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. MARYLAND DEPARTMENT OF TRANSPORTATION
MARYLAND AVIATION ADMINISTRATION

BALTIMORE/WASHINGTON INTERNATIONAL THURGOOD MARSHALL
AIRPORT

USE AND LEASE AGREEMENT Nq_. MAA—LC—XX—.XXX:
SPECIAL PROVISIONS
THIS USE AND LEASE AGREEMENT, (hereinafter referred to as “Use Agreement”)
made'and entered into this __ dayof , 2019, by and between the Maryland
Department of Transportation Maryland Aviation Administration, (hereinafter referred to as
“Administration™) whose address is Post Office Box 3766, B’aItimO‘refW&'shihgton International

Thurgood Marshall Airport, Maryland 21240-0766 and (hereinafter referred

to as “Airline”) whose address is
WITNESSETH:
WHEREAS, the State of Maryland owns and operates the Baltimore/Washington

International Thurgood Marshall Airport (hereinafter referred to as “Airport”), located in Anne
Arunde] County, State of Maryland; and

WHEREAS, Administration manages and operates the Airpoit for the State of Maryland
for the promotion, accommiodation and development of air commerce and air transportation
between the Baltimore-Washington D.C. Metropo.litan.areas and other cities of the United States
and cities of other nations of the world; and

WHEREAS, Airline is an Air Transportation-'C'otI_l_pany conducting an Air
Transportation Business at the- Airport; and

WHEREAS, Airline desires.to obtain certain rights, services and privileges in
connection with the use of the Airport and its facilities, and Administration is willing to grant
and lease the same to Adrline upon the terms and conditions hereinafter set forth; and.

WHEREAS, Airline has met Administration’s minimum qualifications for entering into
this Use Agreement, which include (a) if Airline is.a Passénger Air Transportation Company
operating only international flights, providing Scheduled Service at the Airport and payment of
FIS Area Fees or (i) for:any other Air Transportation Company, providing annual payments
totaling at least the Minimum Annual Guarantee; (b) not having any andisputed past due¢ debts,

excluding receivables; under any lease or contract with Administration when this Use Agreement



is executed by Administration; (c) not being cutrently in default under any lease or contract with
Administration when this Use Agreement is executed by Administration; and (d) obtaining
bankruptey court approval to execute this Use Agreement by filing-a motion in a form approved
by Administration if Airline is in bankruptcy before this Use Agreemerit is exécuted by
Administration,

NOW THEREFORE, for and in consideration of the mutual covenants and agreements’
contained herein, Administration does hiereby demise and let unto Aitline, and Airline does
hereby hire and lease from Administration, certain areas of the Airport in accordance with the
terms and conditiops agreed to herein and Administration does hereby grant unto Airline, its
employees, passengers, guests, patrons and invitees (in common with other duly authorized
users) the ri ght to use the Airport together with the appur_t_enances_,_Zfacilities,_improvements_,
equipment and services which have been or may hereafier be provided for Common-Use at or in
connection with the Airport in-accordance with the terms and conditions mutually agreed to

“herein.

ARTICLE 1 RECITALS

The recitals set forth above are hereby made a part of this Use Agreement.

ARTICLE II DEFINITIONS

The words and phrases in this Use Agreement shall have the following meanings:

“Active Loading” shall mean that period of time that commences (a) thirty (30) minutes
prior to the scheduled departure time, for an aircraft with less than one hundred (100) seats, (b)
forty-five (45) minutes prior to the scheduled departure time, for an aircraft with a number of
seats between one hundred (_IOO); and one hundred fotty nine (149), (¢) sixty (60) minutes prior
to the scheduled departure time, for an aircraft with-a number of seats between one hundred fifty
(150) and one hundred ninety nine (199) seats, or (d) seventy five (75) minutes ptior to the
sche_dﬁl'ed-departui‘é time, for an-aircraft ' with two hundred (200) seats or more, and that expires
fifteen ('15_)_ minutes after the scheduled departure time of the aircraft.

“Active Un'ltmdingf" shall mean that period of time that commiences fifteen (15) tiinutes
‘prior-to the scheduled arrival time of an aircraft and expires (a) thirty (30) minutes afier the

scheduled arrival time, for an aircraft with less than one hundred (100) seats, (b) forty-five (45)



minutes after the scheduled arrival time, for an aircraft with a nuniber of seats between one
hundred (100) and one hundred forty nine (149), (¢) sixty (60) minuites after the scheduled arrival
time for an aircraft with a riumber of sedts between one hundred fifty (150) and one hundred
firiety nine (199) seats, or (d) seventy five (75) minutes after the scheduled airival time, for an
aircraft with two hundred (200) seats or more. _

“Activity Report” shall mean the report required-to be-submitted by Airline to
Administration within ten (10) days following the end of each calendar month in a form
acceptable to Administration setting forth aircraft activity and other statistical information
reasofiably required by Administration related to Airlin'e’s operations at the Airport in connection
with Airline’s obligations under this Use Agreement. The Activity Report shall be submitted to
Administration in the form of Exhibit 1 attached hereto or other Administration-approved form,
as may be modified from time to time by Administration, without amendment or supplement to
this Use Agreement.

“ Administration” shall mean the Maryland Department of Transportation Maryland
Aviation Administration.

“Administrative Cost Center” shall include Costs allocated to the Admiinistrative Cost
Center agsociated with the Airi)ort System or any parts theréof, which are not directly accounted
for in the Airfield, Boarding Devices, Landside, Martin State, and Passenger Terminal Cost
Centers. Martin State shall be assigned two hundred-and forty thousand dollars ($240,000) in
Costs allocated to the Administrative Cost Center in each Fiscal Year. Any remaining Costs
allpcable to the Administrative Cost Center shall then be distributed to certain other Cost Centers’
(Airfield, Landside, and Passenger Terminal Cost Centers) based on each such Cost Center’s
proportionate share of the O&M Expenses of the Airport directly allocated to such Cost Center..

“Air Transportation Business” shall mean the activity of transporting for hire persons,
property, cargo and/or mail by aircraft.

“Air Transportation Company™ shall mean an entity engaged in or desiting to engage
Inan Air Transportation Business at the Airport.

“Aircraft Arrival” shall mean any aircraft arrival at the Airport, including but not
limited to, scheduled trips and charters, Sightseeing, ferry, test,; courtesy, and inspection or other
flights, Flights which are diverted to the Airport because of mechanical, meteorological, or other:

causes, shall be considered the same as an Aircraft Arrival, except that if a revenue flight is



required to retirn to the Airport because of sitch mechanical, meteorolo gical, ot other
precautionary reasons, such arrival shall not be considered an Aircraft Arrival.

“Aircraft Parking and Storage Areas” shall mean those portions of the Airfield, except
for Passenger Terminal Apron Areas, that are designated by Administration for the parking and
storage of aircraft and aircraft s_upport'véhicles and the loading and unloading of aircraft, which
areas are subject to change from time to time.

“Aircraft Parking Fees” shall mean payments received by Administration for the
parking of aircraft at the Airport.

“Airfield” shall mean (1) the areas of the Aiiport reserved for aircraft operations and:
aircraft-related activities, including but not Hmited to areas provided for aircraft landing, taking-
off, taxiing, safety overruns and parking for aircraft and aircraft-related equipment and vehicles,
as desighated from time to time, (2) all areas recogiized by the FAA as the Airfield, and (3)
other-appurtenances on the Airport related to the aeronautical use-of the Airport, including but
not limited to Administration-owned.or Administration-controlled easement areas designated as
approach and tranisition zones, obstacle-free areas, clear zones, avigation areas or other
easements, including any property purchased for noise mitigation purposes which may be
modified from time to time by Administration, without amendment-or supplement to this Use
Agreement, |

“Airfield Cost Center” shall mean the Cost Center representing Airfield Costs and
Airfield Reveniues.

“Airfield Costs” shall mean Costs related to, functionally attributable to, or dllocable to
the Airfield.

“Ajrfield Revenues” shall mean Revenues from Landing Fees, Fuel Flowage Fees, and
Aircraft Parking Fees.

“Alrline” shall' mean the Air Transportation Company that is a party to this Use
Agreement.

“Airline Cost Centers” shall mean (1) the Airfield Cost Center, (2) the: Boarding
Devices Cost Center, and (3) the Passenger Terminal Cost Center.

“Airport” or “BWI Marshall” shall mean Baltimore/Washington International
Thurgood Marshall Airport.


https://Revem,1.es

“Airport Security Program” shall mean the TSA-approved security program adopted
and cartied out by the Airport to provide for the safety and security of persons and property in air
transportation subj_'e_ct to C.F.R. Title 49, Part '-1"'542.. |

“Airport System” shall mean Baltimore/Washington International Thurgood Marshall
Airport and Martin State Airport.

“ALP” shall mean the currently approved Airport Layout Plan depicting the physical
layout of the Airport and identifying the location and configuration of current runways, taxiways,
buildings, roadways, utilities, navaids, and other improvements. |

“Amortization Requirement” shall mean (1) the combined unamortized balance of
Capital Expenditures, net of any Bond proceeds, federal grants, State grants and passenger
facility charge (PFC) revenues, for projects with a Substantial Completion Date prior to March 1,
2003 included in or allocable to a given Airtine Cost Center consolidated into-a single cost item,
and amortized over twenty (20) years starting March 1, 2003 at-an interest rate of four and three
teniths percent (4.3%), except for the Pier B Extension Project, which will be amortized over the
oﬁg_i_'nal useful life of that project at an interest rate of four and ninety-two hundredths percent
(4.92%).plus (2) Capital Expenditures, net of Bond proceeds; any federal grants, State grants and
‘passenger facility charge (.'P-F.C_) revenues, for projects with a Substantial Completion Date after
March T, 2003 included in or allocable to a given Airline Cost Center, amortized over the useful
life of each project (not to exceed thirty (30) years) starting at the Substantial Completion Date at
the current interest raté on the Maryland Transportation Trust Fund’s (TTF) most recently issued.
bonds.

“Boarding Deévices” shall mean passenger Ioad"ing_ bridges, plane mates, and other
devices, if any, to assist with passenger boarding onto. and deboarding from aircraft:

“Boarding Devices Cost Center” shall mean the Cost Centeér representing Boarding
Devices Costs and Fees.

“Boarding Devices Costs” shall mean Costs related to, functionally attributable to, ot
allocable to the Boarding Devices.

“Boarding Devices Fees” shall mean those fees, calculated in accordance with Article
VII hereof, established by Administration to recover the Boarding Devices Costs as-set forth'in
Exhibit 2.

“Boarding Facilities” shall mean a Passenger Terminal holdroom and Boarding Device.



“Bond Documents” shall mean the Trust Agreement between the Maryland
‘Trangportation Authority and the Bank of New York Mellon dated as of February 1, 2002, the
Trust Agreement between the Maryland Economic Development Corperation and Manufacturers
and Traders Trust Company dated as of October 1, 2012, and any other Trust Agreerent which
is or will be supported by a pledge of Revenue;, as all may bé amended and supplemented.

“Bonds?” shall have the meaning set forth in the Bond Documents.

“BWI Marshall” or “Airport” shall mean Baltimore/Washington International
Thurgood Masshall Airport.

“Capital Expenditure” shall mean any debt-funded or equity-funded expenditure,
inclisding capitalized interest, in excess of one hundred thousand dollars ($100,000) for the
develo_pmen_t, study, analysis, review, desigp,_ _planning,-. acquisiti‘on-,.purchase, or-comstruction of
an itetn, which Administration determines to have a useful life of five (5) years or more. The
foregoing limitations shall be net of federal funds and PFCs. Expenditures of less than one
hundred thousand dollars ($100,000) will be treated as an O&M Expense.

“Capital Improvement Project” shall mean a project funded by a Capital Expenditure.

“Cargo Air Transportation Company” shall mean an entity engaged in the Air
Transportation Business of transporting propeity ot cargo by aircraft, but not passengers at the
Airport,

“CFO Agreement” shall mean an-agreement for the Conduct of Commecial Flight
Operations that has been executed by Administration and -a Non-Signatory Airline.

“COMAR” shall mean the Code of Maryland Regulations.

“Common-Use” shall mean used in common by such user(s) as assigned by
Administration and not leased to any single entity.

“Cost Center(s)” shall mean the afea(s) or functional activity(ies) used in accounting for
Administration’s Revenues and Costs, and in calculating and adjusting rentals, fees and charges.
Cost Centers include Administrative, Airfield, Boarding Devices, Landside, Martin State, and
Passenger Terminal.

“Costs” shall mean direct O&M Expenses, allocated Administrative O&M Expenses,
Amortization Requirement, Debt Service, Extraordinary Coverage Payments, and/or the cost of

Passenger Terminal Administration Space:and Off-Airport Administration Space.



“CPI-U Change” shall r"nean_the cumulative change in the “Consumer Price Index for
All Urban Consumers (CPI-U: Selected Areas, All Items Index (1982-84 = 100) for the
“Washington-Arlington-Alexandria, DC-VA-MD-WV”), published by the Bureau of Labor
Statistics of the U.S. Departmént of Labor for the most recent twelve (12) morith period for
which such figures are é__v.ailable.- If the Bureau of Labor Statistics should cease to publish the
Index in its present forn, calculated upon its present basis, the parties agree to accept a
comparable Index concerning costs of living increases or decreases for the Washington and
Baltimore Consolidated Metropolitan Statistical Area, published by an agency of the United
States Government or by a recognized financial institution or economic peﬁodical mutually
acceptable to Administration and Airline.

“Curbside Check-In Area” shall mean the portion of Airline’s Leased Premises
comprised of curbside check-in positions, all furnishings, fixtures and equipment used in the
curbside check-in operation and including passenger queuing and baggage staging space. The
Curbside Check-In Area shall be measured from the wall of the Passenger Terminal 'and:s_haﬂ’
include passenger queuing space of at least four (4) feet in depth adjacent to the Curbside Check-
In positions.

“CUTE” shall mean Common-Use Terminal Equipment.

“Debt Service” shall mean the aggregate amount of principal and interest and all other
related requirements becoming due and payable from Revenues during the Fiscal Year for Bonds
issued by or on behalf of Administration.

“Deplaned Destination Passenger™ shall mean any passenger, except the flight crew,
disembarking from an aircraft at the Airport, and subsequently leaving the Airport by other
transportation means instead of directly departing on another aircraft of the same or a different
Air Transportation Company.

“Deplaned Passenger” stiall mean any passenger, except the flight crew, disembarking
from an aircraft at the Airport, even if such passenger subsequently departs from thé Airport on
another dircraft of the same or a different Air Transportation Company.

“Effective Date” shall mean J uly 1, 2019 or such date set forth on page one (1) hereof as

the made and entered into date, whichever is later.



“Enplaned Passenger” shall mean any passenger, except the flight.crew, boarding an
aircraft at the Airport, even if such passenger previously disembarked from another aircraft of
the same or a different Air Transportation Company.

“Executive Director” shall mean the Executive Director of Administration, or his/her
designee.

“Exclusive-Use” shall mean a power, privilege, or other right, authorizeéd under this Use
Agreement, excluding another from enjoying or-exercising a like power, privilege, or right.

“Exclusive-Use Areas” shall mean'those areas in the Pés'sen‘ger Termiinal at the Airport
to which an Air Transportation Company has an Exclusive-Use.

“Extraordinary Coverage Payments” shall mean those payments, if any, established
under Article IX(D).

“FAA” shall mean the Federal Aviation Administration, or its authorized successor(s).

“FIS Area” shall mean the area of the Passenger Terminal designated for the separation
‘and screening of airiving international passengers by the Customs and Border Protection of the
United States Government, as set forth in Exhibit 3, as may be modified from time to.time by
Administration, without amendment or supplement to this Use Agreement.

“FIS Area Costs” shall be equal to the square footage of the FIS Area times the Costs
allocable to the Passenger Terminal (less any Amortization Requirement or Debt Service'
allocable to the Passenger Termiinal and less any Passeniger Terminal Administration Costs
allocable to the Airfield, Boarding Devices, and Landsi’dé). divided by the‘sum of'the square
footage of the FIS Ares and Leasehold Areas plus any Amortization Requirément or Debt
Service allocable to. the FIS Area after July 1, 2019,

“FIS Area Fees” shall mean those fees established by Administration for Deplaned
‘Passengers that exit through the FIS Area.

“Fiscal Year” shall mean the twelve-month period commencing on July 1 of each
calendar yeat and ending onJune 30 of the succeeding calendar year, or such dther twelve-month
period as may be established by Administration from time to time.

“Fuel Flowage Fees” shall mean paymients received by Administration from authorized
service providers at the Airport for sale of aviation fuel.

“Fueling Services™ shall mean the transportation, sale, delivery, dispensing; storage, or

draining of fuel or fuel waste products to or from aircraft, vehicles or équipment.



“Ground Handling Services” shall mean services provided to Air Transportation
Companies by a third party to include, but not necessarily be limited to, fueling services; loading
and unioading 6f passengers, baggage and 'freight-finto aircraft; providing passenger service
agents; assisting in processing of passengers and crews; furnishing and operating power units, air
start units, generators, baggage carts, tugs, forklifts, service trucks, pagsenger vehicles and other
equipment in support of aircraft opetations; aircraft cleaning and lavatoty setvice activities;
deicing; and aircraft maintenance activities.

“Ground Handling Gross Receipts” shall mean the total amount received or realized by
or accruing to Airline from all Ground Handling Services authorized by this Use Agreement in
Article IV rendered at or from the Airport. Any taxes imposed by law which are separately
stated and paid by the customer to Airline, which are directly payable to the taxing authority by
Airline, shall be excluded from Ground Handling Giross Receipts.

“Ground Handling Support Services” shall mean services provided to Air
‘Transportation Companies by a third party to include, but not necessarily limited to GSE-
‘maintenance, inflight or ground catering, skycap and wheelchair, mishandled b_aggzigg detivery,
and janitorial,

“GSE” shall mean ground service équipment.

“Ttinerant Carrier” shall mean those Air Transportation Companies which do nothave a
Use Agreement or a CFO Agreenient with Administration providing for the payment of Airport
use fees directly to Administration.

“Landih_g. Fees” shall mean those fees, calculated in accordance with Article V hereof, to
be paid by Airline for each Aircraft Arrival as set forth in Exhibit 2.

“Landside” shall include all vehicle parking areas, rental car facilities, Airport access
roads, airline hangars, fueling facilities, cargo facilities, and ail other buildings and areas located

at the Airport not already included in other Cost Centers.

“Landside Cost Center” shall mesn the non-airtine Cost Center associated with the
Landside, as defined herein.

“Leased Premises” shall mean the premises within or attached to the Passenger
Terminal that are leased to Airline for its (1} .Ex.clu'sive-Use or (2) Preferential-Use. -

“Leasehold Areas” shall mean space leased pursuant_ to an agreement or on a per use

basis, or typically available for lease in the Passenger Terminal at the Airport, such as, but not



limited to, Leased Premiseés, Common-Use holdiooms, Passenger Termitial Administration
Space and the Non-FIS Baggage Claim Areas. Non-Leasable Areas are excluded from the
definition of Leasehold Areas.

“MAA Design Standards” shall mean those procedures and standards to achieve
consistency for design and construction projects at BWI Marshall that are available at
https://www.airportal.maa.maryland.gov/

“Martin State” shall mean Martin State Airport.

“Martin State Cost Center” shall mean the non-airline Cost Center representing Martin
State, as defined herein.

