Salt Lake City Department of Airports, P.O. Box 145550, Salt Lake City, UT 84114-5550

DEPARTMENT OF
MRPORTS

January 23, 2023

BY EMAIL TO JULIEANN.DWYER@FAA.GOV

Julieann Dwyer, Manager, Airports Policy Branch
FAA National Headquarters

800 Independence Ave SW

Washington, DC 20591

julieann.dwyer@faa.gov

Dear Ms. Dwyer:

Salt Lake City Corporation (“City™), as owner and operator of Salt Lake City International Airport
(the “Airport™), previously submitted to the FAA an initial competition plan as required by Section
155 of the Wendell H. Ford Aviation Investment and Reform Act for the 21st Century (AIR-21),
Pub. L. 106-181, as well as two updates as required by FAA policy, all of which have been
approved. The FAA approved the City’s last competition plan update on April 8, 2012 (Attachment
A).

On December 14, 2022, the City executed an amendment of the Airline Use Agreement (“AUA™)
with Delta Air Lines, Inc. (“Delta™). The primary purpose of this amendment was to amend the
business terms in the AUA to provide more favorable financial terms for the City and secure a
long-term commitment from the Airport’s largest carriers in order to finance the Phase IV Gate
Expansion Project (“Phase IV Project”). The Phase IV Project is anticipated to cost $680.7 million
and will add 16 new gates at the Airport, fully building out Concourse B. The expansion of gates
at the Airport is the single most important action that the City can take to maintain and enhance
the competitive landscape at the Airport. The City is currently in the process of executing similar
amendments to the AUA with other air carriers at the Airport. However, given the execution of
the amendment with Delta, the City is submitting this update to the City’s competition plan.

The City understands that in order to satisfy FAA’s competition plan update requirements, we
must: (1) include a copy of the amended agreement and a written description of the changes in
lease terms; (2) if the City has not followed a recommendation from FAA in its review of the
City’s preceding competition plan update, explain how it achieves the same result as the FAA’s
recommended practice; (3) respond to any other questions raised by FAA in previous approvals;
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and (4) make its update publicly available in accordance with 49 USC § 47107(a)(15). This letter
addresses each of these requirements.

1. Changes Since the Last FAA Approval

The FAA’s most recent Competition Plan approval is dated April 3, 2012, and was based on a
completely new form of AUA that was negotiated and executed in 2010 with the air carriers
serving the Airport. The new AUA had a short initial term of three (3) years. However, it served
a broader purpose of providing the baseline agreement for what was then called the Airport
Redevelopment Program (“ARP”™) also referred to as The New SLC. The New SLC is a complete
rebuild of the Airport, consisting of new terminal roadways, a new central utility plant, a new
short-term parking garage including rental car facilities on the ground level, a new single terminal
complex featuring new federal inspection processing facilities, a central tunnel connecting
Concourses A and B, ninety-four (94) contact gates and associated aprons and taxi-lanes, and five
(5) hardstand loading positions. By way of comparison, at the time of the last update, the Airport
had fifty-six (56) contact gates with an additional thirty (30) ground load aircraft parking positions
on what was Concourse E. The New SLC provides the facilities required until a future Concourse
C is necessary.

As explained in the City’s most recent Competition Plan Update (Attachment B, Section 8), the
negotiations over the ARP were underway at the time the update was filed in December 2011. The
negotiations were successful and the new form of AUA was updated in 2014 to incorporate the
ARP. Attachment C shows the changes in the 2010 and 2014 AUA forms. The ARP is
incorporated as a new Section 10.6 in the AUA. The rest of the changes to the form of AUA were
changes to the business terms that were necessary to finance the ARP and obtain a longer-term
(10-year) commitment from signatory airlines, other changes related to the ARP and minor
changes to the form. The revisions to the AUA did not materially change any of the fundamental
provisions affecting competition at the Airport noted by the FAA in its approval, including:

- The complete elimination of exclusive use gates at the Airport;
- Strong City rights to force accommodation on preferential use gates during times when no
flights are scheduled on those gates; and

- Strong gate recapture provisions that allow the City to recapture gates on short notice.

Most importantly, adding the ARP to the AUA allowed the City to start the redevelopment of the
Airport, including the development of substantial new gate capacity. Asa result, the Airport
now has 12 carriers compared to 9 carriers in 2010 which includes a mix of low-cost and
international carriers. Although the number of average daily flights has decreased due to the
recent pandemic and subsequent pilot shortage, the average daily seats in the market has
increased by over seventeen percent (17%). The table that follows summarizes a variety of key
statistics and how they have changed since the 2010 update.
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2010 2022 % Change
Average Daily Flights 373 311 -17%
Average Daily Seats 34,800 40,600 17%
Total Carriers 9 12 33%
Low-Cost Carriers 3 4 33%
International Carriers 0 4 100%
Total Destinations 102 97 -5%
International Destinations 10 12 20%

Beginning in 2018, the City offered a ten-year extension on the AUA to all signatory airlines that
would extend the AUA to July 1, 2034. The purpose of this extension was to provide the long-
term commitments necessary to secure financing for the North Concourse Program (Concourse B)
which would have otherwise been delayed by several years. Delta and more recently United
Airlines extended their agreements, which was sufficient to move forward with the additional gate
expansions.

While the City has been rapidly expanding gate capacity at the Airport, the demand for additional
capacity continues to grow. The City is currently executing on carrier gate needs by further
expanding Concourse B by sixteen (16) gates through the Phase IV Project. When complete, the
resulting total of ninety-four (94) gates will exceed our 2021 master plan defined Planning Activity
Level (PAL) 3 enplanement forecast of 19M by seven (7) gates and provide much needed capacity
well into the future. Additionally, committing to the Phase IV Project now is optimal because the
City will be able to leverage the ARP project and construction teams already mobilized and on-
site along with the planning that is already in place at the Airport. Not only will this save millions
of dollars, but it will allow the City to complete the Project faster.

However, undertaking the Phase IV Project was not financially feasible under the existing terms
of the AUA. The Phase IV Project, when combined with the other $4.452 billion of mprovements
for the Airport, requires altering the business terms of the AUA to allow the City to generate
sufficient revenue over the next 20 years to meet its financial obligations and goals. Moreover,
the City needed to make changes quickly so that the Phase IV Project could be efficiently
integrated into the current construction without the need to demobilize construction trades actively
working on The New SLC. Because of this, the City first executed an agreement with Delta.
Delta’s commitment to change the business terms and extend its AUA through 2044 was sufficient
to allow the City to move forward now with the Phase IV Project. Because the change in business
terms will not take effect until July 1, 2024, the City has time to obtain similar amendments to the
AUA of the other signatory airlines serving the Airport.

The changes from the current (2014) form of the AUA to the new form of AUA are shown in
Attachment D. The relevant changes to this competition plan update are:

- Changes to Enhance Competition at the Airport:

- Changes necessary for the Phase IV Project (summarized below). The Phase IV
project will add 16 additional gates at the Airport. As a result of this expansion,
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the City will be able to facilitate additional growth by existing carriers and allow
new entrants into the market. New entrants and those existing will be able to utilize
five (5) planned common use gates which will be available when complete.

Elimination of the Balanced Facility Requirement for Signatory Airlines (Sections
1.15 and 1.87). Since 2010, the AUA has required new entrants and incumbents to
rent at least one gate and a minimum amount of other space at the Airport. The
City currently sees this as an unnecessary barrier to entry at the Airport and has
eliminated the requirement. With this change, the only requirement to be a
signatory airline is signing the AUA and maintaining scheduled air service.

The retention of the three critical gate provisions that the FAA commended the City
for in the prior competition plan update:

* The complete elimination of exclusive use gates at the Airport (Section
7.01);

" Strong City rights to force accommodation on preferential use gates during
times when no flights are scheduled on those gates (Section 7.02); and

= Strong gate recapture provisions that allow the City to recapture gates on
short notice (Section 4.05).

The incorporation of provisions governing hard-stand operations (Section 8.03.5).
These operations are critical to providing the flexibility needed to construct new
gates at the Airport and provide additional options for air carrier access to the
Airport.

- Changes Necessary for the Phase IV Project:

The addition of the Phase IV Project as a new Section 10.8;

Changes to the business deal in Article 8 that are necessary for the long-term
financial stability of the Airport, including increasing the base revenue requirement
for terminal facilities that will be recovered from passenger carriers in exchange for
increasing revenue sharing for those carriers.

Changes to the Term (Article 3) that extend the agreement for an initial ten years
and allows the City and signatory airlines to mutually agree to extend the agreement
for two additional five-year terms but only if all the signatory airlines agree to: (i)
anew capital plan for the term of the extension; (ii) appropriate changes to business
deal and airline the rates and charges; and (iii) reallocations of preferential use gates
and space as necessary to foster expansion and competition at the Airport.

Changes to Section 10.02 to update the capital project review process for signatory
airlines. Under the 2014 AUA, a single signatory airline could approve a capital
project no matter the size of the project. Given the long-term nature of the new
AUA and the removal of the Balanced Facility Requirement which will incentivize
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smaller carriers to become signatory airlines, the City anticipates many more
signatory airlines of varying size to serve the Airport. In recognition of this, the
City has agreed to change the requirement for obtaining approval from a single
signatory airline to obtaining approval of signatory carriers that account for at least
15% of Enplaned Passengers at the Airport. This threshold is relatively low
(approval thresholds at other airports are commonly 50%) and the City does not
anticipate the change will impact its ability to grow in the future. The City also
updated this section to clarify that no such airline approval rights would be allowed
to the extent the project is funded with PFCs or PFC-backed bonds.

2. Response to FAA Recommendations Not Followed by the City from the Prior Competition
Plan Approval

Not applicable. The FAA did not provide any recommendations in the prior approval.
3. Response Questions Raised by FAA in the Prior Competition Plan Approval

Not applicable. The prior approval raised two questions, and both were answered by the City and
the answers reflected in the FAA’s approval letter.

4. Public Availability

The amended AUA and this document will be posted on our website at
https://slcairport.com/business-services/new-airline-charter-information/ in the coming days.

The City appreciates this opportunity to provide this update to the FAA. It has been an exciting
ten years of phenomenal growth at the Airport and, with the new changes to the AUA, the City is
poised for additional growth and competition. Thank you.

Sincerely,

/

Bill Wyatt 4
Executive Director of Airgorts

Salt Lake City Department of Airports
ec:

Shane Andreasen
Megan DePaulis
Brady Fredrickson
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Ms. Maureen Riley

Executive Director

Salt Lake City Department of Aviation
Salt Lake City International Airport
AMF Box 22084

Salt Lake City, UT 84122

Dear Ms. Riley:

Thank you for submitting the Salt Lake City Department of Airports’ (City’s)

FY 2011 Competition Plan update for Salt Lake City International Airport (SLC).
We have reviewed your Plan update that was occasioned by the new three-year
Airline Use Agreement that was executed on July 1, 2010 at SLC. We have
found your Plan update to be in accordance with the requirements of section
155 of the Wendell H. Ford Aviation Investment and Reform Act for the 21
Century (AIR-21), Pub. L. 106-181, April 5, 2000, codified as Title 49 U.S. Code
sections 40117(k) and 47106(f).

Please note that Federal Aviation Administration (FAA) guidance requires the
filing of a Plan update within 2 months of execution of a new master use and
lease agreement or a significantly amended lease (see Program Guidance
Letter 04-08). Your Plan update was not submitted within this timeframe. In the
future, we request that you file Plan updates within the time period specified in
the FAA guidance.

The SLC FY 2011 Competition Plan update indicates that the City has
implemented the following additional competitive actions as a result of your new
Agreement:

e Developed a new airline/charter information package that is
available to air carriers interested in providing service at SLC;

e Completed construction of 6 additional gates with boarding
bridges in the lower portion of Concourse B that are available for
use;

e Acquired ownership of loading bridges;

e Ensured that there are no exclusive use gates (all gates are now
preferential or common use);



e Established accommodation provisions at preferential gates when
there is reasonable notice to existing air carriers and the gates are
not in use;

o Established a gate recapture provision upon 30 days written
notice;

e Developed a Gate Monitoring policy under which the City monitors
the common use gates, and when capacity reaches 75% based
on 3 turns daily, will monitor preferential use gates for additional
capacity.

¢ Developed a Tenant Dispute Resolution Policy, with a Coordinator
who meets weekly with air carrier tenants, and that provides for a
systematic appeals process for existing and new tenants; and

e Making signatory status available to any air carrier.

We applaud the City’s continuing commitment to provide competition friendly
opportunities for air carriers at SLC.

Thank you for speaking to us in a teleconference on Thursday, March 29, 2012.
During our phone call we raised the following issues with you and we note your
responses.

Common Use Gate Charges

Section 8.03.5 of the SLC Lease requires per-turn charges based on the lowest
scheduled number of turns on any leased gate. Have there been any

complaints by air carriers making frequent use of the common-use gates about
the total common-use gate charges and, if so, what has SLC’s response been?

SLC Response

There have been no complaints from airlines that use the common-use gates.
SLC charges common-use gates based on the highest cost per turn for all air
transportation companies. Currently, SLC has four common use gates that are
underutilized. The airport has adequate space to accommodate new entrant’s
request. SLC has different options to operate at the airport, which includes a
charge on a per-turn use basis, signing an Airline Use Agreement (AUA) that
allows signatory status and sharing of revenues, or signing an Operating
Agreement, which is month-to-month at the signatory rate, but no revenue
sharing.

Capital Investment Program

Has any portion of SLC's capital investment program not been approved, under
Article 10 of its Lease, and, if so, what were the circumstances and SLC's
plans?



SLC Response

Salt Lake City meets with the airlines twice a year. At the March meeting, the
airport presents the capital improvement program for the following fiscal year to
the airlines. Capital investments subjected to signatory airline considerations
are those in the Terminal and Airfield cost centers. At least one airline has to
approve the capital investment that resides in these cost centers. Currently, all
capital investments have been approved.

As stated above, we have determined that your Plan update meets the
requirements of section 155 of AIR-21. We are enclosing with this letter a
chart, prepared by the FAA in November 2010, highlighting actions taken by
airports covered by the Competition Plan requirement to reduce barriers to
entry and enhance competitive access. We have distributed this product at
several airport conferences in order to demonstrate the tools airport managers
are using to comply with the statutory elements of the Competition Plan
requirement, the competitive benefits that may be achieved through
implementation of these tools, and other ancillary advantages that may be
derived from these tools. This chart may be of interest to you as you fully
implement SLCs Competition Plan.

We again commend you for the strides that you have made to promote a
competitive environment at SLC. Kindly continue to keep us updated on the
status of your planned, PFC-financed, Terminal Redevelopment Program (TRP)
to construct new terminal facilities and concourses and gates, and rehabilitate
existing concourses. We are pleased that you intend to use common-use
passenger processing systems for some of the TRP gates. Additionally, for
your convenience, we are enclosing the PFC regulatory competitive access
requirements, which prohibit practices such as carryover agreements, in order
to assure that gates financed with PFCs may be made available to requesting
carriers on a reasonable basis.

As you are aware, FAA Program Guidance Letter (PGL) 04-08 streamlined the
Competition Plan process by eliminating the need for a written Competition Plan
update from a covered airport whose original Competition Plan and two Plan
updates have been approved by the FAA, unless certain special conditions
arise. PGL 04-08 identified the following two special conditions that would
require the filing of a Competition Plan update.

e An airport files a competitive access report as required by Section 424 of
Vision 100 (2003), codified as 49 U.S.C. 47107 (s) stating it had denied
one or more requests for access by an air carrier for gates or facilities
within the last six months. Section 424 requires any medium or large
hub airport that has denied a carrier’s request or requests for access to
file a report with the FAA describing the carrier’s requests, providing an
explanation as to why the requests could not be accommodated, and



o

providing a time frame within which, if any, the airport will be able to
accommodate the requests.

e An airport executes a new lease and use agreement, or significantly
amends a lease and use agreement, including an amendment due to use
of PFC financing for gates.

As you are aware the City has filed, and the FAA has approved, an initial
Competition Plan and now four Plan updates of the initial Competition Plan for
SLC. A further written Competition Plan update will not be required unless one
of the special conditions outlined above arises again.

Further, the Secretary is required by section 40117(k) to review implementation
of Competition Plans from time to time to verify that each covered airport
implements its Plan successfully. In connection with our review, we may
determine that site visits to, or teleconferences with, one or more locations
would be useful. We will notify you should we decide to visit SLC in connection
with its Competition Plan.

We stand ready to assist you in helping to make your new Agreement as
competition friendly as possible. Please do not hesitate to contact me or my
staff to assist you in this important endeavor. If you have any questions
regarding this letter, please contact Mr. Joe Hebert, Manager, Financial
Analysis and Passenger Facility Charge Branch, at (202) 267-8375.

