final and binding on
the Parties to the Arbitration and shall resolve Ehspute and determine any
and all claims, motions or requests submitted ¢oAtbitral Tribunal.

The arbitral award shall also determine the reirsbonent of the costs of the
successful party and the allocation of the arb@ratosts. In case of granting a
preliminary ruling or if otherwise appropriate, thebitral Tribunal shall
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specify that terms and conditions determined in fimal award apply
retroactively.

The Requesting Party and counterparty shall prepan-confidential version
of the final award, without business secrets. Then@ission may publish the
non-confidential version of the award.

Nothing in the arbitration procedure shall affdet powers of the Commission
to take decisions in relation to the Commitmentadnordance with its powers
under Regulation 1/2003 and the TFEU.

REPORTING OBLIGATIONS

The Parties shall promptly provide to the Commissiopies of any material
variations, amendments or additions to the Agre¢snen

The Parties shall permit the DOT to transmit to@wmmission data based on
information supplied to it by the Parties in acarde with the reporting
obligations provided for in its Final Order in CaB®T-OST-2008-0234 (or
any future amendment thereof). UA and LH shall addally permit the DOT
to transmit to the Commission relevant data basedhfmrmation previously
supplied to it by UA and/or LH as the case maynba&cicordance with applicable
legislation

TERMINATION AND REVIEW

If the A++ Joint Venture is abandoned, abrogatemyaund, not approved or
disapproved by a relevant government authority,otirerwise terminated
including as a result of any regulatory approvalsimg been withdrawn or
expired, then these Commitments shall automaticaase to apply.

Pursuant to Article 9(2)(a) of Regulation 1/2003y af the Parties may request
the Commission to re-open the proceedings witheavwio modifying these

Commitments where there has been a material changey of the facts on

which the Commitment Decision was based. Withogjyalice to the generality
of this Clause 8, if the approval of the A++ JoMenture by another

governmental authority is made subject to requirgmehat are potentially

incompatible with these Commitments, the Partiesy mequest such a

re-opening of the proceedings and modificatiorhebe Commitments in order
to avoid such incompatibilities.

In addition and without prejudice to the provisiari#rticle 9(2) of Regulation
1/2003, the Commission may, on its own initiatikeyiew these Commitments
five (5) years after the Effective Date. Such a-teidn review shall in any event
not affect the validity of the Slot Release Agreatasg Special Prorate
Agreements, fare combinability agreements and FEReements already
concluded.

On becoming aware of any new legislation which wopiohibit any of the
terms of the Proposed Alliance or the Parties' diampe with these
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Date:

Air Canada

Commitments (Adverse New Legislation), the Parties shall consult in good faith
with the Prospective Entrant and the Monitoring Trustee about its effect on:

(a) the agreements entered into pursuant to these Commitments; and

(b) the practicability of making alternative arrangements which would have
the same effect as carrying out such agreements,

and as agreed may then, prior to such Adverse New Legislation coming into
force:

(c) enter into supplemental agreements varying the relevant agreements to
implement the alternative arrangements; or

(d) elect to terminate the agreements.

Any changes in accordance with (c) and (d) above shall be subject to
prior confirmation of the Monitoring Trustee that they are not material
or approval of the Commission (advised by the Monitoring Trustee).

For the avoidance of doubt, the expiry of these Commitments (e.g. as a result of
the expiry or review of the Commitment Decision or as a result of Clauses 8.1 or
8.2 above) shall not affect the validity of the Slot Release Agreements,
Special Prorate Agreements, fare combinability agreements and FFP
agreements already concluded, unless the Commission's review results in a
decision explicitly ending such agreements. As long as such agreements
continue to apply beyond the expiry of the Commitments, the provisions in
these Commitments that concern these agreements also continue to apply.
However, the expiry of these Commitments shall end the Parties' obligation to
renew those agreements.

S Vb ) BGD
AS> MG A/ 0AS

{

Signed:

duly authorised for and on behalf of
United Airlines, Inc.
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