“Maximum Landing Weight” shall mean the maximum certificated gross landed w_ei"_ght_
in one thousand pound units for each configuration of each type of aircraft operated at.the
Airport, as established by the PASSUR Landing Fee Management Program, as may be modified
from time to time by Administration, without supplement to this Use Agreement.

“¥IDOT” shall mean the Maryland Departrient of Transportation,

“MdATA” shall mean the Maryland Transportation Authority.

“Minimum Annual Guarantee” shall mean those payments, if any, established under
Article X(D).

“Minimum Use Requirement” shall mean continuous operation of an average of at least
five (5) jet aircraft daily departures (“departures™) per leased Preferential-Use holdroom,
excluding the holdrooms in the commuter terminal, but including all other holdrooms leased
under this Use Agreement and other leases with Administration. When determining if Aitline
has met the Minimum Use Requirement, Administration shall only include departures conducted
by Airline in jet aircraft with less than one hundred (1 00) seats by multiplying number of
departures in these aircraft by fifty percent (50%) and departures conducted by Airline in jet
aircraft with one hundred (100) or-more seats by multiplying the number of departures in these
aircraft by oné hundred percent (100%). Administration"scalcul_ation of Airline’s avérage daily
departures described above shall include the departures of Airline’s Administration-approved
subtenants that notify Administration that they seek to have their aircraft departures included in
Airline’s average daily departures calculation rather than théir own average daily departures
calculation. The average daily departures calculation will be based on activity-over the

immediately preceding thirty (30) day period.
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.“No.n-FIS Baggage Claim Aréas” shall mean those areas where Deplaned Destination
Passengers not using the FIS Area collect their checked baggage and tug lane areas associated
therewith, as shown on Exhibit.4, attached hereto and incorporated by reference hierein, and-as.
may be modified from time to time by Administration, without amendment or supplement to this
Use Agreement.

“Non-FIS Ba‘g_ga‘g_e-Cla’im Areas Fees” shall mean those fees; calculated in accordance
with Article VIII(B) hereof, established by Administration to recover the Costs of the Passenger
Terminal attributable to the Non-FIS Baggage Claim Areas as set forth in Exhibit 2.

“Non-FIS Baggage Claim Areas Formula” shall mean that formula which prorates
eighty percent (80%) of'the Costs of the Passenger Terminal attributable to the Non-FIS Baggage
Claim Areas based on the percentage of Airline’s Deplaned Destination Passengers not using the
FIS Area at the Passeniger Terminal to the total Deplaned Destination Passengers not using the
FIS Area at the Passenger Terminal of all Passenger Air Transportation Companies at the
Airport, and twenty percent (20%) of the Costs of the Passenger Terrminal attributable to the.
‘Non-FIS Baggage Claim Areas equally among ail Passenger Air Transportation Companies with
Scheduled Service at the Passenger Terminal using the Non-FIS Baggage Claim Areas. Each
Signatory Airline and its Administration-approved Signatory Airline Affiliate(s) will be treated
as a single entity for purposes of determining the Signatory Aiﬂinc-’_s‘portion of the twenty
percent (20%) share. Notwithstanding the. fOregoing,} Passenger Air Transportation Companies
with fewer than four thousand (4,000) monthiy Deplaned Destination Passengers not using the
FIS Area at the Passenger Terminal shall not be assessed the twenty percent (20%) shate.

“Non-Leasable Areas” shall mean those areas in the Passenger Terminal at the Airport
that are unusable or areas that are used in common by or for the benefit of Passenger Air
Transportation Companies and/or their customers and/or the public, and with other
Administration-authorized users, along with all.of the facilities, improvements, equipment and
services which are, or hereafter may be, provided for such Common-Use: Examplés of Non-
Leasable Areas include; but are not limited to, utility rooms, -duct. ways, janitorial rooms and
closets,'tel'ephone' rooms, public circulation areas, restrooms, stairwells, stairways, elevators,
escalators, public lounges and areas for the scréening of passengers and/or their baggage by the
TSA. Administration will advise the Si gnatory Airlines of any changes to Non-Leasable Areas
during the reeting desciibed in Article X(A).
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“Non-Signatory Airline” shall mean any Air Transportation Company that has not
entered into a Use Agreement with Administration.

“Off-Airport Administration Space” shall mean all space leased and occupied by
Administration that is not on the Airport. The rental cost of Off-Airport: Administration Space
shall be allocated to the Cost. Centers of the Airport (Airfield, Boarding Devices, Landside, and
Passenger Terminal Cost Centers) in accordance with Exhibit 2, as may be modified from time to
time by Administration, without amendment or supplement to this Use Agreement.

“0&M Expenses” shall mean the current expenses; paid or acerued, of operating,
maintaining, and repairing the Airport System in accordance with generally accepted accounting
principles. O&M Expenses shall be allocated to the Cost Centers in accordance with Exhibit 2,
as may be modified from time to time by Administration after consultation with the Signatory
Adrlines, without amendment or supplement to this Use Agreement.

«“Passenger Air Transportation Company” shall mean an entity engaged in or desiring
to engage in the Air Transportation Business at the Airpott primarily for the cartiage of persons;

“Passenger Terminal” shall mean the Airport Terminal Building as shown on Exhibit.5,
attachied hereto and incorporated by reference herein, as the same may be modified, expanded or
improved from time to time by Administration, without amendment or supplement to.this Use
Agreement.

“Passenger Terminal Cost Center” shall mean the Cost Center representing the
Passenger Terminal Costs and fees.

“Passenger Terminal Costs” shall mean Costs related to, ﬁinctio_nally--attx-*ibutabl"e to, Or
allocable to the Passenger Terminal.

“Passenger Terminal Administration Space” shall mean all space in the Passenger
Terminal occupied by Administration, the MdTA police, and other administrative or service
units as designated by Administration.

“Passénger Terminal Administration Space Costs” shall be equal to the square footage
of the Passenger Terminal Administration Space times the Costs allocable to the Passenger
Terminal divided by the square footage Leasehold Areas. Passenger Terminal Administration
Space Costs shall be allocated to the Cost Centérs of the Airport (Airfield, Boarding Devices,

Landside, and Passenger Terminal Cost Centers) in accordance with Exhibit 2,-as may be
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modified from time to time by Administration, without amendment or supplement to this Use
Agreement, |

“Passengeér Terminal Apron Areas” shall mean those areas of the Airfield co-located
with the Boarding Facilities that are-designated by Administration for the parking of passenger
aircraft and ramp equipment, and the loading and unloading of passenger aircraft, which areas
are subject to change from time to time.

““Permit Committee” shall mean the committee presided over by Administration, the
permitting authority for all tenant construction and installation projects at BWI Marshall. The
Permit Commitiee consists of representatives from various Administration offices which may
change from time 1o time.

“PFC” shall"_'rn_éan feder.ally approved Passenger Facility Charges or passenger facility
fees, as authorized by 49 USC App. Section 1513 and regulated by 14 CFR Part 158, as such
statute and regulation currently exist or as they may be amended during the Termn of this Use
Agreement. |

“Pre-Approved Capital Improvement Program” or “Pre-Approved CIP” shall mean
planned Capital Improvement Projects as set forth on Exhibit 6. Airline agrées to the inclusion
of Costs associated with the Capital Improvement Projects set forth on Exhibit 6 in‘the identified
Airline Cost Centers and in the determination of Airline’s rentals, charges and fees upon the.
Substantial Completion Date of each Capital Improvement Project.

" “Preferential-Use” shall mean a right or use having priority, but not exclusivity, over a
use by other Air Transportation Companies,

“Rate Covenant” shall have the meaning set forth in the Bond Documents.

“Revenues” shall mean income received-or accrued by Administration in accordance
with generally accepted accounting principles from the ownership or operation of the Airport
System, or any part thereof, or the leasing or use thereof.

“Rules and Regulations” shall mean those rules and regulations promulgated by
Administration in COMAR, Volume XII, Title 1 1, Transportation pursuant to the Administrative
Procedure Act, that State statute Which.appl-ie's to Administration and other Staté:a'dministrative-
agencies not specifically exempted and provides a standard framework of fair and appropriate

procedures: for State agencies that are responsible for both administration and adjudication of
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their respective statutes, (as opposed to Tenant Directives) for the orderly use of the Airport, as
the same may be amended, modified or supplemented from time to time.

“Scheduled Service™ shall mean at least two (2) flights, or one (1) round-trip per week,
continuously operated by-an Air Transportation Company on a published timetable for eight (8)
consecutive weeks in any ninety (90) consecutive days.

“Signatory Airline” shall mean any Air Transportation Coimpany that has a fully
executed Use Agreement with Administration,

“Signatory Airline Affiliate” shall mean a Non-Signatory Airline having a CFO
Agreeterit with Administration, that either (1) operates certain flights at the Adrport, pursuant to
a code share agreement with a Signatory Alirline, on which all seats sold into and out of the
Airport on those certain flights are operated exclusively uinder the samie aitline code designator
‘as the Signatory Airline, or (2) is wholly owned by the Signatory Airline, is a subsidiary of the
same corporate parent as.the Signatory Airline, or is the parent of a Signatory Airline. The
Signatory Airline shall provide Administration with a completed Exhibit 7, ag may be modified
from time to time by Administration, without amendment or supplement to this Use Agreement,
upon execution of this Use Agreement and an updated Exhibit 7 thirty (3 0) days notice prior to
the Signatory Airline designating a new Signatory Airline Affiliate, which designation is subject
to Administration approval solely based on a requirement that the proposed Signatory Aitline
Affiliate meets the above criteria and "haé an executed CFQO Agreement, for which there is not
notice of default from Administration outstanding. The Signatory Airline shall provide
Administration with a thirty (30) day written notice prior to the cancellation of any designation
of a Signatory Airline Affiliate.

“Signatory Cargo Airline” shall mean a Cargo Air Transportation Company that is a
Signatory Airline,

s‘Signafory Passenger Airline” shall mean a P assenger Air Transportation C'ompan_y
‘that 18 a Signatory Airline.

“Snow Removal Allowance?” shall mean an amount estimated by Administration'in the
annual and mid-year rate adjustiment processes outlined in Article X(A) and X(B). for stiow
removal expenses notincluded in the State-appropriated Administration budget.

“State” shall mean State of Maryland.
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“Substantial Completion Date” shall mean the date that a project is ready to be used for
its intended purpose, as determined by Administration.

“Tenant Directive* shall mean a definite, written course of action, method, or procedure
conveyed to ténants at the Airport of a permanent nature to supplement COMAR. Tenant
Directives. are maintained in the Office of the Director of BWI Airport Operations for tenants to
review. To the extent that there is-a conflict between any Tenant Directive and this Use
Apreement, the Use Agreement shall govern.

“Tenant Directive 401.1” shdll mean that Tenant Directive published by Administration
that establishes rates, fees and charges for airlines, tenants atd operators at the Airport, as may
be modified from time to time by Administration, without supplement to this Use Agreemerit.

“Tenant Information Advisory™ shall mean & written notice used to convey to tenants
at the Airport information of a shori-term nature,

“Terminal Building Rental Rate” shall mean that rental rate; calculated in accordance
with Articlé VIII and Exhibit 2 hereof, to be paid by Airline annually for its Léased Premises and
used in the calculation of Airline’s N.on-FIS-'Bagg_ag_e'C'laim. Areas Fees,

“Ticket Counter” shall mean Airline’s Leased Premises extending the length of the
back wall of the terminal lobby check-in area and the depth from the back wall to the front of the
Ticket Counter millwork. In Ticket Counter configurations that do not include the standard
millwork check-in podiums, the depth of the Ticket Counter leased space shall be measured from
the back wall out to a distance of ten (10) feéet.

“Ticket Counter Queuing Area” shall thean Airfine’s Leased Premises from thé front
of the Ticket Counter extending out to a depth of twenty (20) feet.

“TSA” shall mean the Transportation Security Administration, or its authorized
successor(s)..

“Use Agreement” shall mean this Use and Lease A greement between Adrline and

Administration.
ARTICLE III TERM

The term of this Use Agreement shall be for a period of seven (7) years commencing on July 1,
2019 and terminating on June 30, 2026, unless cancelled sooner as provided herein, with no

further option to extend beyond Fune 30, 2026 by eitier party.
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ARTICLE 1V RIGHTS OF AIRLINE

A. Therights granted hereunder are in addition to all ri ghts elsewhere granted in this Use

Agreement and relate to the conduct of Airline’s Air Transportation Business at the Airport.

Airline shall have the right, at its own cost and expense, and in common with others so

authorized by Administration, to:

1.

Operate an Air T.ransport_ation Business:at the Airport, including all activities
reasonably necessary for such operation.

Use facilities, equipment, and improvements at the Airport for the operation of Airline’s
Air Transportation Business.

Land, take-off, load, unload_, repair, maintain, condition, service, park and store aircraft
or other equipment, il areas designated by Administration; provided, however, that
Airline shall not use Passenger Terminal Apron Areas to load or unload all-cargo
aircraft unless otherwise authorized in writing by Administration; and further provided,
however, that Airline shall not permit the use of the Airfield by any aircraft operated or
controlled by Airline which exceeds the pavement desigr strength or capacity of the
Airfield as described in the then-current FAA-approved ALP or other engineering
evaluaﬁons__ performed subsequent to the current ALP, -in‘cludi’ng the current Adirport
Certification Manual.

Erect or install and maintain on the Airport, at locations designated by Administration,
adequate storage facilities for gasoline, oil, greases, and other fuel or supplies, in
accordance with a separate contract(s) with Administration relating to such erection,
installation or maintenance, and. in accordance with insurance underwriters’ standards

and Administration’s design criteria, together with the necessary pipes, pumps, motors,

filters and other appurtenances incidental to the use thereof, with such facilities and

appurténances to be and remain the severable propetty of Airline. Should Airline install
and mai_ntéin; such storage facilities, Airline agrees to pay rent for such area(s) to
Admiinistration as provided in said separate contract(s).

Sell tickets, document shipments, handle reservations, and load and uriload persons,
property, and mail at the Airport by motor vehicles.or such other means of conveyance,
which means of tonveyance is subject to the approval of Administration, as Airline may

desire or require in the operation of'its Air Transportation Business.
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Purchase, either on or off the Airpori, Airline’s requirements of gasoline, fuel,
lubricatin_g_oil_,_ grease, food and other passengér supplies, and any other materials and
supplies, from any person ot company of Airline’s choice, and the right to make
arrangements with-any person or company.of Airline’s choice for work to be done for
Airline, subject, however, to Airline having notified Administration in writing of such
arrangements prior to commencement of the work and Administration’s right to require
such person or company to enter into a contract or secure a permit to conduct.such
business at the Airport and subject to such person’s ot company’s compliance with
federal and State security requirements.

Test aircraft and other equipment being utilized at the Airport in the operation of
Airline’s Air Transportation Business; provided, however, that said testing shall be
meidental to the use of the Airport in _th_e_qperafion by Airline of its. Air Transportation
Business and shall riot unreasonably hamper or interfere with the use of the Airport and
its facilities by others entitled to the use of same. Administration reserves the right to
testrict or prohibit such testing operations which it deems to interfere with theuse of the
Airport, including excessive noise as reasonably determined by Administration.

Install and maintain identifying signs at the Airport, the general type_', design and
location of which shall be subject to the prior written approval of Administration. The
general type; design, and location of such signs shall be compatible with and not detract
from the pattern and décor of the Passenger Terminal.

InStall_, maintain and operate such electronic or electrical devices, radio,
communication, meteorological and aerial navigation equipment and facilities in, on-
and about the Airport as may be necessary or convenient in the opinion of Alirline for ifs
operations; provided that the location and nature of such devices, e_quip_ment and
facilities shali be subject to the priot written approval of Administration and shall not
unireasonably hamper or interfere with the use of the Airport and its facilities by others
entitled to.the use of same. Administration reserves the right to restrict or prohibit such
electronic or electrical devices, radio, communication, meteorol'ogié'al and aerial
navigation equipment and facilities which it reasonably deems will interfere with the

use of'the Airport.
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10. Perform its own Ground Handling Services and Fueling Services of its aircraft and
other equipmient at the Airport at such locations as mdy be d‘esi_gnated by
Administration and in accordance with. Administration’s Rules and Regulations and
Tenant Directives and Tenant Information Advisories; provided, however, if Airline
desires to have such services performed by a contractor, it shall fiotify Administration in
writing and employ a ramp contracior having a contract with Administration to perform
such services upon the ramp and apron space, aircraft parking posi't'ions‘-z- and/or other
areas for aircraft operators or Airline shall notify Administration in writing prior.to
commencement of the services that it desires to use the services of a contractor not
holding such & contract and Administration will allow such contractor to perform the
seérvices, provided the contractor meets Administration’s requirements, including but
not limited to federal and State security requirements, and will accept a.contract from
Administration upon the same terms and conditions as regular ramp contractors, except
that at Administration’s option, there may be omitted from such.permit or contract.any
provisions requiring or permitting the contractor to serve others than Airline. Airline
shall have the right to perform all Ground Handling Services and Fueling Services such
as it is permitted to perform for itself under this Use Agreement for any other Air
Transportation Company operating at the Airport, subject to the prior written approval
of Administration.

11. Hire and train, on the Airport, personnel in the employ of, or to be employed by Airtine
or any other Air Transportation Company, provided that such right shall not be
construed as authorizing the conduct of a separate business by Aitline, but shall permit
Airline to perform sitch functions as are incidéntal to the conduct of its Air
Transportation Business.

12. Use by Airline, its officers, employees, agents, subcontractors, invitees, and passéngers:
| (including persons calling for and delivering passengers) in.common with others, of
adequate and appropriate vehicular parking space. The use of such space is subject to
such charges as are established by Administration.

13, Ingress to and egress from the Airport and Airline’s Leasehold Areas for Airline’s

'.dfﬁcers,_ employees, agerits, subcontractors and invitees; including, but not Himited to,

passengers, suppliers of materials, and furnishers of services, aircraft equipment,
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14,

15.

16.

vehicles, machinery and other property. Such right shall be subject to Federal Aviation
Regulations (FAR) Part 107, 49 C.F.R. Part 1542 and any successor regulations,.
applicable laws, and Administration’s right in accordance with applicable law to.
establish reasonable and not unjustly discriminatory Rules and Regulations and Tenarit
Directives-and Tenant Information Advisories; provided, however, that any such Rules
and Regulations; Tenant Directives and Tenant Information Advisories of
Administration shall not unreasonably interfere with the operation of Airline’s Air
Transportation Business: Administration inay at any time teriporarily or permanently:
close, re-route, or consent to.or request the closing orre-routing of any roadway, door,
passageway, or other access to Airline’s Leasehold Areas or to the Airport, so long as a
means of ingress and egress reasonably equivalent is concurrently made available to
Airline. Airline hereby releases and discharges Administration from any-and all claims,
demarids, or causes 'Qf action which Aﬁrline may now or at any time hereafter have
arising or alleged to arise out of such a closing or re-routing,

With regard to the provision of food and beverages, (1) provide food and beverages ot
install or maintdin vending machiiies in its non-public Exclusive-Use Areas for the sole
use of Airline’s employees, subject to the prior written approval of Administration, (if)
provid'e.. under a sepafate contract with Administration for its own flight kitchen, (1ii)
serve food or beverages to-its passengers and crews for consumption aboaxd its aircraft,
except that no such food or beverages may be sold by Airline in the Passenger Terminal
or elsewhere at the Airport without the priot written consent of Administration, (iv) sell

food and beverages in Airpott’s “VIP rOQm(S')” or similarprivate club(s) at the Airport

for consumption only in such Leasehold Areas, or (v} only in the case of irrégular.

operations, provide food and beverages without:charge to its passengers in Common-
Use or Preferential-Use areas.
Provide either alone or in conjunction with other Air Transportation Companies or

through a sub-contractor having a contract with Administration to provide such service;

-porter/skycap and wheelchair setvice or other Ground Handling Support Services for

the convenience of the public.
Use such rights of way as may reasonably be required by Airline for communications,

computer equipment, teletype, telephone; interphone, conveyor systems and power; and
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other transmission lines in Airline’s Exclusive-Use Areas and Preferential-Use
Boarding Facilities, subject to Administration’s prior written approval. Administration
reserves the right to require the execution of a separate agreement between.
Administration and Airline for the lease and use of space and/or ground -area.outside the
Passenger Terminal or, in the case of Airport-wide systems, e.g. public address.or
neutral wireless access, to provide such service directly to. Airline.