Sincerely,

Benito De Leon
Director, Office of Airport Planning
and Programming

Enclosures
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Competition Plan Update 2011-2012
Sait Lake City International Airport

To: Denver Airport District Office
Federal Aviation Administration
From: Maureen Riley

Executive Director
Salt Lake City Department of Airports

Plan Date: December 9, 2011

The Salt Lake City Department of Airports (the “Department”) submits this
Competition Plan Update for 2011-2012 in response to Section 155 of The
Wendell H. Ford Aviation Investment and Reform Act for the 21% Century
(AIR-21), Pub. L. 106-181, April 5, 2000, and Program Guidance Letter 04-
08 dated September 30, 2004. The Department submits the following
information to update its Plan for the Salt Lake City International Airport (the
“Airport”}:

1. Changes in Availability of Gates and Related Facilities

a. Number and identity of any carriers beginning or ending
service

Since the Department submitted its last Competition Plan Update, certain
carriers have combined their operations including US Airways/America West,
Delta/Northwest, and United/Continental. Some carriers affiliate with
signatory airlines at the Airport to provide services including American Eagle,
Express Jet, SkyWest, Mesaba, Shuttle America, and Mesa Airlines. In
addition, various charter carriers have served the Airport including Allegiant
Air, Avant Air, Casino Express, D&D Aviation, Executive Jet, Ryan
International, and Sun Country, The Airport has 86 aircraft parking positions,
56 served with joading bridges. (See Attachment 1 for the configuration.)

b. Description of the process for accommodating new service

The Department has a New Airline/Charter Information Package that is
available to carriers interested in providing service at Salt Lake City
international, {See Attachment 4 — New Airline/Charter Information
Package.) The following basic requirements include letter of request to start



service, FAA operating certificate, insurance requirements, letter of credit,
parking, and gate availability. Additional information regarding airfield
operations and aircraft parking requirements, gate use requirements and
rates, ticket counters and office space, contact information including a
Tenant Relations Coordinator, security and badge access, placement on
Electronic Visual Information Display Systems (EVIDS), signage requests,
monthly activity reports, passenger facility charges, and a directory of
airport personnel is included.

c. Number of new gates built or now available

During 2011, the Department completed construction of six additional gates
with boarding bridges in the iower portion of concourse B. The airport has
86 parking positions that are available for use, (See Attachment 2 — Gate
Assignment Table.)

d. Number of gates that have been converted to common use
status

Beginning July 1, 2010, the Department and Air Transportation Companies
entered into a new Airport Use Agreement (AUA), terminating July 1, 2013,
with a one-year renewal option. Since the 2004 Competition Plan Update,
the Department purchased and maintained all loading bridges, which
eliminates the potential obstacies caused by boarding bridge ownership.
Under this new agreement, there are no exclusive use gates. All gates within
the terminal are either preferential or common use. Currently there are four
Department controlied common use gates, (A1, A2, A6, and A8}, available
on a per-use cost recovery charge. '

e. Changes in gate utilization

Attachment 3 is an example of the Gate Utilization Table for the
Department. This information reflects monthly activity reports submitted by
the air carriers and data from PASSUR, a traffic-management software
system. Currently, there are four Department controlled common use gates
for new entrants. The Department’s agreement dated July 1, 2010
incorporates the right, upon reasonable notice to the airlines, to schedule
use of a preferential use gate at all periods other than the airline’s periods of
use of the preferential use gate. Upon prevention of an airline utilizing any of
its preferential use gates, the Department will accommodate the airline’s
arrival or departure on a common use gate at no additional charge to the
airline. -



f. Gate recapture

The Department’s agreement dated July 1, 2010 gives the City the right to
transfer operations upon a 30-day advance written notice. Transfer of
operations may be required (1) for implementation of improvements at the
Airport, (2) for accommodation of the traveling public, or {3) maximization of
the use of the terminal and related facilities. During this agreement at the
reasonable discretion of the Airport’s Executive Director, airline space
deemed unnecessary to support an airline’s operation could terminate.

g. Gate allocation or assignments since the last competition
plan update

Attachment 2 reflects the current gate assignments at the Airport. All gates
are preferential or common use. Currently, there are four Department
controlled common use gates.

h. Remaining Overnight (RON) position allocation or
assignments since the last competition update

The Department allows for aircraft overnight parking at preferential gates.
For any aircraft remaining overnight and parks beyond the bounds of each
preferential use premises, a Remain Overnight Charge (RON) is applicable.

i Accommodation of new entrants and incumbent carriers
seeking expansion and resolution of access disputes

Since the last Department’s Competition Plan Update for 2004, America
West airlines became part of the US Airways group through a merger in
2005. Affiliate and charter carriers have launched and terminated service.
The Department has been able to accommodate all activity through its
existing facilities. There have not been any access disputes at the Airport
since the last update. included in the New Airline/Charter Information
Package, a Gate Monitoring and Tenant Dispute Resolution Policy summarize
gate monitoring and a systematic appeals process for existing and new
tenants. (See Attachment 5 for details.)

J- Methods for developing gate-use monitoring charts and
airport users of the charts

The Airport Policy Manual outlines a formal policy on Gate Monitoring and
Dispute Resolution, {See Attachment 5 for details.) The Department owns



and controls four gates for common use. The Department monitors the
common use gates, and when capacity reaches 75%, based on three turns
per day, the Department will monitor preferential use gates for additional
capacity. Currently, the Department has not found it necessary to monitor
the usage of other gates at the Airport. Common use gate assignments are
made through the Department’s Operations Division and available on a first
come, first served basis. '

2. Changes in Leasing and Subleasing Arrangements
a. Contractual arrangements at the Airport

Beginning July 1, 2010, the Department entered into a new Airport Use
Agreement (AUA), with the Air Transportation Companies. This is a three-
year agreement, terminating July 1, 2013, with a one-year renewal option.
Under this new agreement, there are no exclusive use gates. All gates within
the terminal are either preferential or common use. {See Attachment 6 -
Airline Use Agreement for additional details.) Affiliates of the signatory air
carriers and non-signatory carriers enter into an Operating Agreement with
the Department. (See Attachment 7 - Operating Agreement for additional
details.)

b. Assuring access at the Airport

The Department continues to work with new airline entrants to make
available gates and ticket counter space as needed. The Department controls
four common use aircraft gates and three ticket counters at the airport. In
the current agreement, the Department can authorize the use of leased
airline space when underutilized and has gate recapture authority.

c. Monitoring sublease fees and arrangements

As part of the current agreement, the airline shall not assign or transfer any
interest or sublet any portion of the airline premises without first obtaining

the Department’s written consent. In addition, when subleasing, the airline
will not exceed one hundred fifteen percent (115%) of the rent paid by the
airline to the City.

d. Promoting the use of third-party contractors
There have been no changes in circumstances affecting the use of third-

party contractors. Currently, independent contractors can provide ground
handling, maintenance, fueling, catering, or other support service. Providers



have equal access under the Department’s minimum standards in the Salt
Lake City Code. Many contractors have opportunities through airline-leased
areas, fixed base operators, and direct leases with the airport. The

- Department is not aware of any qualified independent contractors offering
support services who were unable to establish a presence at the Airport.

e. Resolution of any disputes between carriers relating to
access

The Department continues to work personally with its various air carrier
tenants in a proactive manner to help avoid disagreement when possible.
The Airport currently has a full-time staff Tenant Relations Coordinator,
whose responsibility is to meet at least weekly with all air carrier tenants to
discuss issues and to reach a compromise when necessary, This position
reports to the Airport Property Manager, and thus is able to address lease
issues not only from incumbent tenants, but from potential new entrants as
well. The Airport has been able to accommodate all requests to date, and
has not received complaints of a denial of access.

Included in the New Airline/Charter Information Package, a Gate Monitoring
and Tenant Dispute Resolution Policy summarize gate monitoring and a
systematic appeals process for existing and new tenants, (See Attachment 5
for details.}

3. Patterns of Air Service

In June 2011, the airlines began decreasing daily departures and number of
available seats. The direct result is fewer regional jets and other smaller
aircraft. The Department will experience changes in air service, according to
the OAG Aviation Database, Airport Scheduled Report. Beginning in 2012,
Southwest will increase service to Phoenix, Las Vegas, and Oakland and
eliminate service to Boise. US Airways and Delta will add a new nonstop
market to Charlotte beginning March 2012. {See Attachment 8 for domestic
and international scheduled activity reports including changes in departures
and seats by carriers and markets served.)

The Department takes a proactive stance in market analysis activities and
regularly shares pertinent data with carriers in order to identify opportunities.
- The Department works closely with tourism and trave! promotion-related
agencies and organizations to stimulate air travel. The Department’s
marketing program has two components that include joint marketing with air
carriers and other entities. These programs are available to any air carrier
proposing to offer services in compliance with regulatory requirements.



4. Gate Assignment Policy

Based on the Department’s current use agreement, all gates within the
terminal are either preferential or common use. {See Attachment 6 - Airline
Use Agreement for additional details.} Since the 2004 Competition Plan

- Update, the Department purchase and maintains all loading bridges, which
eliminates the potential obstacles caused by boarding bridge ownership.
Parking positions within the boundaries of a leased gate are preferential, and
tenants may use them for overnight parking if the Department does not need
these positions. The Department has the right to reassign leased premises to
accommodate the Department’s needs. The Department’s common use
gates and parking positions are available for a fee on a first come, first
served basis. Currently the number of Department common use gates
available for new entrants has been adequate, and the Department has not
found it necessary to monitor the usage of other gates at the Airport. See
Attachment & — Gate Monitoring and Tenant Dispute Resolution Policy for
utilization data for gates and related facilities to tenants and prospective
tenants.

5. Gate Use Requirements

Based on the Department’s current use agreement, all gates within the
terminal are either preferential or common use. (See Attachment 6 - Airline
Use Agreement for additional details.} The Department has the right to
reassign leased premises to accommodate the Department’s needs. The
Department has adequate space to accommodate a new entrant’s request,
New entrants may also operate on a per-use basis under City ordinance.
Signatory airlines are entitled to revenue sharing of one dollar ($1) per
enplaned passenger, provided revenue sharing does not exceed 30% of net
remaining revenue, and any airline has the ability to become a signatory
carrier to the agreement.

6. - Financial Constraints
The Department makes use of a variety of funding sources for terminal
projects, including Department funds, Passenger Facility Charge (PFC) funds,

and debt financing. Currently, the Airport has no outstanding debt
obligations. In the Department’s current airline use agreement, the terminal

6



rental calculation is compensatory based, recovering costs allocated to the
occupied facilities. The landing fee calculation is residual based, recovering
net cost after the credits of nonairline revenue. The Department offers
revenue sharing of one dollar {$1) per enplaned passenger to signatory
carriers, provided revenue sharing does not exceed 30% of net remaining
revenue.

7. Airport Controls over Airside and Groundside Capacity

Cost or amortization of cost for capital investments in the airfield or terminal
" cost and revenue center will not be included in landing fees or terminal
rents, unless at least one of the signatory airlines has approved such new
capital investments. The Department received no objections to capital
projects during the year through its. budget review process with air carriers.

8. Whether the Airport intends to build or acquire gates that would be
used as common use facilities

Currently, the Department is planning a Terminal Redevelopment Program
(TRP} to construct new terminal facilities and concourses, and rehabilitate
existing concourses. This project consists of a newly-constructed three-level
terminal structure sized to initially handle the enplaning and deplaning traffic
for 23 million annual passengers (MAP) and 72 aircraft gates with expansion
capacity for 3b MAP and up to 120 aircraft gates. Currently, a PFC
application is underway with the air carriers and the Salt Lake City
International Airport for the consolidated terminal building. This is the first
major PFC funded construction element of the TRP. Construction of a new
consolidated terminal building focuses on safety, competition, and capacity
by addressing existing seismic code issues in the terminal areas, facilitates
the addition of gates, and increases capacity.

Business arrangements for these facilities are pending negotiations at this
time. Although, there will be no exclusive use gates. All gates within the
facilities will be preferential or common use with some equipped with
Common Use Passenger Processing Systems (CUPPS). Anticipated date of
beneficial occupancy (BOD) for the new terminal facilities and concourses is
2018.



Competition Plan Update 2011-2012
Salt Lake City international Airport

To: Denver Airport District Office
Federal Aviation Administration
From: Maureen Riley

Executive Director
Salt Lake City Department of Airports

Plan Date: . November 30, 2011

The Salt Lake City Department of Airports (the “Department”) submits this
Competition Plan Update for 2011-2012 in response to Section 155 of The
Wendell H. Ford Aviation Investment and Reform Act for the 21% Century
(AIR-21), Pub. L. 106-181, April 5, 2000, and Program Guidance Letter 04-
- 08 dated September 30, 2004. The Department submits the following
information to update its Plan for the Sait Lake City International Airport {the
“Airport”):

1. Changes in Availability of Gates and Related Facilities

a. Number and identity of any carriers beginning or ending
service

Since the Department submitted its last Competition Plan Update, certain
carriers have combined their operations including US Airways/America West,
Delta/Northwest, and United/Continental. Some carriers affiliate with
signatory airlines at the Airport to provide services inciuding American Eagle,
Express Jet, SkyWest, Mesaba, Shuttle America, and Mesa Airlines. In ‘
addition, various charter carriers have served the Airport including Allegiant
Air, Avant Air, Casino Express, D&D Aviation, Executive Jet, Ryan
International, and Sun Country. The Airport has 86 aircraft parking positions,
56 served with loading bridges. (See Attachment 1 for the configuration.)

b. Description of the process for accommodating new service

The Department has a New Airline/Charter Information Package that is
available to carriers interested in providing service at Salt Lake City
International, {See Attachment 4 — New Airline/Charter Information
Package.) The following basic requirements include letter of request to start



service, FAA operating certificate, insurance requirements, letter of credit,
parking, and gate availability. Additional information regarding airfield
operations and aircraft parking requirements, gate use requirements and
rates, ticket counters and office space, contact information including a
Tenant Relations Coordinator, security and badge access, placement on
Electronic Visual Information Display Systems (EVIDS), signhage requests,
monthly activity reports, passenger facility charges, and a directory of
airport personnel is included.

c. Number of new gates builft or now available

During 2011, the Department completed construction of six additional gates
with boarding bridges in the lower portion of concourse B. The airport has
86 parking positions that are available for use, (See Attachment 2 — Gate
Assignment Table.)

d. Number of gates that have been converted to common use
stalus

Beginning July 1, 2010, the Department and Air Transportation Companies
entered into a new Airport Use Agreement (AUA), terminating July 1, 2013,
with a one-year renewal option, Since the 2004 Competition Plan Update,
the Department purchased and maintained all loading bridges, which
eliminates the potential obstacles caused by boarding bridge ownership.
Under this new agreement, there are no exclusive use gates. All gates within
the terminal are either preferential or common use. Currently there are four
Department controlled common use gates, (A1, A2, A6, and AB), available
on a per-use cost recovery charge.

e. Changes in gate utilization

Attachment 3 is an example of the Gate Utilization Table for the
Department. This information reflects monthly activity reports submitted by
the air carriers and data from PASSUR, a traffic-management software
system. Currently, there are four Department controlled common use gates
for new entrants, The Department’s agreement dated July 1, 2010
incorporates the right, upon reasonabie notice to the airlines, to schedule
use of a preferential use gate at all periods other than the airline’s periods of
use of the preferential use gate. Upon prevention of an airline utilizing any of
its preferential use gates, the Department will accommodate the airline’s
arrival or departure on a common use gate at no additional charge to the
airline. :



f. Gate recapture

The Department’s agreement dated July 1, 2010 gives the City the right to
transfer operations upon a 30-day advance written notice. Transfer of
operations may be required (1} for implementation of improvements at the
Airport, {2} for accommodation of the traveling public, or {3) maximization of
the use of the terminal and related facilities. During this agreement at the
reasonable discretion of the Airport’s Executive Director, airline space
deemed unnecessary to support an airline’s operation could terminate.

g. Gate allocation or assignments since the last competition
plan update

Attachment 2 reflects the current gate assignments at the Airport. All gates
are preferential or common use. Currently, there are four Department
controlled common use gates.

h.  Remaining Overnight (RON/ position allocation or
assignments since the last competition update

The Department allows for aircraft overnight parking at preferential gates.
For any aircraft remaining overnight and parks beyond the bounds of each
preferential use premises, a Remain Overnight Charge (RON) is applicable.

i Accommodation of new entrants and incumbent carriers
seeking expansion and resolution of access disputes

Since the last Department’s Competition Plan Update for 2004, America
West airlines became part of the US Airways group through a merger in
2005. Affiliate and charter carriers have launched and terminated service.
The Department has. been able to accommodate all activity through its
existing facilities. There have not been any access disputes at the Airport
since the last update. Included in the New Airline/Charter Information
Package, a Gate Monitoring and Tenant Dispute Resolution Policy summarize
gate monitoring and a systematic appeals process for existing and new
tenants. (See Attachment b for details.)
J- Methods for developing gate-use monitoring charts and
airport users of the charts

The Airport Policy Manual outlines a formal policy on Gate Monitoring and
Dispute Resolution, {(See Attachment 5 for details.} The Department owns



and controls four gates for common use, The Department monitors the
common use gates, and when capacity reaches 75%, based on three turns
per day, the Department will monitor preferential use gates for additional
capacity. Currently, the Department has not found it necessary to monitor
the usage of other gates at the Airport. Common use gate assignments are
made through the Department’s Operations Division and available on a first
come, first served basis.

2. Changes in Leasing and Subleasing Arrangements
a. Contractual arrangements at the Airport

Beginning July 1, 2010, the Department entered into a new Airport Use
Agreement (AUA), with the Air Transportation Companies. This is a three-
year agreement, terminating July 1, 2013, with a one-year renewal option.
Under this new agreement, there are no exclusive use gates. All gates within
the terminal are either preferential or common use. {See Attachment 6 -
Airline Use Agreement for additional details.) Affiliates of the signatory air
carriers and non-signatory carriers enter into an Operating Agreement with
the Department. (See Attachment 7 — Operating Agreement for additional
details.)

b. Assuring access at the Airport

The Department continues to work with new airline entrants to make
available gates and ticket counter space as needed. The Department controls
four common use aircraft gates and three ticket counters at the airport. in
the current agreement, the Department can authorize the use of leased
airline space when underutilized and has gate recapture authority.

c. Monitoring sublease fees and arrangements

As part of the current agreement, the airline shall not assign or transfer any
interest or sublet any portion of the airline premises without first obtaining

the Department’s written consent. In addition, when subleasing, the airline
will not exceed one hundred fifteen percent (115%) of the rent paid by the
airline to the City.

d. Promoting the use of third-party contractors
There have been no changes in circumstances affecting the use of third-

party contractors. Currently, independent contractors can provide ground
handling, maintenance, fueling, catering, or other support service. Providers



have equal access under the Department’s minimum standards in the Salt
Lake City Code. Many contractors have opportunities through airline-leased
areas, fixed base operators, and direct leases with the airport. The
Department is not aware of any qualified independent contractors offering
support services who were unable to establish a presence at the Airport.

e. Resolution of any disputes between carriers relating to
access

The Department continues to work personally with its various air carrier
tenants in a proactive manner to help avoid disagreement when possible.
The Airport currently has a full-time staff Tenant Relations Coordinator,
whose responsibility is to meet at least weekly with all air carrier tenants to
discuss issues and to reach a compromise when necessary. This position
reports to the Airport Property Manager, and thus is able to address lease
issues not only from incumbent tenants, but from potential new entrants as
well. The Airport has been able to accommodate all requests to date, and
has not received complaints of a denial of access.

Included in the New Airline/Charter Information Package, a Gate Monitoring
and Tenant Dispute Resolution Policy summarize gate monitoring and a
systematic appeals process for existing and new tenants. (See Attachment 5
for details.)

3. Patterns of Air Service

in June 2011, the airlines began decreasing daily departures and number of
available seats, The direct result is fewer regional jets and other smaller
aircraft. The Department will experience ¢changes in air service, according to
the OAG Aviation Database, Airport Scheduled Report. Beginning in 2012,
Southwest will increase service to Phoenix, Las Vegas, and Qakland and
eliminate service to Boise. US Airways and Delta will add a new nonstop
market to Charlotte beginning March 2012, {See Attachment 8 for domestic
and international scheduled activity reports including changes in departures
and seats by carriers and markets served.) ‘

The Department takes a proactive stance in market analysis activities and
regularly shares pertinent data with carriers in order to identify opportunities.
The Department works closely with tourism and travel promotion-related
agencies and organizations to stimulate air travel. The Department’s
marketing program has two components that include joint marketing with air
carriers and other entities. These programs are available to any air carrier
proposing to offer services in compliance with regulatory requirements.



