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Thi s Set t l ement Agr eement i s made and ent er ed i nt o t hi s 11t h

day of Oct ober , 1994, by and bet ween t he Case Management St at es,

as her ei naf t er def i ned, and Ai r l i ne Tar i f f Publ i shi ng Company

( " ATP" ) , and t he ai r l i nes, as her ei naf t er def i ned, whi ch i ncl ude

t he f ol l owi ng : Al aska Ai r l i nes, I nc . , Amer i can Ai r l i nes, I nc . ,

Cont i nent al Ai r l i nes, I nc . , Del t a Ai r Li nes, I nc . , Nor t hwest

Ai r l i nes, I nc . , Tr ans Wor l d Ai r l i nes, I nc . , Uni t ed Ai r Li nes, I nc . ,

and USAi r , I nc . ATP and t he ai r l i nes shal l be her ei naf t er

col l ect i vel y r ef er r ed t o as " t he Def endant s . "

WHEREAS, t he Case Management St at es have conduct ed an

i nvest i gat i on of t he pr i ci ng pr act i ces of t he Def endant s ; and

WHEREAS, t he Case Management St at es al l ege t hat cer t ai n of t he

pr i ci ng pr act i ces of t he Def endant s const i t ut e pr i ce f i xi ng i n

vi ol at i on of t he Sher man Act , 15 U. S . C . § 1 ; and

WHEREAS, t he Case Management St at es have det er mi ned t hat a

cl ass act i on shoul d be commenced agai nst t he Def endant s, seeki ng

t r ebl e damages on behal f of al l st at e and l ocal gover nment al

ent i t i es whi ch pur chase domest i c ai r passenger t r anspor t at i on

ser vi ces f r om t he ai r l i nes ; and

WHEREAS, t he Def endant s deny t hat any of t hei r conduct i s

vi ol at i ve of t he ant i t r ust l aws of t he Uni t ed St at es or of any

St at e ; and

WHEREAS, t he Case Management St at es and t he Def endant s have

each concl uded t hat t he cl ai ms of t he st at e and l ocal gover nment al

ent i t i es shoul d be compr omi sed and set t l ed i n or der t o avoi d t he

expense, del ay and di st r act i on t hat pr ot r act ed, compl ex ant i t r ust

l i t i gat i on woul d r epr esent ; and



WHEREAS, t he Par t i es have det er mi ned i t t o be i n t hei r best

i nt er est s t o r esol ve t hi s di sput e and ent er i nt o t hi s Set t l ement

Agr eement i n or der t o assi st t he st at es t o obt ai n f ut ur e domest i c

ai r passenger t r anspor t at i on ser vi ces f or t hemsel ves and member s

of t he set t l ement cl ass ;

NOW, THEREFORE, wi t hout adj udi cat i on of any i ssue of f act or

l aw or admi ssi on of wr ongdoi ng, and upon t he agr eement of t he

Par t i es, t he Par t i es ent er i nt o t hi s Set t l ement Agr eement .

I . DEFI NI TI ONS

As used i n t hi s Set t l ement Agr eement :

A. " Admi ni st r at i on Account " means an i nt er est - bear i ng

account est abl i shed and mai nt ai ned by t he Case Management St at es

f or t he pur pose of payi ng Admi ni st r at i on Cost s . The pr i nci pal of

t he Admi ni st r at i on Account shal l be f unded as descr i bed i n

Par agr aph V. A . bel ow.

B .

	

" Admi ni st r at i on Cost s" means t he admi ni st r at i on expenses

and st at e cost s and f ees as descr i bed i n Par agr aphs V. B . and V. C .

bel ow.

C. " Ai r l i ne" or " Ai r l i nes" i s used i ndi vi dual l y or

col l ect i vel y t o r ef er t o t he f ol l owi ng :

l .

	

Al aska Ai r l i nes, I nc . , an Al aska cor por at i on wi t h

i t s pr i nci pal pl ace of busi ness i n Seat t l e, Washi ngt on .

2 .

	

Amer i can Ai r l i nes, I nc . , a Del awar e cor por at i on

wi t h i t s pr i nci pal pl ace of busi ness i n Ft . Wor t h, Texas .



3 .

	

Cont i nent al Ai r l i nes, I nc . , a Del awar e cor por at i on

wi t h i t s pr i nci pal pl ace of busi ness i n Houst on, Texas .

4 .

	

Del t a Ai r Li nes, I nc . , a Del awar e cor por at i on wi t h

i t s pr i nci pal pl ace of busi ness i n At l ant a, Geor gi a .

5 .

	

Nor t hwest Ai r l i nes, I nc . , a Mi nnesot a cor por at i on

wi t h i t s pr i nci pal pl ace of busi ness i n St . Paul , Mi nnesot a .

6 .

	

Tr ans Wor l d Ai r l i nes, I nc . , a Del awar e cor por at i on

wi t h i t s pr i nci pal pl ace of busi ness i n St . Loui s, Mi ssour i .

7 .

	

Uni t ed Ai r Li nes, I nc . , a Del awar e cor por at i on wi t h

i t s pr i nci pal pl ace of busi ness i n El k Gr ove Vi l l age, I l l i noi s .

8 . USAi r , I nc . , a Del awar e cor por at i on wi t h i t s

pr i nci pal pl ace of busi ness i n Ar l i ngt on, Vi r gi ni a .

D.

	

" ATP" means Ai r l i ne Tar i f f Publ i shi ng Company, a Di st r i ct

of Col umbi a cor por at i on wi t h i t s pr i nci pal pl ace of busi ness i n

Chant i l l y, Vi r gi ni a . ATP i s whol l y owned by a gr oup of compani es

pr ovi di ng ai r passenger t r anspor t at i on ser vi ces t hat i ncl udes t he

Ai r l i nes .

E . " Case Management St at es" means t he Of f i ces of t he

At t or neys Gener al of t he St at es of Col or ado, Connect i cut , Fl or i da,

Massachuset t s, New Jer sey, New Yor k, Ohi o, Pennsyl vani a, Ut ah and

Washi ngt on .

F .

	

" Commut er Car r i er " means a non- def endant ai r l i ne t hat has

a code- shar i ng ar r angement wi t h an Ai r l i ne pur suant t o whi ch i t

pr ovi des Domest i c Tr avel under t hat Ai r l i ne' s code .

G.