17. Install such personal property, including furniture, furnishings, supplies, machinery, and
equipment, in Airline’s Leased Premises ds Airline may deem necessary, useful or
prudent for the operation-of its Air Transportation Business, subject to Administration’s
prior written approval. Title to such personal property shall remain with Airline,
subject to the provisions of this Use Agreement.

18. Construct such modifications, finishes, and improvements in its Leased Premises, as
Airline may deem necessary or prudent for the operation of its Air Transportation
Business, subject to Administration’s prior writien. approval.__

19. Enter into agreements providing for pay telephones or internet connectivity by thie
public in its airline elub(s) and VIP room(s), if any; however, Airline shall not enter into
any agreements providing for pay telephones or internet connectivity for the public
anywhere else in the Passenger Terminal. Airlihe may riot install cash machines
(ATMs) or vending machines, sell merchandise or operate any other sort of retail
business in its airline club(s) and VIP room(s) at the Airport without the prior written
approval of Adminis;trat_i()n except as specifically authorized herein.

B. The rights and privileges granted to Airline pursuarit to this Article IV may be exercised on
behalf of Airline by other Signatory Airlines or contractors authorized by Administration to
provide such services at the Airport, subject to the prior written approval of Administration
and futther subj:ect to all laws, rules, regulations, Tenant Directives, Tenant Information
Advisories, fees and charges as may be applicable to the activities ﬁn_dertak_e_n..

C. Airline may exercise on behalf of any other Air Transportation Company any of the rights
granted Airline herein, so long as Airline is curtently exercising those same rights in the
operation of Airline’s own Air Transportation Business at the Airport, subject to the prior

written approval of Administration and further subject to all laws, rules, regulations, Tenant
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Directives, Tenant Information Advisories, fees and charges as may be applicable to the
activities undertaken.

D. Nothing in this Article IV shall be construed as authorizing Airline to conduct-any business
separate and apart from the conduct of its Air Transportation Business.

E. The rights and privileges granted to Airline pursuant to this Article IV shall be subject to
any and all reasonable and not unjustly discriminatory Rules-and Regulations and Tenant,
Directives and Tenant Information Advisories established by Administration, as may be
amended from time fo time.

F. Any-.and all rights and privileges not specifically granted to Airline for its use of and
‘operations at the Adrport pursuant to this Use Agreement ate hereby reserved for and to
Administration.

ARTICLE V LANDING FEES

Adrline shall pay monthly Landin_g._Fee_s to Administration for use of the Airfield for each

Aircraft Arrival at a landing feé rate per thousand pounds of Maximuin Lahding_ Weight. The

landing fee rate for any given Fiscal Year shall be computed in accordance with the methodology

in Exhibit 2 of this Use: Agreement, which methodology shall be used for subsequent landing fee
rate adjustments. Such fee shall be published in Tenant Directive 401.1. The landing fee ratefor
any given Fiscal Year shall be-calculated by dividing the Airfield Costs plus the Snow Removal

Allowance plus any bad debt expenses allocable to the Airfield minus the Airfield Revenues,

excluding Landing Fees, by the sum of (i) the projected aggregate Maximum Landed Weight of

the Signatory Airlines’ flights, (ii) the projected aggregate Maxirmum Landed Weighit of the

Signatory Airline Affiliate’s flights, and (iii) one hundred and twenty five percent (125%) of the

projected aggregate Maximum Landed Weight of Non-Signatory Airlines’ flights.

ARTICLE VI GROUND HANDLING AND OTHER FEES

Airline shall pay to' Administration monthly five percent (5%) of its Ground Hardling Gross
Receipts from Ground Handling Services it provides to Non-Signatory Airlines; except for
Administration-approved Signatory Airline Affiliates, at the Airport. Airline agrees to pay the:

rentals, charges and fees, as applicable, computed and published by Administration in Tenant
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Directive401.1 for the use of facilities and/or equipment of Administration, if any, not otherwise

covered in this Use.Agreemerit.

ARTICLE VII BOARDING DEVICE FEES

A. For the use of each Boarding Device-at Airline’s Preferential-Use Boarding Facilities,
Airline shall pay Administration at the rate computed in accordance with the methodology in
Exhibit 2 of this Use Agreement, which methodology shall be used for subsequent rate
adjustments. Such fees shall be published in Tenant Directive 401.1. The Boarding Device
Fee for any given Fiscal Year shall be caloulated by dividing the Boarding Device Costs by
the number of Boarding Devices at the Airpott.

B. In addition, Airline shall pay Administration for each use by Airline of Boarding Devices at
the Airport other than Airline’s Preferential-Use Boarding F acilities, in accordance with
Tenant Directive 401.1.

C. Foreach outbound flight at Airline’s Preferential-Use Boarding Facilities assigned by
Administration to an Air Transportation Company other than Airline, its Signatory Airline
Affiliates, or its. Administration-approved subtenant(s), a credit shall be granted by
Administration to Airline at the rate established in Tenant Directive 401.1. Airline shall be
required to file for such credit with Administration in the-month following any other Air
Transportation Company-’s use of the Boarding Devices at Airline’s Preferential-Use
Boarding Facilities.

D. In addition, Airline shall pay quarterly the utility costs associated with Airline’s metered
Preferential-Use Boarding Facilities in conformity with the costs recorded by said meters.
Utility costs paid by Passenger Air Transportation Companies, shall be credited to the

Boarding Device Costs.

ARTICLE VIII TERMINAL BUILDING RENTAL RATES AND NON-FIS BAG CLAIM AREA
FEES

A, Leaseheld Area_s

I. Administration ledses to Adrlitie and Airlineg agrees to lease through the term of
the Use Agreement its Leased Premises, subject to this Use Agreement arid
'Ai’tport Rules and Regulations. Airline shall pay Terminal Building Rental Rates

to Administrafion for its Leased Premisés shown on Exhibit 8 of this Use
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Agreement. Revisiotis to Exhibit § shall be made by Administration from time to-
time during the Term of this Use Agreement and the revised exhibits shall replace
the then current exhibits without an amendment or supplement to this Use
Agreement. Administration shall provide Airline with a copy of the revised
Exhibit 8 within thirty (30) days of such revision. The Términal Building Rental
Rates were computed in accordance with the methodology in Exhibit 2 of this Use
Agreement, which methodology shall be used for subsequent rate adjustments.
Such rates shall be published in Tenant Directive 401.1. The ticket counter
Terminal Building Rental Rate for any given Fiscal Year shall be calculated by
dividing. (1) the Passenger Terminal Costs minus, the_ FIS Area Costs, minus any.
Debt Service or Amortization Requirement allocable to the Non-FIS Baggage
Claim Areas, minus Passenger Terminal Administration Costs allocable to the
Airfield, Boarding Devices, and Landside Cost Centers, by.(it) til_e.“_to:tal weighted
equivalent square footage of the Leasehold Areas excluding the Passenger
Terminal Administration Space. To determine the total weighted equivalent
square foo_ta_ge of the Leasehold Areas, all Leaschold Areas excluding the
Passenger Terminal Administration Space shall be classified b.y-Admin’iStration'.
into the categories shown on Exhibit 2, and the total square footage of each
category of Leasehold Areas excluding the Passenger Terminal Administration
Space shall be multiplied by the weighted value identified in Exhibit 2.

2. All Leased Premises leased to Airline hereunder are leased in-an “as-is”
condition.

B. Non-FIS Baggage Claim Areas
L. Subject to the provisions of this Article VIII, Airline shall pay monthly Non-FIS

Baggage Claim Areas Fees to Administration according to the Non-FIS Baggage -
Claim Areas Formula,

2. The total square footage of space and facilities in the Non-FIS Baggage Claim
Areas, for which Airline in common with other Passenger Air Transportation
Companies shall pay Non-FIS Baggage Claim Areas Fees, is shown on Exhibit 2

of this Use Agréement; which shall be subject to adjustinent as such areds &re
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changed from time to time by Administration, without amendment-or supplement
to this Use Agreemeiit.

3. Non-FIS Baggage Claim Areas Fees at the commencement of this Use Agreement
are computed in.accordance with the methodology in Exhibit 2 of this Use
Agréement, which methodology shall be used for subsequent rate adjustments,
Such fees shall be published in Tenant Directive-401.1. The cumulative Non=FIS
Baggage Claim Areas Fees shall equal the Costs of the Passenger Terminal
attributable to the Non-FIS Baggage Claim Areas (the square footage of the Non-
FIS Baggage Claim Areas times the applicable Terminal Building Rental Rate, as
determined under Article VIII(A)(1)) plus any Amortization Requirement or Debt
Service aftributable to the Non-FIS Baggage Claim Areas plus any bad debt
expenses allocable to the Passenger Terminal and/or Boarding Devices. Non-FIS
Baggage Claim Areas Fees shall be allocated to Passenger Air Transportation

Companies based on the Non-FIS Baggage Claim Areas Formula.

ARTICLE IX BOND DOCUMENTS AND EXTRAORDINARY COVERAGE PAYMENTS
A. General. In the event of conflicts between this Use Agreement and the Bond Documents,
the Bond Documents shall govern. It is nutually understood and agreed that, so long as any
Bonds secured by the Bond Documents are outstanding, the Bond Documents shall govern
the deposit and application 6f Revenies.
B. Internal Revenue Code 6f' 1986. Airline understands that MdTA, MEDCO, and/or MDOT

have issued and/or may issue additional Bonds on behalf of Administration. With respect to

Bonds that may be issued, the interest on which is intended to be excludable from gross
income of the holders for Federal income tax purposes under the Code, Airline agrees that it
will net act, or fail to act (and will immediately cease and desist from any action, or failure
to act) with respect to the use of its Airline’s I.eased Premises, if the act or failure to act may
cause Adminisiration, MdTA, MDOT, or MEDCO to be in noncompliance with the
provisions of the Code, and Alirline will not take or persist in any action or omission which
may cause the interest on such Bonds to be includable in the gross income-of the holders

thereof for Federal income tax purposes.
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C. SEC Rule 15¢2-12. Upon Administration’s written request, Airline shall provide

Administration with such information with respect to. Airline as Administration may require
‘in writing il order for Administration to comply with continuing disclosure obligations
under Securities and 'EXChang_c Commission Rule 15¢2-12 related to the Bonds, as it may be
amended from time to time. Satisfaction of such obligation may be met by Airline referring
Administration to the SEC’s website; where such requested information about Airline may
be publicly-available. To the extent that Airline is an “Obligated Party” with respect to the
Bonds as per Securities and Exchange Comimission Rule 15¢2-12, Airline agrees to-execute
the Continuing Disclosure Agreement incident to such financing,

D. Extraordinary Coverage Protection. It is imperative that Administration generate sufficient.
Revenues to'meet the requirements of the Rate Covenant in the Bond Dotuments. If
Administration estimates that it will not meet the r.eguiremen't'saof the Rate Covenant in the
Bond Documents during any Fiscal Year of the Term hereof;, Administration may impose
Extraordinary Coverage Payments to meet such requirements, upon thirty (30) days prior
written notice to the Signatory Airlines. Such Extraordinary Coverage Payments will be
allocated among the Signatory Airlines on the basis of payments of total rates, fees, and
charges-under this Use Agreement and under Tenant Directive 401.1 for the most recently
completed Fiscal Year. Administration will deposit and retain such Extraordinary Coverage
Payments in a separate account only to the extent necessary to meet requirements of the Rate
Covenant in the Bond Documients. Excess Extraordinary Coverage Payments shall be
credited back to each Signatory Airline in proportion to the amounts paid by each Signatory
Airline. Administration will provide at least thirty (30) days’ notice to the Signatory
Airlines of the imposition of and financial information supporting the Extraordinary
Coverage Payments, The Extraordinary Coverage Payments will be invested in a manner

that does not cause an adverse effect on the tax status of the Bonds.
ARTICLE X RATE AND FEE ADJUSTMENTS

A.. Annual Rate and Fée Adjustments
1. Landing Fees, Boarding Device Fees, Non-FIS Baggage Claim Areas Fees, and
Terminal Building Rental Rates are published in Tenant Diréctive 401.1, as may

be modified from fime to time by Administration, without amendment or
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supplement to this Use Agreement, and are subject to adjustment on July 1, 2019

and each July 1 thereafter, during the term of this Use Agreement. Airline shall

pay Administration according to the then current rates set forth therein.

Adninistration will meet with the Siglatory..Airlines at least thirty (30) days prior

to the annual adjustment of Landing F ees, Boarding Device Fees, Non-FIS

Baggage Claim Areas Fees, and/or Terminal Building Rental Rates and provide

preliminary budget information for the ensuing Fiscal Year, estimated budget

information for the current Fiscal Year, and actual financial ihformation for the

prior Fiscal Year, including the Landing Fees, Boarding Device Fees, Non-FIS

Baggage Claim Areas Fees, and Terminal Building Rental Rates calculation in
writing to the Signatory Airlines.no less than forty five (45) days prior to
implementation of the adjustment. Ifthe caleulation of any rate or fee
contemplated in this Article X.is not completed by July 1 for any reason, the rate
then in effect shall continue to be paid by Airline until such calculation of the
adjusted rate is completed. The adjusted rate will be retroactive to the first day of
the Fiscal Yedr and any payments by Airline to Administration shall be adjusted

accordingly.

B. Mid-Year Rate and Fee Adjustinents

1.

Administration may implement a mid-year reasonable and not unjustly-
discriminatory adjustment of Landing_’ Fees, Boarding Device Fees, Non-FIS
Baggage Claim Areas Fees, ahd/or Terninal Building Rental Rates upon forty-
five (45).days prior written notice to the Signatory Airlines, if the total Landing
Fees, Boarding Device Fees, Non-FIS Baggage Claim Areas Fees, and/or
Terminal Building Rental Rates payable pursuant to the then-current rates and
fees or the total costs in the Passenger Terminal, Airfield, or Boarding Device
Cost Center are projected by Administration to vary by five percent {(5%) or more
from the amounts estimated by Administration at the beginning of the Fiscal
Year. |

Admiinistration will meet with the S-ig_nato_ry Alrlines at least thirty (30) days prior
to.the date of any mid-year Landing Fees, Boarding Device Fees, Non-FIS

Baggage Claim Areas Fees, and/or Terminal Building Rental Rates adjustment.

26



C. Year-End Reconciliation of Airline Payments. Within one hundred and eighty (180) days

after the completion of a Fiseal Year, Administration shall caleulate any surplus or deficit in
Landing Fees, Boarding Device Fees, Non-FIS Baggage Claim Areas Fees, and/or Terminal
Building Rental Rates using actual Costs and Revenues from the preceding Fiscal Year o
determine any surplus-or deficit in the amount of Landing Fees, Boarding Dévice. Fees, Non-
FIS Baggage Claim Areas Fees, and/or Terminal Building Rental Rates paid by Airline
during the most recently completed Fiscal Year. In the évent any Minimum Antiual
Guarantee paymeits are. collected from any Signatory Airline for-a given Fiscal Year, the
Minimum Annual Guarantee.paymen‘ts_ shall be credited to the other Signatory Airlines
which are.'squ'ect to the Minimm_n Annual Guarantée in proportion to each of those
Signatory Airline’s Landed Weight for.the Fiscal Year. Any such surplus or deficit shall be
paid directly to the other party in a lump sum within two hundred and forty (240) days after
the completion of a Fiscal Year.

D. Minimum Annual Guarantee. If payments by Adrline and its Signatory Airline Affiliates of
rates, fees, and charges under this Use Agreement or under Tenant Directive 401.1 do not
total two hundred thousand dollars ($200,000) for a given Fiscal Year, Airline shall make
supplemental payments as part of the year-end reconciliation such -fhat'_paj_vments by Airline
of rates, Tees, and charges under this Use Agreement, under Tenant Directive 401.1, and the:
Minimum Annual Guarantee payments total two hundred thousand dollars ($200,000.)

F. Adjustments to Landing Fees, Boarding Dévice Fees, Non-FIS Baggage Claim Areas Fees,
and/or Terminal Building Rental Rates will be published in the Tenant Directive 401.1 and
shall apply without the necessity of formal amendment or supplement of this Use

Agreement,

ARTICLE XI INFORMATION TO BE SUPPLIED BY AIRLINE

A. Not later than ten (10) days after the end of each calendar month;, Airline shall file with
Administration a written Activity Report on the form provided by Administration as shown
on Exhibit 1, as may be modified from time to time by Administration, without amendment
or supplement to this Use Agreement; for activity conducted by Airline during said month.
Such activity reporting shall include, but riot be limited to, all information requested on

Exhibit 1. The monthly Activity Report shall also indicate Ground Handling Gross Receipts
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earried by Airline from Ground Handling Services it provides to Non-Signatory Airlines,
‘except for Signatory Airline Affiliates, at the Airport, along with a list of those Air
Transportation Companies to which Airline provided Ground Handling Services at the
Airport during the prior month.

For Ground Handling Services provided to Itinerant Carriers, Airline shall alse be required
to submit a separate written Activity Report and collect all applicable landing, parking and
other Airport use fees as set forth in the Tenant Directive 401.1, a samplé of which is
attached as Exhibit 9 of this Use Agreement, as may be modified from time to time by
Administration, without amendment or supplement to this Use Agréement, from aiéraft
serviced by Airline, unless the eperator of such aircraft shall provide evidence that payment
was already made to Administration. Airline shall remit ninety-five percent (95%) of any
such Airport use fees collected from Itinerant Carriers to Administration monthly along with
its five percent (5%) of Ground Handling Gross Receipts as set forth in Article V1.
Administration shall have the right o rely on said Activity Reports in determining rentals,
fees, and charges due hereunder. Airline shall have full responsibility for the accuracy of
said Activity Reports. In the event that Administration implements, after consultation with
the Signatory Adrlines, a landing fe¢ management program ot similar systemi for invoicing
Landing Fees, Administration shall invoice Airline for Landing Fees based on flight activity
provided by:such system. In'the event flight activity information from the landing fee
management program er simildr system conflicts with Airline’s Activity Report, the landing
fee- management program or similar'system shall prevail. Payment d'eﬁ'ci'enci'es due to
incomplete or inaccurate Activity Reports may bé subject to late fees as set forth in Article
XII(A)(4) of this Use Agreement, provided that any such late fees for payment deficiencies
in Landing Fées or Non-FIS Baggage Claim Area Fees at the Airport shall be credited by
Administration against that year’s Costs in the caleulation of Landing Fees or Non-FIS
Baggage Claim Area Fees for the purposes of determining actual surpluses or deficits
“thereot,

At least ninety (90) days priorto-each July 1 during the Term of this Use Agreement, Airline
shall advise. Administration in writing of its estimated total Maximum Landing Weight

forecast for all of its flights at the Adrport for the next suceeeding Fiscal Year.