4, Gate Assignment Policy

Based on the Department’s current use agreement, all gates within the
terminal are either preferential or common use. {See Attachment 6 - Airline
Use Agreement for additional details.}) Since the 2004 Competition Plan

- Update, the Department purchase and maintains all loading bridges, which
eliminates the potential obstacles caused by boarding bridge ownership.
Parking positions within the boundaries of a leased gate are preferential, and
tenants may use them for overnight parking if the Department does not need
these positions. The Department has the right to reassign leased premises to
accommodate the Department’s needs. The Department’'s common use
gates and parking positions are available for a fee on a first come, first
served basis. Currently the number of Department common use gates
available for new entrants has been adequate, and the Department has not
found it necessary to monitor the usage of other gates at the Airport. See
Attachment 5 — Gate Monitoring and Tenant Dispute Resolution Policy for
utilization data for gates and related facilities to tenants and prospective
tenants.

5. Gate Use Requirements

Based on the Department’s current use agreement, all gates within the
terminal are either preferential or common use. (See Attachment 6 - Airline
Use Agreement for additional details.) The Department has the right to
reassign leased premises to accommodate the Department’s needs. The
Department has adequate space to accommodate a new entrant’s request.
New entrants may also operate on a per-use basis under City ordinance.
Signatory airlines are entitled to revenue sharing of one doliar ($1) per
enplaned passenger, provided revenue sharing does not exceed 30% of net
remaining revenue, and any airline has the ability to become a signatory
carrier to the agreement.

6. Financial Constraints

The Department makes use of a variety of funding sources for terminal
projects, including Department funds, Passenger Facility Charge (PFC) funds,
and debt financing. Currently, the Airport has no outstanding debt
obligations. In the Department’s current airline use agreement, the terminal



rental calculation is compensatory based, recovering costs allocated to the
occupied facilities. The landing fee calculation is residual based, recovering
net cost after the credits of nonairline revenue. The Department offers
revenue sharing of one dollar ($1) per enplaned passenger to signatory
carriers, provided revenue sharing does not exceed 30% of net remaining
revenue.

7. Airport Controls over Airside and Groundside Capacity

Cost or amortization of cost for capital investments in the airfield or terminal
* cost and revenue center will not be included in landing fees or terminal
rents, uniess at least one of the signatory airlines has approved such new
capital investments. The Department received no objections to capital
projects during the year through its budget review process with air carriers.

8. Whether the Airport intends to build or acquire gates that would be
used as common use facilities

Currently, the Department is planning a Terminal Redevelopment Program
(TRP) to construct new terminal facilities and concourses, and rehabilitate
existing concourses. This project consists of a newly-constructed three-level
terminal structure sized to initially handle the enplaning and deplaning traffic
for 23 million annual passengers (MAP) and 72 aircraft gates with expansion
capacity for 35 MAP and up to 120 aircraft gates. Currently, a PFC
application is underway with the air carriers and the Salt Lake City
International Airport for the consolidated terminal building. This is the first
major PFC funded construction element of the TRP. Construction of a new
consolidated terminal building focuses on safety, competition, and capacity
by addressing existing seismic code issues in the terminal areas, facilitates
the addition of gates, and increases capacity.

Business arrangements for these facilities are pending negotiations at this
time. Although, there will be no exclusive use gates. All gates within the
facilities will be preferential or common use with some equipped with
Common Use Passenger Processing Systems (CUPPS). Anticipated date of
beneficial occupancy (BOD) for the new terminal facilities and concourses is
2018.
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Concourse A

Gate Assignments
Salt Lake City International Airport

Preferential Use G.ﬁtes/Loadg Bridges ITotals
American Airlines A3 1
Frontler Airlines A5 1
jetBlue Airways A7 1
US Airways Ad 1
SLCDA - common use Al, A2, AB, A8 4

8

ConcourseB

ConcourseC
Preferential Use

|Totals.

Preferential Use Gates/Loading Bridges S | Totals
Continental Airlines B5 i
Delta Air Lines B1, B2, B3, B4, B6, B8, B10, B11, B12, B13, B14, B16, B18 13
Southwest Airlines B15, B17, B19, B20, B21, B22 6
United Airlines B7, BS 2

22

Delta Air Lines

C1, C2, C3, ¢4, C5, C6, C7, C8, €9, C10, €11, C12, €13

13

ConcourseD
" IPreferential Use

13

Delta Air Lines

D1, D2, D3, D4, D5, Dg, D7, D8, D9, D10, D11, D12, D13

13

Preferential Use

Concourse E

Parking Positions/No Loading Bridges

13

Delta Air Lines

26 adjacent to building + 4 remote positions

30

30

Revised 11/29/11






July Average July 2011
Daily Weekly Monthly Actual
Airline Gate Nao. Departures 7/14/2011|Departures  |Departures |[Departures
American Airlines  |Al 0 1 3 3
American Eagle Al 1 16 16
American Airlines  |A3 5 5 34 146 149
American Eagle A3 5 6 37 159 162
Mesa Airlines Ad 0] 0 1 1
US Air Ad 3 4 24 106 108
Frontier A5 3 3 24 106 108
Republic A5 1 1 7 29 30
Shuttie America AS 0 1 3 12 12
JetBlue A7 4 4 28 121 124 |
Mesaba B2 0 1 5 5
SkyWest B2 7 8 47 203 207
Delta B3 0 1 3 15 15
Mesaba B3 0 0 1 1
| SkyWest B3 7 5 48 208 213
SkyWest B4 & q 41 176 180
Continental B5 2 2 12 51 52
Expresslet BS 0 1 5 5
SkyWest B5 0 1 5 5
Mesaba B6 0 0 2 2
SkyWest Bb 5 4 32 137 140
SkyWest B7 3 6 19 82 84
Shuttle America B7 1 1 6 27 28
United B7 1 1 7 30 31
Delta B8 0 1 3 3
Mesaba B8 0 0 1 1
SkyWest B8 5 7 33 143 146
SkyWest BS 6 8 42 184 188
Shuttle America B9 1 1 7 32 33
United B9 0 0 1 1
Mesaba B1Q 0] 0 2 2
SkyWest B10O 3 4 23 98 100
Mesaba Bl1 0 1 5 5
SkyWest Bil 5 3 34 148 151
Mesaba B12 0 0 1 1
SkyWest B12 4 6 31 133 136
Mesaba B13 0 3 13 13
SkyWest B13 6 8 41 178 182
Mesaba B14 0 0 2 2
SkyWest Bid 3 3 24 105 107
Southwest B15 9 9 63 271 277
Mesaba Bl6 0 2 9 9
SkyWest Bl6 3 3 21 91 93
Southwest B17 9 9 60 258 264
Mesaba B18 0 1 4 4
SkyWest B18 3 3 21 93 95.




luly Average July 2011
Daily Weekly Monthly Actual

Airline Gate No. Departures 7/14/2011|Departures  |Departures |Departures

Southwest Bi9 2 4 12 54 55
Southwest B20 2 3 12 50 51
Southwest B21 9 8 60 258 264
Southwest B22 9 9 60 259 265
Delta C1 3 3 21 91 93
Mesaba Cl 1 1 5 20 20
SkyWest Cl 0 1 3 14 14
Delta C2 3 2 18 79 81
Delta C3 3 3 23 100 102
Mesaba C3 0 2 11 11
SkyWest C3 0 3 12 12
Delta c4 6 6 44 191 195
Mesaba o} 0 2 7 7
SkyWest C4 0 0 2 2
Delta C5 4 3 28 120 123
Mesaba C5 0 1 4 4
SkyWest ) 0 2 9 9
Delta 3] 6 5 40 174 178
Delta c7 5 4 33 144 147
Delta C8 5 5 37 162 166
Mesaba co 2 2 14 63 64
SkyWest c9 3 4 21 91 93
Delta C10 2 2 14 61 62
Mesaba Cl0 1 4 16 16
SkyWest c1io0 2 4 12 51 52
Delta Cl1 3 5 22 94 96
Mesaba Cl1 0 1 2 9 9
SkyWest €1l 2 1 11 46 a7
Delta Cc12 4 5 31 133 136
Mesaha C12 4] 1 6 6
SkyWest C12 0 3 15 15
Delta C13 5 5 37 159 163
Delta D1 4 3 26 112 114
Delta D2 4 5 30 130 133
Mesaba D2 0 0 1 1
SkyWest D2 0 1 4 4
Delta D3 4 6 30 131 134
Delta D4 0 3 15 15
Mesaba D4 1 1 5 21 21
SkyWest D4 1 2 8 34 35
Delta D5 4 5 27 117 120
Mesaba D5 0 0 2 2
SkyWest D5 1 5 21 21
Delta D6 4 4 30 132 135




July Average Juty 2011
Daily Weekly Monthly Actual

Airline Gate No. Departures 7/14/2011 Departures Departures Departures
SkyWest D6 0 1 1 5 5
Delta D7 3 5 21 90 92
Mesaba D7 0 3 13 13
SkyWest D7 1 1 9 40 41
Delta b3 4 3 31 134 137
Delta 09 2 3 14 59 60
Mesaba Do 1 7 29 30
SkyWest DS 2 2 13 56 57
Delta D10 4 4 28 120 123
Delta D11 3 3 20 86 88
Mesaha D11 0 2 2 9 9
SkyWest D11 1 5 23 23
Delta D12 1 8 36 37
Mesaba D12 2 3 11 46 a7
SkyWest D12 1 1 9 40 41
Delta D13 5 5 37 160 164
SkyWest EEBO 4 4 26 111 113
SkyWest E61 1 2 9 38 39
SkyWest E62 3 4 20 86 38
SkyWest E63 0 0 2 2
SkyWest Eod 3 3 22 g7 95
SkyWest EGH 8 8 53 230 235
SkyWest EGD 11 9 77 334 341
SkyWest E70 0 2 8 8
SkyWest E71 11 12 78 337 344
SkyWest E72 9 9 63 272 278
SkyWest E73 3 3 21 89 91
SkyWoest E74 11 12 80 347 355
SkyWest E75 0 0 1 1
SkyWest E76 8 9 53 230 235
SkyWest E77 0 3 12 12
SkyWest E78 6 5 40 172 176
SkyWest E79 2 2 14 60 61
SkyWest E8O 6 6 39 165 173
SkyWest EB1 9 8 61 263 269
SkyWest EB2 0 2 2 11 11
SkyWest E83 11 11 79 341 349
SkyWest E84 6 7 43 186 190
" ISkyWest EBS 0 2 9 9
Grand Total 362 381 2,536 10,901 11,233
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SALT LAKE CITY INTERNATIONAL AIRPORT

BASIC REQUIREMENTS

The following basic requirements must be met prior to start up:

1.

Letter of Request

Submit written request of your proposed service to Joel Nelson, Airport Property
Manager, Salt Lake City International Airport, P.O. Box 145550, Salt Lake City,
Utah 84114-5550.

Operating Agreement

Provide a signed Operating Agreement, provided following receipt and
acceptance of the Letter of Request in #1 above. Signed agreements shall be
returned to Cole Hobbs, Airport Contracts Manager, Salt Lake City International
Airport, P.O. Box 145550, Salt Lake City, Utah 84114-5550. They shall include

the following:
A. FAA Operating Certificate

B. Insurance Certificates in compliance with the attached Insurance Checklist
and Operating Agreement

C. Letter of Credit in compliance with the attached LOC Checklist and
Operating Agreement.

Parking and Gate Availability

Prospective air carriers must contact Al Stuart, Airport Operations
Superintendent, before beginning operations at Salt Lake International Airport.
Carriers shall provide Airport Operations with a schedule for coordination of gate
use and ramp space. Mr. Stuart can be reached at (801) 575-2463.
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All air carriers at Salt Lake City international Airport (SLCIA) will pay fees based on
location and usage of facilities and services as shown in attached Terminal Rents and
Air Carrier Fees.

1. Airfield Operations / Aircraft Parking Requirements

Aircraft, which originate from an unsecured airport, may only use the General
Aviation (East) side of the SLCIA. To coordinate aircraft parking requirements
and gate use please contact Al Stuart, Superintendent Airport Operations, at
(801) 575-2463.

o Gates A1, A2, AB, & A8, are for commercial/charter use, contact Airfield
Operations for use (see attached Air Carrier Fees).

¢ |IT — International Terminal must be utilized by incoming international
flights.

* East Side/General Aviation — no access to major terminals, General
Aviation access only.

2. Gate Use Requirements and Rates

o Gate use requirements are regulated by either Salt Lake City Ordinance
and Operating Agreement.

» Contact Joel Nelson, Airport Property Manager at (801) 5675-3433
3. Ticket Counters and Office Space

« Contact Joel Nelson, Airport Property Manager at (801) 575—34(.;:3
4. Questions, Concerns or Disputes Regarding Leasing Arrangements

¢ The Department of Airports works with prospective and current tenants at
their request to resolve questions, concems or disputes that may arise.
We encourage you to contact the Tenant Relations Coordinator for
assistance. It is our policy to facilitate working relationships that will be
beneficial to the public, to prospective and current tenants, and to the
administration of the Airport. If you are dissatisfied with our efforts, please
refer to the attached policy which outlines the Department’s dispute
resolution process.

¢ Contact Mike Rawson, Airport Customer/Tenant Relations Coordinator
(801) 575-2894



. Security & Badging

» Contact Connie Proctor, Superintendent Airport Security at (801) 575-
2467 -

. Placement on EVIDS

e Contact Scott Fuhriman, MS Network Administrator at (801) 575-2618
e A current schedule is required
» Your two-letter identifier that FAA gave you is required.

. Signage Requests

o Contact Mike Rawson, Airport Customer/Tenant Relations Coordinator at
.(801) 575-2894

. Monthly Activity Report

e Contact Cory Chivers, Airport Finance, at (801) 575-2533

e A monthly activity report must be submitted each month and returned to
Cory Chivers no later than the 10" of each month for activity during the
previous month.

. Passenger Facility Charges (PFC)

Currently, the Salt Lake City Department of Airports has been approved by the
Federal Aviation Administration to impose a Passenger Facility Charge, in the
amount of $4.50. The Authority will notify all carriers of any revision necessary
because of the PFC expiration date.
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SALT LAKE CITY INTERNATIONAL AIRPORT

SLCDA DIRECTORY

The foliowing is a directory of Airport personnel involved in air carrier start-up.

Airfield Operations/Aircraft Parking — Al Stuart (801) 575-2463

Airpor’[ Control Center — Maintenance & Janitorial Needs — 575-2401

Airport Emergency — 575-2405

EVID System — (Electronic Visual Information Display) — Scott Fuhriman (801) 575-2618

Insurance, Letters of Credit, FAA Operating Certificate — Shauna Henderson (801) 575-
2978 '

Marketing Director — Barbara Gann (801) 575-2992

Monthly Activity Reports — Cory Chivers (801) 575-2533
Operating Agreements — Cole Hobbs - (801) 575-2084

Othv_.f-_z_r Carrier Needs — Joel Nelson (801) 575-3433

PFC Information — Janine Christiansen (801) 575-2721
Security & Badging — Connie Proctor (801) 575-2467

Signage Requests — Mike Rawson (801) 575-2894
Telecommunications Manager ~ Alan Rohlfing (801) 575-2495
Terminal Space — Joel Nelson (801) 575-3433

US Customs — (801) 524-3445



SALT LAKE CITY INTERNATIONAL AIRPORT

TERMINAL RENTS
AIR CARRIER FEES
Effective July 1, 2011

Fees and Other Charges Rates Description

Landing Fee $ 1.72 | Per 1,000 Ibs gross certified landing weights

Terminal Rents
Conditioned 5 73.42 | Per Square Feet / Per Year
Unconditioned $ 38.71 | Per Square Feet / Per Year

Common Use Gates and Boarding Bridge Charges
Common Use Gates $ 133.00 | Per Use / Use Equals Three Hours
Boarding Bridge $ 32.00 | Per Use / Use Equals Three Hours

Common Use Ticket Counter and Bag Make-up § 287.00 | Per Use / Use Equals Three Hours

Charges

Common.Use Bag Claim Charges $ 0.42 | Per Enplaned Passenger

FIS Facility and International Bag Claim Area $ 2.86 Per Deplaned International Passenger

Remain Overnight Charge (RON) Aircraft remaining overnight and parked

$ 50.00 .
Group T and 2 beyond the bounds of each leased terminal
| $ 100.00 | ",
Group 3 and Higher aircraft apron
o -

GSE Storage Area Charges (GSE) s 0.30 1?020(1/0 of prevailing ground rent per square
Stacking Charges $ 50.00 | Airline stack aircraft beyond the bounds of
Group 1 and 2 $ 100.00 | each leased terminal aircraft apron

Group 3 and Higher )

Preferential U.se Bogrdmg Br;'dges $ 1,259.00 { Mo. Charge Per Bridge (includes a $20
Boarding Bridges Maintenance $ 439.00 | credit) Monthly Charge Per Bridge
Boarding Bridges Parts and Supplies : y ~harg 9

Passenger Facility Charge (PFC) 8 4.50 | Per Enplaned Passenger

Cargo Fees Cargo Ramp Use Fee $ 11.08 | Per Use Fee

Cargo Ramp Weight Fee $ 0.16 | Per 1,000 Ibs gross certified landing weights

Letter of Credit 20% | 20% of Annual Fees

6
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SALT LAKE CITY CORPORATION
DEPARTMENT OF AIRPORTS
PO BOX 145550
SALT LAKE CITY, UTAH 84114-5550

CERTIFICATE OF INSURANCE CHECKLIST

Certificates of Insurance must meet the required coverage and modifications. These
special provisions are required by the Salt Lake City Attorney's Office. If these
provisions are not included on the certificate from your insurance agent, they will have
to be returned for corrections and could delay contract execution.

The following information must be included on the certificate:

1.  COVERAGE:
Commercial Aircraft Liability insurance with the limits described in the

Operating Agreement.

2, CERTIFICATE HOLDER:
Salt Lake City Corporation must be named as the Certificate Holder.

3. ADDITIONAL INSURED:
Salt Lake City Corporation must be named as additional insured. 1SO

endorsement is required with the certificate.

4, CANCELLATION PARAGRAPH:
Thirty Days notice of cancellation is required.

5. RATING
Insurance companies must be listed on the Department of the Treasury's

Fiscal Service List 570 or have an “A-" rating or better in Best's Key
Rating Guide.

6. ORIGINAL CERTIFICATE:
The Certificate must bear the original signature of an authorized agent with any
changes made on the certificate initialed.