	

" Cont r act Far es" means al l publ i shed f ar es i n excess of

$50 one- way f or schedul ed domest i c ai r passenger t r anspor t at i on

ser vi ces t hat ar e avai l abl e f or Of f i ci al Gover nment Tr avel pur suant



t o a wr i t t en cont r act or agr eement bet ween any El i gi bl e

Gover nment al Ent i t y and an Ai r l i ne, or publ i shed speci al f ar es

gr ant ed by an Ai r l i ne t o any El i gi bl e Gover nment al Ent i t y .

H.

	

" Cour t " means t he Uni t ed St at es Di st r i ct Cour t f or t he

Di st r i ct of Col umbi a .

I .

	

" Def endant s" means ATP and t he Ai r l i nes .

J .

	

" Di scount Far es" means a t en per cent ( 10%) di scount f r om

t he t ot al publ i shed cost of pur chase t hat i s ot her wi se appl i cabl e

t o a t i cket , but t he di scount shal l not appl y t o any depar t ur e t ax,

agr i cul t ur al i nspect i on f ee or any l ocal - ai r por t - aut hor i t y- i mposed

Passenger Faci l i t y Char ge .

K.

	

" Domest i c Tr avel " means schedul ed passenger ai r t r avel

anywher e wi t hi n or bet ween t he f i f t y Uni t ed St at es, t he Di st r i ct

of Col umbi a, Puer t o Ri co or t he U. S . Vi r gi n I sl ands, but does not

i ncl ude a Domest i c l eg of a connect i ng i t i ner ar y whi ch has been

t i cket ed pur suant t o t he appl i cat i on of a non- Domest i c t hr ough

f ar e . Wher e, however , such a connect i ng Domest i c l eg i s t i cket ed

pur suant t o t he appl i cat i on of a separ at el y publ i shed Domest i c

Far e, t r avel on t hat l eg ( but not on t he connect i ng non- Domest i c

l eg) shal l qual i f y as Domest i c Tr avel .

L .

	

" Ef f ect i ve Dat e" means t he dat e on whi ch al l of bot h t he

Case Management St at es and t he Def endant s have execut ed t hi s

Set t l ement Agr eement .

M.

	

" El i gi bl e Gover nment al Ent i t y or Ent i t i es" means each

st at e of t he Uni t ed St at es, t he Di st r i ct of Col umbi a, Puer t o Ri co,

t he U. S . Vi r gi n I sl ands, Guam, Amer i can Samoa, and t he Commonweal t h

of t he Nor t her n Mar i anas I sl ands, and each of t hei r pol i t i cal



subdi vi si ons or i nst r ument al i t i es, i ncl udi ng but not l i mi t ed t o

t hei r depar t ment s, br anches, bur eaus, agenci es, col l eges,

uni ver si t i es, hospi t al s, count i es, ci t i es, t owns, vi l l ages,

par i shes, muni ci pal i t i es, school di st r i ct s, publ i c t r ansi t

di st r i ct s, speci al pur pose di st r i ct s, r edevel opment agenci es, and

t axi ng di st r i ct s, as wel l as any agenci es and i nst r ument al i t i es i n

and of mor e t han one such st at e or t he Di st r i ct of Col umbi a, Puer t o

Ri co, t he U. S . Vi r gi n I sl ands, Guam, Amer i can Samoa, or t he

Commonweal t h of t he Nor t her n Mar i anas I sl ands . Thi s def i ni t i on

does not i ncl ude t he gover nment of t he Uni t ed St at es, any f eder al

gover nment al agency or any pr i vat e ent i t y r egar dl ess of whet her

t hat ent i t y r ecei ves f unds f r om an El i gi bl e Gover nment al Ent i t y .

N.

	

" El i gi bl e Pur chaser " or " El i gi bl e Pur chaser s" means an

El i gi bl e Gover nment al Ent i t y or i t s empl oyees, agent s or i nvi t ees,

when engaged i n Of f i ci al Gover nment Tr avel .

O.

	

" Fi nal Judgment " means t he or der ent er ed by t he Cour t

af t er f i nal appr oval of t hi s Set t l ement Agr eement i n accor dance

wi t h Rul es 23 and 54 of t he Feder al Rul es of Ci vi l Pr ocedur e . The

Fi nal Judgment shal l be i n a f or m subst ant i al l y si mi l ar t o t hat

at t ached as Exhi bi t A. The Fi nal Judgment shal l become f i nal af t er

ent r y i s made and t he t i me t o appeal has expi r ed or , i f appeal ed,

ent r y has been af f i r med by t he cour t of l ast r esor t t o whi ch such

an appeal has been t aken and such af f i r mance i s no l onger subj ect

t o f ur t her appeal or r evi ew. I n det er mi ni ng t he t i me f or appeal ,

f ur t her appeal , or r evi ew, t he pr ovi si ons of Rul e 60 of t he Feder al

Rul es of Ci vi l Pr ocedur e, and t he Al l Wr i t s Act , 28 U. S. C . § 1651,

shal l not appl y .



P .

	

" Of f i ci al Gover nment Tr avel " means t he use of domest i c

ai r passenger t r anspor t at i on ser vi ces by an El i gi bl e Pur chaser when

such t r avel i s bei ng conduct ed f or El i gi bl e Gover nment al Ent i t y

busi ness pur poses and t he cost s of such t r avel ar e ei t her pai d f or

or r ei mbur sed by t he El i gi bl e Gover nment al Ent i t y .

Q.

	

" Par t i es" shal l mean t he si gnat or i es of t hi s Set t l ement

Agr eement i ncl udi ng t he Pl ai nt i f f St at es .

R.

	

" Per son" means an i ndi vi dual , cor por at i on, par t ner shi p

or ent i t y of what ever t ype .

S . " Pl ai nt i f f St at es" means t hose st at es t hat choose t o

ent er i nt o t he t er ms of t hi s Set t l ement Agr eement i n accor dance

wi t h t he t er ms of Par agr aph VI I I . B . her ei n as j oi nt cl ass

r epr esent at i ves of t he cl ass of El i gi bl e Gover nment al Ent i t i es

cont empl at ed by t hi s Set t l ement Agr eement .

T .

	

" Rel eased Par t i es" means t he Def endant s and t he Commut er

Car r i er s on whi ch Di scount Far es ar e made avai l abl e f or Domest i c

Tr avel , as wel l as each of t hei r r espect i ve past or pr esent

of f i cer s, di r ect or s, agent s, empl oyees, par ent s, af f i l i at es,

subsi di ar i es, and di vi si ons and t hei r r espect i ve successor s,

assi gns and l egal r epr esent at i ves .