28



E. On or before June 30th of each calendar year, Airline shall provide Administration an annual

written summiary of all Ground Handling Services and Ground Handling Suppert Services at

the Airport. Airline shall notify Administration in-writing prior to the commencement of the

- services of'a contractor and Administration will allow such contractorto perform the

services provided that the corntractor meéts Administration’s requirements, ineluding but not.

limited to federal and State security requirements, and enters into a Contract with

Administration to prov‘idé such services at the Airport. Airline shall promptly notify

Administration in writing of new or terminated service corntracts.

ARTICLE XII PAYMENTS

A. Payments to Administration

1.

Administration will invoice Airline for payments of one-twelfth (1/12) of the total
annual rent for Airline’s Leased Premises as set forth in Article VII(A) and for
Airline’s Preferential-Use Boarding Devices as set forth in Article VII(A). Payments.
shiall be due to Administration on the first (1) day of each month during the term of the
Use Agreement.

Landing Fees as set forth in Article V, per-use Boarding Device Fees as set forth in
Article VII{B), Non-FIS Baggage Claim Areas Fees as set forth in Article VIII(B), and
other fees as set forth in Article VI will be payable within thirty (30) days of invoice by

_Admi'ni'str'ation.. Administration will inveice Airling after receipt of the Activity Report.

In the event Airline does not submit an Activity Report by its due date, Administration
will issue an invoice in accordance with Article XTI(C).

Activity Reports submitted by Airline are considered final for Adminisfration’s billing
purposes. Airline may only submit amendments to Activity Reports with prior approval
of Administration.

Late fees may be assessed at one and one-quarter percent (1.25%) per month of the
amount owed to Administration for past due payments. The period for charging a late
fee will begin with the payment due date or the.due date of the invoice, as the case may
be, and continue to the date payment is received whenever payment is received rnoré-
than thirty (30) days after the due date. This provision shall not preclude

Administration from t_e_rminating this Use Agreement for default due to the non-
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payment of rentals, fees, or Charges, as provided for in Articlé XXIII herein, or from

¢xercising any other rights contained herein or provided by law,

B. PFCs to be held in. Trust

1.

Airline acknowledges that Administration has the nght o assess airline passengers a
PFC for the use of the Airport in-accordance with 49 U.S.C. Section 40117 and the rules.
and regulations thereunder (14 C.F.R. Part 158, herein the_-PFC-Regulations): and as
otherwise hereinafter authorized or permitted. Airline shall collect on behalf of and
remit'to Administration.on a timely basis any such charges in accordance with the
requirements of the PFC Regulations, including but not limited to holding any charges
collected by Airline, pending rémittance to Administration, in frust for the benefit of
Administration. Airline shall remit PFC to Administration by separate check and must
include an itemized statement with its payment detailing the amount of PFC remitted.
Administration shall have the right to use all such PFC collected in any lawful manner.
Remittance advices and PFC Quarterly Reports, if any, shall be sent to:
MAAPFCReports@BWIAirport.com (not case sensitive) or

PFC Accounting Manager

Maryland Aviation Administration

PO Box 46129

Baltimore MDD 21240-6129
Airline and Administration shalt comply with and shall observe all of the provisions of
the PFC Regulations as they apply to each party..
If Airline fails to remit PFC revenue collected to Administtation within the tine limits
established by the PFC Regulations and within ten (10)-calendar days after receipt of a
written netice of non-payment from Adshinistration, Airline shall be deemed to be in
defauli pursuant to Article XXIIT(A)(17). In addition, any late payment of the PFC may
be subj_ect_ to late fees computed at the rate of one and one-quarter percent (1;25%) per
monith from the dué date until paid.
PFC payments due and payable hereunder shall be paid in lawful money of the Unifed
States of America, without set off, by check made payable to the Maryland Aviation

Administr’-ation'bf by wire transfer and delivered to:
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'Via Wire Transfer Via U.S. Mail

Wilmington Trust, N.A. Wilmington Trust; N.A.

One Light Street — 14" Floor —- MD2-L14A One Light Street— 14™ Floor —
MD2-L14A Baltimore MD 21202
Baltimore MD 21202

ABA Number 022 000 046

Account # 166 298 26 (for ACH only)
Acct. Title: MTA BWI Airport 2003 Revenue Fund
Acct. Type: Checking

‘To Benefit:

(Name of Airline)
Addresses-or bank accounts may change from time to time upon written notification
from Administration to Airline.

C. Inthe event Airline fails to-submit any monthly Activity Reports on a timely basis as
required in Article XI of this Use Agreement, Administration shall estimate the rentals, fees,
and charges based upon the highest month of the previous twelve (12) months” activity
reported by Airline, or upon the basis of su‘oh other estimate thereof as Admiinistration, in its
sole discretion, deems reasonable, and issue an invoice to Airline for same. Airline shall be
liable for any deficiencies in payments based on estimates made under this provision;
payments for said deficiencies shall be deemed due as of the date such rental, fee, or charge
was due and payable. If such estimate results in an overpayment by Airline, Administration
shall either apply such overpayiment as a credit against a subsequent amount.due for such
rentals, fees, and charges from Airline or issue a refund, provided, however, Airline shall not
be entitled to any eredit for late fees on payments of such estimated amounts.

D. Inthe event Airline’s obligations with respect to its Leased Premises or any-oth_er rights,
licenses, or pr"ivi'leg'es gfanted hereunder shall commence or terminate on any date other than
the first or last day of the month, Airline’s rentals, fees, and charges shall be prorated on the
basis of the number of days such premises, facilities, rights, licenses, services, or privileges
were enjoyed during that month. |

E. Remittance advices shall be sent to maaacctsreceivable@bwiairport.com. All payments for

Airport use fees, except PFC payments, due and payable hereunder shall be paid in lawful
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money of the United States of America, without set off, by check made payable to the

Maryland Aviation Administration or by wire transfer and delivered to:

Via Wire Transfer Via U.S. Mail
Bank of America Maryland Aviation Administration
9000 Southside Blvd PO Box 46129
Jacksonville FL 33256 Baltimore Washington International Aitport
ABA #0520-0163-3 (for ACH Only) Baltimore MD 21240-6129
0260-0959-3 (for Federal Wires)
Account# 3938706172,
Swift Code: BOFAUS3N _ _
Acct. Name: State of Maryland J06 Maryland Aviation Administration (BWI)
To Benefit:
(Name of Airline)

F. All or any portion of the payments due from Airline under this Use Agreement shall be paid
by Atrline to any party designated by Administration in writing with réasonable notice and
instructions as to payment.

G. Inthe event Airline’s past due account is forwarded by Administration to the State of
Maryland Central Collection Unit (CCU), Airline will be responsible to pay CCU’s standard
collection fees (currently seventeen percent (17%)) in accordance with COMAR 17.01.01.07

in addition to any amounts past due.

ARTICLE XIII PERFORMANCE BOND(S)

A. ‘Airline shall be required to execute and deliver to Administration, performance bond(s) in
amount indicated in the written notification of Administration as a performance giatantee
for Boarding Devices Fees (as set forth in Article VII of this Use Agreement) and rent (as
sét foith in Article VII-I(_'A) of this Use Agreement) for Airline’s Leased Premisés payable by
Airline to Administration. Airline shall maintain-such performance bond(s) for the entire
term of the Use Agreement, to include any extension thereto, except as permitted under
Atticle XII(H) of this Use Agreemerit.

B. The performance-bond(s) required in Article XIIKA) of this Use Agreement may be

combined into one (1) single bond in the required total amount.
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The amount of the said performance bond(s) shall be subj_ ect.to adjustment at the end of
each Fiscal Year. Upon the written notification of Administtation, Airline shall modify the
amount of the performance bond(s) to a dollar.amount equal to-one fourth (25%) of the
amounts reasoniably estimated. to be invoiced to Airline by Administration in the respective
categories described in Article XIII(A) above during the current Fiscal Year.

. The performanee bond(s) assures-_p_erfonnc;mce of Airline’s obligations under this Use
Agreement and the payment to Administration of all required fees and shall be sibjectto
claim in full or in part by Administration in the event of failure by Airline to fully perform
its obligations under this Use Agreement.

The perfoimance. b‘o‘nd(s_)- may be issued for a one (1) year period, provided, however, that
evidence of renewal or replacement of the said bond(s) must be submitted annually by
Airline to Administration at least thirty (30) days prior to the expiration date of the bond(s).
The performance bond(s) shall contain language that the surety company shall notify
Administration int writing within fifteen (15) days of a determination that the performance
bond(s) is to be terminated or is not going to be renewed.

Airline may substitute in place of a performance bond an irrevocable letter of credit
acceptable to Administration and the Attorney General of Maryland from a financial

institution approved by the Maryland State Treasurer in the amount required.

5. The surety, or sureties, upon the required :perfonn'ance'bond(s)_ shall be a corporate surety, or

sureties, authorized todo business in the State of Marylarid by the Maryland Insurance
Admintstration and the M'aryland__Dcp_artme_nt of Assessments and Taxation.

. If Airline’has had ro incidences of late payment of more than thirty (30) days o_f any
invoices not otherwise covered by another performance bond(s) for -twelv.e..(,l‘?j month
period after July 1, 2019, Administration shall, at the request of Airline, ‘waive the
performance guarantee. In the event Airlinehas an incident of late payment of inore than
thirty (30) days for any invoice not otherwise covered by another performance bond(s),

Airline shall providé a performance guarantee in accordance with this Article XIIL

ARTICLE XIV OBLIGATIONS OF AIRLINE

A.  Airline shall not knowingly inteirfere of permit interfererice with the use, opération; or

maintenance of the Airport, including but not limited to, the effectiveness or accessibility of
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the drainage, Sewlérjag_e, water, communications, fire protection, utility, electrical, security or
other systems installed or located from time to- time at the Airport; and Airline shall not
engage in any ac__t'i_v.i'ty prohibited by Administration’s Rules and Regulations or Tenant
Directives or Tenant Information Advisories, as amended or supplemented from time to
time,

As soon-as possible after release from proper authorities, Airline shall move any ofits
disabled aircraft to such Aircraft Parking and Storage Areas as may be reasonably
designated by Administration, and shall store such disabled -aircraft only upon such terms
and conditions as may be reasonably established by Administration; provided, however, and
subject to proceditres and reimbursementsset forth in Article XVIIKC)(6) of this Use
Agreement, Airline shall be requested to remove such disabled aircraft from its Preferential-
Use Boarding Facilities only if deemed necessary due to congestion of aircraft upon said
area, the need to make space availablé for other aircraft, snow removal or other operational
requirements. In the event that Airline shall fail to remove any of'its disabled aircraft as
expeditiously as possible after release by proper authorities and after Administration’s
request that such aircraft be removed for a reason set forth above, Administration may,
without any liability of Administration to Airline; cause the removal of such disabled
aircraft, whereupon Airline shall pay to Adiministration all costs thereof incurred by
Administration plus a twenty-five percent.(25%) administrative fee. In such case, Airline
also agrees that if Administrationthoves Airline’s aircraft (1) any claim for compensation
against Administration and any of its officers, agents, employees, contractors or
representatives for any loss or.damage sustained to any such disabled aircraft_, or any part
thereof, by reason of such removal is waived, and (2) Airline shall indemnify Administration
and its officers, agents, employees, contractors-and representatives against all liability
arising out of such removal of said aircraft.

Airline shall maintain its GSE in good appearance and operating condition. All Airline GSE
shall be clearly identified by company markings or decals. Airline shall promptly remove

surplus or inoperable GSE from the Airfield.

). The use of Boarding Devices by Airline shall be subject to the following terms and

conditions:
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1. The Boarding Devices may be Qperate_d by employees of Airline but no such-emplovees
shall be permitted.to operate the Boarding Devices until theyhave satisfactorily
completed a course.of instruction conducted by Administration or its designated
representative(s) in the proper use and operation of the Boarding Devices, and have:
received a certificate from Administration or its designated representative(s) qualifying
thern to. operate the Boarding Devices.

2. Airline shall be solely responsible for any and all damages, claims, or injuries which
m_ay.'be caused by operation of thé Boarding Devices By its employees, agents, or
representatives,

E. Airlinie shall not maintain or operate il the Passenger Terminal orelsewhere.at the Airport a
cafeteria, réstaurant, bar, or cocktail lounge for the purpose of selling food and beverages to
‘the public or to Airline’s employees and passengers, except as may be permitted under
Article IV(A)(14) of this Use Agreement.

F. Airline shall, at all times, preserve, maintain and keep its Leased Premises in an orderly,
clean, neat, and sanitary condition, free from fuel, oil, trash, debris and other foreign objects
resulting from Airline’s operations, provided, however, this requirement shall not be
construed to mean Airline shall have maintenance, janitorial and operation responsibilities
designated to be those of A_dn’ii‘ni’stration pursuant to Exhibit 10, as may be modified from
time to time by Administration, without amendment or supplement to this Use Agreement.
Aitline shall provide for janitorial services in Airline’s Exclusive-Use. Areas using its own
staff or subcontractor and in compliance with the indemnity and insurance provisions
outlined in the General Provisions. Airline shall cooperate with Administration in
exetcising preventive measures for pest control in its Leased Premises.

‘G. Airline shall operate and maintain at its own expense any improvements and/or equipment
maintenance, cl_eani_ng and operation as set forth in Exhibit 10 of this Use Agreement.

H. Airline shall, atall times, use reasonable efforts to conduct all aspects of its Air
Transportation Business at BWI Marshall, including but riot liimited to, (1) managemert of
passenger check-in lines, (2) accurate and timely input of flight information into
Administration’s systems, e.g. multi-use flight information display system (MUFIDS), and
baggage information display system (BIDS), (3) written notification at least sixty {(60) days
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in advance to- Administration of planned schedule changes, including butnot limited to
equipment changes,'ﬂig_h't times, and numiber of flights, (4) prompt notification to Airport
Operations of system disruptions, tarmac deldys and operational or equipment changeés that
will impact Administration or the Airport, (5) wheelchair services, and '(6)' provide a means
(e.g. signs in Non-FIS Baggage Claim Area, phones, computet kiosks, and/or personnel) .fc'nl'
customers to submit baggage service néeds to Airline.

Airline shall keep all of its furniture, carpeting and other equipment or belongings in its
Leased Premises that are acceéssible to the public in a neat, ¢lean and presentable
appearance, as determined by Administration, at all times. Any such furniture, carpeting,
equipment, or belongingsthat are broken or damaged must be repaired or'removed
expeditiously..

Airline shall advise Administration when its Preferential-Use Boarding Facilities are
available for sublease.

Airline shall not do or permit its agents or employees to do any act or thing upon the Alrport.
‘that will be.in conflict with or violate the requirements of the TSA’s Federal Aviation
Regulations regarding Airport security or any successor décument, or Administration’s TSA
approved Airport Security Program. Airline shall sponsor and control their contractors’
SIDA accéss in accordance with the Airport Security Prograni. Any fines and/or penalties
levied against Administration for security violations at the Airport caused by Airline or any
of'its empl'oyees__, agents, contractors, or suppliers not directly under contract.or other form
of written agreement with Administration white on the Airport for Airline’s business, shall
be immediately due and payable to Administration by Airline.

Any work by Airline and ifs contractors shall be conducted it an orderly and proper manner,
and shall not otherwise annoy, disturb, create a hazard, or be offensive to others-at the
Airport, or intesfere with other projects on, or the operations of; the' Airport. Airline shall
promptly comply, and shall cause its contractors to comply, with any reasonable request
from Administration to correct the conduct of the contractors, Inithe event Airlineor its
contractors fail to so. comply, Administration sh_aH have the right to stop-any or all work
being performed, until such compliance is achieved, without terminating this Use

Agr.eement.
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M.

In addition to any other rights and remedies provided to Administration herein,
Administration miay, without any liability of Administration to Aitline, perform any
obligations of Airline set forth herein which Airline has reasonably failed to perform in a
timely manner, affer written notice, in which case Airline shall pay to Administration, upon
receipt of invoice, Administration’s costs incurred therefor, plus a twenty-five percent (25%)

administrative fee, unless a different payment requirement is stated in this Use Agreement.

ARTICLE XV OBLIGATIONS OF ADMINISTRATION

Administration agrees that it will at all times, except as otherwise provided in this Use.

Agreemnent, maintain and operatethe Airport in a first class marnet consistent with airports

of similar size and in compliance with its obligations set forth on Exhibit 10, and keep the
Airport and the appurtenances, facilities and services.now or hereafter connected therewith
in an orderly; ¢lean, neat and sanitary condition and in reasonable repait consistent with
atrports of similar size.

Administration agrees, to the-extent it is legally able so to de, t6 use reasonable effoits to
keep the Airport and its approaches free from obstruction, congestion, and interference for
the safe, convenient; and proper use thereof by. Airline.

Administration agrees to make reasonable efforts to keep the Airport reasonably free from

ice, snow, and other foreign matter, which could adversely affect Airline’s operations, and

agrees to maintain and operate the Alrport facilities to conform to the requirements of the

FAA and other governmental agencies and regulatory authorities having jurisdiction over
the Airpoit.

Admiinistration agrees to appropriately furnish and maintain in safe condition all Non-
Leasable Areas in and about the Airport, which are used by, or made accessible to the
public, and to provide its-other responsibilities for maintenance, utilities, cleaning and
operation of Leased Premises as set forth in Exhibit 10 of this Use Agreement, except that
Aitline shall repair damage in & timely manner when such damage results from'imp'rdp'er
operation, misuse, abuse or negligénce on the part of Airline or its agents, or when such
damage results from alterations performed by Airline or any agents operating under the
control of Airlirie; whether or not the alterations were approved by Administration: Should

Administration install, or require Airline to install, meters or submeters in Airline’s Leased
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Premises, Airling shall pay Administration directly for the metered charges. Prior to this
change, Administration shall notify the Signator.y Airlines of the installation of the meters or
submeters and provide an updated Exhibit 2, as' may be modified from time to time by
Administration, without amendment or supplement to this Use Agreement.
Administratiof shall use reasonable efforts to provide Airline, its employees; passengers and
invitees (including persons calling for and delivering passengers) in common with the other.
Air Transportation Companies at the Airport and their employees, passengers:and invitees.
with adequate vehicular parking space at the Airport-at charges to be established by
Administration.

Technological Advances. It is understood and agreed that, during the term of this Use
Agreement, various technological advances may occur that would improve the efficient
handling of passengers, baggage, and cargo in and about the-Airport and the Signatory
Airlines’ use of and operations .at the Airport. In such event, Administration and Airline
agree to consult as fo the applicability of such technological -advances to the Airport and the
efficient use of facilities if required to implement them. It is understood and-agreed that
Alrline shall not have any obligations to share proprietary or commercially sensitive
information.in connection with software or other technological advancements. Any
implernentation of CUTE at Airline’s Leased Premises during the term of this Use

Agreement will be subject to the mutual agreement of Airline and Administration.

ARTICLE XVI CAPITAL EXPENDITURES

Need for Capital Expenditures. Administration and Airline recognize that Capital

Expenditures to preserve, rehabilitate, protect, enhance, expand, or otherwise improve the
Airport, or any part thereof, will be required during the term of this Use Agreement.
Pre-Approved Capital Improvement Program (Pre-Approved CIP). Administration has

identified on Exhibit 6 of this Use Agreement the Capital Expenditures in the Pre-Approved
CIP planned for inclusion in Adrline Cost Centers. Aifline agrees to the inclusion of Airport
Expensés associated with the Capital Improvement Projects set forth on Exhibit 6:in the
identified Airline Cost Centers and in the determination of Airline’s rentals, charges and
fees upon the Stibstantial Completion Date of each Capital Improvement Project.