Please forward a copy of this information to your insurance agent. If you or your agent
has any questions, please feel free to contact Shauna Henderson, Airport Property
Specialist, at 801-575-2978, or by fax 801-575-2041, or e-mail: :
Shauna.Henderson@slcgov.com.
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SALT LAKE CITY CORPORATION
SALT LAKE CITY DEPARTMENT OF AIRPORTS
P.O. BOX 145550
SALT LAKE CITY, UTAH 84114-5550

LETTER OF CREDIT CHECKLIST

The Salt Lake City Department of Airports requires 20% of estimated annual fees in the
form of a Letter of Credit (LOC). The following provisions are required by the Salt Lake
City Attorney's Office for all Letters of Credit:

1.

2.

An original Letter of Credit with a seal and associated Power of Attorney,

Letter of Credit shall indicate that it is redeemable due to lack of performance or
payment or fees in connection with landing and operating at the SLC
International Airport pursuant to the Operating Agreement dated

Authorized signatures.

The Letter of Credit should be available for total or partial draws in the event of
default under the terms of the Operating Agreement or City Ordinance.

The Letter of Credit must be irrevocable without possibiiity of cancellation.
Salt Lake City Corporation must be named as the beneficiary.

All letters of credit must be redeemable at a local Salt Lake City location or by
registered mail.

Failure to meet any of the preceding provisions will result in the retumn of the Letter of
Credit for corrective action.
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. 5.01.14 Gate Monitoring and Tenant Dispute Resolution

Responsible Airport Division: Admmistrarion and Commercial Management,
Properties

- Key Words: dispute, gate, lease, monitor, prospective, resolution, space, sublease,
tenant

ARTICLE 1. INTRODUCTION

1.1  Applicability. i is the policy of the Salt Lake City Department of Airports to
assist tenants and prospective tenants with making leasing and subleasing
arrangements and obtaining gate assighnments at the Airport to the extent
needed, and to facilitate the resolution of any disputes that may arise
relating to such arrangements or assignments.

1.2 Authority. This policy has been adopted by the Department as a debartment
of the City under the authority of Salt Lake City Code & 2.08.030.

1.3 Articles. This policy consists of the following Articles:
a. Article 1. Introduction

b. Article 2, New Airline/Charter Information Package and Tenant
Relations Coordinator :

c: Article 3. Gate Mdnitoring
d, Article 4. Dispute Resolution Process

1.4 Purpose. This policy is adopted to set out the Department’s guidelines for
monitoring gate usage and-for facilitating the resolution of disputes regarding
leasing and subleasing arrangemerits.

ARTICLE 2. NEW AIRLINE/CHARTER INFORMATION PACKAGE AND TENANT
RELATIONS COORDINATOR

2.1 This policy is included as a part of the New Airline/Charter lnformat;on
Package that the Department provides to prospective tenants.

2.2 The Department employs a fuli-time Tenant Relations Coordinator to work
with prospective and current tenants at their request to resolve questtons,
concerns or disputes that may arise.

Salt Lake City Department of Airports
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ARTICLE 3. GATE MONITORING.

3.1 The Department owns and controls a number of common use gates. The
Department’s Operations Division is responsible for assigning and monitoring
these gates. Assighments are made on a first come, first served basis.

3.2 Any carrier using the Airport pursuant to City ordinance will be required to
use the Department’s common use gates. If a common use gate is not
available, the Department will assist the carrier in obtalmng access to a
preferentlal use gate leased by another carrler.

3.3 The Department’s common use gates, are generally sufficient to handle
requests by new entrants, The Department will monitor the use of its
common use gates at the Airport, and if there comes & time when the
Department finds that all of its gates are being consistently used at a 76%
capacity based on three turns per gate per day, then the Department will
begin monitoring the gate usage of all other gates at the Airport,

_ARTICLE 4. DISPUTE RESOLUTION PROCESS

4.1 ~ The Airport’s Tenant Relations Coordinator is available to work with tenants
or prospective tenants to resolve disagreements. If the Tenant Relations
Coordinator is unable to resolve a dispute to the satisfaction of a prospective
tenant or a current tenant, that individual or company may address the
dispute through the Department’s formal dispute resolution process.

4.2 Process.

A, Submit Dispute. A tenant or prospective tenant may subm_it any

dispute regarding leasing or subleasing arrangements at the Airport in .

writing to.the Airport’s Property Manager or his or her designee., Upon
reviewing the circumstances, the Airport’s Property Manager or
. designee shall issue a written decision within twenty {20) business
days. A decision by the AIrpOI’t s Property Manager or desighee shall
be final and binding unless it is appealed in writing as set forth below.

B. City _Determination. When appealing any decision of the Alrport's

Property Manager or designee, the tenant or prospective tenant shali
submit an appeal in writing to the Airport’s Director. of Administration
and Commercial Services or his or her designee within twenty (20)
business days after the date of issuance of the decision. Such appeal
shall specify all factual grounds and the general legal grounds for the
appeal, and shall certify that the appeai is ready for decision. The
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Airport’s Director of Administration or designee shall issue a written
decision ‘within twenty. {20} business days after the tenant or
prospective tenant submits the request for appeal, or within twenty
{20} business days after the date on which City has received all
‘information which City. may reasonably request in connection with
considering the appeal. A decision by City shall be final and binding
unless it is appealed in writing as set forth in paragraph C below.,

C. Appeal and Facilitation Meeting. Within ten (10) business days after a
decision by the Airport’s Director of Administration or designes, the
tenant -or prospective tenant may submit a request in writing for a
facilitation meeting. City's Airport Executive Director and the tenant’s
or prospective tenant’s chief executive officer shall participate in such
facilitation meeting, which shall occur as soon as reasonably
practicable and which shall be conducted by such facilitator or
mediator and in Salt Lake City at such location as the parties agree.

4.3 Effect of Process. Notwithstanding the pendency of any dispute or any
appeal, a tenant or prospective tenant shall, if so directed by Department, comply
with the final decision of the Department relsting to its use of the Airport. A
tenant may not discontinue services due to a dispute, and if a tenant does so, the
City may terminate such lease for cause.

PRE-1999 ﬁEFERENCES: None

EFFECTIVE DATE: November 25, 2003

AUTHORIZED SIGNATURE: j,,W
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- 5.01.14 Gate Monitoring and Tenant Dispute Resolution
Y ___ T

Responsible Airport Division: Admm.'strat:on and Commerma! Management,
Properties

-Key Words: dispute, gate, lease, monitor, prospectlve resolution, space, sublease,
tenant

ARTICLE 1. INTRODUCTION

1.1

1.2

1.3

1.4

Applicability. It is the policy of the Salt Lake City Department of Airports to
assist tenants and prospective tenants with making leasing and subleasing
arrangements and obtaining gate assignments at the Airport to the extent
needed, and to facilitate the resolution of any disputes that may arise
relating to such arrangements or assignments.

Authori‘ty This policy has been adoptaed by the Department as a department
of the City under the authority of Salt Lake City Code 5 2.08.030. "

Articles. This policy consists of the following Articles:
a. Article 1. Introduction

b.  Article 2. New Arrlme!Charter Information Package and Tenant
Relations Coordinator :

c! Article 3. Gate Mbnitoring
d. Article 4. Dispute Resoiution Process
Purposé. This policy is adopted to set out the Department’s guidslines for

monitoring gate usage and-for facilitating the resolution of disputes regarding
leasing and subleasing arrangemetits.

ARTICLE‘Z NEW AIRLINE/CHARTER INFORMATION PACKAGE AND TENANT

2.1

2.2

RELATIONS COORDINATOR

This policy is included as a part of the New Airline/Charter informatlon
F‘ackage that the Department provides to prospective tenants.

The Department employs a full-time Tenant Relations Coordinator to work
with prospective and current tenants at their reguest to resolve guestions,
concerns or disputes that may arise, '
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ARTICLE 3. GATE MONITORING.

3.1

3.2

3.3

The Department owns and controls a number of common use gates, The
Department’s Operations Division is responsible for assigning and monitoring
these gates. Assignments are made on a first come, first served basis.

Any carrier using the Airport pursuant to City ordinance will be required to
use the Department’s common use gates. |f a common use gate is not
available, the Department will assist the carrier in obtaining access to a
preferential use gate leased by anothsr carrier.

The Department’s common use gates, are generally sufficient to handle
requests by new entrants. The Department will monitor the use of its
common use gates at the Airport, and if there comes a time when the
Department finds that all of its gates ars being consistently used at a 75%
capacity based on three turns per gate. per day, then the Department will
begin monitoring the gate usage of all other gates at the Airport.

ARTICLE 4. DISPUTE RESOLUTION PROCESS

4.1

4,2

. The Airport’s Tenant Relations Coordinator is available to work with tenants

or prospective tenants to resolve disagreements. If the Tenant Relations
Coordinator is unable to resolve a dispute to the satisfaction of a prospective

tenant or a current tenant, that individual or company may address the

dispute through the Department’s formal dispute resolution process.

Process.

A, Submit Dispute. A tenant or prospective tenant may subm_it any

dispute regarding leasing or subleasing arrangements at the Airport in
writing to the Airport’s Property Manager or his or her designee. Upon
reviewing the circumstances, ths Airport’s Property Manager or
. designee shall issue a written decision within twenty (20) business
days. A decision by the Airport’s Property Manager or designee shali
be final and binding unless it is appealed in writing as set forth below.

B. City Determination., When appealing any decision of the Airport’s
Property Manager or designee, the tenant or prospective tenant shall
submit an appeal in writing to the Airport’s Director of Administration
and Commercial Services or his or her designee within twenty {20)
business days after the date of issuance of the decision. Such appeal
shall specify all.factual grounds and the general legal grounds for the
appeal, and- shall certify that the appeal is ready for decision. The
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Airport’s Director of Administration or designee shall issue a written
decision ‘within twenty (20) business days after the tenant or
prospective tenant submits the request for appeal, or within twenty
{20) business days after the date on which City has received all

‘Information which City. may reasonably request in connection with

considering the appeal. A decision by City shall be final and binding
unless it is appealed in writing as set forjl:h in paragraph C below.

Appeal and Facilitation Mesting. Within ten {10) business days after a
decision by the Airport’s Director of Administration or designes, the
tenant ‘or prospective tenant may submit a request in writing for a
facilitation meeting. City’s Airport Executive Director and the tenant’s
or prospective tenant’s chief exscutive officer shall participate in such
facilitation meeting, which shall occur as soon as reasonably
practicable and which shall be conducted by such facilitator or
mediator and in Salt Lake City at such location as the parties agree.

4.3 Effect of Process. Notwithstanding the pendency of any dispute or any
appesl, a tenant or prospective tenant shall, if so directed by Department, comply
with the final decision of the Department relating to its use of the Airport. A
tenant may not discontinue services due to a dispute, and if a tenant does so, the
City may terminate such lease for cause.

PRE-1999 REFERENCES: None

EFFECTIVE DATE: Novemb:er 25, 2003 ..
AUTHORIZED SIGNATURE: e ‘
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. 5.01.14 Gate Monitoring and Tenant Dispute Resolution
.

Responsible Airport Division: Admm:srratron and Commerc:af Management,
Properties

- Key Words: dispute, gate, fease, monitor, prospective, resolution, space, sublease,
tenant

ARTICLE 1. INTRODUCTION

1.1

1.2

1.3

1.4

Applicability. it is the policy of the Sait Lake City Department of Airports to
assist tenants and prospective tenants with making leasing and subleasing
arrangements and obtaining gate assignments at the Airport to the extent
needed, and to facilitate the resolution of any disputes that may arise
relating to such arrangements or assignments.

Authority. This poiicy has been adopted by the Department as a debart’ment
of the City under the authority of Salt Lake City Code 8 2.08.030."

Articles, This policy consists of the following Articles:
a. Article 1. Introduction

b.  Article 2. New Alrlma/Charter Information Package and Tenant
Relations Coordinator .

c. Article 3. Gate Manitoring
d. Article 4, Dispute Resolution Process
Purpose. This policy is adopted to set out the Department’s guidelines for

monitoring gate usage and-for facilitating the resolution of disputes regarding
leasing and subieasing arrangemerits.

ARTICLE 2. NEW AIRLINE/CHARTER INFORMATION PACKAGE AND TENANT

2.1

2.2

RELATIONS COORDINATOR

This policy is included as a part of the New Airline/Charter !m‘ormatlon
Package that the Department provides to prospective tenants.

The Department employs a full-time Tenant Relations Coordinator to work
with prospective and current tenants at their request to resolve questions,
concerns or disputes that may arise.
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ARTICLE 3. GATE MONITORING.

3.1

3.2

3.3

The Department cwns and controls a number of common use gates. The
Department’s Operations Division is responsible for assigning and monitor:ng
these gates. Assignments are made on a first come, first served basis.

Any carrier using the Airport pursuant to City ordinance will be required to
use the Department’s common use gates. If a common use gate is not
available, the Department will assist the carrier in obtaining access to a
preferential use gate leased by another carrier.

The Department’s common use pates, are generally sufficient to handle
requests by new entrants. The Department will monitor the use of its
common use gates at the Airport, and if there comes a time when the
Department finds that all of its gates are being consistently used at a 76%
capacity based on three turns per gate per day, then the Department will
begin monitoring the gate usapge of all other gates at the Airport.

ARTICLE 4. DISPUTE RESOLUTION PROCESS

4.1

4,2

. The Airport’s Tenant Relations Coordinator is available to work with tenants

or prospective tenants to resolve disagreements, [f the Tenant Relations
Coordinator is unable to resolve a dispute to the satisfaction of a prospective
tenant or a current tenant, that individual or company may address the
dispute through the Department’s formal dispute resolution. process.

Process,

A, Submit Dispute. A tenant or prospective tenant may submit any

dispute regarding leasing or subleasing arrangements at the Airport in
writing to.the Airport’s Property Manager or his or her designee. Upon
reviewing the circumstances, the Airport's Property Manager or
. designee shall issue a written decision within twenty (20) business
days. ' A decision by the Airport’s Property Manager or designee shall
be final and binding unless it is appealed in writing as set forth below.

B. City Determination. When appealing any decision of the Airport’s
Property Manager or designee, the tenant or prospective tenant shall
submit an appeal in writing to the Airport’s Director. of Administration
and Commercial Services or his or her designee within twenty (20)
business days after the date of issuance of the decision. Such appeal
shall specify all.factual grounds and the general legal grounds for the
appeal, and shall certify that the appeal is ready for decision. The
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- 5.01.14 Gate Monitoring and Tenant Dispute Resolution
m.

Responsible Airport Division: Admm:strat;on and Commerclal Management,
Properties

-Key Words: dispute, gate, lease, monitor, prospective, resolution, space, sublease,
tenant

ARTICLE 1. INTRODUCTION

‘1' .1 Applicability. It is the policy of the Salt Lake City Department of Airports to
assist tenants and prospective tenants with making leasing and subleasing
~ arrangements and obtaining gate assignments at the Airport to the extent
needsd, and to facilitate the resolution of any disputes that may arise
relating to such arranjements or assignments.

1.2 Authorxty This policy has been adopted by the Department as a department
of the City under the authority of Salt Lake City Code § 2,08.030.°

1.3 Articles. This policy consists of the following Articles:
a. Article 1. Introduction

b. Article 2. New Airline/Charter Information Package and Tenant
Relations Coordinator

e: ‘Article 3. Gate Mbnitoring
d. Article 4. Dispute Resoiution Process

1.4 Purpose. This policy is adopted to set out the Department’s guidslines for
monftoring gate usage and for facilitating the resolution of disputes regarding
leasing and subleasing arrangemerits.

ARTICLE 2. NEW AIRLINE/CHARTER INFORMATION PACKAGE AND TENANT
RELATIONS COORDINATOR

2.1  This policy Is included as a part of the New Airline/Charter Information
Pe_lckage that the Department provides to prospective tenants.

2.2 The Department employs a full-time Tenant Relations Coordinator to work
with prospective and current tenants at their request to resolve questions,
concerns or disputes that may arise,
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ARTICLE 3, GATE MONITORING,

3.1

3.2

3.3

The Department owns and controls a number of common use gates. The
Department’s Operations Division is responsible for assigning and monitoring
these gates. Assignments are made on a first come, first served basis.

Any carrier using the Airport pursuant to City ordinance will be required to
use the Department’s common use gates. [f a8 common use gate is not
available, the Department will assist the carrier in obtaining access to a
preferential use gate leased by another carrier.

The Department’s common use gates, are generally sufficiant to handle
requests by new entrants. The Department will monitor the use of its
common use gates at the Airport, and if there comes a time when the
Department finds that all of its gates are being consistently used at a 75%
capacity based on three turns per gate per day, then the Department will
begin monitoring the gate usage of all other gates at the Airport.

ARTICLE 4. DISPUTE RESOLUTION PROCESS

4.1

4,2

- The Airport’s Tenant Relations Coordinator is available to work with tenants

or prospective tenants to resolve disagreements, [f the Tenant Relations
Coordinator is unable to resolve a dispute to the satisfaction of a prospective
tenant or a current tenant, that individual or company may address the
dispute through the Department’s formal dispute resolution. process.

Process.

A, Submit Dispute. A tenant or prospective tenant may smejt any

dispute regarding leasing or subleasing arrangements at the Alrport in
writing to.the Airport's Property Manager or his or her designee. Upon
reviewing the circumstances, the Airport’s Property Manager or
. designee shall issue a written decision within twenty (20) business
days. - A decision by the Airport’s Property Manager or designee shall
be final and binding unless it is appealed in writing as set forth below.

B. City Determination. When appealing any decision of the Airport's
Property Manager or designee, the tenant or prospective tenant shall
submit an appeal in writing to the Airport’s Director of Administration
and Commercial Services or his or her designee within twenty {20).
business days after the date of issuance of the decision. Such appeal
shall specify all factual grounds and the general legal grounds for the
appeal, and shall certify that the appeal is ready for decision. The
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Airport’s Director of Administration or designee shall issue a written
decision ‘within twenty {20) business days after the tenant or
prospective tenant submits the request for appeal, or within twenty
{20} business days after the date on which City has received all
‘information which City. may reasonably request in connection with
considering the appeal. A decision by City shall be final and binding
uniess it is appealed in writing as set forth in paragraph C below.

C. Appeal and Facilitation Meeting. Within ten (10) business days after a
decision by the Airport’s Director of Administration or designee, the
tenant -or prospective tenant may submit a request in writing for a -
facilitation mesting. City’s Airport Executive Director and the tenant’s
or prospective tenant’s chief executive officer shall participate in such
fa’cilitation meeting, which shall occur as soon as reasonably
practicable and which shall be conducted by such facilitator or
mediator and in Salt Lake City at such location as the parties agree,

4.3 Effect of Process. Notwithstanding the pendency of any dispute or any
appeal, a tenant or prospective tenant shall, if so directed by Department, comply
with the final decision of the Department relating to its use of the Airport. A
tenant may not discontinue services due to a dispute, and if a tenant does so, the
City may terminate such lease for cause.