U. . " Reposi t or y" means t he i ndependent Per son desi gnat ed by

t he Ai r l i nes and t he Case Management St at es t hat wi l l r ecei ve dat a

f r om t he Ai r l i nes concer ni ng t he sal e of Di scount Far e t i cket s, and

t hat wi l l per f or m t he var i ous f unct i ons assi gned t o i t by Exhi bi t

F of t hi s Set t l ement Agr eement .



I I . AGREEMENT

A.

	

Al l of t he obl i gat i ons of t hi s Set t l ement Agr eement t hat

ar e bi ndi ng upon t he Ai r l i nes shal l be bi ndi ng upon t hei r

r espect i ve successor s, assi gns and l egal r epr esent at i ves .

B.

	

Subj ect t o t he appr oval of t he Cour t and consi st ent wi t h

t he t er ms of t hi s Set t l ement Agr eement , t he Par t i es agr ee t o set t l e

t he cl ai ms cont ai ned i n . t he Compl ai nt t o be f i l ed i n subst ant i al l y

t he f or m at t ached her et o as Exhi bi t B i n t he Uni t ed St at es Di st r i ct

Cour t f or t he Di st r i ct of Col umbi a as a r el at ed case t o Uni t ed

St at es v . Ai r l i ne Tar i f f Publ i shi ng Co . , C. A . No . 92- 2854, on t he

t er ms and condi t i ons descr i bed i n t hi s Set t l ement Agr eement ,

i ncl udi ng t he r el ease cont ai ned her ei n .

C. The f or egoi ng Compl ai nt wi l l be f i l ed by t he Case

Management St at es and t he Pl ai nt i f f St at es wi t hi n t hi r t y ( 30) days

of t he Ef f ect i ve Dat e of t hi s Set t l ement Agr eement . Not l ess t han

t en ( 10) days bef or e f i l i ng t he Compl ai nt , t he Case Management

St at es shal l pr ovi de t he Ai r l i nes and ATP wr i t t en not i ce of t he

dat e on whi ch t he Compl ai nt .wi l l be f i l ed . Fol l owi ng t he f i l i ng

of t he Compl ai nt , t he Case Management and Pl ai nt i f f St at es shal l

move f or ent r y of an i ni t i al case management or der i n subst ant i al l y

t he f or m at t ached her et o as Exhi bi t C. Such or der shal l pr ovi de

f or t he suspensi on of t he f i l i ng of answer s, t he est abl i shment of

a schedul e f or t he f i l i ng of paper s seeki ng pr el i mi nar y and f i nal

appr oval of t hi s Set t l ement Agr eement and pr ovi de t he pl ai nt i f f s

wi t h t he r i ght t o amend t hei r Compl ai nt as of r i ght wi t hi n t hi r t y

( 30) days of ei t her Cour t di sappr oval of t hi s Set t l ement Agr eement

or i t s t er mi nat i on i n accor dance wi t h t he t er ms her eof .



D.

	

The Par t i es agr ee t o use t hei r best ef f or t s t o secur e t he

or der s and ot her act i ons cont empl at ed i n t hi s Set t l ement Agr eement

i ncl udi ng or der s f or pr el i mi nar y and f i nal appr oval and f or cl ass

cer t i f i cat i on .

E.

	

The Par t i es st i pul at e and agr ee f or set t l ement pur poses

onl y t o cer t i f i cat i on of a cl ass compr i si ng al l El i gi bl e

Gover nment al Ent i t i es t hat do not t i mel y excl ude t hei r cl ai ms f r om

t hi s Set t l ement Agr eement .

I I I . NOTI CE PROVI SI ONS

A.

	

For t he pur pose of secur i ng compl i ance wi t h t he Fi nal

Judgment and t hi s Set t l ement Agr eement , t he Ai r l i nes shal l , at

t hei r own expense, t i mel y pr ovi de t he var i ous not i ces speci f i ed i n

Par agr aphs 11, 12, 13 and 14 of Exhi bi t F i n subst ant i al l y t he f or m

at t ached her et o as Exhi bi t G.

B.

	

Subj ect t o Cour t appr oval , t he Case Management St at es and

Pl ai nt i f f St at es, at t hei r own expense wi t h f unds f r om t he

Admi ni st r at i on Account , shal l pr ovi de each cl ass member wi t h a copy

of t he not i ce i n subst ant i al l y t he f or m as at t ached her et o as

Exhi bi t D by f i r st cl ass, post age pr e- pai d mai l .

I V. OPT- OUTS AND AGREEMENT TERMI NATI ON

A.

	

Wi t hi n t hi r t y ( 30) days af t er t he deadl i ne set by t he

Cour t f or El i gi bl e Gover nment al Ent i t i es t o excl ude t hemsel ves f r om

t he cl ass, each Def endant shal l have t he opt i on t o t er mi nat e i t s

par t i ci pat i on i n t hi s Agr eement i f , af t er i nqui r y, i t concl udes i n

good f ai t h t hat t he St at es or ot her El i gi bl e Gover nment al Ent i t i es



t hat have opt ed out of t hi s Set t l ement Agr eement r epr esent a

r eal i st i c t hr eat of cont i nui ng l i t i gat i on r epr esent i ng cl ai ms of

subst ant i al i nj ur y . Such opt i on shal l be exer ci sed by not i f yi ng

t he Case Management St at es vi a over ni ght mai l and f i l i ng wi t h t he

Cour t wr i t t en not i ce of t he el ect i on t o t er mi nat e, wi t h pr oof of

ser vi ce on al l ot her set t l i ng Par t i es .

B.

	

I f any Def endant el ect s t o t er mi nat e i t s par t i ci pat i on

i n t hi s Set t l ement Agr eement , t hen t he Case Management St at es as

a gr oup have t he opt i on t o t er mi nat e t hi s Set t l ement Agr eement i n

i t s ent i r et y . The f or egoi ng St at es must exer ci se t hei r opt i on t o

t er mi nat e, by f i l i ng wi t h t he Cour t wr i t t en not i ce of t hei r

t er mi nat i on el ect i on, wi t h pr oof of ser vi ce on al l ot her set t l i ng

Par t i es, wi t hi n f i f t een ( 15) days of t he expi r at i on of t he t hi r t y

( 30) day deadl i ne pr ovi ded f or i n Par agr aph I V. A . her ei n .

