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LOWESTFARE.COM, LLC
10650 West Charleston Blvd.
Las Vegas, NV 89135

June 3, 2002

Ealing Corp.
10650 West Charleston Blvd.
Las Vegas, NV 89135

Ladies and Gentlemen:

Lowestfare.com, LLC (the "Company") and Ealing Corp. (the "Lender") are
parties to a series of Loan Agreements and related Security Agreements dated as of
February 1, 2002, April 19, 2002, April 25, 2002, May 1, 2002 and May 31, 2002
pursuant to which the Lender has made a series of loans (the “Loans”) to the Company.
The Loans are secured pursuant to the Security Agreements by liens on and security
interests in, among other collateral, the intellectual property owned by the Company.

The Company intends to sell certain intellectual property assets to priceline.com,
Incorporated pursuant to an Asset Purchase Agreement, dated May 31, 2002 (*‘Asset
Purchase Agreement”) for $500,000 (the “Purchase Price”). The Company hereby
requests consent from Lender to sell the Purchased Assets (as defined in the Asset
Purchase Agreement”) and a release of the liens solely on the Purchased Assets.

The Lender agrees, upon the condition that the Purchase Price will be paid
directly to an account of Lender designated by it, to consent to the transaction
contemplated by the Asset Purchase Agreement and to, simultaneously with the receipt of
a wire transfer of the Purchase Price in immediately available funds, release the liens
solely on the Purchased Assets. The liens on and the security interest in all other
Collateral (as defined in the Security Agreements) shall remain in full force and effect.
The parties agree that the Purchase Price shall be applied as a partial repayment of a
$1,000,000 loan made by Lender to the Company on December 19, 2001.

The parties agree that within two (2) weeks following receipt of the Purchase
Price, Lender will file amendments to the UCC-1 Statements which are currently on file
to evidence the release and termination of the Lender's lien on and security interest in the
Purchased Assets. Upon request of the Company and at the Company’s expense, the
Lender agrees to take such further action as the Company may reasonably request to
further evidence said release and termination.

If payment of the Purchase Price is not made to the Lender on or prior to end of
business on June 3, 2002, this letter shall terminate.
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This letter agreement may be executed in any number of counterparts and any
party hereto may execute any such counterpart, including by electronic facsimile, each of
which when executed and delivered shall be deemed to be an original, and all of which
counterparts taken together shall constitute but one and the same instrument.

Very truly yours,

LOWESTFARE.COM, LLC

‘Its: Vice Chairman

Agreed to on the date
first above written:

EALING CORP.
=,
By: C
Name: Edward Mattner
Its: Vice President

[Signature Page to Lowestfare.com, LLC Release dated June 3, 2002]
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SECURED TRADEMARK LISTING

Mark Serial No. Reg. No. Class Filed Registered
Lowestfare.com and Design 75/595149 2499345 39 11/25/1998 | 10/23/2001
Lowestfare.com Vacations 76/248971 39 04/30/2001

RECORDED: 06/24/2002

Lowestfare.com, LLC April 19, 2002
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