PRE-1999 REFERENCES: None

EFFECTIVE DATE: Novemb:er 25, 2003

AUTHORIZED SIGNATURE'Z pseememetf l
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AIRLINE USE AGREEMENT

THIS AIRLINE USE AGREEMENT (as amended, modified or altered from time to
time, the “Agreement™) is made and entered into this 15t day of July, 2010 by and between Salt Lake
City Corporation, a municipal corporation of the State of Utah, and ~ , a
corporation organized and existing under the laws of and
authorized to do business in the State of Utah (“Airline™).

WITNESSETH:

WHEREAS, City has the ownership, custody, control and management of the Salt
Lake City International Airport (as it now exists or hereafter may be extended, the “Airport,” the
approximate boundaries of which are shown on Exhibit A attached hereto, including all real property
easements or any other interests therein as well as all improvements and appurtenances thereto,
structures, buildings, fixtures, and all tangible personal property or interest in any of the foregoing,
now or hereafter owned, leased, or operated by City) located in Salt Lake County, State of Utah, as
well as the ownership, custody, control and nianagement of South Valley Regional Airport in West
Jordan, Salt Lake County, Utah, and Tooele Valley Airport in Tooele, Tooele County, Utah (the
“Reliever Airports”); and

WHEREAS, the Salt Lake City Department of Airports (“SLCDA™) operates,
maintains, improves and promotes the Airport and the Reliever Airports on behalf of the City; and

WHEREAS, City has the right to lease, license, or otherwise provide for the use of the
land, property and facilities of the Airport and has full power and authority to enter mto this Agreement
in respect thereof} and

WHEREAS, Airline is duly certificated by the United States Department of
Transportation, Federal Aviation Administration, and is engaged in the business of transportation by air
of persons, property, mail, parcels and/or cargo; and

WHEREAS, Airline desires to lease certain premises and obtain certain rights, services
and privileges in connection with the use of the Airport and its facilities, and City is willing to grant
and lease the same to Airline upon the terms and conditions hereinafter stated; and

WHEREAS, City, Airline and all Air Transportation Companies (as defined below)
currently operating at the Airport that are represented by the Airport-Airline Affairs Committee have
negotiated the terms of this Agreement and intend to terminate all currently effective Airline Operating
Agreements and Terminal Building Leases effective as of June 30, 2010, and as more specifically
provided in this Agreement; and

- WHEREAS, Airline and City agree to enter into this Agreement specifying the rights
and obligations of the parties with respect to the use and occupancy of the Airport by Airline;




NOW, THEREFORE, for and in consideration of the mutual covenants and agreements
herein contained, City and Airline do hereby mutually undertake, promise and agree, each for itself and
its successors and assigns, as follows:

Article 1 Definitions

The following words, terms and phrases wherever used in this Agreement shall for the purposes
of this Agreement have the following meanings:

1.01 Adjustment-to-Actual shall mean the annual adjustments made in accordance with
Section 8.06 hereof,

1.02 Affiliate shall mean any Non-Signatory Airline that provides passenger service and
that:

1.02.1 Is designated by Airline to the City as its Affiliate in
accordance with Section 5.03, and

1.02.2 Has executed an Operating Agreement containing insurance,
indemnification and other standard provisions as required by the City; and either:

(a) is operating at the Airport for the benefit of Airline, under the
same or substantially similar livery as Airline, and (i) is owned by Airline, or (ii) is a subsidiary
of the same corporate parent as Airline, or (iii) is under contract to Airline in respect of such
operation; or ' :

(b} is operating under its own livery at the Airport, is not selling any
seats on an aircraft in its own name and all seats on such aircraft are being sold in the name of
Airline; or

(c) is operating at the Airport under Airline’s two-letter designator
code and its own two-letter designator code, but is not headquartered in the United States.

1.03 Air Transportation Business shall mean that business operated by Airline at the
Airport for the commercial transportation by air of persons, property, mail, parcels and/or cargo.

1.04 Air Transporiation Company shall mean a legal entity certificated by the Secretary of
Transportation and engaged in the business of scheduled or non-scheduled commercial
transportation by air of persons, property, mail, parcels and/or cargo.

1.05 Airfield shall mean those portions of the Airport provided for the landing, taking off,
and taxiing of aircraft, including without limitation approach and turning zones, clear zones,
avigation or other easements, runways, a fully integrated taxiway system, runway and taxiway
lights, GSE Storage Areas, and other appurtenances related to the aeronautical use of the Airport,
including any airfield property purchased for noise or other environmental mitigation purposes.



1.06 Airfield Cost and Revenue Center shall include the allocated share of Debt Service;
direct, indirect and general administrative Operating Expenses; Renewal and Replacement Costs;
reserve deposits; and all Revenues attributable to the Airfield.

1.07 Airfield Revenue Requirement shall mean the amount that includes all direct and
indirect costs less certain revenues as defined in and in accordance with Section 8.02,1 hereof.

1.08 Airline shall mean the Air Transportation Company signing this Agreement.

1.09 Airline Premises shall mean those areas at the Airport assigned to Airline as
Exclusive Use Premises, Preferential Use Premises, Joint Use Premises and Common Use
Premises, as defined herein and shown on Exhibit A attached hereto. When required, these exhibits
will be revised in accordance with changes in the designation of areas as provided herein.

1.10 Airline Revenue Requirement shall mean the sum of the Airfield Revenue
Requirement and the Terminal Revenue Requirement.

.11 Airport-Airline Affairs Commitice (“AAAC”) shall mean collectively the authorized
representatives of each Signatory Airline that shall meet from time to time with representatives of
City to receive information and provide input from the Signatory Airlines with regard to selected
operational and development matters at the Airport.

1.12 Balanced Facility Requirement shall mean the following minimum space that an Air
Transportation Company must lease to qualify as a Signatory Airline hereunder: (a) one (1) gate (b)
two (2) Ticket Counter positions, and (c) airline ticket office, bag make up, bag office or other space
deemed part of the Balanced Facility Requirement by the Executive Director.

1.13 Bonds shall mean City of Salt Lake Airport Revenue Bonds issued pursuant to the
Master Trust Indenture.

1.14 Capital Investment shall mean an expenditure made to acquire, purchase or construct
a single capital item or project for the purpose of improving, maintaining or developing the Airport
and shall include expenses incurred for acquisition, development, study, analysis, review, design, or
capital planning efforts.

1.15 Cargo Aircraft Aprons shall mean those areas of the Airport that are primarily
designated for the parking of cargo aircraft and support vehicles and the loading and unloading of

cargo aircraft.

1.16 Chargeable Landing shall mean all Revenue Landings and Non-Revenue Landings.

1.17 City shall mean the Salt Lake City Corporation, a municipal corporation of the State
of Utah, and the person, division, department, bureau, or agency as may from time to time be
expressly designated by the City to exercise functions equivalent or simnilar to those now exercised
by the City with respect to rights and obligations of City under this Agreement.

1.18 City Council shall mean the City Council of City,
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1.19 Common Use shall mean shared use of areas by Airline and one or more other Air
Transportation Companies.

1.20 Common Use Premises shall mean those areas of the Terminal, including without
limitation Common Use Gates, Common Use Ticket Counters, Common Use Skycap Positions and
baggage areas, not assigned on an Exclusive Use, Joint Use or Preferential Use basis (excluding
Public Space) but rather used in common by Airline and one or more other Air Transportation
Companies.

1.21 Cost and Revenue Centers shall mean those areas or functional activities of the
Atrport used for the purposes of accounting for Revenues, Operating Expenses, Renewal and
Replacement Costs, Capital Investments and Debt Service as identified in Exhibit B.

1.22 Coverage Amount shall mean: (i) with respect to any Debt Service on Bonds, an
amount equal to twenty-five percent (25%) of such Debt Service, and (ii) with respect to Debt
Service on Subordinated Indebtedness, an amount equal to the amount by which the Revenues
available to pay such Subordinated Indebtedness are required to exceed the Debt Service on such
Subordinated Indebtedness pursuant to the applicable Subordinated Financing Agreement.

1.23 Customer Facility Charges (“CFCs”) shall mean fees imposed for non-aeronautical
use of the Airport for the purpose of funding non-acronautical facilities at the Airport, such as a
consolidated rental car facility, as such fees may be altered from time to time during the Term of
this Agreement.

1.24 Debt Service shall mmean, with respect to outstanding Bonds and Subordinated
Indebtedness, any principal, interest, premium, and any other fee or amount, including, without
limitation, credit enhancement or liquidity costs, payments with respect to interest rate swaps or
other hedging agreements, {inancing costs, remarketing and broker-dealer fees, payments required
to be made to the United States Treasury for arbitrage rebates (including the cost of calculation of
same), and trustee or other fiduciary fees either paid or accrued for such Bonds and Subordinated
Indebtedness, exclusive of amounts funded by PFCs (as defined in Section 1.52), CFCs (as defined
in Section 1.23) or federal grants. Except for the purposes of calculating the Coverage Amount,
Debt Service also shall be exclusive of amounts funded by CFCs or federal grants.

1.25 Debt Service Reserve Fund shali mean such Fund as described in the Master Trust
Indenture and each account therein.

1.26 Deplaned Passenger shall mean any passenger disembarking an aircraft, inciuding
any such passenger that shall subsequently board another aircraft of the same or a different Air
Transportation Company or the same aircrafi previously operating under a different flight number.

1.27 DOT shall mean the United States Department of Transportation.

1.28 Enplaned Passenger shall mean any passenger boarding an aircraft, including any
such passenger that previously disembarked from another aircraft of the samne or a different Air
Transportation Company or from the same aircraft previously operating under a different flight
numiber.

4.



1.29 Environmental Laws shall mean and include all applicable federal, state, and local
laws, statutes, ordinances, regulations, decrees, and/or rules currently in effect or which may come
into effect during the Term of this Agreement, as may be amended from time to time, and all
implementing regulations, orders, and applicable federal or applicable state court decisions
interpreting, relating to, regulating or imposmg liability (including, but not limited to, response,
removal, remediation and damage costs) or standards of conduct or performance relating to
industrial hygiene, occupational health and/or safety conditions, environmental conditions, or
exposure to, contamination by, or clean-up of, any and all Hazardous Materials, including without
limitation, all applicable federal or state superlien or environmental clean-up statutes.

1.30 Exclusive Use Premises shall mean any office space, storage area, VIP lounge,
employee break room or other area of the Terminal designated by City for exclusive use by Airline
as shown on Exhibit A.

1.31 Executive Director shall be the Executive Director of SLCDA and shall include such
person or persons as may from time to time be authorized in writing by City or by the Executive
Director or applicable law to act for the Executive Director with respect to any or all matters

pertaining to this Agreement.

1.32 FAA shall mean the Federal Aviation Administration or its authorized successor(s).

1.33 Fiscal Year shall mean the annual accounting period of City for its general
accounting purposes which, at the time of entering into this Agreement, is the period of 12
consecutive months ending with the last day of June of any year.

1.34 Gate shall mean those portiéns of the Terminal individually comprised of a
passenger loading bridge, if any, a passenger holdroom and a Gate Apron,

1.35 Gate Apron shall mean the ramp area associated with a Gate.

1.36 GSE Storage Areas shall mean those arcas of the Airport that are primarily
designated for the storage of ground support equipment, which areas are shown on Exhibit A

attached hereto.

1.37 Hazardous Materials shall mean any and all substances, products, by-products,
waste, or other materials of any nature or kind whatsoever which (a) are or become listed or
regulated under any Environmental Laws; (b) give rise¢ to liability under any Environmental Laws
or any statutory or common law theory based on negligence, trespass, intentional tort, nuisance,
strict or absolute liability or under applicable reported decisions of state or federal court; or (c)
which may be hazardous or harmful to the air, water, soil or environment or affect industrial
hygiene, occupational health or safety, including without limitation, petroleumn and/or asbestos

materials, products, by-products, or waste.

1.38 Investment Service shall mean those annual charges for payments of Debt Service
and associated Debt Service coverage plus annual charges for amortization of Capital Investments

funded by Net Remaining Revenues.
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1.39 Joint Use Premises shall mean those areas of the Terminal that are used jointly by
Airline and one or more other Air Transportation Companies, which areas are shown on Exhibit A
attached hereto,

1.40 Landing Fee shall mean a fee expressed in dollars and cents per thousand pounds of
the Maximum Gross Landed Weight of each type of Airline’s aircraft and shall be multiplied by the
total of all Maximum Gross Landed Weight for all Chargeable Landings of each type of aircraft
landed at the Airport by Airline.

1.41 Master Trust Indenture shall mean the trust agreement by and between City and the
Trustee that provides for the issuance of City of Salt Lake Airport Revenue Bonds, as
supplemented by additional or supplemental resolutions and supplemental trust agreements.

1.42 Maximum Gross Landed Weight shall mean the maximum gross certificated landing -
weight in one thousand pound units for each aircraft operated at the Airport by Airline as
certificated by the FAA or its successor.

1.43 Net Bond Proceeds shall mean the amount of the proceeds of any Bonds that is
available for construction or acquisition of projects, net of costs of issuance, reserve amounts,
capitalized interest, discount or other amounts paid from Bond proceeds.

1.44 Net Remaining Revenues shall mean, for a given Fiscal Year, the amount equal to
Revenues plus Other Available Funds less Operating Expenses less Debt Service less the Coverage
Amount (for the current Fiscal Year) less other required fund deposits or payments described in the
Master Trust Indenture (including required Renewal and Replacement Costs and Subordinated
Indebtedness, if any).

145 Non-Revenue Landing shall mean any aircraft landed by Airline at the Airport for a
flight for which Airline receives no revenue.

1.46 Non-Signatory Airline shall mean any Air Transportation Company that has not
enlered into an Airline Use Agreement with City substantially similar to this Agreement,

1.47 Operating Agreement shall mean the agreement executed by City and any Non-
Signatory Airline pertaining to such Non-Signatory Airline’s operations and use of certain facilities
at the Airport.

1.48 Operating Expenses shall mean the current expenses, paid or accrued, of operation,
maintenance, and ordinary current repairs of the Airport (calculated in accordance with sound
accounting principles) and shall include, but not be limited to, insurance premiums, reserves and
estimated costs; salaries and wages; benefits; fees for services; costs of materials, supplies and fuel;
overhead; letter of credit fees; broker-dealer fees; auction agent fees; trustce fees; bond
administration expenses; arbitrage rebate calculation and payment requirements and other similar
costs; administrative expenses of City relating solely to the Airport, including engineering,
architectural, legal, consultants, and accounting fees and expenses; and other reasonable current
expenses calculated in accordance with sound accounting principles as provided above. Operating
Expenses shall not include depreciation, costs of capital additions, replacements, betterments,
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extensions or improvements to the Airport, which under generally accepted accounting principles
are chargeable to a capital account or to a reserve for depreciation, charges for the payment of
principal and interest on any indebtedness heretofore or hereafier issued for Airport purposes, or
any operating expenses of special purpose facilities buildings where the lessees thereof are

obligated to pay such operating expenses.

1.49 Other Available Funds shall mean amounts (other than Revenues or PFC revenues)
made available to pay Debt Service in any period in accordance with the Master Trust Indenture
and restrictions contained therein. Other Available Funds includes, but is not limited to, rolling
debt service coverage amounts and grant funds used to pay Debt Service.

1.50 Other Indebtedness shall mean any debt incuired by City for Airport purposes which
is outstanding and not authenticated and delivered under and pursuant to the Master Trust Indenture

or any Subordinated Financing Agreement.

1.51 Passenger Facility Charges (“PFCs”) shall mean the fees authorized by 49 U.S.C.
§ 40117 and regulated by 14 C.F.R. Part 158 as such statute and regulations currently exist or as
they may be amended during the Term of this Agreement.

1.52 Period of Use for a Scheduled Operation shall mean the period of time that an
Airline is authorized to use a Gate or a Ticket Counter for a scheduled arrival and/or departure

pursuant to the Rules and Regulations.

1.53 Preferential Use of a Gate or Ticket Counter shall mean scheduling preference, over
similar operations by another Scheduled Airline, given to a Signatory Airline for the use of a Gate
or Ticket Counter during applicable Periods of Use for its Scheduled Operations.

1.54 Preferential Use Premises shall mean those portions of the Terminal and Terminal
Aircraft Aprons, as shown in Exhibit A attached hereto, to which Airline shall have priority of use
over other Air Transportation Companies, subject to the provisions of Article 7 hereof.

1.55 Public Space shall mean all utility rooms, ductways, janitorial rooms and closets,
stairways, hallways, clevators, escalators, entrance-ways, public lobbies and areas, public toilet
areas and other areas used for the operation, maintenance or security of the Terminal, even if used
solely by City, as shown on Exhibit A attached hereto.

1.56 Rentable Terminal Space shall mean the number of square feet of space in the
Terminal that is rentable to tenants, including office and administrative space used by the City.

1.57 Renewal and Replacement Costs shall mean the costs for the renewal and
replacement of existing facilities at the Airport in accordance with the Master Trust Indenture.

1.58 Requesting Airline shall mean a Scheduled Airline without adequate Gate or Ticket
Counter access desirous of operating from the Airport.

1.59 Revenue Landing shall mean a landing of any aircraft by Airline at the Airport for
which Airline receives Revenue.




1.60 Revenues shall mean income, revenues, receipts and moneys accrued by City in
accordance with generally accepted accounting principles, including investment carnings, from or
in connection with the ownership or operation of the Airport or any part thereof or the leasing or
use thereof, but excluding:

1.60.1 any money received by or for the account of City from
the levy or collection of taxes;

1.60.2 moneys received from the State of Utah or the United
States of America to the extent required to be deposited in restricted funds and used
for purposes inconsistent with their use as General Airport Revenues under the
terms of the Master Trust Indenture;

1.60.3 lease deposits and security deposits;

1.60.4 moneys required to be paid to the State of Utah or the
United States of America pursuant to agreements with City;

1.60.5 moneys received from insurance proceeds or
settlements or the sale of or upon the taking by or under the threcat of eminent
domain of all or any part of the Airport, including casement mterests;

1.60.6 proceeds from Bonds or Subordinated Indebtedness
issued by City or proceeds from loans, indebtedness or other obligations entered
into by City;

1.60.7 moneys or securities received by City as gifts or grants,
to the extent the use of such moneys or securities is restricted by the donor or
grantor to purposes inconsistent with their use as General Airport Revenues under
the terms of the Master Trust Indenture;

1.60.8 CFC revenues;
1.60.9 PFC revenues; and

1.60.10 any revenues from special purpose facilities that are
pledged for the payment of debt service on special facility bonds.