C. I f a Def endant el ect s t o t er mi nat e and t he Case

Management St at es do not el ect t o t er mi nat e, t hen t hi s Set t l ement

Agr eement shal l r emai n i n f ul l f or ce and ef f ect as t o al l r emai ni ng

Par t i es . I f an Ai r l i ne el ect s t o t er mi nat e, t he t ot al pur chase

cost savi ngs ( See Par agr aph VI . B . her ei n) pr ovi ded by t hi s

Set t l ement Agr eement shal l be r educed by a f act or pr opor t i onal t o

t he t er mi nat i ng Ai r l i ne' s shar e of al l Ai r l i nes' t ot al domest i c

r evenue passenger mi l es f or t he Ai r l i nes dur i ng t he r el evant t i me

per i od of t he Compl ai nt , as r epor t ed by t he Depar t ment of

Tr anspor t at i on i n Dat a Bank 1- A ( " Pr opor t i onal Shar e" ) , at t ached

her et o as Exhi bi t E. Any t er mi nat i ng Ai r l i ne shal l r ecei ve a cash

r ef und of i t s payment s made pur suant t o Par agr aph V. A . , whi ch shal l

be r educed by such t er mi nat i ng Ai r l i ne' s Pr opor t i onal Shar e of



admi ni st r at i on expenses i ncur r ed agai nst t he $1, 750, 000

Admi ni st r at i on Account pr i or t o t he exer ci se of i t s opt i on t o

t er mi nat e .

D.

	

I f t he Cour t di sappr oves t hi s Set t l ement Agr eement , or

any mat er i al pr ovi si on of i t , t he Par t i es wi l l make a good f ai t h

ef f or t t o cur e any f eat ur e of t he set t l ement necessar y t o obt ai n

t he Cour t ' s appr oval . I f t he Par t i es ar e unabl e t o agr ee t o modi f y

t he agr eement i n a manner accept abl e t o t he Cour t , t hen t hi s

Set t l ement Agr eement shal l t er mi nat e .

E .

	

I f t hi s Set t l ement Agr eement i s t er mi nat ed, ei t her by

Cour t di sappr oval or ot her wi se, t hen t he obl i gat i ons of t he

Def endant s shal l t er mi nat e . The Ai r l i nes shal l be ent i t l ed t o t he

r ef und of t he r emai ni ng bal ance i n t he Admi ni st r at i on Account l ess

out st andi ng admi ni st r at i on expenses i ncur r ed pr i or t o such

t er mi nat i on .

V.

	

ADMI NI STRATI ON ACCOUNT

A. Admi ni st r at i on Account . The Ai r l i nes shal l pay one

mi l l i on, seven hundr ed and f i f t y t housand dol l ar s ( $1, 750, 000) f or

t he payment of Admi ni st r at i on Cost s, as f ol l ows : By no l at er t han

t he dat e of f i l i ng t he Compl ai nt i n t hi s case, t he Ai r l i nes shal l

pay t he sum of t wo hundr ed and f i f t y t housand dol l ar s ( $250, 000)

t o t he Case Management St at es f or deposi t i nt o t he Admi ni st r at i on

Account . By no l at er t han f i ve ( 5) days af t er t he dat e t he Cour t

or der s pr el i mi nar y appr oval of t hi s Set t l ement Agr eement , t he

Ai r l i nes shal l pay t he sum of one mi l l i on, f i ve hundr ed t housand

dol l ar s ( $1, 500, 000) t o t he Case Management St at es f or deposi t i nt o
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t he Admi ni st r at i on Account . Each of t he Ai r l i nes i s i ndi vi dual l y

l i abl e f or i t s pr opor t i onal shar e of such payment s as det er mi ned

by appl i cat i on of t he f act or speci f i ed i n Par agr aph I V. C . I f any

Ai r l i ne f ai l s t o pay i t s por t i on of t he Admi ni st r at i on Cost s, t he

Case Management St at es as a gr oup may, i n t hei r excl usi ve

di scr et i on, t er mi nat e t hi s Set t l ement Agr eement by f i l i ng wi t h t he

Cour t wr i t t en not i ce of t hei r t er mi nat i on el ect i on, wi t h pr oof of

ser vi ce on al l ot her set t l i ng par t i es, af t er havi ng pr ovi ded

f i f t een ( 15) days wr i t t en not i ce t o al l Ai r l i nes of any Ai r l i ne' s

f ai l ur e t o make i t s payment . Thi s Set t l ement Agr eement does not

obl i gat e t he Ai r l i nes nor shal l t hey be r equi r ed t o make any

f ur t her cash payment s i n connect i on wi t h t hi s Set t l ement Agr eement .

B . Admi ni st r at i on Expenses . The Admi ni st r at i on Account

shal l be used f or payment of t he cost s of var i ous admi ni st r at i ve

t asks r el at i ng t o set t l ement admi ni st r at i on i ncl udi ng, but not

l i mi t ed t o :

1 .

	

pr ovi si on of cour t - appr oved not i ce t o t he cl ass by

f i r st cl ass mai l ;

2 . exper t wi t ness ser vi ces used i n connect i on wi t h

seeki ng Cour t appr oval of t hi s Set t l ement Agr eement ;

3 .

	

ser vi ces pr ovi ded by t he Case Management St at es i n

t he admi ni st r at i on of t hi s Set t l ement Agr eement ;

4 . ser vi ces of an admi ni st r at or or escr ow agent , i f

any, appoi nt ed by t he Case Management St at es t o admi ni st er t he

Admi ni st r at i on Account ; and,

5 . such ot her goods and ser vi ces, i ncl udi ng but not

l i mi t ed t o pr i nt i ng and copyi ng, t hat t he Case Management St at es



deem r easonabl e and necessar y i n t he admi ni st r at i on of t hi s

Set t l ement Agr eement .

C.

	

St at e Cost s and Fees . Af t er t he Fi nal Judgment becomes

f i nal wi t hi n t he meani ng of t hi s Set t l ement Agr eement , t he Case

Management St at es shal l by di st r i but i on f r om t he Admi ni st r at i on

Account compensat e t hemsel ves and t he Pl ai nt i f f St at es f or

at t or neys f ees and i nvest i gat i on and l i t i gat i on cost s i ncur r ed

her et of or e, i ncl udi ng cost s of exper t wi t nesses . The di st r i but i on

of such cost s and f ees shal l be sol el y wi t hi n t he di scr et i on of t he

Case Management St at es . The At t or ney Gener al f or each such St at e

shal l det er mi ne t he use and di sposi t i on of t he payment made under

t hi s par agr aph t o hi s or her St at e . The payment shal l be used by

such St at es sol el y f or one or mor e of t he f ol l owi ng si x ( 6)

pur poses, as det er mi ned by t he At t or ney Gener al of each such St at e,

at her or hi s excl usi ve opt i on and as ot her wi se consi st ent wi t h

l aw:

1 .