Modification or amendment of Exhibit 6 shall not require a formal amendment or
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supplement to this Use Agreemient but shall be subject to the provisions in Article
XVI(C)(3)(a)(iii) as applicable. |

C. Signatory Airline Review of Proposed Capital Improvement Projects.

1.

Airline acknowledges that nothing contained in this Use Agreement, including bu_t'j_nof

limited to the withholding of Capital Improvement Project concurrence by the Signatory

Airlines pursuant to Article XVI(C)(4) of this Use Agreément, in any way limits or

restricts the rights of Admiristration to implément Capital Improvement Projects at the

Airport at any time.

Airline acknowledges that the rights:granted in this Article XVI are expressly limited to

the withholding of Airline concurrence (in conjunction with the other Signatory Airlines
pursuant to the results of a Signatory Airline Vo'te‘ as outliried below) related to'the
inclusion of the Amortization Reéguirement or Debt Service of certain. Capital
Improvement Project(s) and their attributable O&M Expenses in the applicable rate

base for the Adrline Cost Centers during this Use Agreement’s term.. Airline

-acknowledges that all Capital Expenditure, Amortization Requirement, Débt Service,

and/or O&M Expenses referred to in this Article XVI are nét of PFC and grant funded

amounts.

‘Sighatory Airline Consultation Process

a.  Administration shall provide a written notification, including, to the extent

available, project description, justification, budget, and schedule, to the Signatory

Airlines identifying any Capital Expenditures for which:

i.  Administration plans to commence implementation of a new Capital
Improvement Project notincluded in the Pre-Approved CIP in the forthcoming
Fiscal Year or the Fiscal Year thereafier, to include the Amortization
Requirement, Debt Service, and/or the O&M Expenses of the Capi_tal
Improvement Project in an Airline Cost Centér rate base,

» for construction, there is a Capital Ex_pendit_ure estimate, net of PFC and
grants, of more than fourteen million doflars ($14,000,000), s adjusted
annuaily by the CPI-U Change, or

e for acquisition of moveable capital equipment (consisting of, but not

limited to, fire fighting equipment, loading bridges, trucks, tractors, and
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il.

i,

snow temoval equipment), there is a Capital Expenditure estimate, net of
PFC and grénts, of more than one million four hundred thousand
(81,400,000, as adjusted annually by the.CPI-U Change, for a single item
or a group of similar items in the same Fiscal Year, and
Administration proposes to include the Amortization Requirement, Debt
Service, and/or O&M Expenses of the Capital Improvement Project in an
Airline Cost Center rate base.
The aggregate Capital Expenditure for the Pre-Approved CIP set forth on
Exhibit 6 exceeds the aggregate amount of the previously approved Capital
}E-Xpendi:ture for the Pre-Approved CIP by more than the lesser of ten percent
(10%) or twenty million dollars ($20,000,000.)

For the.purpose of Asticle XVI(C)(3)(a) of this Use Agreement, and Administration

notification to be issued to the Signatory Airlines, Capital Expenditures shall

exclude:

1

ii.

1il.

iv.

Vi

the Pre-Approved CIP, so long as the‘aggregate Capital Expenditure for the
Pre-Approved CIP does not increase more than the lesser of ten percent (10%)
or twenty million dollats ($20,000,000) over the estimated aggregated Capital
Expenditure as-shown on Exhibit 6;

any previously approved Capital Improvement Project so long as the aggregate
Capital Expenditure for that Cdpital Improvement Project does n_o_f increase
more than the lesser of ten-percent (1 0%) or twenty million dollars
($20,000,000);

any project required by any agency of the United States government having
jurisdiction over activities at the Airport or by federal law or executive o'rder';_
any project whose principal purpose is to repair casualty damage at the Airport
orto Airport property;

any project required to settle c‘iaim:s’, satisfy judgments, or comply with judicial
orders against the State, MDOT or Administration by .reason._of_: ownership,
operation, or mainténance of the A-irpo‘rt; and _

any project that is of 'an emergernicy nature, as determined by Administration, in

its sole discretion.
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No less'than thirty (3 '0) days after dcllfive'ry of the nofification described in Article
XVI(C)(3)(d) of this Use Agreement, Administration will conduct a consultation
meeting for the purpose of discussing any or all of the Capital Improvement
Projects-outlined in Administration notification. Administration shall inform all
Signatory Airlines of the date, time, and location for the consultation meeting.
Priorto oras part of A_drnini_str-ation—Siﬁgnatory Airline consultation meeting,
Administration shall identify the following for each Capital Improvement Project
outlined on Administration notification:
i. the particular Airline Cost Center rate base in which the costis to be included,
upon the Substantial Completion Date of the project, dand
i1, the estimated change in rates to be paid by the Si gnatory Adirlines ineach of the
Airline Cost Centets die to the new Ammortization Requirement, Debt Service,
and O&M Expenses upon the Substantial Completion Date of the project, as
compared to the rates that would otherwise be-estimated by Administration if

the project’s costs were not included in the rateé base.

4.  Signatory Airline Concurrence Process

a.

During or within 30 days foIlo'wi’n‘g Administration-Signatory Airlines corisultation

meeting, Airline may identify in writing these Capital Improvement Projects from

the consultation meeting for which it seeks to have Administration conduct a

Signatory Alrline vote to establish concurrence.

For those Capital Improvement Projects subject to the Signatory Airline

Concuttence Process for which more than fifty percent (50%) of the Signatory

Airlines in number requested be subject to a vote to establish Signatory Airline

concurrence; pursuant to the '_paragraph 'i'mmed'iafely above; Administration shall

establish Signatory Airline concurrence by providing all Signatory Airlines witha

ballot and conduct a Signatory Airline vote as follows:

1, The Capitdl Improvement Projects to be included on the ballot will be
presented individually for Si gnatory Adrline vote.

{i. Capital Improvement Projects on the ballot distributed to the Signatory
Airlines shall be designated as receiving Signatory Airline concurrence uriless

concurrence is specifically withheld by Signatory Airlines within thirty (30)
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iii.

iv.

vi.

days of the issuance of the ballot and the Sighatory Airlines withholding
concurrence represent two-thirds (2/3rds) of the cumulative Maximum
Landing Weight for projects in the Airfield Cost Center or of the Enplaned
Passengers for projects in the Passénger Terminal or Boarding Device Cost
Centers under all existing Use and Lease Agreements during the six-month
period prior to the distribution of the ballot. 1t is agreed and understood that
Signatory Cargo Airlines shall only have the right to vote on projects in the
Airfield Cost Center.

Failure of a Signatory Airline to provide & responsive ballot within the
specified deadline for voting shall be deemed concurrence by that Signatory
Airline.

The Amottization Requirement, Debt Service, and/or O&M Expenses of
Capital Improvement Projects, included on a ballot, that have received
Signiatory Airline concurrence shall be included in the applicable Airline Cost
Center rate base upon the Substantial Completion Date of each such project.
Capital Expenditures included on a ballot that do notreceive Signatory Airline
concutrerice may not be included in the applicable Airline Cost Center rate

base during this. Use Agreement unless a subsequent Signatory Airline vote

‘establishing-concurrence has taken place.

With regard to any Capital Improvement Project for which a Signatory Aixline
vote has withheld concutrence, Administration may annually call for another
Signatory Airiine vote to-establish Signatory Airline concurence on that

project.

Notwithstaniding any other provision of this “Signatory Aiiline Concurrence

Process™ section, Signatory Airline concurrence shall not be required or sought for

capacity-enhancing Passenger Terminal Capital Improvemient Projects that are

proposed for implementation when one or more Air Transportation Companies that

have requested facilities cannot, in Administration’s j udgment, have preferred

flight schedules reasenably and conveniently accommodated at existing Passenger

Terminal facilities, whether that be related to holdrooms, baggage processing

facilities, ticketing areas, or operational support requirements. The Amortization

42



Requirement, Debt Service, and/or O&M Expenses of any such capacity-enhancing
Passenger Terminal Capital Improvement Projects shall be included in the
applicable-Airline Cost Center raté base upon the Substantial Complétion Date of

each such project,

D. Construction and Airport Expansion. Administration shall have the right, at such times'as

‘may be reasonable for purposes of maintaining or. constructing improvements,

modifications, or expansions to the Airport, including construction of Capital Improvement.

Projects, to close, relocate, reconstruct, change, alter, or modify the Leased Premises and/or

the means of access to the Leased Premises pursuant to this Use:Agreement or otherwise,

either temporarily or permanently, provided, however, that Administration shall provide:

1.
2.

Reasonable notice of the construction activities to Airline;

Adequate means.of ingress and egress for the Leased Preniises or, in lieu thereof,

alternate premises of comparable size, condition, utility, and location to those being.

vacated by Airline to the extent reasonably possible, with adequate means of ingress

and egress.

a.

In the event of permanent relocation, Administration shall provide Airline an

updated Exhibit 8 and adjust payments for Airline’s Ledsed Premises accordingly.

‘Notwithstanding the foregoing, in no event shall permanent relocation increase

payments for Airline's Leased Premises by more than ten percent (10%) compared

to prior to the relocation without concurrence from Airline.

In theevent of temporary relocation, Airline shall continue paying the rents and
fees for Airline’s Leased Premises that Airline paid prior to the temporary
relocation in conformity with the square footage of Aitlines Leased Premises set
forth on Exhibit 8.

In the event alternate premises are provided to Airline by Administration, and if there is

1o Event of Default with respect to Airline, Adiministration shall pay all costs to effect

such relocation, including the undepreciated value (based on straight line depreciation

over the useful life of the improvements) of Airline’s. improvements that are not

replaced or relocated. Such payment by Administration of the undepreciated value of

Airline Improvements shall only apply in the event of a penmanent relocation; and
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4, That any Administration-sponsored Capital Improvement Project’ thiat is undertaken

shall not adversely interfere with Airline’s operation to the extent reasonably possible.

ARTICLE XVII TERMINAL FACILITY USE AND CONTROL PROVISIONS

A. Base Conditions, All Leasehold Areas including, but not limited to ticket counter areas,

outbound baggage processing; and holdroom facilities will be designated as Common-Use

faeilities wnless arid tntil specific premises are leased to an Air Transportation Company ot

other vser by Administration.

1.

Administration may enter into similar agreements to lease Leasehold Areas on a milti-
year basis to any Signatory Airline; using the same expiration date as this Use
Agreement.

Admiinistration will determine; in its sole discretion, whether any additional space

desired by Airline may be leased to Airline based on (a) the availability of sufficient

‘unencumbered facilities to accommodate current and anticipated fiiture démand at the

Airport, {(b) the current and proposed productivity of Airline’s use of its Leased
Premises under this Use Agreement and Airline’s other contracts, if any, with
Administration, (c) the need based on Airline’s schedule of the facilities proposed to be

leased, and (d) the compliance by Airline with all of the terms of this Use Agreement.

Preferential-Use Boarding Facilities. Airline will have Preferential-Use of its Preferential-

Use Boarding Facilities during Active Loading and Aétive Unloading periods.

1.

Airline shall at all times schedulethe Active Loading and Active Unlt;ading__of aircraft
on the fewest possible number of its Preferential-Use Boarding Facilities with the:

purpose of maximizing the availability of any ;surp_lus-'capacity at one or more of

Airline’s Preferential-Use Boarding Facilities for the benefit of other Air Transportaticn

Companies and to maximize the vtilization of facilities at the Airport.

Administration will make reasonable efforts to avoid s’cheduling aircraft operations of
other conveniently located Common-Use Boarding Facilities are available and are not.
engaged in Active Loading or Active Unloading of aircraft.

On its Activity R_eport, Airline shall notify Administration as to the number of aircraft

operations by other Air Transportation Companies that Administration scheduled at
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Aitline’s Preferential-Use Boarding Facilities, and the number of times Administration
required Aitline to tow itsaircraft from the Passenger Terminal Apron Area(s) adjacent
to Airline’s Preferential-Use Boarding Facilities to accommodate aircraft operations by
other Air Transportation Companies, and Airline shall be permitted to deduct from its
rental_ss fees and cha:g'es an amount equal to the humber of these outbound aircraft
'Qperations and towing events multiplied by the then applicable Admimstration-
established"_per use fee(s), as shown in Tenant Directive 401.1, as may be modified from
time to time by Administration, witliout-amendment or supplement o this Use
Agreement.

C. Accommodation of Other Air Transportation Companies. Aitline acknowledges

Administration’s obligation under federal law {o provide Airport access to all q_ualiﬁed' Air
Transportation Companies on reasonable terms and without un_ji.lst discrimination. As such,
Airline agrees that its lease of Preferential-Use Boarding Facilities includes an associated
obligation to make best efforts to assist Administration in accommodating, at its
Preferential-Use Boarding Facilities, other air services at the A-i'rpo’rt’_, including butnot
limifed to services that enhance competition on routes served by Airline and/or other Ajr
Transportation Companies already eperating at the Airport, whether these setvices are
provided by curtent or future Signatory Airlines or Non-Signatory Airlines.

1. Atany time that the use by another Air Transportation Company of Airline’s
Preferential-Use Boarding Facilities will not interfere with Active Loadinig and Active
Unloading operations by Airline, or its Administration-approved subtenant(s),
Administration may schedule aircraft operations of such other Air Transportation
Company at these facilities.

2. From time-to-time, Administration may foresee that:it will be unable to reasonably,
efficiently, and adéquately accommodate the-existing or proposed operations of an Air
‘Transportation Company either at its Common-Use Boarding Facilities or at the.
Preferential-Use Boarding Facilities of any Signatory Airline during those periods of
time when Active Loading ot Active Unloading of Aircraft at Preferential-Use
B'oardi_n__g Facilities is not occurring,

3. When this 6ccuts, Administration shall first require the Air Transportation Company

seeking to be accommodated to coordinate directly with the Signatory Airlines to
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attempt to establish an adequate accommodation arrangement. If this attemipt proves

uné’u’cCessﬁJI as determined by Administration, Administration may provide a written

notification by certified mail to all Signatory Airlines of Administration’s need to.
accommodate the proposed operations. The purpose of'this notification shall be to
encourage the Signatory Airlines to develop a reasonable solution, acceptable to

Administration in its sole discretion, which adequately addresses Administration’s need

to accommodate the proposed operations.

a. After Administration provides such notice, Airline shall, within 30 days, advise
Administration if it can accommodate the proposed operations of the other Air
Transportation Company and, if so, it must submit to Administration a written plan
for accommeodating the additional air service, including all agreements.and
contracts required for such accommodation. Based on the plans received;
Administration will determine how thée proposed operations will be accommodated.

b. [Ifno Signatory Airline has submitted such a plan within 30 days, or if
Administration determines, in-its sole '_di'screfion5 that nonie of the plans for
accommodating the proposed operations of the other Air Transportation Company
presented by any Si‘gnatory_A'iﬂine pursuant to this section reasonabl-y, effici ently,
and adequately accommodates the proposed operations, then Administration may,
by certified mail, advise Airline and Airline shall, on its own or in combination
with other Signatory Airlines, accommodate the additional air service in
accordance with any reasonable plan developed by Administration.

During such period of time that such other Air Transportation Company is using

Airline’s Preferential-Use Boarding Facilities asrequired by Administration, Airline’s

indemnification of Administration as required herein shall not extend to the use,

occupancy-and operations of said Air Transportation Company at Airline’s Preferential-

Use'Boa_rdi’ng_ Facilities pursuant to this section, unless damage or injury is caused by

Airline, its officers, directors, employees, ‘agents or invitees who have come upon the

Preferential-Use Boarding Facilities in connection with Airline’s occupancy thereof.

Airline may require Air Transportation Companies being accommodated ‘on its

Preferential-Use Boarding Facilities to agree in writing to indémnify Airline in the

manner and to the extent required of Airline by Administration hereunder. In addition,
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such accommodated Air Transportation Companies shall list Airline as an additional
insured o the extend required by Alrline to list Administration hereunder.
Notwithstanding anything herein to the contrary, Airline shall not be obligated to
.indemnify',_'defend,: or hold harmless Administeation for the acts of'an accomimodated
Air Transportation Company.

Administration may require Airline to tow aircraft from the Passenger‘ Terminal Apron
Area adjacent to Airline’s Preferential-Use Boarding F_acill_itie_s,_ if Administration seeks
to use Airline’s Preferential-Use Boarding Facilities to accommodate operations by
another Air Transportation Company. Administration shall designate the Aircraft
Parking arid Storage Area to which the aircraft is to be towed and will make reasonable
efforts to-assign a re_asonablyn‘conveni_ent_-parkin_g location, This obligati'on_of Airline to
tow any parked aitcraft not engaged in an Active Loading or Active Unloadihg
operation shall include, but not be limited to, any parked.aircraft remaining-over-might.
This towing requirement shall not be invoked by Administration if the period of time
between the comipletion of the Active Unloading and the commiencement of the Active
Loading periods for a turn-around aircraft operation is less than ninety (90) minutes.
Airline shall receive & credit in the amount of two hundred dollars ($200) (which fee
shall be subject to adjustment from time to time after consultation with the Signatory
Airlines) from Administration whenever (1) Airline tows aircraft at Administration’s
direction from the Passenger Terminal Apron Area adjacerit to its Preferential-Use
Boarding Facilities to accommodate use by another Air Transpottation Company and
(2) a sublease between Airline and such Air Transportation Company for use of
Airline’s Preferential-Use Boarding Facilities by such Air Transportation Company is
not in place. In the event Airline fils to remove any aircraft which Administration has
directed Airline to tow under the provisions hereof, in an expeditious manner as
determined solely by Administration, then, in addition to all other rights and remedies
included herein, Adininistration ihay, but shall not be obligated to, cause the removal of
such aireraft without any liability to Airline, whereupon Airline shall pay to
Administration (1) all costs thereof incurred by Administration plus a twenty-five
percent (25%) administrative fee, or (2) double the towing reimbursement fee set forth

above, whicheveris greater. In such case, Airline also agrees.that, if Administration

47



moves Airline’s aircraft (1) any claim for compensation against Administration and any
ofits officers, agents, employees, contractors, or representativ_es for-any loss or damage
sustained to any such aircraf’t_, or any part theteof, by reason of such removal is waived,
and (2 Airline shall indemnify Administration and its officers, agents; employees,
contractors and representatives against all liability arising out of such removal of said

aircraft.

D. Change of Facilitiés Status, Aitline’s Preferential-Use Boarding Facilities may, from time

to time, be converted to Common-Use facilities subject to the following processes.

1.

Minimum Use Requirement — N(jtwithstandin_g any other paragraph in this Article
XVIL, at any fime after July 1, 2019, Administration may notify Airline that its
Preferential-Use Boarding Facilities. are subject to this Change of Facilities. Status

‘section if Airline fails to meet the Minimum Use Requirement.

a. The Minimum Use Requirement is defined in Article II of this Use Agreement.