1.61 Rules and Regulations shall mean Airport’s Rules and Regulations governing the
conduct of operations at the Airport as such Rules and Regulations currently exist or as they may
be amended or supplemented during the Term of this Agreement as provided in Section 18.07.

1.62 Scheduled Airline shall mean an Air Transportation Company performing Scheduled
Operations at the Airport.

1.63 Scheduled Operation shall mean a Scheduled Airline’s operation (arrival or
departure) that occurs pursuant to a schedule that is published in the Official Airline Guide
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(*OAG”) or any successor publication so long as such schedule is made available to City at least
forty-five (45) days prior to the commencement or rescheduling of the operation.

1.64 Shared Use Equipment shall mean equipment that is utilized on a shared basis for
passenger processing.
1.65 Signatory Airline shall mean an Air Transportation Company that (a) signs an

agreement with City substantially similar to this Agreement, (b) provides passenger service, and (c)
satisfies the Balanced Facility Requirement. If, subsequent to the qualification of an Air
Transportation Company as a Signatory Airline, the Air Transportation Company fails to satisfy the

criteria set forth above for a period of sixty (60) days after notification from the City of such failure, -

this Agreement shall automatically terminate and City and Airline shall promptly execute an
Operating Agreement.

1.66 Skycap Positions shall mean areas designated by the Airport on the Terminal
departure curb or as otherwise located for the passenger and baggage check-in process.

1.67 Space Change Summary Notice means a notice in the form of Exhibit C. Each Space
Change Summary Notice shall be deemed to form a part of this Agreement when executed by the
parties and shall not require a formal amendment to this Agreement.

1.68 Subordinated Financing Agreement shall inean a bond resolution, trust agreement,
indenture or other financing agreement providing for or authorizing the issuance by City of
Subordinated Indebtedness, including an agreement related to the security or credit enhancement
for the Subordinated Indebtedness, as each may be supplemented or amended from time to time,

1.69 Subordinated Indebtedness shall mean any bonds or other financing instrument or
obligation subordinate to the Bonds issued pursuant to any Subordinated Financing Agreement.

1.70 Term shall mean the period of time during which Airline’s activities at the Airport
shall be governed by this Agreement. Said Term shall begin on the Effective Date as set forth in
Article 2 hereof and, except as otherwise set forth herein, terminate on the termination date set

forth in Article 3.

1.71 Terminal Aircraft Aprons shall mean those areas of the Airport that are primarily
designated for the parking of passenger aircraft and support vehicles and the loading and unloading
of passenger aircraft, which arecas are shown on Exhibit A attached hereto,

1.72 Terminal shall mean the passenger terminal buildings and the Terminal Aircraft
Aprons as displayed in Exhibit A attached hereto.

1.73 Terminal Cost and Revenue Center shall include the allocated share of Debt Service;
direct, indirect and general administrative Operating Expenses; Renewal and Replacement Costs;
reserve deposits; and all Revenues attributable to the Terminal.

1.74 Terminal Rents shall mean the rents effective July 1St of each Fiscal Year as
determined according to the methods set forth in Section 8.03 hereof.

9.




1.75 Terminal Revenue Requirement shall mean the amount that includes all direct and
mdirect costs less certain Revenues as defined in and in accordance with Section 8.03.1.

1.76 Ticket Counter shall mean those areas made available by the Airport for ticketing
passengers and receiving baggage. Each Ticket Counter shall include the area fifteen (15) feet in
front of each counter for the counter’s entire width to accommodate passenger queues.

1.77 754 shall mean the Transportation Security Administration.

1.78 Turn shall mean the arrival and subsequent departure of an aircraft at a Gate at the
Adrport for any reason, including any tow to or from a Gate.

Additional words and phrases used in this Agreement but not defined herein shall have the
meanings set forth in the Master Trust Indenture or, if not so set forth, shall have their usual and customary
meanings.

Article 2 Effective Date

201 - Effective Date, This Agreement, along with the determinations of rentals, fees, and
charges set forth herein, shall be effective on the later of July 1, 2010 or such date as Airline
delivers a duly executed copy of this Agreement to SLCDA (the “Effective Dat¢™).

2.02 Cancellation of Prior Agreements. At the Effective Date, the Airline Use Agreement
between Airline and City dated July 1, 2008, as amended, shall terminate.

Article 3 Term

3.01 Termination Date. This Agreement shall commence on the Effective Date and shall
terminate at midnight on June 30, 2013 unless canceled sooner as provided herein.

3.02 Extension. The Term of this Agreement may be extended for a renewal period of one
year from July 1, 2013 to June 30, 2014 by the mutual written agreement of Airline and City.

Article 4 Premises

4,01 Airline Premises. City does hereby lease and demise to Airline and Airline does
hereby lease and accept from City the Exclusive Use Premises, Preferential Use Premises, Joint
Use Premises and Common Use Premises designated in Exhibit A as well as certain baggage claim
and baggage make-up areas used jointly with other Air Transportation Companies on an “as is”
basis with all faults. Except as specifically provided otherwise herein, the City does not warrant or
represent that the Airline Premises are suitable for the uses contemplated in this Agreement.

4.02 Terminal Equipment. Terminal equipment owned or acquired by City for use by
Adrline shall remain the property and under the control of City.
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4.03 Employee Parking. City will make reasonable efforts to make available area(s) at the
Airport for vehicular parking for Airline's personnel employed at the Airport; provided, however,
such area(s) shall not be used for: (a) vehicle parking or storage for any period other than such
personnel’s performance of employment for Airline at the Airport, or (b} parking or storage of
trailers, recreational vehicles (RVs) or other oversized vehicles at any time. Usage of any parking
area(s) made available by City at the Airport is subject to Article 5, Article 8 and the Rules and
Regulations.

4.04 Federal Inspection Services (“FIS”) Facilities. City shall designate areas in the
Terminal, or clsewhere on the Airport, to be used by agencies of the United States for the
inspection of international passengers and their baggage and for the exercise of the responsibilities
of said agencies with respect to the movement of persons, property, and cargo to and from the
"United States.

4.05 Transfer of Operations.

4.05.1 From time to time during the tenn of this Agreement,
part or all of the Airline Premises may be required (1) for implementation of
improvements at the Airport; (2) for accommodation of the traveling public; or (3}
in order to maximize the use of the Terminal and related facilities by Air
Transportation Companies (including Airline) and other tenants, lessees, permittees,
and users thereof. In said event, City shall provide thirty (30) days advance written
notice of the Executive Director's decision regarding such reallocation and of the
schedule for implementation of such reallocation. Executive Director and Airline
may agree to reasonable extensions of time necessary to accommodate said
reallocation. Airline hereby agrees to comply with any reallocation requirements.
In any such reallocation, the actual, reasonable requirements of Airline for terminal
space to accommodate its operations at the Airport shall be given consideration, and
City shall use reasonable efforts to satisfy those requirements All moving costs
resulting from relocation of Airline in a City-imposed reallocation of space shall be
funded by City, subject to rate recovery under Article 8; provided, however, that
Airline shall not be entitled to reimbursement for reallocation of or within Common
Use Premises. With respect to any Airline trade fixture and other inovable
property, if removal from the existing premises and reinstallation at Airline's new
premises is possible and not unreasonable, Airline shall not be entitled to a new
fixture or to new property. If the Airline Premises is reduced as a result of a
reallocation by City, Airline’s rent shall be decreased on a per square foot basis,
Notwithstanding anything set forth herein to the contrary, if the Airline Premises is
enlarged as a result of a reallocation by City, Airline shall not be required to pay
rent for any additional square footage in the Airline Premises.

4.05.2 If during the term of this Agreement Airline requires a
reallocation of part or all of the Airline Premises to facilitate its operations at the
Airport, Airline may request such a reallocation by submitting a written request to
the Executive Director, and the Executive Director may approve or deny any such
request in the Executive Director’s sole discretion. Any such request for
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realiocation may not include a request for a reduction in the size of the Airline
Premises. All costs associated with any reallocation requested by an Airline,
including without limitation the costs of the City, shall be funded by Airline, and
Airline shall pay Common Use Gate charges for any additional (rather than
replacement) Preferential or Common Use Gates that it receives as a result of any
such reallocation.

4.053 Changes or modifications to the Airline Premises as
provided in this Section 4.05 may be memorialized by the Executive Director’s
‘issuance of a Space Change Summary Notice and shall not require or constitute a
formal amendment to this Agreement.

4.054 If the number of Preferential Use Gates that are part of
the Airline Premises is reduced during the Term of this Agreement as provided in
this Article 4, City may, upon thirty (30) days written notice to Airline, terminate
Airline’s right to use those portions of the Exclusive Use Premises that are no
longer proximate to Airline’s Preferential Use Gates or that are no longer necessary,
in the Executive Director’s reasonable discretion, to support Airline’s operations at
Airline’s remaining Preferential Use Gates. In such a situation, the Space Change
Summary Notice that is issued by the Executive Director shall document the
termination of any portion of Airline’s Exclusive Use Premises under this section.
Airline’s surrender of any such Exclusive Use Premises shall be subject to the terms
of Article 15 of this Agreement.

4.06 Condemnation.

4.06.1 In the event that all or a substantial part of the Airline
Premises shall be taken by governmental authority through the exercise of the
power of eminent domain or other authority justifying such taking, this Agreement
shall terminate, the rents, fees and charges in respect to the Airline Premises shall
cease as of the date possession is taken by the taking authority, and City shall be
entitled to all damages payable by reason of the taking, subject to the claims of
Airline for the value of its leasehold, which claims as to validity and amount shall
be a matter for determination between Airline and City. If Airline and City cannot
reach a determination, then the court having jurisdiction over such proceeding shall
be entitled to make the determination, provided that nothing herein contained shall
preclude Airline from asserting any claims or rights it may have against such
governmental authority as to its separate property, leasehold improvements and
trade fixtures.

4.06.2 In the event that a portion of the Airline Premises, but
not a substantial part of the Airline Premises, shall be taken by governmental
authority through the exercise of the power of eminent domain or other authority
Jjustifying such taking, there shall be an equitable and proportional abatement or
reduction in the rents payable by Airline hereunder based on the degree to which
the portion of the Airline Premises that is taken is related to the total Airline
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Premises. The City shall promptly expend so much as may be necessary to repair or
restore the Airline Premises to a condition that is reasonably suitable to the uses of
Airline permitted hereunder, with such changes, alterations, and modifications
(including the substitution and addition of other property) as may be agreed upon by
City and Airline, and there shall be applied for such purpose so much as may be
necessary of any net proceeds received by City because of any such taking, after
payment of any expenses of obtaining or recovering such net proceeds, as well as
any moneys which City determines to make available from the sale of Bonds or

Subordinated Indebtedness. In the event that such net proceeds are msufficient to -

.pay in full the costs of such repair or restoration, City will endeavor to arrange
financing through the issuance of Bonds, Subordinated Indebtedness or other means
and complete such repair or restoration. In no event shall City have any obligations
to make any repairs or restorations under this Section 4.06.2 if prevented from
doing so by reason of any cause beyond its reasonable control, including
requirements of any applicable laws, codes, ordinances, permit conditions, rules or
regulations. Further, City shall not be obligated to make any repairs or restorations
to any portions of the Airline Premises that are constructed or installed by or for

some party other than City or are not the property of City.
Article 5 Grant of Rights to Use Airport

5.01 Airline Rights and Privileges. In addition to all rights granted elsewhere in this
Agreement, Airline shall have the right to use, in common with others so authorized by City, areas
(other than areas leased preferentially or exclusively to others), facilities, equipment, and
improvements at the Airport for the operation of Airline's Air Transportation Business and all
activities reasonably necessary for such operations, including but not limited to:

: 5.01.1 The landing, taking off, flying over, taxiing, towing,
and conditioning of Airline's aircraft and, in areas designated by City, the extended
parking, servicing, deicing, loading or unloading, storage, or maintenance of
Airline's aircraft and support equipment subject to the availability of space and

. subject to such reasonable charges and regulations as City may establish; provided,
however, Airline shall not permit the use of the Airfield by any aircraft operated or
controlled by Airline which exceeds the design strength or capability of the Airfield
as described in the then-current FAA-approved Airport Layout Plan (“ALP”) or
other engineering evaluations performed subsequent to the then-current ALP,
including the then-current Airport Certification Manual,

5.01.2 The sale of air transportation tickets and services, the
processing of passengers and their baggage for air travel, the sale, handling, and
providing of mail, cargo, and express services, and reasonable and customary
airline activities,

5.01.3 The training of personnel in the employ of or to be
employed by Airline and the testing of aircraft and other equipment being utilized
at the Airport in the operation of Airline's Air Transportation Business; provided,
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however, said training and testing shall be incidental to the use of the Airport in the
operation by Airline of its Air Transportation Business and shall not hamper or
interfere with the use of the Airport and its facilities by others entitled to the use of
same, City reserves the right to restrict or prohibit such training and testing
operations which it deems to interfere with the use of the Airport, including
excessive noise as reasonably determined by City.

5014 The sale, disposition, or exchange of Airline's aircraft,
engines, accessories, gasoline, oil, grease, lubricants, fuel, or other similar
equipment or supplies; provided, however, Airline shall not sell or permit to be sold
aviation fuels or propellants except (i) to such Air Transportation Company which
is a successor company to Airline, (ii) for use in aircraft of others which are being
used solely in the operation of Airline's Air Transportation Business, including, but
not limited to, Airline's Affiliate(s), or (iii) when a comparable grade and type of
fuel desired by others is not available at the Airport except from Airline.

5.01.5 The purchase at the Airport or elsewhere of fuels,
lubricants, and any other supplies and services from any person or company, subject
to City's right to require that each provider of services and/or supplies to Airline
secures a permit from City to conduct such activity at the Airport, pays required
fees, and abides by all reasonable rules and regulations established by City. No
discriminatory limitations or restrictions shall be imposed by City that interfere
with such purchases; provided, however, nothing herein shall be construed to permit
Airline to store aviation fuels at the Airport. This Agreement grants no right to
store aviation fuels; the granting of any right to store aviation fuels shall be subject
to the execution of a separate agreement between Airline and City.

5.01.6 The servicing by Airline or its suppliers of aircraft and
other equipment being utilized at the Airport by Airline or its Affiliates on the
Terminal Aircraft Aprons or such other locations as may be designated by the
Executive Director,

5.01.7 The loading and unloading of persons, property, cargo,
parcels and mail by motor vehicles or other means of conveyance reasonably
approved by City at Terminal Aircraft Aprons or such other locations as may be
designated by the Executive Director, provided Airline shall not use Terminal
Aircraft Aprons immediately adjacent to the passenger Terminal to load or unload
all-cargo aircraft unless otherwise authorized in writing by the Executive Director
and provided further that Air Transportation Companies and third parties will be
entitled to ingress and egress over the Terminal Aircraft Aprons from time to time,
as provided in the Rules and Regulations, for access to adjacent space, including
without limitation office space, in the Terminal.

5.01.8 The storage of ground support equipment in designated

GSE Storage Areas; provided that Airline shall promptly dispose of or remove
damaged and inoperative ground support equipment from the Airport. If Airline fails
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to remove damaged and inoperative ground support equipment within thirty (30) days
after receiving written notice requesting removal from City and City exercises its right
to remove such equipment as provided in Section 13.03.3 hereof, any equipment that
is so removed shall, at City’s option, be stored by City at Airline’s expense.

5.01.9 The provision, either alone or in conjunction with other
Air Transportation Companies or through a nominee, of porter/skycap service for
the convenience of the public, at no cost to City. Notwithstanding anything set
forth herein, Airline and Airline’s agents, contractors, employees and service
providers shall not be entitled to use electric carts to transport passengers in the
Terminal.

5.01.10 The installation, maintenance, and operation, at no cost
to City, of such radio communication, company telephone system, computer,
meteorological and aerial navigation equipment and facilities on Airline's Exclusive
Use or Preferential Use Premises as may be necessary or convenient for the
operation of its Air Transportation Business; provided, however, that except for
equipment and facilities already in place with the prior written approval of the
Executive Director, installations shall be subject to such prior writien approval.
Prior to any written approval, Airline shall provide the Executive Director with all
necessary supporting documentation related to such installations. Notwithstanding
anything set forth herein to the contrary, the Executive Director may at any time
during the Term hereof require Airline to utilize the City’s data communications
system at the Airport to link Airline’s separate operating locations within the
Airport.

5.01.11 Such rights of way as may reasonably be required by
Airline for communications, computer equipment, teletype, telephone, interphone,
conveyor systems and power, and other transmission lines in areas preferentially-
leased by Airline, subject to the prior written approval of the Executive Director
and the availability of space and/or ground areas as determined by the Executive
Director. City reserves the right to require the execution of a separate agreement
between City and Airline for the lease and use of such space and/or ground area
outside Terminal areas or to provide such service directly to Airline.

5.01.12 The installation of personal property, including
furniture, furnishings, supplies, machinery, and equipment, in Airline's Exclusive
Use Premises as Airline may deem necessary, useful or prudent for the operation of
its Air Transportation Business (the installation of such personal property in
Airline’s Preferential Use Premises shall be permitted only as provided in the Rules
and Regulations and the Airport’s Tenant Improvement Guidelines)., Title to any
such personal property (including removable trade fixtures but excluding other
fixtures and improvements to the Terminal) shall remain with Airline, subject to the
provisions of this Agreement.
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5.01.13 The construction of modifications, finishes, and
improvements in Airline’s Exclusive Use and Preferential Use Premises as Airline
may deem necessary or prudent for the operation of its Air Transportation Business,
subject to the provisions of Section 10.05 and the Airport’s Tenant Improvement
Guidelines.

5.01.14 Airline shall have the right to ingress to and egress from
the Airport and Airline Premises for Airline’s officers, employees, agents, and
invitees, including passengers, suppliers of materials, furnishers of services, aircraft,
equipment, vehicles, machinery and other property. Such right shall be subject to
49 C.F.R. Part 1542, applicable laws, and Ciiy’s right in accordance with its
applicable law to establish reasonable and nondiscriminatory Rules and Regulations
governing (i) access by the general public, including Airline’s passengers, and (ii)
access to non-public areas at the Airport by Airline’s employees, suppliers of
materials, and furmnishers of services; provided, however, any such Rules and
Regulations of City shall not unreasonably interfere with the operation of Airline’s
Air Transportation Business. City may at any time temporarily or permanently
close, re-route, or consent to or request the closing or re-routing of any roadway or
access to the Airport, so long as a means of ingress and egress reasonably
equivalent is concurrently made available to Airline, Notwithstanding the
foregoing, as part of the obligations of Airline set forth in Article 12, Airline hereby
releases and discharges City from any and all claims, demands, or causes of action
which Airline may now or at any time hereafter have arising or alleged to arise out
of such a closing or re-routing.