	

payment s t o r ei mbur se t he cost s and expenses of t hi s

i nvest i gat i on and l i t i gat i on i ncur r ed by such St at es or t hei r

agenci es ;

2 . ant i t r ust enf or cement by t he At t or ney Gener al of

such St at e ;

3 .

	

payment i nt o a st at e ant i t r ust r evol vi ng f und ;

4 .

	

payment i nt o t he t r easur y of such St at e ;

5 . payment i nt o a f und excl usi vel y dedi cat ed t o

assi st i ng St at e At t or neys Gener al t o def r ay t he cost s of exper t s,

economi st s, and consul t ant s i n mul t i st at e ant i t r ust i nvest i gat i ons

and l i t i gat i on ; and/ or ,
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6 .

	

payment i nt o t he Nat i onal Associ at i on of At t or neys

Gener al Ant i t r ust Educat i on and Tr ai ni ng Fund .

D.

	

Resi dual . Any r esi dual r emai ni ng i n t he Admi ni st r at i on

Account af t er t he payment of al l admi ni st r at i on expenses, al l St at e

cost s and f ees and al l necessar y r ei mbur sement s t o t he NAAG

Ant i t r ust Li t i gat i on Fund ( Mi l k Fund) shal l be di st r i but ed by t he

Case Management St at es, i n t hei r sol e di scr et i on, f or publ i c

ant i t r ust enf or cement pur poses, such as t o a f und excl usi vel y

dedi cat ed t o assi st i ng St at e At t or neys Gener al t o def r ay t he cost s

of exper t s, economi st s, and consul t ant s i n mul t i st at e ant i t r ust

i nvest i gat i ons and l i t i gat i on, and/ or , payment i nt o t he Nat i onal

Associ at i on of At t or neys Gener al Ant i t r ust Educat i on and Tr ai ni ng

Fund .

E.

	

Set t l ement Admi ni st r at or . The Admi ni st r at i on Account may

be admi ni st er ed by an admi ni st r at or or escr ow agent appoi nt ed by

t he Case Management St at es . The admi ni st r at or or escr ow agent

shal l be r esponsi bl e f or i nvest i ng, mai nt ai ni ng, admi ni st er i ng and

di st r i but i ng t he moni es i n t he Admi ni st r at i on Account , pur suant t o

t he t er ms of t hi s Set t l ement Agr eement and any addi t i onal

i nst r uct i ons made i n wr i t i ng by t he Case Management St at es, or as

di r ect ed by t he Cour t . The admi ni st r at or or escr ow agent shal l

i nvest t he Admi ni st r at i on Account i n obl i gat i ons of , or guar ant eed

by, t he Uni t ed St at es of Amer i ca or any of i t s depar t ment s or

agenci es, t o obt ai n t he hi ghest avai l abl e r et ur n on i nvest ment or

i n such ot her si mi l ar manner as t he Case Management St at es may

di r ect i n wr i t i ng . The admi ni st r at or or escr ow agent shal l not act

i n a mar i ner cont r ar y t o t he t er ms of t hi s Set t l ement Agr eement .

13



VI . DI STRI BUTI ON AND TERMS OF DI SCOUNT FARES

A .

	

Di scount Far es . Subj ect t o t he qual i f i cat i ons and t er ms

of t he var i ous subpar agr aphs of Par agr aph VI and Par agr aph VI I . A .

her ei n, t he Ai r l i nes shal l make Di scount Far es avai l abl e wi t h

r espect t o each t i cket pur chased by an El i gi bl e Pur chaser f or

Domest i c Tr avel under a si ngl e Ai r l i ne code on ( i ) any Ai r l i ne,

( i i ) i t s maj or i t y- owned subsi di ar i es, or ( i i i ) any connect i ng

i t i ner ar y consi st i ng ent i r el y of t r avel on one Ai r l i ne and a

Commut er Car r i er . I n addi t i on, a Commut er Car r i er whi ch i s not so

bound by t he t er ms of t hi s Set t l ement Agr eement may el ect t o make

Di scount Far es avai l abl e, subj ect t o t he qual i f i cat i ons and t er ms

of t he var i ous subpar agr aphs of Par agr aph VI and Par agr aph VI I . A .

her ei n, wi t h r espect t o t i cket s pur chased by an El i gi bl e Pur chaser

f or Domest i c Tr avel ent i r el y on t hat Commut er Car r i er under an

Ai r l i ne code . Wi t hi n 30 days of t he Ef f ect i ve Dat e, t he Ai r l i nes

wi l l submi t a l i st of Commut er Car r i er s whi ch have el ect ed t o make

Di scount f ar es avai l abl e pur suant t o t he pr evi ous sent ence, such

l i st t o be i ncor por at ed i n t hi s Set t l ement Agr eement as Exhi bi t I .

B . Avai l abi l i t y ( Ti me) . The Ai r l i nes shal l make such

Di scount Far es avai l abl e begi nni ng si xt y ( 60) days af t er t he Fi nal

Judgment becomes f i nal wi t hi n t he meani ng of t hi s Set t l ement

Agr eement . Such Di scount Far es shal l t her eaf t er r emai n avai l abl e

ei t her unt i l f or t y mi l l i on dol l ar s ( $40, 000, 000) i n pur chase cost

savi ngs ( " Di scount Cap" ) i s r ecei ved by pur chaser s of such Di scount

Far es, or f or ei ght een mont hs ( 18 mont hs) ; whi chever comes f i r st .
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C. Noncombi nabi l i t y . Di scount Far es may not , except as

pr ovi ded i n VI . E . , be used i n conj unct i on wi t h any ot her di scount s,

awar d cer t i f i cat es, coupons or bonuses of f er ed by any Ai r l i ne .

D .

	

No I nt er l i ni ng . Except as pr ovi ded i n Par agr aph VI . A .

above, Di scount Far es may not be used t owar d t he pur chase of

t i cket s t hat i nvol ve i nt er l i ne t r avel .

E .