If Administration determines that Airline does not meet the Minimui Use
Requirement, Administration may notify Airline in writing that it has 30 days to-
demonstrate to Administration that Airline will, within ninety (90) days, improve
its utilization such that Airline then meets the Minimum Use Requirement.

c. [If Airline does not demonstrate to Administration’s satisfaction that Airline will
within ninety (90) days of the date of written notice meet the Minimum Use
Requirement, or if Afrline does demonstrate to Administration’s satisfaction that it
will meet the Minimum Use Requirement but thien fails.-to do so within ninety (90)
days, Administration may delete from Airline’s Leased Premises no more than the
number- of Preferential-Use Boarding Facilities, such that Airline will then meet-or-
exceed the Minimum Use Requirenient. In the event that Preferential-Use
B’o‘ardi-ng Facilities are deleted from Airline’s Leased Premises, Airline’s payments
payable under this Use Agreemient shall be adjusted accordingly.

Signatory Airline Schedule Accommodation — In the event that any of Airfine’s

Preferential-Use Boarding Facilities are deleted from Airline’s Leased Premises

included in this Use'Agteement as a result of a determination that Aitline has failed to

meet the Minimum Use Requirement, Airline shall use its best efforts to consolidate its

aircraft arrivals and departures on its remaining Preferential-Use Boarding Facilities.
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In the event Airline cannot consolidate its aircraft arrivals and departures on its

remaining Preferential-Use Boarding Facilities, Administration shall make alt

reasondble-efforts to-accommodate, during Active Loading and Active Unloading

periods, Airline’s then-current scheduled aircraft arrivals and departures, that had been

accommodated on the Preféreriti_al.—U'se"Boar_di’ng Facilities that were deleted, on the

Preferential-Use Boarding Facilities that were deleted for a period of six (6) months

following the date on ‘which the Preferential-Use Boarding Facilities were deleted from

Airline’s Leased Premises.

a.

For purposes hereof, then-current scheduled aircraft arrivals and departures shall

‘mean Airline’s flight schedule (both in number of flights and scheditled flight

Use Agreement.
Administration shall use the Active Loading and Active Unloading definitions to
determine which of Airlin€’s then-current scheduled aircraft arrivals and departures

cannot be accommodated on Airline’s remaining Preferenti al-Use Boarding

Fagilities.

In determining where Airline’s then-current scheduled aircraft arrivals and
departures will beaccommodated during the six (6) month period reférenced above,
Administration shall make all reasonable efforts to minimize any locational or
operational inconvenience and will consider factors such as (1) contract labor work
rule differences, where Airline has satisfactorily demonstrated in writing to
Administration in its sele discretion, such differences and why such differences
should be considered an operational inconvenience, and (2) the bona fide flight
schedules of Aif_line and other Air Transportation Companies. |

In the event Airline’s arrivals and departures are:accommodated on
Administration’s Common-Use Boarding Facilities or another Signatory Airline’s
Preferential-Use Boarding Facilities, Airline shall be responsible to pay
Administration-established per use fee for each use of Administration’s Common-
Use Boarding Facilities or another Signatory Airline’s Preferential-Use Boarding

Facilities.
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e. Inthe event Administration enters into a lease:with another Signatory Airline for
Preferential-Use Boarding Facilities deleted frony Airline’s Leased Premiises,
Administration shall retain a right of access to such Preferential-Use Boarding
Facilities in the event that Administration decides to accommodate Airline by
allowing Airlineto continue using such deletéd preniises it whole or in part, for the
six (6) month period defined in Article XVII(D)(3) of thi_s Use Agreement.

4. Nothing inthis Article XIX shall prevent Administration from leasing to another Air
Transportation Company and/or Airline any Common-Use facilities that were converted
from Preferential-Use or Exclusive-Use to Common-Use pursuant to this-Article XVII.

E. Common-Use Boarding Facilities. Airline recognizes that.(a) Administration shall manage
and maintain Common-Use facilities at the Airport in order to-accommodate growth by Air

Transportation Companies serving the Airport and by Air Transportation Companies that

may desire to provide air service at the Airport in the future, (b) Common-Use facilities may

benefit Airline in the event that Airline seeks to provide additional air service and (c)

Common-Use facilities may reduce the frequency with which Administrationmay need to

rely on the -“C_han'ge of Facilities Status” section herein.

1. Signatory Airline Access to Common-Use Boarding Facilities —Airline shall have
access to all Administration Common-Use Boarding Facilities in conjunction with other
Signatory Airlines and Non-Signatory Airlines, subject to the applicable Tenant
Directive established and updated by Administration from time to time. Upon at least
thirty (30) days prior written notice, Administration shall conduct a consultation process
with the Signatory Airlines prior to the establishment or'any change of the Tenant

Directive for Common-Use Boarding Facilities.
ARTICLE XVTIII PASSENGER TERMINAL APRON AREAS

A. Preferential-Use of 'Passeng_ er Terminal Apron Areas
1. Airline shall have-_Prefe_rential-USe of the Passenger Teérminal Apfon Areas adjacent to
its Preferential-Use Boarding Facilities during periods of Active Loading and Active
‘Unloading of Airline’s passenger aircraft, or the passenger aircraft.of Airline’s
Administration-approved subtenant(s). Airline’s use of said Passenger Terminal Apron

Areas shall be in conformity with the Tenant Directives, Tenant Information Advisories
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and Rules and Regulations prescribed by Administration. Airline’s use of said

Passenger Terminal Apron Aréas shall be limited to (1) the loading and unloading of

persons, property, cargo, parcels, mail and in-flight food -and related supplies, as well as

(2) the refueling, interior cleaning, and minor mechanical maintenance of Airline’s

passenger Aircraft, and the aircraft of Airline’s Administration-approved subtenant(s)

and Signatory Airline Affiliates, and (3) subject to the provisions of Article XVIL, the
parking of Aircraft overnight at Passenger Terminal Apron Areas adjacent to its

Preferential-Use Boarding Facilities: Unless otherwise approved by Administration,

Airline’s right of Preferential-Use of the Passenger Terminal Apron Areas adjacent to

its Preferential-Use Boarding Facilities shall not include the parking of any aircraft

beyond the size of aircraft identified in Exhibit 5, as may be modified from time to time
by Administration, without amendment or supplement to this Use Agreement, for such
gate, which aircraft size limitations are subject to changé from time to time.

Airline shall have the right to stage/store its GSE on the Passenger Terminal Apron

Areas adjacent to Airline’s Preferential-Use Boarding Facilities only in aréas designated

for such staging/storage by Administration, subject to the requirement that, unless

otherwise approved by Administration; whenever Airline’s aircraft (or the aircraft of a

subtenant approved by Admini's'.trati'on) 1is:not in the process of Active Loading or

Active Unloading at a Preferential-Use Boarding Facility, Airline’s GSE must be

removed expeditiously from such Stag_-_i'n_g/sto'rage areas at Administration’s request if

necessary to-accommodate use of such Preferential-Use Boarding Facilities for another

Air Transportation Company’s flights.

a. Following consultation with Airline, Administration shall, from time to time,
designate the areas available for staging/storage of GSE at the Passenger Terminal
Apron Areas adj acent to Airline’s Preferential-Use Boarding Facilities, which shall
be documented in a drawing issued by Administration, delineated with striping on
the apron..

b.  Airline’s right to stage/store equipment on the Passenger Terminal Apron Areas.
shall be limited to amounts and sizes of equipment such that all equipment can fit
withini the areas designated for such staging/storage. To the extent that Airline’s.

total inventory of GSE exceeds the amount that can be stored in the areas at the
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Passenger Terminal Apron Areas adjacent to Airline’s Preferential-Use Boarding
Facilities desi _gn‘zited-fér’ GSE staging/storage, Administration reservés the right to
trequire Airline to rent orlease other areas at the Airport to store the excess
equipment.

¢ Airline shall immediately remove from the Passenger Terminal Apron Areds and
shall not store on the Passenger Terminal Apron Areas any damaged equipment,
disabled equipment or mechanically non-operable motorized equipment.

d. Unless otherwise approved by Administration, Airline shall not stage/store on the
Passenger Terminal Apron Areas at the Airport any ramp equipment that is not

niecessary to support its existing flight schedule at the Airport.

Removal of Aircraft. To make space available for another aircraft under Article XVII{C) or

in the event that an aircraft of Airline shall, due to mechanical failure, accident, snow

removal, undue congestion, -or any ether canse whatsoever; constitute an obstruction to the.

safe and efficient use by other aircraft or Administration of any portion of the Passenger

Terminal Apron Areas, Airline shall exert every reasonable effort to remove the aircraft

causing such obstruction at the eatliest safe opportunity. Airline shall have all necessary

equipment available for said event:

€. Maintenance of Passenger Terminal Aproit Areas

1.

Administration agrees to maintain the Passenger Terminal Apron ‘Areas in good

condition and repair. Such obligation shall include show removal from Passenger

Terminal Apron Areas; provided, however, that the extent of such obligation for snow

removal from Passenger Terminal Apron Areas shall be limited to general snow and ice

removal required for the operation of aircraft and ground equipment, and shall be
limited to the area beginning fifty (50) feet out from the Passenger Terminal if
Administration is unable to gain reasonable access to closer areds. Airline will

reposition its ground equipment and aircraft to permit snow removal as promptly as

reasonably practicable. Administration shall, duting the term hereof; operate and

maintain the Passenger Terminal Apron Areas in all réspects in a manner and i

accordance with such recommended standards as may be issued by the FAA for airports

of similar size as the Airport.

Airline shall accomplish the following:
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a; To the extent réasonably practicable, prompt removal of any spilled or deposited
petroleum products and of the accumulation of oil and grease caused by Airline’s
aircraft-and ground equipment while operating on the Passenger Terminal Apron
Areas or elsewliere-at the Airport.

‘b, Maintain in a neat, clean, and orderly manner, of all portions of the Airport
occupied by Airline’s ground support eéquipment at all times.

¢. Painting and striping of Passenger Terminal Apron Areas as approved by
Administration in writing and in accordance with MAA Design Standards. The
foregoing provision does not, however, prevent Administration or others authorized
by Administration from painting such markings as Administration deems necessary
for other aircraft provided, however, such markings shall not interfere with
Airline’s use of the Passenger Terminal Apron Areas.

d. Maintain Administration-designated Passenger Terminal Apron Areas -adj'acen't' o
Airline’s Preferential-Use Boarding Facilities in a safe, neat, and attractive
condition at all times.

e. Placement of all of'its trash and-debris in proper containers, approved by
Adninistdtion, until properly -d_i:s'p'(')s_ed of in a manner acceptable to
Administration.

ARTICLE XIX MOST FAVORED NATIONS.
In the event that Administration shall enter'into any lease, agreement, or contract with any other
Air Transportation Company operating at the Airport on or-after the effective date of this Use
Agreement and such lease, agreement or contract contains more favorable provisions, rentals,
charges or fees than this Use Agreement, then the same provisions, rentals, charges or fees shall
be concurrently and automatically made available to Airline. Nothing in this Article XIX shall
be construed to apply to any p_romoti"onal fee waiver agreéement o'f_fered by Administration
pursuant to the Departmeiit of Transportatiosn, Federal Aviation Administration Policy and
Procedures Concerning the Use of Airport Revenue, Federal Register, Vol, 64, No..30, F ebruary
16, 1999 and the Air Carrier Incentive Program Guidebook: A Reference for Airport Sponsors:
provided the program is available to all Air Transportation Companies which are eligible under

Administration’s promotional fee waiver policy:
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ARTICLE XX SIGNATORY AIRLINE AFFILIATE PRIVILEGES AND OBLIGATIONS

A.

Airline is exempt from any Administration Ground Handling Services fees related to its
Administration-approved Signatory Airline Affiliate(s) except as set forth in Article VI of

this Use Agreement. Atany time Administration receives a written notice from Airline that

the Signatory Airline Affiliate designation has been cancelled, the éxem‘p_tio‘n from any

Administration Ground Handlihg Services fees for that Sighatory Airline Affiliate shall be
suspended as of such cancellation date.

Non-Signatory Airlines that are desi gnated as an Administration-approved Signatory Airliie
Afﬁliate'c_)f Airline shall not be exempt from.any ‘Tenant Directive fees-of Administration,
except that Administration-approved Signatory Airline Affiliate(s) of Airline (i) shall pay:all
rates, fees; and charges at the Signatory Ai‘rl-ine rates-and (ii) are éxempt from charges for
the equal share of twenty percent (20%) of the costs related to the Non-FIS Baggage Claim
Areas.

Atany time a Signatory Airline Affiliate of Airline i$ subject to an uncured written notice of
default pursuant to the Signatory Airline Affiliate’s CFO Agreement with Administration or
Administration receives a written notice from Airline that the Signatory Airline Affiliate
designiation has been cancelled, the exemption from Ground Handling Services fees and
from charges for .the_'_ equal share of twenty percent (20%) of the costs related to the Non-FIS
Baggage Claim Areas, as referericed in items A and B above, shall cease.

The designation by Airline of a Signatory Alrline Affiliate does not exempt Airline:from any
requiremets in this Use Agreemerit related to Administtation approval of subtenants.
Airline may elect to pay a Signatory Airline Affiliate’s rentals, fees, and charges. However,
if a Non-Signatory Airline is designated as a Signatory Airline Affiliate.of more than one
Signatory Airline, the Signatory Airline shall nof have the option to pay a portion of the
Signatory Airline Affiliate’s rentals, fees and charges or to report partial statistics and
aC'ti\fiﬁeS ot behalf of the Non-Signatory Airline unless otherwise agreed to in writing by
Administration,

In determining Airline’s utilization of facilities pursuant to Article XVII, “Terminal Facility
Use and Control Provisions,” Administration shall ificlude the activities of the Signatory
Airline Affiliate in Airline’s use calculations, where appropriate, only if the Signatory

Airline Affiliate notifiés Administration that it agress to have its aircraft departures included
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in Airline’s calcutations. If a Non- Signatory Airline is designated as a Signatory Airline
Affiliate of more than one Signatory Airline, Airline may only include ir its use calculations
the aircraft departures conducted from Airline’s Preferential-Use Boarding Facilities
operated-on behalf of Airline.

G. Neither the number of Signatory Airline Affiliates nor the activities attributable to the
operations of a Signatory Airline Affiliate shall be included in any ballot issued pursuant to
the Article XVI(BY, “Signatory Airline Review of Proposed Capital Improvements™ of this
Use Agreement.

ARTICLE XXI RELINQUISHMENT OF ABANDONED SPACE

Tn the event that Administration determines that Airline has abandoned or constructively
abandoned its Leased Premises or a portion of, Administration may, upon thirty (_'3'0) days prior
writteh notice to Adrling, partially terminate this Use Agreement with tespect to, -_a;nd_'d'eléte from
Airline’s Leased Premises hereunder, such abandoned space. For purposes of this Article XXI,
abandoned or constructively abandoned shall be determined by Administration in its sole
discretion but after taking into account planned use by Airline for such premises in the‘next
‘ninety (90) days and normal seasonal variations. -Non-use for a period of more than forty-five
(45) days shall constitute abandonment. Airline may request Administration to reconsider its
determination of abandonment. In such event, Alirline shall provide such documentation to show
future plans for service and other information requestéd by Administration. Administration shall

make the determination that it believes best meets its overall goals for the Airport.

ARTICLE XXIT RELOCATION RIGHTS
In addition to Administration’s relocation rights set forth in Article XVIT of this Use Agreement,
Administration has the right to require.Airline to relocate its Leased Premises, in whole or in
part, to substantially similar Leased Premises upon not less than thirty (30) days prior written
notice, and if there is no uncured Event of Default with respect to Airline, Administration shall
pay all costs to effect such relocation in the event of either 4 temporary or permanent rélocation.
In the event of a permanent relocation, Administration shall also reimburse Airline for the
undepreciated value (based on straight line depreciation over the useful life of the improvements)

of Airline’s improvements that are not replaced or relocated.
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ARTICLE XXIII DEFAULT AND RIGHTS AND REMEDIES UPON DEFAULT

A. The occurrence of any of the following events shall be considered an Event of Default by

Airline:

1.

Airline shall become insolvent, or shall-take the bernefit of any present or future

insolvency statute, or shall make a general assignment for the benefit of creditors, or

shall filea voluntary petitionin bankruptcy or a petition or answer seeking an
arrangement of its reorganization or the réadjustment of its indebtedness under the

federal _bankmptcy laws or under any other law or statute of the United States. or of any

‘state thereof, or shall consent to the appointment of a receiver, trustee, or liquidator of

all or substantially all of its property; or
By order or decree of a.court, Airline shall be-adjudged bankrupt or an order shall be
made approving a petition filed by any of the creditors or, if Airline is a corporation, by

any of the stockhelders of Airline seeking its reorganization or the.readjustment of its

indebtedness under the federal bankruptey laws or undet any law or statute of the

United States or of any state thereof; or

A petition under any part of the federal bankruptcy laws or an action under any present

or future insolvency law or statute shall be filed against Airlirie and petition against

Airline shall not be dismissed within sixty (60) days after the filing thereof; or

This Use Agreement or the rights and interest. of Airline hereunder be transferred to,
pass to, or devolve upon, by operation of law or otherwise any othér person, firm, or
corporation without Administration’s prior written approval; or -

Aitline, if a corporation, shall, without the prior written consent of Administration,
become a non-surviving merged corporation in a merger, a constituent corporation in a

consolidation, or a corporation in dissolution; or

‘Airline is doing business-as a parinership, and the said partnership shall be dissolved as

the result of any action or omission of its partners or any of them or by operation of law
or thie order or decree of any court having jurisdiction, or for any ‘other reason
whatsoever; or

By or pursuant to, or under authority of any legislative act, resolution or rule; or any
order or dectee of any court or governmental board, agency or officer having

jurisdiction, a teceiver, trustee; or liquidator shall take possession or control of all or
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10,

11.

12,

13.

14.

substantially all of the property of Airline, arid -such possession or control shall continue
in effect for a period of sixty (60) days;.or

A lien is filed against the Airport property because of any act or omission of Airline and
is not removed within thirty (30) days of Airline’s receipt of written notice of such
filing from the court having jurisdiction; and

Airline shall abandon, desert, or vacate all of its. Leased Premises, or discontinue
performance of its operations and services required by the Use Agreement except as a

result of a force majeure event as set forth in Article XXVII of the General Provisi(')ns

teferred to in Article XXIV hereof.

Except as otherwise permitted herein, Airliné shall not assign, transfer, encumber or
subcontract the Use Agreement or any interest therein without the priot written approval
of 'Administration; or

Airline-shall fail duly and punctually to make any payment required hereunder when
due to Administration and shall fail to cure within ten {10) days-of receiving written
notification from Administration of such -'failure;-'or

Adirline fails to make repairs to its Leased Premises as required herein within sixty (60)
days after prior written notice is received from Administration, or, if such work cannot
be completed within sixty (60) days, Airline fails to'commence said repairs within such
sixty (60).day period and continue with due diligence until completion; or

Airline conducts business activities at the Airport that ate not permitted hereby, and that
have not been approved in writing by Administration, and Airline has not ceased such
uhauthorized business activities within five (5) days of written notice from
Administration; or

Aitline or its:subeontractor(s), agents or employees shall fail to keep, perform and
observe each and every other proimise, covenant, condition, and agreement set. forth in
the Use Agreement on its part fo be kept, performed:or observed and Airline does not
cure such failure within thitty (30) days aftet receipt of written notice of non-
compliance thereunder from Administration, or, where fulfillment of its obligation
requires activity over a period of time, Airline fails to commence performance to the:
safisfaction of Administration, within thirty (30) days after receipt of written notice, and

to continue-such performance without interruption.
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15. Airline fails, within ten (10)-calendar days after receipt of & written notice of non-

payment from Administration, to remit all requited PFC amouits in compliance with

federal laws, regulations, and FAA guidance.