5.01.15 Subject to any applicable Rules and Regulations,
nothing in this paragraph shall prohibit Airline from (i) providing food and
beverages, at Airline's sole cost and expense, in its non-public Exclusive Use
Premises solely for Airline’s employees, (ii) installing or maintaining vending
machines or ATMs in Airline’s non-public Exclusive Use Premises solely for
Airline's employees, the type, kind, and locations of which shall be subject to the
approval of the Executive Director, (iii) providing under a separate agreement with
City for its own flight kitchen for catering services to its passengers and crews for
consumption aboard aircraft, (iv} installing or maintaining ATMs in a “VIP room”
or similar private club at the Airport, the type, kind, and locations of which shall be
subject to the approval of the Executive Director, or (v) providing food and
beverages in a "VIP room" or similar private club at the Airport, provided, however,
that if Airline sells food or beverages at the Airport, Airline shall (a) purchase all
alcoholic beverages or other beverages and any related food service items from an
Airport concessionaire or (b) pay a concession fee related to the sale of all alcoholic
beverages or other beverages and any related food service items so sold (such
concession fee shall be equal to the concession fee(s) for related items in the other
areas of the Terminal).

5.01.16 Subject to the prior written approval of the Executive
Director as to compliance with the décor and signing scheme for the Terminal, Airline
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shall have the right to install such identifying signs in Preferential or Exclusive Use
Premises as it may deem necessary for the operation of Airline’s Air Transportation
Business. No advertising or promotional signs or posters that are visible to persons in
any Public Space in the Terminal or at the Airport shall be installed or placed by
Airline except with the prior written approval of the City.

5.01.17 The rights and privileges granted to Airline pursuant to
this Article 5 may be exercised on behalf of Airline by other Signatory Airlines or
contractors authorized by City to provide such services at the Airport, subject to the
prior written approval of City and further subject to all laws, rules, regulations, fees
and charges and the terms hereof as may be applicable to the activities undertaken.

5.01.18 Airline may exercise on behalf of any other Air
Transportation Company having an operating agreement or permit with City any of
the rights granted to Airline herein, so long as Airline is concurrently exercising
those same rights in the operation of Airline's own Air Transportation Business at
the Airport, subject to the provisions hereof.

5.01.19 Airline may only enter into agreements providing for
pay telephones or internet or wireless access for the public in its airline clubs and
VIP rooms. The provision of any wireless access shall be preapproved by the
Executive Director in accordance with the Rules and Regulations and shall not have
any adverse impact on the operation of wireless access provided by the City or any
systems for commnunications or the transmission of intelligence at the Airport.
Airline shall not enter into any agreements providing for pay telephones or wireless
or internet access for the public anywhere else within the Airport; provided,
however, that nothing in this Agreement shall prevent Airline from providing
wireless or internet access aboard Airline’s aircraft.

Exclusions and Reservations.

5.02.1 Nothing in this Article 5 shall be construed as
authorizing Airline to conduct any business separate and apart from the conduct of
its Air Transportation Business.

5.02.2 Airline shall not knowingly interfere or permit
interference with the use, operation, or maintenance of the Airport, including but
not limited to, the effectiveness or accessibility of the drainage, sewerage, water,
communications, fire protection, utility, electrical or other systems installed or
located from time to time at the Airport.

5.02.3 Airline shall not engage in any activity prohibited by
City's approved FAR Part 150 Noise Compatibility Study and Preferential Runway
Use Program as amended or supplemented from time to time in accordance with
applicable law. -
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5.02.4 As soon as possible after release from proper
authorities, Airline shall remove any of its disabled aircraft from the Airfield or
Terminal Aircraft Aprons, shall place any such disabled aircraft only in such
storage arcas as may be reasonably designated by the Executive Director, and shall
store such disabled aircraft only upon such terms and conditions as may be
reasonably established by City. In the event Airline shall fail to remove any of its
disabled aircraft as expeditiously as possible, City may, but shall not be obligated
to, cause the removal of such disabled aircraft. Airline shall pay to City, upon
receipt of an invoice, the costs incurred for such removal plus fifteen percent (15%).
Nonpayment of such invoice shall be deemed a default of this Agreement pursuant -
to Article 13,

5.02.5 Airline shall not do or pemmit to be done anything,
either by act or failure to act, that shall cause the cancellation or violation of the
provisions, or any part thereof, of any policy of insurance for the Airport or that
shall cause a hazardous condition so as to increase the risks normally attendant
upon operations permitted by this Agreement, If Airline shall do or permit to be
done any act not permitted under this Agreement, or fail to do any act required
under this Agreement, regardless of whether such act shall constitute a breach of
this Agreement, which act or failure, in and of itself, causes an increase in City's
insurance premiums, Airline shall immediately remedy such actions and/or pay the
increase in premiums, upon notice from City to do so.

5.02.6 Airline shall not maintain or operate in the Terminal or
elsewhere at the Airport for the purpose of selling retail items, food and beverages
to the public or to Airline's employees and passengers a retail establishment or a
cafeteria, restaurant, bar or cocktail lounge, except as may be permitted under
Section 5.01.15 above.

5.02.7 City may, at its sole option, install or cause to be
installed advertising and revenue generating devices, including vending machines,
in Common Use and Preferential Use Premises; provided, however, that to the
extent permitied by law City shall not install or cause to be installed advertising for
Airline’s direct competitors in Airline’s Preferential Use Premises. Airline shall
purchase all advertising for any product or service other than air service arriving at
or departing from the Airport from the Airport’s advertising concessionaire. City
may, at its sole option, install pay telephones or internet access in any part of the
Terminal excluding airline clubs and VIP rooms. City shall be entitled to
reasonable access upon Airline Premises to install or service such telephones,
internet access and devices. Income generated by such telephones, internct access
and devices shall be accounted for in the same manner as other non-airline
Revenues of the Airport,

5.02.8 Airline shall not dispose of nor permit any other person

to dispose of any waste material into the sanitary or storm sewers at the Airport or
elsewhere, whether liquid or solid, unless such waste materials or products are first
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properly treated or otherwise disposed of in cbmpliance with applicable
Environmental Laws. Nothing herein shall prohibit Airline from disposing of
human waste taken from its aircrafi in proper designated sanitary sewer facilities.

5.02.9 Except as otherwise provided in Section 5.01.15 above,
Airline shall not install or operate amusement machines or vending machines.

5.02.10 Airline shall not disturb any asbestos at the Airport
without first obtaining all permits and approvals as required by applicable
Environmental Laws or by the City. City shall make available to Airline upon
request any surveys, reports, plans, or other documnentation regarding the presence
or management of asbestos in areas of Airline’s operations.

5.02.11 Airline shall not stack aircraft beyond the bounds of any
leased Terminal Aircraft Apron without the written consent of SLCDA.

5.02.12 The rights and privileges granted Airline pursuant to
this Article 5 shall be subject to any and all reasonable and nondiscriminatory Rules
and Regulations established by City, as such Rules and Regulations may be
‘amended from time to time in accordance with Section 18.07 and to the provisions
of this Agreement. Airline covenants and agrees that it will not violate or permit its
agents, contractors or employees to violate any such Rules and Regulations. City
may prescribe civil penalties and injunctive remedies for violations of any Rules
and Regulations, and the same may be applied to Airline for violations of Airline’s
agents, contractors or employees.

5.02.13 Notwithstanding anything set forth herein to the
contrary, City shall be entitled to reasonable access upon Airline Premises to
enforce the terms hereof and to review Airline’s operations upon reasonable notice

during the T'erm.

5.02.14 Airline acknowledges and agrees that Shared Use
Equipment may be used in all Common Use Premises, except as otherwise provided

herem.

5.02.15 Any and all rights and privileges not specifically
granted to Airline for its use of and operations at the Airport pursuant to this
Agreement are hereby reserved for and to City.

5.03 Affiliates.

5.03.1 - For purposes of this Agreement, a Signatory Airline
may designate one or more Affiliates.

5.03.2  Airline may designate another Air Transportation
Company as an Affiliate by submitting to the City the designation form attached as
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Exhibit D with sufficient documentation to demonstrate to the satisfaction of the
Executive Director that the conditions for designating the Affiliate have been met.
The designation of an Affiliate shall become effective upon receipt by City of the
designation in the form of Exhibit D and the Operating Agreement signed by the
Affiliate. The designation shall remain in effect for so long as the conditions for
designating the Affiliate continue to be met and until Airline withdraws its
designation of the Affiliate by submitting to City the withdrawal of designation
form attached as Exhibit D. A withdrawal of designation of an Affiliate shall
become effective on the last day of the calendar month following at least 15
(fifteen) days from receipt by City of the withdrawal of designation in the form of
Exhibit D.

5.03.3 If Airline designates one or more other Air
Transportation Companies as its Affiliate, Airline shall either pay directly to City or
be the financial guarantor of all rentals and charges due from Airline’s Affiliates at
the Airport while they are operating as Airline’s Affiliates, including without
limitation Landing Fees and Terminal Rents, and Airline shall either provide
directly to City or ensure that its Affiliates promptly provide to City all information
required hereunder with respect to each Affiliate’s operations at the Airport on
behalf of Airline.

5.03.4 For so long as Airline is a Signatory Airline and the
conditions of this Section 5.03 are satisfied, each of Aitline’s Affiliates shall be
treated as if it were Airline for purposes of Article 7, Article 8 and Article 10 of this
Agreement, including without limitation such Affiliate (a) shall be charged at the
same Landing Fee rates as Airline without payment of any Non-Signatory Airline
premiums; (b} shall participate in any year-end or other reconciliation process
whereby Signatory Airlines share in excess revenues or true-up of projected against
actual costs (the amounts owing to or from such Affiliate in accordance with such
reconciliations shall be payable by or to Airline rather than Affiliate if so directed
by Airline); and {c} shall not be counted as a separate Air Transportation Company
from Airline for purposes of allocating the per capita portion of any “20/80” type
cost allocation formula. The passengers of each Affiliate shall be counted as
Enplaned Passengers of each related Signatory Airline for purposes of any
enplanement-based portion of any “20/80” type cost allocation formula but only
when the Affiliate 1s acting as an Affiliate of a particular Signatory Airline,

5.03.5 If Airline properly designates another Air
Transportation Company as its Affiliate and delivers the Operating Agreement
signed by such Affiliate by August 31, 2010, and the conditions of Section
5.03.4 are otherwise satisfied, such Affiliate shall be treated as if it were the
Airline, as provided in Section 5.03.4, as of the Effective Date of this
Agreement. If, however, the designation of such Affiliate or the delivery of its
signed Operating Agreement occurs on or after September 1, 2010, such
Affiliate shall only be treated as if it were the Airline, as provided in Section
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5.03.4, only from and after the designation of the Affiliate and delivery of the
Affiliate’s signed Operating Agreement.

5.04 Airline Termination Rights. Airline shall have the option to terminate this
Agreement upon occurrence of any of the following events, such option to be exercised by notice in
writing mailed to City while such event continues and not thereafter:

5.04.1 The issuance of any order, rule or regulation by the
DOT, the TSA, the FAA, its or their successor federal agencies, or other competent
governmental authority, state or federal, or the issuance by any court of competent
jurisdiction of an injunction, materially and substantially restricting for a period of -
at least ninety (90) days the use of the Airport for scheduled air transportation;
provided that none of the foregoing has been initiated, caused or contributed to by

Airline.

5.04.2 The suspension or revocation of the operating
certificate for the Airport that continues for a period of at ]east ninety (90) days.

5.04.3 The material and substantial restriction of City’s
operation of the Airport by action of the United States Government or any
“authorized agency thereof under its wartime or emergency powers and the
continuance thereof for a period of not less than ninety (90} days.

Article 6 Operation And Maintenance Of The Airport

6.01 Designation of Operation and Maintenance Responsibilities. In addition to the
obligations of Airline and City set forth in this Article 6, responsibilities for maintenance, cleaning,
and operation of the Airport shall be as set forth in Exhibit E, attached hereto and made a part

hereof.

6.02 City Obligations.

6.02.1. City shall, with reasonable diligence, prudently
develop, improve, and at all times maintain and operate the Airport in a manner
consistent with airports of similar size with qualified personnel and keep the Airport
in an orderly, clean, neat and sanitary condition and good repair, unless such
maintenance, operation, or repair shall be Airline's obligation pursuant to Section
6.03 and the Maintenance Matrix attached as Exhibit E hereto.

6.02.2 City shall, to the extent it is legally able so to do, use
reasonable efforts to keep the Airport and its aerial approaches free from ground
obstruction for the safe and proper use thereof by Airline.

6.02.3 City shall provide facilities for and the delivery of
heating and air conditioning to those areas of the Terminal presently having
facilities for the same and to such additional areas as may be agreed upon by the
parties from time to time and permitted by appropriate authority, City shall also
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provide electricity for illumination and shall replace lamps where appropriate in the
Airport other than in the Exclusive Use Premises, which shall be the responsibility
of Airline. Finally, City shall provide water and sanitary sewer connections to those
areas of the Terminal presently having facilities for the same and to such additional
areas as may be agreed upon by the parties from time to time. Water and sanitary
sewer connections are for normal domestic usage. In the event Airline requires
water for commercial or maintenance purposes, the same may be furnished to and
paid for by Airline as mutually agreed upon by Airline and City. Responsibility for
specific maintenance and operating expenses will be managed in accordance with
" specifications detailed at Exhibit E,

6.02.4 Notwithstanding the foregoing, as part of the
obhgatlons of Airline set forth in Article 12, Airline hereby releases and discharges
City from any and all claims, demands, or causes of action which Airline may now
or at any time hereafter have arising or alleged to arise out of City’s failure to

furnish all or any of such services to be provided in accordance with this Section
6.02 and Exhibit E.

6.02.5 City shall maintain (i) loading bridges owned by City;
(ii) preconditioned air systems owned by City; (iti) associated 400 Hertz units
owned by City, (iv) baggage conveyors owned by City; (v) potable water units
associated with all loading bridges; and (v) other systems that may be acquired by
City in the future.

6.02.6 City shall, in the operation of the Airport, comply with
all applicable local, state and federal laws, rules and regulations.

6.02.7 City shall use reasonable efforts to manage and control
the growth of operation and maintenance expenses for the Airport.

6.03 Airline Obligations.

6.03.1 Notwithstanding anything set forth herein to the
confrary, Airline shall keep its Exclusive Use Premises in an orderly, clean, neat

and sanitary condition and shall be responsible for the repair and maintenance
thereof.

6.03.2 In addition, Airline shall keep all of its Aitline Premises
free of debris and in an orderly condition; provided, however, this requirement shall
not be construed to mean Airline shall have those janitorial or other responsibilities
designated to be those of City pursuant to Section 6.02 above and Exhibit E.

6.03.3 Airline shall keep, at its own expense, the Terminal

Aircraft Aprons and Cargo Aircraft Aprons free of fuel, oil, debris and other foreign
objects during Airline’s use thereof,
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6.03.4 Notwithstanding anything set forth herein to the
contrary, Airline shall operate and maintain, at its own expense, any improvements
and/or equipment installed by Airline or City for the exclusive use of Airline,
except as the City otherwise agrees.

6.03.5 If Airline fails to perform its material obligations
hereunder, City shall have the right to perform such activities and to enter the
Airline Premises as required to do so; provided, however, other than in a case of

emergency, City shall give Airline reasonable advance writien notice of non-
compliance, not to exceed ten (10} days, prior to the exercise of this right. If such
right is exercised, Airline shall pay City, upon receipt of invotce, the cost of such
services plus fifteen percent (15%). Nonpayment of such invoice shall be deemed a
default of this Agreement, pursuant to Article 13.

6.03.6 Airline shall keep its flight information on the multi-
user flight information display system (“MUFIDS”) at the Airport current in the
manner that best suits Airline’s operations. At the request of Airline, City shall
provide a computer connection to Airline so that Airline can access and update this

system.

6.03.7 Airline shall provide written notice to SLCDA of any
service providers, agents or contractors who will be providing services to Airline at
the Airport. All such service providers, agents or contractors must comply with the
Rules and Regulations, and Airline shall ensure that its service providers, agents or
contractors obtain a permit from SLCDA before providing any services to Airline at
the Airport.

Article 7 Assignment And Use Of Gates, Ticket Counters And Other Areas

7.01 No Exclusive Use Gates or Ticket Counters. All Gates and Ticket Counters within
the Terminal will be for either Common Use or Preferential Use in accordance with the terms of
this Article. The allocation of Common Use Gates, Preferential Use Gates, Common Use Ticket
Counters and Preferential Use Ticket Counters for the Term of this Agreement is shown on Exhibit
A attached hereto. Airline’s use of all Gates and Ticket Counters shall at all times be subject to the
Rules and Regulations, which may be amended from time to time in accordance with Section 18.07
after consultation with the Signatory Airlines.

7.02 City Scheduling Rights at Preferential Use Gates and Ticket Counters. The City
shall have the right, upon reasonable notice to Airline, to schedule at a Preferential Use Gate or
Ticket Counter arrivals and departures by a Requesting Airline at all periods of time other than
Airline’s Periods of Use of that Preferential Use Gate or Ticket Counter. In accommodating City in
its right to schedule such operations, Airlime shall allow and provide for use of its facilities or
equipment, not mcluding ground service equipment or other proprietary equipment, at the
Preferential Use Gate or Ticket Counter or permit use of City equipment and podiums as may be
required for the efficient use of the Preferential Use Gate or Ticket Counter by a Requesting
Airline. The City shall consider the availability of Commeon Use Gates and Ticket Counters before
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scheduling Requesting Airline arrivals and departures at any Preferential Use Gates and Ticket
Counters. Notwithstanding the foregoing and any other provision of this Article 7, City shall have
the right, upon reasonable notice to Airline, to accommodate at a Preferential Use Gate or Ticket
Counter arrivals and departures by a Requesting Airline if Airline is not utilizing the Preferential
Use Gate or Ticket Counter during the Period of Use for a Scheduled Operation. If an arrival or
departure of Airline that would have utilized one of Airline’s Preferential Use Gates or Ticket
Counters is carly or late and Airline is prevented from utilizing any of its Preferential Use Gates or
Ticket Counters because they are already being utilized by Requesting Airlines, City shall,
whenever possible, accommodate Airline’s arrival or departure on a Common Use Gate or Ticket
Counter at no additional charge to Airline.