	

Use Wi t h Cont r act Far es . The Di scount Far es avai l abl e

under t he t er ms of t hi s Set t l ement Agr eement shal l be avai l abl e i n-

addi t i on t o any di scount s or r educed or speci al f ar es t hat ar e a

component of any exi st i ng Cont r act Far e, not wi t hst andi ng any

l anguage t o t he cont r ar y . The Di scount Far es avai l abl e under t he

t er ms of t hi s Set t l ement Agr eement shal l be avai l abl e i n addi t i on

t o any di scount s or r educed or speci al f ar es t hat ar e a component

of any f ut ur e Cont r act Far e, unl ess such Di scount Far e i s

speci f i cal l y except ed by r ef er ence t o t hi s Set t l ement Agr eement .

I n comput i ng t he cost savi ng r esul t i ng f r om t he pur chase of a

Di scount Far e i n conj unct i on wi t h a Cont r act Far e, t he amount t o

be appl i ed agai nst t he Di scount Cap shal l be l i mi t ed t o t he amount

of t he savi ng t hat r esul t s f r om t he oper at i on of Par agr aph VI . A .

her eof and shal l not i ncl ude t he amount of any under l yi ng di scount

or r educed or speci al f ar e t hat i s a component of t he Cont r act Far e

i t sel f .

F .

	

Non- Di scr i mi nat i on . The Ai r l i nes shal l not di scr i mi nat e

agai nst any El i gi bl e Pur chaser t r avel er based upon t he t r avel er ' s

st at us as an El i gi bl e Pur chaser .

G.

	

Cust omar y Use Rest r i ct i ons . User s of t i cket s pur chased

at Di scount Far es must compl y wi t h al l t he t er ms and condi t i ons of
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t he f ar e t ype f or t hat t i cket . Di scount Far es ar e not avai l abl e

i n connect i on wi t h pr evi ousl y pur chased t i cket s .

H.

	

Mi l eage Cr edi t s . The Ai r l i nes

accumul at ed f r om t r avel i n conj unct i on

i dent i cal t er ms as non- Di scount Far e

gener al l y avai l abl e f r equent f l i er or

I . Tr ansf er abi l i t y . The

t r ansf er abi l i t y t hat ar e ot her wi se appl i cabl e t o a t i cket shal l be

equal l y appl i cabl e t o t i cket s pur chased at Di scount Far es, except

t hat any t r ansf er so per mi t t ed must be t o anot her El i gi bl e

Pur chaser .

J .

	

Ref unds . I f a t i cket pur chased at a Di scount Far e i s

r ef unded, t he pur chaser wi l l r ecei ve a r ef und of onl y t he amount

act ual l y pai d f or t he t i cket wi t hout any cr edi t bei ng appl i ed

agai nst t he Di scount Cap . Penal t i es or pr ocessi ng f ees f or r ef unds

t hat ar e nor mal l y appl i cabl e t o t he f ar e t ype of t he t i cket shal l

appl y .

K. For f ei t ur e and Pr osecut i on . Ti cket s pur chased at

Di scount Far es shal l be subj ect t o f or f ei t ur e i f used i n vi ol at i on

or i n vi ol at i on of t he t er ms of t hi s

per son f r audul ent l y appl yi ng f or ,

at a Di scount

of t hei r t er ms and condi t i ons

Set t l ement Agr eement . Any

i ssui ng, t r ansf er r i ng or usi ng a t i cket pur chased

Far e shal l be subj ect t o pr osecut i on .

L .

	

Moni t or i ng and Repor t i ng .

1 .

	

The r i sk of t he er r oneous, negl i gent or f r audul ent

i ssuance, t r ansf er or use by El i gi bl e Pur chaser s and/ or t hi r d

par t i es of t i cket s pur chased at a Di scount Far e shal l be on t he
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wi t h Di scount Far es on
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ot her bonus pr ogr ams .

r ul es wi t h r espect t o



Case Management St at es and Pl ai nt i f f St at es . However , t he Ai r l i nes

shal l cooper at e wi t h t he St at es i n a r easonabl e manner t o moni t or

t he usage of Di scount Far es t o mi ni mi ze t he f r audul ent or

unaut hor i zed use t her eof and, t o t he ext ent r easonabl y r equest ed,

t o cooper at e wi t h t he appr opr i at e aut hor i t i es i n t hei r pr osecut i on

of any f r audul ent or unaut hor i zed i ssuance, t r ansf er or use of

Di scount Far e t i cket s . To t he ext ent t hat t he Ai r l i nes become

awar e of any f r audul ent appl i cat i on f or , i ssuance, t r ansf er or use

of any Di scount Far e t i cket , t hey shal l pr ompt l y not i f y t he Case

Management St at es of each such i nst ance .

2 . At t he t i me t he Ai r l i nes di ssemi nat e t he not i ces

pr ovi ded f or i n Par agr aph I I I . A . , t hey shal l t her ei n not i f y al l

empl oyees and t r avel agent s desi gnat ed i n Par agr aphs 11, 12, 13 and

14 of Exhi bi t F her et o t hat any per son f r audul ent l y appl yi ng f or ,

i ssui ng, t r ansf er r i ng or usi ng a Di scount Far e t i cket shal l be

subj ect t o pr osecut i on . The Case Management and Pl ai nt i f f St at es

shal l pr ovi de si mi l ar not i ce advi si ng t hose El i gi bl e Gover nment al

Ent i t i es t hat have not excl uded t hemsel ves f r om t he cl ass of t he

penal t i es f or f r audul ent appl i cat i on f or , i ssuance, t r ansf er or use

of Di scount Far e t i cket s .

3 .

	

The Ai r l i nes shal l , at t hei r own expense, moni t or

and r epor t t he usage of Di scount Far e t i cket s as pr ovi ded i n

Exhi bi t F her et o .

4 .

	

Subj ect t o any l egal l y r ecogni zed pr i vi l ege, each

Ai r l i ne shal l make avai l abl e t o t he dul y aut hor i zed r epr esent at i ve

of t he Case Management St at es at a mut ual l y agr eeabl e t i me and

pl ace, such r ecor ds wi t hi n i t s cust ody, possessi on, or cont r ol , and
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such appr opr i at e empl oyees as may be r easonabl y r equest ed i n

wr i t i ng by t he Case Management St at es, t o per mi t t hei r exami nat i on

and ver i f i cat i on of t he compl et eness and accur acy of t he Ai r l i ne' s

syst em f or :

a . t he i ssuance of Di scount Far e t i cket s t o

El i gi bl e Pur chaser s ;

b . t he r epor t i ng of t he usage of t he di scount s

avai l abl e t o pur chaser s of Di scount Far es .