Upon the oceurrence of any Event of Default referenced above or at any time thereafter

-during the continuance thereof, and after all cure periods have expired, if applicable,:

Administration may, at its option, exercise coneurrently or successively any one or more of

the following rights and remedies:

1.

Upon five (5) days prior written notice, terminate Airline’s tight to possession of the
Leased Premises and/or terminate this Use Agreement, with or without legal process,
take possession of the Leased Premises and remove Airline, any occupant and any
property therefrom, using such force as may be nécessary, without being guilty of
trespass and without relinquishing any rights of Administration against Airline.
Administration shall be entitled to recover damages from Airline in an amount equal to
the amount herein covenanted to be paid as rent; together with all reasonable expenses
of any proceedings (including, but not limited to, legal expenses and attorney’s fees)
which may be necessary in order for Administration to recover possession of the Leased

Pretnises (‘includi'ng, but not limited to, any commissions paid to any real estate agent,

advertising expense and ‘the cost of such alterations, repairs, replacements and

decoration or re-decoration as Administration in its sole judgment considers.advisable
and hecessary for the purpose of re-renting the Leased Premises): provided, however,
that there shall be credited against the amount ef such damages amounts received by
Administration from such re-renting of the Leased Premises for the remainder of the
term hereunder. Administration shall use its best efforts to re-rent the Leased Premisés
but in no evert shall be liable.in any way whatsoever for failure to so re-rent the Leased
Premises or, in the event that the Léased Premises are re-rented, for failure after
reasonable efforts to coliect the rent thereof under such re-renting. No act or thing done:
by Administration shall be deemed to be an acceptarice of a-surrender of the Leased
Prémises unfess Administration shall execite a written agreement of surrender with
Airline: Airline’s liability hereunder shall not be terminated by the-execution of a new
lease of the Leased Premises by Administration. Airline agrees to pay to.

Administration, upon demand, the amount of damages herein provided after the amount
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of such damages for any month shall have been ascertained; provided, however, that
any expenses inctirred by Administration shall be deemed to be a part of the damages
for the month in which they were incurred. Separate actions may be taken each month
or at othet times by Administration against Airline to recover the damages-then due,
without waiting until the end of the term of this Use-Agreement to determine the
aggregate amount of such damages. Airline hereby expressly waives any.and all rights
of redemption granted by or under present or future laws in-the event of Airline being
evicted or being dispossessed for any cause, or in the event of Administration obtaining
possession of the Leased Premises by reason of the violation by Airline of any of the
covenants and conditions of this Use Agreement,

2. Without waiving any default, pay any sum required to be paid by Airline to parties other
than Administration and which Airline has failed to pay, and perform any obligations
required to be performed by Airline under the Use Agreement, and any amounts so paid
or expended by Administration in fulfilling the obligations of Airline thereunder shail
be repaid by Aiiline to Administration.on demand with late fees thereon at the rate of
fifteen percent (15%) per annum from the date of such payment or expenditure, without
terminating the Use Agr’e'erﬁent;

3. Bring suit for the collection of amounts due-for which Aiiline may be in default or for
the _p_erformance of any other covenant, promise, or agreement of Airline for |
performarce or damage therefor, all without terminating the Use Agreement;

4. Assess Airline at the rate of one and one quarter percent (1.25%) per month of any and
all fees and amounts riof paid to Administration when due, in accordarice with Article
X1I of this Use Agreement, until such fees or amounts are paid.

C. The rights and remedies of 'Administration provided under this Article XXIII shall not.be
exclusive and are in addition 6 any other rights and remedies which Administratiori may
have at law or in equity or under the Use Agreement.

D. No waiver by Administration at any time of any of the terms, conditions, covenants, or
agreements herein shall be deeimed ortakeén as a waiver at any time thereafter of the same or
any other term, condition, covenant or agreement herein contained, nor of the strict and
ptompt performance thereof. No delay, failure or omission of Administration to take or.to

exercise any right, power, privilege or option arising from any default, or subsequent

59


https://present.or

acceptance of fee, then or-thereafter accrued, shall impair any such right, power, privilege or
option, or be construed to be a watver of any such default or relinquishment thereof; or
acquiescence therein; and no notice by Administration shall be required to restore or revive
atry option, right, power, remedy or privilege after waiver by Administration of default in
one or more instances.
E. Airline shall have the right to terminate the Use Agreement in its entirety upon:
1. Ninety (90) days’ notice to Administration of Airline's intent to terminate, including the
‘cause therefor; and
2. Payment in full of all obligations to Administration arising hereunder through the date.
of termination; and
3. The occurrence of one or'more of the following events, provided any said events s'haH
result in material interference with Airline's normal business operations at the Adrport or
substantial diminution of Airline's gross revenues from its Air Transportation Business
at the Airport, continuing for a period in excess of sixty (60) days;
The destruction of all or a material portion of the Airport facilities;
b. The occupation of the Airport or a substantial part thereof by an agency or
instrumentality of the United States Government;
c. A military mobilization or public emergency wherein there is a curtailtment, either
by executive decree or legislative action, of normal civilian traffic at the Airport or
the use of motorvehicles or air transportation by the general public, or-a substantial

limitation of the supply of automobiles or gasoline for general public use:

ARTICLE XXIV GENERAL PROVISIONS

This Use Agreement will be subject to the attachment entitled "Lease and/or Concession
Contracts - General Provisions,” (General Provisions), dated 8/18 which is attached hereto as
Exhibit 11 of this Use Agreement, except for the following Articles of the attached General

Provisions which shall not be applicable‘to this Use Agreetiient:

Atticle V Administration’s Right of Entry and Alterations
Article X Approval .of Prices for Goods and Services
Article XXXII Inspection and Assumption of Operation
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Article LI Surrender of Occupancy
Article LHI Vending and Other Commercial Services
In the event of'a conflict between these Special Provisions of the Use Agreement and the

applicable Articles of the General Provisions, these Special Provisions shall govern.

ARTICLE XXV REMEDIES CUMULATIVE

All rights and remedies in the Use Agreement shall be deemed cumulative and additional-and not
in lien of or exc¢lusive of each other or any remedy available to Administration at law or in

equity.

ARTICLE XXVI DAMAGE OR DESTRUCTION

A. Paitia] Damage. Ifall or any portion of the Leased Premises is partially damaged by-fire,
explosion, the elements, act(s) of war of tefrorism, or other casualty, but not rendered
untenantable, the same will be repaired with due diligence by Administration at its own cost
and expeuse, aid there shall be rio abatement of Aitline payments, provided, however, that if
the damage is caused by the act or omission of Airline, its sublessees, agents, or émployees,
Aitline shall be responsible at its expense for making the necessary: repairs as.approved by
Administration. If Airline fails to make the necessary répairs in a timely manner as
determined by Administration, then Adrline shall reimburse Administration for the costs and
expenses incurred i such repair, plus a twenty-five percent (2-5%).admir‘1istrative fee.

B. Extensive Damage. If damages referred to in Article XXVI(A) of this Use Agreement

above shall be 50 extensive as to render part or all of the Leased Premises untenantable, but
capable of being repaired in one hundred and twenty (120) days, the same shall be repaired
with due diligence by Administration at its own cost and expense, and Airline payments
payable herein shall abate, in proportion to the portion of the Leased Premises rendered
untenantable, from the time of such damage until such time as the Leased Premises are fully
restored and certified by Administration's engineers as ready for occupancy provided,
however, that if said damage i§ caused by the act or'omission of Airline, its sublessees,
agents, or employees, Airline shall be responsible, at its expense, for-inak-_i_ng-"the__ne_cessary
repairs as approved by Adminigtration. If Adrline fails to make the necessary repairs in a

timely manner as determined by Administration, then Airline shall reimburse Administration
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for the costs and-expenses incuired in siich repair, plus a twenty-five percant.-(2'5'%):

administrative fee.

C. Complete Destruction

1.

In the event the Leased Premises are completely destroyed by fire, explosion, the

elements, act(s) of war or tefrorism, or otlier casualty or so damaged that they are-

untenantable and _cannot'be.. replaced except afier more than one hundred and. twenty
(120) days, Administration shall be under ho obligation to repair; replace, and

reconstruct said Leaséd Premises and Airline paymerits shall abate as of the time-of

such damage or destruction and shall henceforth cease until such time as said Leased

Premiises are fully restored, or uritil Administration provides substitute facilities,

‘acceptable to Airline, for use by Airline. If within twelve (12) months after the time of

such damage or destruction said Leased Premises shall not have been repaired or
reconstructed, and Administration has not supplied substitute facilities, acceptable to
Airline, Airline may give Administration written notice of its intention to cancel this
Use Agreement in its entirety as of the date of such:'damage or destruction.
Notwithstanding the foregoing, if said Leased Premises are completely destroyed asa
result of the act or omission of Airline-or its sublessees, agents, or employees,
applicable fees and charges shall not abate and Administration may, in its discretion,
require Airline to repair and reconstruct said Leased Premises within twelve (12)
months of such destruction and pay the costs therefor; or Admifistration may repair and

reconstruct said Leased Premises within twelve (12) months of such destruction and

Airline shall be responsible for reimbursing Administration for the costs and expenses

incurred in such repair, plus a t-wenty—ﬁve percent (25%) administrative fee.

ARTICLE XXVII CONDUCT OF BUSINESS

Aitline shall have the right to use public Airport facilities in‘common with others authorized to

-do-so, which right shall be exercised in accordance with the laws of the United States of

America, the State of Maryland and Administration, and the rules and regulations promulgated

thereunder.
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ARTICLE XXVIII CONDEMNATION; EMINENT DOMAIN

A. Total or Substantial Taking. During the term of this Use Agreement, if the whole, or, if such
a portion of the Leased Premises as will materially interfere with Airline’s conduct of its
business be taken or aequired or be sold to a government in lieu thereof tinder threat of such
a taking (gach event hereinafter called a “taking”) for any public or quasi-public use or

‘purpose under any power of eminent domain er condemnation, then, and in any of such
events, the term of the Use Agreement shall cease and terminate on the date that title vests in
the condemning authority pursuant to such proceedings or under such sale in lieu thereof.
Airline shall pay all required payments apportioned to the date of such termination and shall
promiptly vacate the Leased Premises. All sums representing prepaid rents, fees or charges;
if any, shall be pr'o‘mp_tly' repaid to Airline.

B. Lessthan a Total or Substantial Taking. If'the taking of the Leased Premises is hot the
whole-or not-of such a portion as will materially interfere with Airline’s conduct of its
business, then the Use Agreemeiit shall expire as to that portion of the Leased Premises
taken but shall continue in full force and effect as to that portion of the Leased Premises not
taken.

ARTICLE XXIX OTHER RESPONSIBILITIES OF AIRLINE

A. Compliance with Laws and Regulations. At ifs sole cost and expense, Airline shall comply

with all valid and applicable present and future federal, State, county, local or other statutes,
charters, laws, rules, orders, Tenant Directives, Tenant Information Advisories, regulations.
and ordinances, including but not [imited to those of Administration. Airline shall also
comply with all valid and applicable rules, orders, and regulations of: (i) the police, health
and -ﬁ're.dgpartments;-an_d (ii) the National Board of Fire Underwriters or suceessor
organizations for the prevention of fire ot for the correction of unhealthy or hazardeus
conditions. Airline shall further comply with the requirements of all insuranice Cornipanies
having poli cies of public liability, fire and other insurance in force and effect covering the
Leased Preimises and other areas and facilities used by Aitline. Airline shall pay all costs
and expenses incidental to such compliance and shall indemnify and hold the State of
Maryland, MDOT,-_. MdATA, Administration and their authorized officers, agents and

employees harmless as to; and free from-any and all costs, expenses, fees (i-ncluding_



reasonable attorney’s fees) and damages the State of Maryland, MDOT, MdTA,
Administration and their authorized officers, agents:or employees may incur by reason of
any notices, orders, violations, directives, liens or penalties (a “violation order”) filed
against or imposed upon the Leased Premises or the Airport or against Administration
because of the faiture of Airline to comply with any of the covenants of this Article XXIX
except to the extent solely caused by Administration, its officers, employees, agents-and
contractors. Airline shall have the right, in good faith, to contest, or to seek a review of-any
such violation orders by appropriate legal proceedings, promptly instituted, conducted at its
expense, and diligently pursued. If, by the terms of applicable law, compliance with the
violation order thay be legally delayed pending the outcome of the legal proceedings without
imposing criminal liability, lien or loss upon Administration of the Leased Premises,
Administration may delay the requirement to comply pending the outcome of the legal
proceedings. If, as aresult-of any 'su_ch legal proceedings or actions, the violation order is
modified or partially revoked or canceled, Airline shall be.obligated to comply with such
patt thereof as shail remain in forceand effect. The term “legal proceedings™ shall include
reviews and appeals from the administrative or judicial judgments, decrées, 'o"rde'rs,_ notices,
or regulations, and appeals from the same. If and whenever any such judgment, decree,
order, notice or reg'ul_ation_s"h_aﬁ becomie final and bi'ndin_g, whether before, during or after
contest,.and even if after the expiration of'the term of the Use Agreement, Airline shall
promptly comply with the final judgment, decree, order, notice or regulation and this
covenant shall survive the termination of the Use Agreement.

Liens. If anymechanics’ liens or other liens or orders for the payment of money shall be-
filed in a court of competerit jurisdiction against the Leased Premises or any itnproveéments
thereon or against Airfine by reason of, or.arising out of; any labor or materials furnished or
alleged to have béen fisrnished or to be furnished to Airline in connection with any work of
-constru_ction_,. alteration, repair or demolition to-all or any part of the Leased Premises by
Adirline, Airline shall promptly, and in-any event, within thirty (30) days after receipt by
Airline of actual notice of the filing of thié ¢laim in court, from either Administration or the
lienor of the claim, cause the same to be canceled and discharged of record by bond
approved by the coturt or as othierwise permitted by such court in which the claim is filed, at

the expense of Airline. Airline shall also defend, on behalf of Administration and at
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Alrline’s sole cost and expense, any actions; suits or proceedings which may be brought for
the enforcement of any such lien, liens, or orders and Airline hereby covenants and agress to
pay all damages and to discharge all judgments entered thereon and to indemnify, save and
to hold the State of Maryland, MDOT, MdTA, Administration, and their authorized officers,
agents and employees harmless from and free from any and-all costs, expenses, fees

(including reasonable attorney’s fees) and damages resulting therefrom.

C. Interference with AirNavigation. Airline agrees that no obstructions to air navigation, as
such are defined from time to time by application of the criteria of Part 77 of the Federal
Aviation Regulations or subsequent or additional regulations of the FAA or any successor
agency, will be constructed by Airline or 'p’ermitt'ed to remain on the Leased Premises. Any
obstructions erected by Adirline shall be removed by Airline 4t its expense. Airline agrees
not to increase the height of any structure or objects or permit the growth of Planting"s of any
kind or nature whaisoever that would interfere with the line of sight between the Airport’s
control tower and the operations controlled therefrom. Airlinéfurther-agi‘e’es not to install
any structures, objects, machinery, or equipment that would interfere with operation of
navigation aids or would interfere with the safe and efficient operation of the Airport, or
mterfere with the cip_’erati'ons-of the concessionaires, tenants, and users of the Airport.

D. Antennge. Airline shall comply with all valid and applicable governmental laws,
regulations, and requirements (including regulations, directives, and requirements of
Administration) as to the placement, erection, repair, and maintenance of each outside
antenna that Airline shall be permitted to erect at.the Airport and shall pay all fees and minor
privilege charges therefor.

E. Licenses and Fees. Airline shall also pay all licenses arid fees; levied by third 'p_a’rties;

arising out of its use of the Leased Premises, including, but not limited te, all charges for

minor privileges levied against the Leased Premises, the improvements or any part thereof.

ARTICLE XXX ADMINISTRATION’S RIGHT TO ENTER AND MAKE REPAIRS

A. Administration and its authorized officers, employees, agerits, contractors, subcontractors,
and -other representatives (including but not limited to Administration’s State Fire Marshall’s
Office) shall have the right, and with as little interruption to Airline’s operations-as is

reasonalsly. practicable; to enter upon Airline’s Leased Premises for the following purposes:
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4,
5.
6.

To inspect such Leased Premises at reasonable intervals during regular busingss hours
(or at any time in an emergeéncy) to determine whether Airline has complied or is
complying with the terms and conditions of this Use Agreement.

To perform maintenance and make repairs and replacements where Airli_né is obligated
to do so and has failed after sixty (60) days prior written notice to do so (or less in the.
case of an emergency which Airline fails to immediately address), iri which event
Airline shall reimburse Adminisiration for such costs, plusa twenty-five percent (25%)
administrative fee, promptly upon demand.

To perform maintenance and make repairs and replacements where:Administration is

obligated to do so; and in any other case where Administration, in‘its reasonable-

judgment, determines that it is necessary or desirable so to-do in order to preserve the

structural safety of such Leased Premises or of the Passenger Terminal or to cerrect any

condition likely to cause injuries or damages to persons or property.

To take necessary action in the exercise of Administration’s-police power.

To perform fire/life safety inspections.

To take necessary action for security related purposes.

B. No such entry by or on behalf of Administration upon the Leased Premises of Airline shall

cause or constitute a termination of "the'-l'etting thereof or be deemed to constitute an

interference with the possession thereof by Airline. During any inspection and repairs,

Adniinistration may close doors, entrances, corridors and other facilities, all without any

liability to Administration for inconvenience, interference or annoyance. Such repaifs and

replacements shall be made in coordination with Airline to the best extent possible.

ARTICLE XXXI VENDING AND OTHER COMMERCIAL SERVICES

Except as stated in Article IV(A)(1 4) of this Use Agreement, no coin operated amusement or

vending'machines, public telephones, commercial advertising displays, food, beverage or

merchandise facilities or other commiercial services shall be installed orprovided in or on

Airline’s Leased Premises except with the prior written approval of Airline and Administration,

as to the number, type, kind and locations. Adirline shall not permit the installation or vending of

any such items, except by a concessionaire authorized by Administration and subject to and in

accordance with concessionaire’s contract with Administration, Airliné shall makeno charge to

66



the concessionaire for the privilege of installing or maintaining such items, and all fees paid by
the concessionaire for that privilege shall be the property. of Administration.

Neither Airline, nor its agents, cmpl_o_ye_e_s, contractors, subcorntractors, representatives or assigns
shall sell or otherwise provide to the public at the Airport with or without charge, any food,
beverages or other item or service typically sold or offered at the Airport, éxcept with the prior
written approval of Administration or without charge during irregular operations, provided that

1o approval to provide food and beverages on-board Airline’s aircratt shall be required.

ARTICLE XXXII SURRENDER AND HOLDING OVER

A. At the expiration of the term of this Use Agreemient, or at the earlier termination of the.
letting thereof, Airline will quit and surrender its Leased Premises in good state and
condition, reasonable wear and tear excepted, and Airline shall forthwith remove therefrom
all equipment, trade fixtures and personal property belonging to Aitline. Such Leased
Premises and all structures, foundations, and improvements placed thereon by Airline, and
which, by and under the terms of this Use Agreement at the sale election of Administration
are to-remain on such Leased Premises as the property of Administration, shall be in good
usable order and condition, with allowance for reasonable wear and tear and damage by the
elements, and Administration shall have the right on such termination; to enter upon and
take possession of such Leased Premises. In the event Administration shall elect not to
permit structures, foundations and/or improvements to remain in the Leased Premises,
Airline shall remove the improvements expeditiously but in no event greater than sixty (60)
days after expiration of'this Use Agreement.

