"“.“ Attachnment A
%‘\";’E FI NANCI AL STANDARDS AGREEMENT — CANADA CARGO

’ATA ( EXECUTED | N DUPLI CATE)
Complete boxed areas only

TH' S AGREEMENT nade the day of insert date this
agreement

AMONG signed.

Insert
names of all
shareholders.

(hereinafter called the "Sharehol ders")
OF THE FI RST PART

insert name of

AND. company.

a conpany duly incorporated under the I aws of and conducting business in

Insert
address.

(hereinafter called the "Conpany")
OF THE SECOND PART

AND: | NTERNATI ONAL Al R TRANSPORT ASSCCI ATI ON, 800 Pl ace Victoria, Mntreal, Quebec H4Z
1ML, on behalf of its Menber Airlines and the Agency Admi nistrator of |ATA

(hereinafter called "I ATA")
OF THE TH RD PART

VWHEREAS:

A By a Cargo Sal es Agency Agreenent (hereinafter called the "Agency Agreenent") made
bet ween the Conpany and | ATA, the Conpany agrees to sell air cargo transportation
on behal f of the Menbers of | ATA, and the Menbers agree to pay comm ssion thereon
when the Conpany has received approval to so represent |ATA and its Menber
Airlines.

B Al'l the issued and outstandi ng shares of the Conpany are held by:

insert

names of

shar ehol der s
NOW THEREFORE THI S AGREEMENT W TNESSETH THAT in consi deration of the prem ses and of
the convenants and conditions hereinafter contained, the parties hereto agree
anongst thensel ves as foll ows:

1. The Sharehol ders represent and warrant to | ATA that they are the registered and/or
beneficial owners of all the issued and outstanding shares in the Conpany, and that
they have a good and narketable title to such shares free and clear of liens,
claims, encunbrances and restrictions of any Kkind.

2. The sharehol ders represent, warrant, covenant and agree that they will not permt or

cause the Conpany to and the Conpany agrees that it will not:
(a) declare or pay any dividends on the issued and outstanding shares in the
Conpany;



(b) make any paynents to any sharehol der on account of any |loan from interest
or i ndebt edness of the Conpany, whether secured or otherw se;
(c) purchase or redeem any share in the Conpany;

(d) distribute capital or make any paynent to any sharehol der based on the shares

owned or hel d by such sharehol der;

(e) issue, grant or sell any additional shares, warrants, bonds or

debentures of the Conpany.

If the effect of any of the foregoing transactions would jeopardize or reduce the
Wrking Capital or the Tangible Net Wrth of the Company below such anounts
established from time to tine by |ATA and which nmaybe required by IATA for

appointrment or retention as Registered Cargo Agent. For the purpose of

agreenent Working Capital shall be defined as the excess of the current assets of
the Conpany over the current liabilities of the Conpany. Tangi ble Net Wrth shall
defined as the equity of the Shareholders of the Conpany calculated by summ ng
conmon and preferred stock, paid-in/contributed capital, long term sharehol der
| oans, plus or mnus, net incone/loss, retained earnings (deficit); less, intangible

assets such as but not linmted to, goodwill, franchise fees, customner
covenants not to conpete.

3 If any of the goods and chattels of the Conpany shall be at any time seized or taken
in execution or attachnment or if the Conpany shall nmake an assignnment for
benefit of creditors or shall become bankrupt or insolvent, or becone subject to any
| egislative enactnments relating to liquidation or w nding-up, whether voluntary or
conpul sory, then and in any such event, the sharehol ders covenant and agree that
they will not request or accept any paynent from the Conpany, its |iquidator,
trustee, receiver or manager on account of any indebtedness to the Sharehol der

unl ess and until all anmpunts owing to the Menber Airlines of |ATA pursuant

Agency Agreenent are paid in full. In WTNESS WHEREOF the parties hereto have

executed this Agreenent as of the date and year first above witten.

SI GNED, SEALED, AND DELI VERED
Shar ehol der s: Wt ness:

to sign;
signatures
to be
witnessed;

insert

company
name and
affix seal.

Conpany: (Type Nane)

The Corporate Seal (if required)
was hereunto affixed in the presence of:

| ATA on behal f of its Menber Airlines and the
Agency Admi ni strator of |ATA

all shareholders

by:
(Title) Wt ness