5 . I n conduct i ng any such exami nat i on, t he Case

Management St at es agr ee t o use t hei r best ef f or t s t o l i mi t t hei r

r equest s f or access t o onl y t hose document s and per sons as may be

necessar y t o i nsur e t he compl et eness and accur acy of t hei r r evi ew.

6 .

	

The Reposi t or y shal l est abl i sh t he t er mi nat i on dat e

and f ur ni sh t he r el at ed not i ces, as pr ovi ded i n Exhi bi t F her et o .

The Case Management St at es agr ee t o keep conf i dent i al t he

i nf or mat i on cont ai ned i n t he not i ce( s) pr ovi ded by t he Reposi t or y

pur suant t o Par agr aphs 16 and 17 of Exhi bi t F her et o . Af t er t he

Reposi t or y est abl i shes a t er mi nat i on dat e, t he Ai r l i nes may t ake

al l r easonabl e st eps necessar y t o ef f ect t he t er mi nat i on of t he

di scount pr ogr am. I f no t er mi nat i on dat e has been so est abl i shed

wi t hi n sevent een ( 17) mont hs and f i f t een ( 15) days of t he

commencement of t he di scount pr ogr am, t hen t he Ai r l i nes may t ake

al l r easonabl e st eps necessar y t o ef f ect t he t er mi nat i on of t he

pr ogr am as of t he dat e next f ol l owi ng t he passage of ei ght een

mont hs si nce pr ogr am i ncept i on .

7 .

	

I f mor e t han t wo weeks pr i or t o t he est abl i shment

of t he t er mi nat i on dat e ( 1) any Di scount Far e t i cket s have been
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f or f ei t ed because t hey wer e f ound t o have been i ssued, t r ansf er r ed

or used i n vi ol at i on of t hei r t er ms and condi t i ons, and ( 2) an

of f i cer or empl oyee of any Ai r l i ne was f ound t o be a knowi ng

par t i ci pant i n any f r aud associ at ed wi t h such i ssuance, t r ansf er

or use, t hen t he Di scount Cap shal l be cr edi t ed wi t h t he t ot al

amount s of t he pur chase cost savi ngs pr evi ousl y debi t ed agai nst t he

Di scount Cap on account of t he sal e of such f or f ei t ed t i cket s . I n

addi t i on, i f mor e t han t wo weeks pr i or t o t he est abl i shment of t he

t er mi nat i on dat e, t he Case Management St at es can demonst r at e, based

on an exami nat i on conduct ed pur suant t o subpar agr aph 4 above, t hat

an Ai r l i ne of f i cer or empl oyee was a knowi ng par t i ci pant i n any

f r audul ent i ssuance, t r ansf er or use of a non- f or f ei t ed Di scount

Far e t i cket , t hen t he Di scount Cap shal l be cr edi t ed wi t h t he t ot al

amount s of t he pur chase cost savi ngs pr evi ousl y debi t ed agai nst t he

Di scount Cap on account of t he sal e of such t i cket s . Wi t h r espect

t o t i cket s- by- mai l or pr epai d t i cket s, no Ai r l i ne of f i cer or

empl oyee shal l be deemed a knowi ng par t i ci pant i n any f r audul ent

t i cket pur chase absent a cl ear and convi nci ng showi ng of act ual

knowl edge of t he f r aud . I n est abl i shi ng t he t er mi nat i on dat e

pur suant t o Exhi bi t F her et o, t he Reposi t or y shal l t ake account of

al l cr edi t s appl i ed t o t he Di scount Cap pur suant t o t he t er ms of

t hi s subpar agr aph .

VI I . TI CKET I SSUANCE AND VERI FI CATI ON PROCEDURE

A. Di scount Far e t i cket s f or domest i c ai r passenger

t r anspor t at i on wi l l be i ssued upon pr esent at i on of appr opr i at e

evi dence of el i gi bi l i t y . Any of t he f ol l owi ng wi l l const i t ut e
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appr opr i at e ver i f i cat i on t hat t r avel i s bei ng conduct ed f or t he

pur pose of of f i ci al busi ness on behal f of an El i gi bl e Gover nment al

Ent i t y :

1 . pur chase of a Di scount Far e t i cket wi t h an

aut hor i zed El i gi bl e Gover nment al Ent i t y char ge car d ;

2 .

	

aut hor i zi ng l et t er , on El i gi bl e Gover nment al Ent i t y

l et t er head, st at i ng t hat t he t r avel er i s conduct i ng of f i ci al

gover nment al busi ness . The l et t er must i ncl ude t he t r avel er ' s

name, dat es of t r avel , and basi c i t i ner ar y t oget her wi t h an

aut hor i zi ng si gnat ur e ;

3 .

	

execut ed El i gi bl e Gover nment al Ent i t y t r avel r equest

f or m ( i ncl udi ng t he Di st r i ct of Col umbi a' s use of Uni t ed St at es

Gover nment Tr avel Request For ms) and payment or execut ed t r avel

aut hor i zat i on f or m wi t h of f i ci al El i gi bl e Gover nment al Ent i t y

war r ant or appr oval s ; or

4 . El i gi bl e Gover nment al Ent i t y pur chase or der f or

domest i c ai r passenger t r anspor t at i on ser vi ces .

B. Each Ai r l i ne shal l , at t he t i me i t di ssemi nat es t he

not i ces pr ovi ded f or i n Par agr aph I I I . A . and Exhi bi t F her et o,

i nst r uct t he r el evant empl oyees and t r avel agent s desi gnat ed i n

Par agr aphs 11, 12, 13 and 14 of Exhi bi t F her et o, of t he

r equi r ement s of Sect i on VI I . A, above . The Ai r l i nes have advi sed

t he Pl ai nt i f f St at es and t he Pl ai nt i f f St at es acknowl edge t hat t he

Ai r l i nes may be unabl e t o obt ai n t he ver i f i cat i on set f or t h i n

Par agr aph VI I . A. above when t he t i cket i s a t i cket - by- mai l or

pr epai d t i cket , pr ovi ded, however , t he Ai r l i nes shal l i n good f ai t h

at t empt t o obt ai n such ver i f i cat i on .
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VI I I .

	

BENEFI T AND BI NDI NG EFFECT

A.