B. Should Airline hold over the use of any such Leased Premises after the termination of the
letting thereof, such holding over may at Administration’s option be deemed a holding over
from month to month, and at the rental or fee equial to thie monthly rental required for the
month priot to the end of the term hereof or as reestablished as provided for herein, payable

monthly in advarce, and othe'n:'v'i'se on the same conditions as herein _provide’d.
ARTICLE XXXII FURNISHINGS AND EQUIPMENT

Airline agrees that it will, at its own expense, furnish, decorate, and provide necessary

specialized furnishings and equipment for its own Airline operations at all areas of the Leased
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Premises leased by Airline from Administiation. Such fu'i*rﬁshing_s and equipment for passenger
holdrooms or other public areas shall be (1) kept neat, clean and in presentable appearance; (2)
maintained in good working condition, and (3) subject to the prior written approval of

Administration, such approval not-to be unreasonably withheld.

ARTICLE XXXIV ALTERATIONS TO PREMISES

A. Airline may, atits own cost and expense, with th prior writtén approval of Administration,
install in the Leased Premises any trade fixture or improvement or do or make alterations or
do remodeling, as to the use herein ot hereafter granted. Any trade fixtures, and
improvements brought, installed, erected or placed by Airling in, on, or about such Leased
Premises shall be:deemed to be personal property and shall be and remain the property of
Aitline, except as-otherwise provided herein, and Airline shall have the right at any time
during the term hereof, when not in default hereunder, and with Administration’s prior
written approval, to remove any or all of its property, subject to Airline’s obligation to repair
damage, if any, tesulting from such removal. All trade fixtures, improvements, equipment
and other property shall be removed from said Leased Premises on or before the time of the.
expiration or earlier termination of the letting and the Leased Premises restored to the
condition existing at the time of the letting, reasonable wear and tear excepted, unless
Administration shall have advised Airline in writing at the time of such installation or not
less:than sixty (60) days in advance of such expiration or not less than thirty (30) d-a'ys- in
advance of such earlier termination, of its willingness to accept title to such trade fixtures,
improvemerits, equipment and other property in lieu of restoration of the Leased Premises.

B. Said improvements and all alterations thereof and additions thereto, shall in all respects be
constriicted in accordance with app'-licable-codes_,' Rules and Regulations and Tenatit
Directives of Administration and pursuantto any required building or installation permit to
be obtained from Adininistration’s Permit Commitiee and according to the customary terms

and conditions thereof.

ARTICLE XXXV GENERAL RIGHTS
Tnsofar as this Use Agreement grants, permits or contemplates the use of space or facilities or the

‘doing of any other act or thing at the Airport by Airline; such use-or the.doing.of such act or

68



thing is to be in connection with the operation of the Air Transportation Business-of Airline for
the carriage by aircraft of persons, property, cargo, and/or mait on scheduled or nonscheduled
flights, whether as a common carrier, & contract earrier, a private carrier or otherwise, Each of
the parties, however, has entered into this Use Agreement solely for its own benefit; and (without
limiting the right of either party to maintain suits, actions, or other procéedings because of
breaches of this Use Agreement) the Use Agreement does not grant to any third person
(excepting a successor party to Administration) a right to claim damages or bring any suits,
action, or other proceeding against either Administration or Airline because of any breachi

hereof,

ARTICLE XXXVI HEADINGS OF ARTICLES AND SECTIONS

The headings of the various Articles and Sections of this Use Agreement are merely for

convenience of reference and do not limit the content of the Article and Section.

ARTICLE XXXVII EMPLOYEES AND AGENTS OF AIRLINE

Airline shall require all of its employees, agents, subcontractoers, or contractors hired by Airline

working at the Airport to display appropriate identification at all times.
ARTICLE XXXVIII INSURANCE

A. Airline shall, at its own cost and expense, také out and carry in effect, through the term of
this Use Agreement,__. a policy orpolicies of insurance, with an insurance company that is
financially sound and upon whom process ini any suit or action or other proceeding in the
courts of the State of Maryland may be.served, insuring Airline against all liability, subject
ta policy terms, conditiens and exclusions, for injuries to persons (including wrongful death)
and damages to property caused by Airline’s use and occupancy of Leased Premises of
otherwise caused by Aitline’s activities and operations on said Leased Premises or
elsewhere at the Airport, the policy Himits thereof to be in the minimum(s) as set forth
below.

1. Comprehensive Airline Liability Insurance._-Airline shall maintain comprehensive

airline liability insurance.
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The comprehensive airline liability insurance and, if necessary, commercial
umbrella insurance shall be a limit of not less than Five Hundred Million Dollars
($500,000,000) for each occurrence and in the aggregate.

The comprehensive airline liability insurance shall include with sublimits and
aggregates where applicable; but not be limited to, Commercial/Comprehensive
General Liability, Bodily Injury and Property Damage to Third Parties; Passenger
Liability, Personal Injury and Advertising Injury Liability, Contractual Liability,
Passengers’ Checked and Unchecked Baggage Liability, Premises, Operatiorns,
Independent Contractors, Products-Completed Operations Liabilities, and Cargo
Legal Liabilities. Explosion, Collapse and Underground Property Damiage
Liability Coverage shall not be excluded.

Mobile Equipment.. The comprehensive airling liability insurance shall include

coverage for mobil-e_ or other ground vehicle equipment operated on those parts of
the Airport that are not accessible to the public and are designated as restricted
areas with a limit of not less than Twenty-Five Million Dollars ($'2-5,000','0.00:)_ for
each occurrence. Mobilé or other ground vehicle equipment shall include, but not
be limited to, baggage tugs, aircraft pushback tugs, provisioning trucks, air stair
trucks, belt loaders, and any auto.

The Comprehensive Airline Liability 'I_nsurance'shall.apply as primary insurance
with respect to any other insurance afforded to Administration. There shall be no
endorsement or modification of the policy to make it excess over other-available
‘insurance. If the policy states that it is excess or prorata, the policy shall be
endorsed to be primary with respect to the additional insured.

Waiver of Subrogation. Airline waives all rights against the State of Maryland,

MDOT_,_:Admini‘strati_on and th'efr'age_nts, officers, directors, volunteets,
representatives and employees. for recovery of damages to the extent these damages
are covered by the comprehensive airline liability or commercial unibrella liability

insurance obtained by Airline pursuant to this Use Agreement:

Aircraft Liability Insurance._ Airline shall maintain aircraft liability insurance with a

limit of not less than Five Hundred Million Dollars ($500,000,000), with sublimits and

aggregates where applicable, for bodily injury and/or death, personal injury, and
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property damage for all owned, operated, maintained, non-owned, leased, or hired
aircraft, including passenger coverage, for each occurrence per aircraft and in the

aggregate. The aircraft ljability insurance may be included in the Comprehensive
Airline Liability Insurance Policy. Airline waives all rights against the State.of

Maryland, MDOT, Administration arid their agents, officers, directors, volunteers,

representatives, and employées for recovery of damages to the extent these damages are

covered by the aircraft liabil'ity_, comprehensive airline-liaibili_ty,_ or commercial umbrella
liability insurance obtained by Airline pursuant to this Use Agreement.
Commercial Automobile Liability Insurance (non-restricted areas).
a. Restricted Area, Mobile Equipment Coverage. See Article XXXVIII(A)(1)(c)

above. This coverage is to be inclided under the comprehensive airline liability

insurance.
b. Airline shall maintain automobile liability insurance and, if necessary, commercial
umbrella liability insurance with a limit of not less than Five Million Dollars
(85,000,000} for each accident for vehicles operated in areas other than restricted
areas.
Such insurance shall coveraliabilit_y arising out-of any auto.
d. Coverage shali be written on ISO Form CA 0001, CA-00 05,

I. CA 0012, CA 00 20, ora substitute form providing equivalent liability

coverage. Ifnecessary, the policy shall be endorsed to provide
contractual liability coverage equivalent to that provided in the 1990
and later editions-of CA 00.01.

e. Waiver of Subrogation. Airline waives all righ_tS against the State of Maryland,

MDOT, Administration and their agents, officers, directors, volunteers,

representatives, and employees for recovery of damages to the extent these

damages are covered by the business auto liability or commercial umbrella liability

insurance obtained by Airline as required by this Use Agreement or under any
applicable aute physical damage coverage.

Workers” Compensation and Employer’s Liability [nsurance. Airline shall maintain

workers® compensation and employer’s liability insurance.



Workers® Compensation. Coverage shall be at statutory limits as required by the

iaws of the State of Maryland.
Emplover’s Liability. The commercial umbrella and/or employer’s liability limits
shall not be less than One Million Doliars ($1,000,000) each accident for bodity

injury by accident or One Million Dollars ($1,000,000) each employee for bodily

injury by disease.

Waiver of Subrogation. Airline waives all rights against the State of Maryland,

MDOT, Adininistration and.their agents, officers, directors; volunteers,
representatives, and employees for recovery of damag_es to the extent these

‘damages are covered by the workers’ compensation and employer’s liability or

commercial umbrella liability insurance obtained by Airline pursuant to this Use
Agreement. Airlineshall obtain an endorsement equivalent to WC 00 03 13-to

affect this waiver,

5. Commercial Property Insurance. Airline shall maintain all-risk property insurance

covering the full value and full replacement cost of Airline’s property and Airline’s

improvements and betterments.

B. For those insurance Companies not subject to A.M. Best’s ratings, they shall have a

nationally or internationally récognized reputation and responsibility and shall be approved

by Administration with such approval not to be unreasonably withheld. For those insurance.

Companies-subject to A.M. Best’s ratings; they shall have an A.M. Best’s rating of A- or

better and a financial size category of VII orbetter.

C. Insurance shall be written on an eccurrence, ot claims made basis.

D. Evidenee of Insurance

1. Prior to the commencement of this Use Agreement, unless otherwise specifically

authorized by Administration in writing, and at least annually thereafter, and as soon as

possible after renewal but no later than five (:5') ‘business days after said renewal, Airline

agrees to furnish Administration with certificate(s) of insurance and the required

endorsement(s) referenced heréin, executed by a duly-authorized fepresentative of each

insurer, showing_compliance with the insurance requirements of this Use Agreement:

a.

Each certificate of insurance shall provide for thirty (30) days written notice to

Administration prior to the cancellation, non-renewal, or material change of any
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insurance referred to herein, except that ten (10) days written notice shall be

provided in the event of nonpayment of premium.

b. Certificate(s) of insurance shall indicate at a minimum; the type, kind, and amount

of insuranice in'effect, the period of the policies, the Use Agreement Number of this.
Use Agreement, and any applicable additional insured statement as referred to
herein,
¢. Certificate(s) of insurance shall be issued to:

Maryland Aviation Administration

Office of Commercial Management

Terminal Building, Third Floor

P.O. Box 8766

Baltimiore/Washington International
Airport MD 21240-0766

Administration reserves the tight to obtain relevant endorsements, declaration pages,
and/or additional relevant information from the insurance policy(s) from Airline
evidencing the coverage required herein, upon written demand. Airline shall be entitled
to redact or otherwise prevent the disclosure of information that Aitline deems to be
proprietary orconfidential in such portions of the policies provided to Admimstration.
Adrline shall provide certified copies of the required items within ten (10) business days
of Administration’s written request for satd copies. _Adin_iﬁi'st'rati'on shall deem such
information confidential commercial and/or confidential financial information. Afl
policies and declaration pages shall be returned to Airline upon review and acceptance

by Administration.

E. Reguired Endorsements

1.

Additional Insureds Endorsement. All policies, except workers” comipernsation, shall be-

endorsed to identify the State of Maryland, MDOT, Administration, and their
authorized officers, agents, employees, directors, volunteers, and representatives as
additional insureds, not named insureds, as their interest may appear in connection with

this Use Agreement. A policy endorsement or certificate of insurance evidencing same

‘must be provided to Administration.

Cancellation or Material Changes Endorsement. All policies shall be endorsed to
provide the Administration with at least thirty (3 0) days, ot ten (10) days for rion-

payment of premium, advance notice, in writing, of cancellation, or material change. A
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policy endorsement evidencing same must be provided to Administration or this shall
be specified in the certificate of insurance:
The failure of Administration, atany time or from time to time, to enforce the insurance
provisions, to demand such certifi cate(s) or other evidence of full compliance with the
insurance requiréments, orto identify a deficiency fidm evidence that is provided shall not
constitute a waiver: of those provisions nor in any respect reduce the obligations of Airline to
rnaintain such insurance or to defend and hold Administration harmless with respect to. any
items of injury or damage covered by this Use Agreement.
Failure to maintain the insurance req_uired b_‘y- this Use Agreement shall be the basis for

immediate terimination of this Use Agreement at Administration’s option.

does not repiesent that co’vera_ge and Timits. will riecessarily be adequate to protect Airline,
and such coverage and limits shall not be deemed as a limitation on Airline’s hiability under
the indemnities. granted to Administration in this Use Agreement,
As indicated above; Airline may use cominercial umbrella liability insurarice so that Airline
has the flexibility to select the best combination of primary and excess limits to meet the
tital insurance limits required by this Use Agreement.
Administration reserves the right at any time throughout the term of the Use Agreement to
adjust the aforementioned insurance req_ui_rements, if, in Administration’s reasonable
_judgment, the insurance r’éqt‘iired by thé Use Agreement is deemed inadequate to propérly
protect Administration’s interest.
Incidents. To the extent of Airline’s knowledge, any accident or event arising'in any manner
from the performance of the Use Agreement which results in or might have resulted in
bodily injury, personal injury, property damage or loss of any kind that is greater than
twenty-five thousand dollars ($25,000) and that occurs on the Airport shall be-'innnediate'ly
reported to the BWI Airport Operations Center (410-859-7018). Additionally, Airline shall
send a writteri report to Administration within twenty-four (24) hours or as soon as possible,
but no more than four (4) business days, of the incident, accident or other event. A copy of

the report shall be sent to:
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Maryland Aviation Administration

Office of Safety, Training and Risk Management
Kauffman Building '

1500 Amtrak Way

Linthicam MD 21090

US Mail:
Maryland Aviation Administration
Office of Safety, Training and Risk: Management
Kauffman Building ' ”
Post Office Box 8706
BWI Airport MD 21240-0766

Address may change from time to time upon writteh notification from Adininistration to

Adirline.
ARTICLE XXXIX INCONVENIENCES DURING CONSTRUCTION

Airline recognizes that from time to time during the term of this Use Agreement it will be
necessary for Administration to initiate and carry forward extensive programs of corstruction,
reconstruction, e_xpansion, relocation, maintenance and repair in order that the Airport and its
facilities may be suitable for the volume and character of air traffic, flight activity, and passenger
traffic, which will require aceommodation, and that such construction, reconstruction, expansion,
relocation, maintenance and repair may inconvenience Airline in its operations at sald Airport.
Administration’s relocation rights are set forth in Article XXIL - Administration shall consult
with A.irline-plfior to taking any such action that would affect adversely Airline’s operations at
Airport unless such action is necessitated by cireumstances; which, in the opinion of
Administration, pose an immediate threat to the health and safety of persons using the Airport.
Airline agrees that no liability shall attachi to the State of Maryland, MDOT, MdTA,
Administration, and their officers, agents, employees, contractors, subcontractors and
representatives by reason of such inconvenience and, for and in further consideration of the use
of the Leased Premises, Airline waives any right to claim damages or other consideration

therefor:.

ARTICLE XL COMPLIANCE WITH THE AMERICANS WITH DISABILITIES ACT

Airline; in the operation and use of the facilities described herein, shall not on the grounds of

race, sex, age, color, creed, national origin, marital status, sexual orientation, gender identity or
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disability discriminate or permit discrimination against any persons or group of persons in any
thanner as set Torth in the Genéral Provisions. Article XL — Nondisérimination Provision (Exhibit

11) and Exhibit 12.

This Use Agreement is subject to the provisions 6f 28 CFR Part 35— Nondiscrimination on the
Basis of Disabilityin State and Local Governmerit Services, Subpart B-— General Requirements,

§35:130 General prohibitions against discrimination.

ARTICLE XLI LEASE BINDING

This Use Agreement shall be binding on and extend to the successors and assigns of the

respective partiés heteto.

ARTICLE XLII.USE OF PUBLIC FACILITIES

A. The officers, employees, and passengets of Airline and other petsons doing business with it
shall have the right to use any space, facilities, and conveniences provided by
Administration at the Airport for use by aircraft passengers and other persons (including
waiting rooms, hallways and corridors, and restaurants), In case, however, such use shall be
in common with othiers authorized by Administration to do so, it shall be only at the times,
to the extent, and in the:manner and for the purpose for which they are made available for
such use, and subject to federal and State security requirements.

B. Moreover, without exception, no such provisiors shall be construed to prevent
Administration from charging_'the operators of vehicles carrying passengers and property-for
the privilege of entering upon the Airport or using the roadways in or on the Airport,-or

otherwise operating on the Airport.

ARTICLE XLIII RIGHTS NON-EXCLUSIVE

Notwithstanding anything herein .contained that may be or-appears to be to the contrary, the
POWErS, p‘r-iv_ileges and rights granted under this Use Agreemeiit are not Exclusive-Use (excépt
with respect to the Exclusive-Use Areas leased to Airline hereunder), and Administration

reserves the right to grant similar powers, privileges and rights.to others.
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ARTICLE XLIV INCORPORATION OF EXHIBITS

All exhibits attached to this Use Agreement are hereby incorporated in this Use Agreement by

refererice.

ARTICLE XLV EFFECTIVENESS
It is agreed and understood by all parties hereto that the execution of this Use Agreement and its
effectiveness are contingent upon approval by the Secretary of Transportation and the Board of
Public Works of Maryland. This Use Agreement shall be considered to bind the parties hereto in

accordance witl the Constitution and laws of the State of Maryland..

ARTICLE XLVI CAPACITY TO EXECUTE

The individuals executing this Use Agreement personally warrant that they have full authority to

execute this Use Agreement on behalf of the entity for whom they are acting.

ARTICLE XLVII REASONABLENESS OF ADMINISTRATION
‘Whenever Administration consent or approval is required herein, such consent or-approval will

not be unreasonably withheld.

ARTICLE XLVIII NOTICES

Unless otherwise specified herein, notices required by this Use Agreement shall be given by
registered or certified mail by depositing the same in the U.S. mail in the continental United
States, postage prepaid, return receipt requested or by overnight commercial courier with receipt
acknowledgement of delivery. Either party shall have the right, by giving written notice tg the.
other, to change the address at which.its notices are to be delivered. Until any such change is

made, notices shail be delivered as follows:

Administration:  Director, Office of Commercial Management
Maryland Aviation Administration
Maryland Department of Transportation
P.0O. Box 8766
BWI Airport MD. 21240
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Airline:

If notice is given in any other manner or at any othet place, it shall also be given at the place and
in'the manner specified herein. The effective date of such notice shall be the date of the receipt

as shown by the U.S. Postal Service retum receipt.
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IN WITNESS WHEREOF, the parties hereto have caused this Use Agreement to be

executed as of the date first above written.

ATTEST:
BY: __
(SEAL)
(TITLE)
FEDERAL ID NO.
WITNESS: MARYLAND AVIATION ADMINISTRATION
BY:
Ricky D. Smith, Sr.
Executive Director
APPROVED AS TO FORM

AND LEGAL SUFFICIENCY:.

BY:

Delma Wickham-Smith
Assistant Attorney General

CONTRACT NO. MAA-LC-XX-XXX