	

The t er ms of t hi s Set t l ement Agr eement shal l be bi ndi ng

on, and shal l i nur e t o t he benef i t of , t he Par t i es, t hei r

successor s, and al l El i gi bl e Gover nment al Ent i t i es t hat have not

t i mel y excl uded t hei r cl ai ms f r om t hi s set t l ement . The Par t i es

expr essl y di scl ai m any i nt ent i on t o cr eat e r i ght s under t hi s

Set t l ement Agr eement t hat may be enf or ced by any ot her per son under

any ci r cumst ances what soever .

B. Thi s Set t l ement Agr eement may be ent er ed i nt o by any

St at e whose At t or ney Gener al , on or wi t hi n t hi r t y days af t er t he

Ef f ect i ve Dat e sends t o any one of t he Case Management St at es an

el ect i on t o j oi n i n t he f or m at t ached her et o as Exhi bi t H. Such

St at e shal l t her eupon become a Par t y t o t hi s Set t l ement Agr eement

and wi l l become a j oi nt cl ass r epr esent at i ve of t he cl ass of

El i gi bl e Gover nment al Ent i t i es def i ned her ei n .

I X. RELEASE AND COVENANT

A.

	

I n consi der at i on of t he Set t l ement Agr eement , upon t he

Fi nal Judgment becomi ng f i nal wi t hi n t he meani ng of t hi s Set t l ement

Agr eement , each El i gi bl e Gover nment al Ent i t y t hat has not t i mel y

excl uded i t s cl ai ms f r om t hi s set t l ement shal l have r el eased,

compr omi sed and di schar ged each cl ai m or cause of act i on such

El i gi bl e Gover nment al Ent i t y possessed agai nst any of t he Rel eased

Par t i es, t hat was or coul d have been al l eged i n t he Compl ai nt

( at t ached as Exhi bi t B) and t hat

( i )

	

ar i ses out of , or
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( i i )

	

i s i n f ur t her ance of , or

i s r el at ed t o

any of t he conduct , act s, conspi r aci es, or subj ect mat t er al l eged

t her ei n i ncl udi ng, wi t hout l i mi t at i on, al l cl ai ms under f eder al and

st at e ant i t r ust and unf ai r compet i t i on l aws f or damages or

i nj unct i ve r el i ef r esul t i ng f r om al l eged over char ges wi t h r espect

t o t i cket pur chases made at any t i me i n t he past t hr ough t he dat e

of Fi nal Judgment .

B .

	

I n consi der at i on of t he ent i r e Set t l ement Agr eement , upon

t he Fi nal Judgment becomi ng f i nal wi t hi n t he meani ng of t hi s

Set t l ement Agr eement , t he Case Management St at es and t he Pl ai nt i f f

St at es expr essl y covenant , pr omi se and agr ee t hat t hey wi l l f or ever

r ef r ai n f r om i nst i t ut i ng, col l ect i vel y or i ndi vi dual l y, any cl ai m,

act i on or pr oceedi ng agai nst any of t he Rel eased Par t i es, whi ch i s

cont ai ned wi t hi n t he scope of t he r el eases def i ned i n Par agr aph

I X . A . above .

C.

	

The Case Management St at es, t he Pl ai nt i f f St at es and al l

El i gi bl e Gover nment al Ent i t i es her eby expr essl y r eser ve t hei r

r i ght s t o pr oceed agai nst or sue any per son ot her t han t he Rel eased

Par t i es f or any cl ai m or cause of act i on r el eased i n Par agr aph

I X . A. , above, i ncl udi ng cl ai ms or causes of act i on ar i si ng f r om t he

t r ansact i ons of t he Rel eased Par t i es . Fur t her , t he Case Management

St at es, t he Pl ai nt i f f St at es and al l El i gi bl e Gover nment al Ent i t i es

expr essl y r eser ve t he r i ght t o pr oceed agai nst or sue t he Rel eased

Par t i es f or al l cl ai ms or causes of act i on not r el eased by

Par agr aph I X. A. , above .

2 2



X. MI SCELLANEOUS

A.

	

Thi s Set t l ement Agr eement and t he Exhi bi t s cont ai n t he

ent i r e agr eement and under st andi ng of t he Par t i es . Thi s Set t l ement

Agr eement shal l not be modi f i ed except i n wr i t i ng si gned by each

of t he Par t i es her et o or by t hei r aut hor i zed r epr esent at i ve ;

pr ovi ded, however , t hat t he Case Management St at es and t he

Def endant s may j oi nt l y modi f y t he t er ms of t hi s Set t l ement

Agr eement sol el y f or t he pur pose of f aci l i t at i ng t he det ai l s of

set t l ement admi ni st r at i on upon not i ce t o al l ot her par t i es .

B . The r emedi es and r i ght s pur suant t o t hi s Set t l ement

Agr eement shal l be i n addi t i on t o any ot her r i ght or r emedy t hat

may be avai l abl e t o El i gi bl e Gover nment al Ent i t i es t hat have not

t i mel y excl uded t hei r cl ai ms f r om t hi s set t l ement . Thi s Set t l ement

Agr eement shal l i n no way l i mi t or r est r i ct t hose ot her r i ght s or

r emedi es, except as expr essl y pr ovi ded her ei n .

C.

	

Thi s Set t l ement Agr eement may be execut ed by counsel f or

t he Par t i es and shal l become ef f ect i ve on t he Ef f ect i ve Dat e .

Each counsel who execut es t hi s document shal l , by hi s or her

si gnat ur e, expr essl y r epr esent t hat he or she i s f ul l y aut hor i zed

by t he Par t y he or she r epr esent s t o execut e t hi s Set t l ement

Agr eement . Thi s Set t l ement Agr eement may be execut ed on separ at e

si gnat ur e pages or i n count er par t s wi t h t he same ef f ect as i f al l

Par t i es had si gned t he same i nst r ument .

D.

	

Thi s Set t l ement Agr eement i s ent er ed i nt o and shal l be

const r ued i n accor dance wi t h t he l aws of t he St at e of New Yor k .
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Assi st ant At t or ney Gener al
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DEBORAH T . PORI TZ

At t or ney Gener al of

t he St at e of New Jer sey :

	

Bondur ant , Mi xson & El mor e
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( 609) 984- 6404

At t or ney f or St at e of New Jer sey and
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G . OLI VER KOPPELL

At t or ney Gener al of

t he St at e of New Yor k :

	

Jones, Day, Reavi s, & Pogue

By :

	

By :

At t or neys f or Tr ans Wor l d

Ai r l i nes, I nc .
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At t or ney Gener al of
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At t or neys f or Del t a Ai r l i nes,
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Byz
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