7.03 Accommodation Charges for Preferential Use Gates and Ticket Counters. Any
Requesting Airline that is accommodated at any of Airline’s Preferential Use Gates or Ticket
Counters shall be required to pay City the same charges for use of the Gate or Ticket Counter that it
would have been required to pay for use of a Common Use Gate or Ticket Counter. The City shall
provide a credit to Airline for the full amount of any such Gate-use or Ticket Counter-use payments
the City receives from Requesting Airlines that are accommodated at any of Airline’s Preferential
Use Gates or Ticket Counters, As a condition of accommodation on any of Airline’s Preferential
Use Gates or Ticket Counters, the Requesting Airline shall pay all reasonable towing, Remain
Overnight (RON) fees and other charges related to the accommodations that are assessed by
Airline.

7.04 Gate and Ticketr Counter Accommodation Conditions. As a condition of
accommodation on any of Airline’s Preferential Use Gates and Ticket Counters, the Requesting
Airline shall have executed an agreement that is substantially in the form of this Agreement or an
Operating Agreement, as applicable, through which the Requesting Airline is bound by insurance
and indemnification obligations that are substantially similar to the obligations set forth herein.
These insurance and indemnification obligations shall inure to the benefit of the Airline as a third-
party beneficiary for any period of accommodation, and Airline shall not be required to
accommodate a Requesting Airline at its Preferential Use Gates or Ticket Counters if the
Requesting Airline’s insurance and indemnification obligations are not satisfied.

7.05 City’s Control of Common Use Gates and Ticket Counters. The City shall retain
exclusive control of the use of all Common Use Gates and Ticket Counters.

7.06 Accommodation Charges for Common Use Gates and Ticket Counters. A
Requesting Airline that is accommodated at a Common Use Gate or Ticket Counter will be charged
on a per-use basis in accordance with Article &8 and Exhibit B. These charges may be adjusted by
the City annually at its sole discretion. Rates established for Common Use Gate charges and
Common Use Ticket Counter charges are not subject to any subsequent Adjustment-to-Actual,

7.07 Shared Use Gate Equipment. The City reserves the right to install Shared Use
Equipment for passenger processing at all Common Use and Preferential Use Gates.
Notwithstanding the foregoing, City will not install Shared Use Equipment at the counter at any of
Airline’s Preferential Use Gates where Airline objects, in writing, no later than thirty (30) days
after receiving City’s notice of intent to install Shared Use Equipment; provided, however, that if
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Airline fails to object, City may proceed with the installation. Notwithstanding the foregoing, if
Airline objects to the installation of Shared Use Equipment at the counter at any of Airline’s
Preferential Use Gates, City shall be entitied to install Shared Use Equipment, including an
adequate computer connection, at a roll-away counter that may be used at Airline’s Preferential Use
Gates so that any Preferential Use Gate may be used by any Air Transportation Company at the

Airport.

7.08 GSE Storage Areas. Each Fiscal Year during the Term hereof the Executive Director
shall assign GSE Storage Areas to each Signatory Airline as provided in the Rules and Regulations.

7.00 S/gicap Positions. Each Fiscal Year during the Term hereof the Executive Director
shall assign Skycap Positions to each Signatory Airline in the Executive Director’s discretion.

7.10 Self-Service Devices. Airline may only install proprietary Self-Service Devices for
passenger processing at the Airport with the Executive Director’s approval.

Article 8 Rates And Charges

8.01 Rate-Setting Methods. The Landing Fees and Terminal Rents to be charged by City
and paid by Airline and by all other Signatory Airlines for use of the Airport from the Effective
Date until the expiration or earlier termination of this Agreement shall be calculated using the rate-
setting methods set forth in this article. Exhibit B attached to and incorporated in this Agreement
for illustrative purposes is a three-year model of rates and charges with an actual calculation of
rates and charges for Fiscal Year 2011 using the methods set forth in this article based upon
currently available budget and forecast levels of Airport activity for the year. This model has been
prepared in good faith, but it shall not be binding on City. In its discretion, City may make changes
to the model that are consistent with the provistons of this Agreement during the Term,

8.02 Landing Fee. The Landing Fee effective July 15t of each Fiscal Year shall be
determined according to the method set forth in this article.

8.02.1 Airfield Revenue Requirement. The City will calculate
the Airfield Revenue Requirement by computing the sum of the following
budgetary items for each Fiscal Year:

(a) Debt Service allocable to Airfield capital projects funded from
Bonds or Subordinated Indebtedness; plus

(b) the Coverage Amount applicable to the Debt Service amount
calculated pursuant to subsection (a) above; plus

() Amortization allocable to Airfield capital projects funded from
Net Remaining Revenues, based on the economic life of each such capital project using the half
year convention and including a return on the unamortized portion of each such project
calculated using an interest rate set to equal the average all-in cost of Bonds sold by the City
during the Fiscal Year when such project is put in service or, if no Bonds were sold, set to equal
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comparable average borrowing costs published in the Municipal Bond Index on
June 30th of each year; plus

(d} the annual Operating Expenses allocable to the Airfield,
excluding costs billed directly to and paid by the Air Transportation Companies; plus

(e) an amount equal to (i} the total deposits needed to replenish the
Debt Service Reserve Fund to required levels times (ii) a fraction, the numerator of which is the
total amount of Net Bond Proceeds allocable to the Airfield and the denominator of which is
the total amount of Net Bond Proceeds; plus

(f) any amounts necessary to fully fund the Renewal and
Replacement Reserve Fund allocable to the Airficld and the Operation and Maintenance
Reserve Fund allocable to the Airfield as provided in Section 8.10 hereof; minus

(g) Revenues other than Landing Fees charged to Air
Transportation Companies that are accrued by City for the use of the Airfield; plus or minus

(h) the Adjustment-to-Actual allocable to the Airfield as calculated
under Section 8.06.

8.02.2 Estimated Landed Weight. By Janmary 15t of each
Fiscal Year, Airline will provide estimates of the forecast aggregate Maximum
Gross Landed Weight for all aircraft greater than 12,500 pounds carrying
passengers or cargo in commercial service that are expected to land at the Airport
during the next Fiscal Year. SLCDA will provide prior notice to Airline each year
during the Term requesting such estimates; provided, however, that SLCDA’s
failure to provide such notice shall-not relieve Airline of its obligations under this
Section 8.02.2.

8.02.3 Calculation of Landing Fee. The City will calculate the
Landing Fee by dividing the Airficld Reverue Requirement by the estimated landed
weight, yielding a Landing Fee to be expressed in dollars and cents per one
thousand pounds in landed weight. Landing Fees will be levied upon Airline based
upon the aggregate Maximum Gross Landed Weight of all Chargeable Landings for
aircraft operated by Airline that land at the Airport during the year.

8.03 Terminal Rents. The Terminal Rents effective July 15t of each Fiscal Year shall be
determined according to the method set forth in this article.

8.03.1 Terminal Revenue Requirement.  The City will
calculate the aggregate Terminal Revenue Requirement by computing the sum of
the following budgetary items for each Fiscal Year:

(a) Debt Service allocable to Terminal capital projects funded from
Bonds or Subordinated Indebtedness; plus
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(b) the Coverage Amount applicable to the Debt Service amount
calculated pursuant to subsection (a) above; plus

(c) Amortization allocable to Terminal capital projects funded from
Net Remaining Revenues, based on the economic life of each such capital project using the half
year convention and including a return on the unamortized portion of each such project
calculated using an interest rate set to equal the average all-in cost of Bonds sold by the City
during the Fiscal Year when such project is put in service or, if no Bonds were sold, set to equal
comparable average borrowing costs published in the Municipal Bond Index on June 30th each
year; plus

(d) the annual Operating Expenses allocable to the Terminal,
excluding costs billed directly to and paid by the Air Transportation Companies; plus

(e) an amount equal to (i) the total deposits needed to replenish the
Debt Service Reserve Fund to required levels times (ii) a fraction, the numerator of which is the
total amount of Net Bond Proceeds allocable to the Terminal and the denominator of which is

the total amount of Net Bond Proceeds; plus

Y any amounts necessary to fully fund the Renewal and
Replacement Reserve Fund allocable to the Terminal and the Operation and Maintenance
Reserve Fund allocable to the Terninal as provided in Section 8.10 hereof; plus or minus

{g) the Adjustment-to-Actual allocable to the Terminal as calculated
under Section 8.06.

The City will then divide that sum by the total amount of Rentable Terminal Space and multiply the
resulting quotient by the total square feet of Airline Premises at the Airport, yielding the revenue
requirement (the Terminal Revenue Requirement) to be met by all Air Transportation Companies.

8.03.2 Distribution of the Net Terminal Revenue Requirement.
The City will distribute the aggregate Net Terminal Revenue Requirement
calculated in accordance with Section 8.03.1 into two cost assignment groups:
conditioned space and unconditioned space. The costs assigned to the rentable
space within each of these groups shall bear the following relativities to each other

on a square foot basis: :

Conditioned Space 1.00
Unconditioned Space 0.50

For rate-setting purposes, the costs per square foot of rentable space in each of these two groups will
be normalized so that the aggregate costs assigned to both groups will equal the Net Terminal

Revenue Requirement.

8.03.3 Charges for Exclusive Use and Preferential Use
Premises. Charges for Exclusive Use Premises and Preferential Use Premmises will
be levied upon Airline on a cost per square foot basis.

-27-




8.03.4 Domestic Baggage Claim Joint Use Charges. The City
will calculate the Revenue requirement applicable to baggage claim areas serving
domestic Scheduled Operations by multiplying the square footage of all such
baggage claim areas by the rate for conditioned space or unconditioned space,
whichever is applicable. The City will then calculate charges for the use of
domestic baggage claim areas by allocating twenty percent (20%) of that Revenue
requirement equally among all Airlines with scheduled domestic service and by
dividing eighty percent (80%) of that Revenue requirement by the total number of
enplaning passengers on domestic flights departing during the Fiscal Year to
determine the domestic baggage claim charge per Deplaned Passenger. Charges for
the use of domestic baggage claim arcas will be levied upon Airline on the basis of
the sum of its equal share of twenty percent (20%) of the Revenue requirement plus
the product of the total number of enplaning passengers on domestic Scheduled
Operations departing during the Fiscal Year times the per-passenger domestic
baggage claim charge.

8.03.5 Charges for Common Use Gates. Airline shall pay a
fee for use of a Common Use Gate based on the highest cost per Tumn for all Air
Transportation Companies. This per-Turn charge will be calculated by multiplying
the total leased Gate space throughout the Airport by the conditioned space rate and
then dividing by 365. The resulting daily rate shall be divided by the lowest
scheduled number of Turns on any leased Gate, and the result shall be the Turn fee
for use of a Common Use Gate. Airline shall also pay a fee for use of the jet bridge
associated with the Common Use Gate based on the highest cost per Turn for all Air
Transportation Companies. This per-Turn charge will be calculated by dividing the
average monthly loading bridge maintenance cost by the lowest scheduled number
of turns on any leased Gate and adding the two-year average cost of providing
power and 400Hz service to cach loading bridge.

8.03.6 Common Use Ticket Counter Charges and Bag Make-
Up Charges. Airline shall pay a fec for use of a Common Use Ticket Counter
based on the sum of (a) the rentable square fect of the Ticket Counter and
associated office space multiplied by the conditioned space rate, plus (b) the
rentable square fect of the related bag make-up space multiplied by the conditioned
space or unconditioned space rate, whichever is applicable, divided by 365 days to
arrive at a daily rate for use of a Common Use Ticket Counter,

8.03.7 Common Use Bag Claim Charges. Airline shall pay a
fee for use of a Common Use bag claim device based on the sum of (a) the square
feet of bag claim area in TU1 and TU2 multiplied by the conditioned space rate,
plus (b) the square feet of canopy in TUI multiplied by one-half the conditioned
space rate, divided by fifty percent (50%) of annual Enplaned Passengers for the
previous Fiscal Year, to arrive at a rate per Enplaned Passenger.

8.03.8 Charges for Use of the FIS Facility and International
Baggage Claim Area. Airline shall pay a fee for use of the FIS Facility and
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international bag claim area based on the sum of annual costs for (a) IAB utility
costs, including allocated electrical expenses plus separately metered gas and water
expenses, (b) friturator costs, (c) janitorial expenses using a per squarc foot cost
basis, and (d) cost recovery of cart fees, divided by the total number of Deplaned
Passengers from international flights arriving during the previous Fiscal Year, to
arrive at a rate per deplaned international passenger.

8.04 Other Fees and Charges

8.04.1 Charges for Use of Other Common Use Facilities. Fees
shall be recalculated and adjusted annually as part of the budget process or at the
discretion of the Airport.

(a) RON Charges. Airline shall pay a fee for aircraft remaining
overnight and parked beyond the bounds of each leased Terminal Aircraft Apron at fifty dollars
($50) per night for Group I and Group II aircraft and one hundred dollars ($100) per night for
Group 1M aircraft and higher. The Airport Operations Duty Manager shall be responsible for
performing a nightly inventory of aircraft remaining overnight.

(b) GSE Storage Area Charges. Airline shall pay a fee for leasing
GSE Storage Areas at a rate based on one hundred twenty percent (120%) of the prevailing
ground rent per square foot.

8.04.2 Employee Parking and Badging Charges. Airline shall
pay a fee for parking and badging for employees that arc domiciled at the Airport
based on recovery of associated capital and operating costs, which shall be
calculated annually as a part of the budget process.

8.04.3 Stacking Charges. When Airline stacks aircraft beyond
the bounds of each leased Terminal Aircraft Apron with the written consent of
SLCDA, Airline shall pay a stacking fee of fifty dollars ($50) for Group I and
Group II aircraft and one hundred dollars ($100) for Group 111 and higher aircraft.

8.05 Mid-year Adjustments.

8.05.1 If it appears to City, on the basis of information it is
able to accumulate during the course of a Fiscal Year during the Term, including
information pursuant to Section 8.06 of the Agreement, that the budgeted Airfield
or Terminal costs or forecast landed aircraft weight or rented Terminal space it used
in calculating the Landing Fees or Terminal Rents then in effect are likely to vary
by more than ten percent (10%) from actual results at the Airport, or if changes in
Landing Fees or Terminal Rents are required by the terms and conditions of the
Master Trust Indenture or any Subordinated Financing Agreement, City may make
adjustinents to the Landing Fees or Terminal Rents (or both) at mid-year or at such
other time during the Fiscal Year as the need for such an adjustment becomes

apparent to City.
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8.05.2 The City shall provide Airline with a minimum of thirty
(30) days advance written notice of any adjustments under this Section 8.05.

8.06 Adjustments-to-Actual. At the end of each Fiscal Year, after all required deposits
have been made into the Airport Revenue Fund, the City shall use reasonable efforts to recalculate
within one hundred twenty (120) days the Landing Fees and Terminal Rents and other charges
established at the inception of each Fiscal Year in accordance with the methods set forth in
Sections 8.02 and 8.03.1— 8.03.4 and on the basis of year-end audited financial statements. Any
resulting Adjustment-to-Actual shall be included in the City’s budget for the following Fiscal Year
and shall be included in the calculation of rates and charges for that year, and the City shall give the
Air Transportation Companies notice thereof. Notwithstanding the foregoing, the City may make
adjustments to Landing Fees and Terminal Rents or both at mid-year or at such other time during .
the Fiscal Year as the need for such an adjustment becomes apparent to the City in accordance with
Section §.05.

8.07 Revenue Sharing.

8.07.1 Only Signatory Airlines shall be eligible to participate
in revenue sharing under this Agreement and only from and after each such
Signatory Airline has executed and delivered a fully executed Agreement to the
City. The City shall provide to the Signatory Atrlines revenue sharing of one dollar
($1) per Enplaned Passenger as determined after the calculation of any Adjustment-
to-Actual; provided that revenue sharing shall not exceed 30% of Net Remaimng
Revenue in any Fiscal Year and if 30% of Net Remaining Revenue in any Fiscal
Year is less than one dollar ($1) per Enplaned Passenger, the amount of revenue
sharing per Enplaned Passenger shall be adjusted accordingly so that the total
amount of revenue sharing does not exceed 30% of Net Remaining Revenue. For
cach applicable Fiscal Year, revenue sharing shall be applied as a credit to invoices
for Landing Fees and Terminal Rents and shall be distributed uniformly on a
monthly basis. Airline may specify the proportional application of any revenue
sharing credit to Landing Fees and Terminal Rents through prior written notice to
City; provided, however, that City shall be entitled to apply any such credit in its
sole discretion in the absence of a specification from Airline. By January 15t of
each Tiscal Year, the Signatory Airlines, including Airline, will provide estimates
of their forecast Enplaned Passenger activity at the Airport during the next Fiscal
Year. The number of Enplaned Passengers used for purposes of calculating revenue
sharing hereunder shall be based on ninety-five percent (95%) of the forecast
Enplaned Passenger activity provided by the Signatory Airlines, and the City shall
reconcile the forecast figures with actual Enplaned Passengers for each Fiscal Year,
SLCDA will provide prior notice to Airline each year during the Term requesting
estimates of forecast Enplaned Passenger activity; provided, however, that
SLLCDA'’s failure to provide such notice shall not relieve Airline of its obligations
under this Section 8.07.1.

8.07.2 City and Airline acknowledge that it will take some
time to develop sound forecasts of Enplaned Passengers for the purposes of
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calculating revenue sharing hereunder for any new Signatory Airline at the Airport.
Notwithstanding anything set forth herein to the contrary, the number of Enplaned
Passengers for any Signatory Airline that has not been a Non-Signatory Airline or
Signatory Airline for a full Fiscal Year at the Airport shall be based on an estimate
that is derived by SLCDA from schedules published in the OAG or any successor
publication, with fifty percent {50%) of the estimated Enplaned Passengers used to
calculate the revenue sharing credit mentioned above for the new Signatory Airline.
At the end of the first full Fiscal Year, revenue sharing for that year shall be
Signatory Airline, and any revenue sharing that is due to the new Signatory Airline
based on the formula set forth above shall be applied as a credit to invoices for
Landing Fees and Terminal Rents in the new Fiscal Year and shall be distributed

uniformly on a monthly basis.

8.07.3 A sample revenue sharing calculation is shown for
illustrative purposes only in Exhibit B.

8.08 Activity Reports.

8.08.1 Information to be supplied by Airline.

(a) Not later than the 10th day of each month, Airline and its
Affiliates shall file with City separate written reports (“Activity Reports™) on forms provided
by City and included as samples in Exhibit F attached to this Agreement (or forms substantially
similar thereto) for activity conducted by Airline during said month and for activity handled by
Airline for each Air Transportation Company not having an agreement with City providing for
its own submission of activity data to City. Such Activity Reports shall include, but not be
limited to, operations data; Enplaned Passengers; Deplaned Passengers; connecting passengers;
and pounds of cargo, mail, and express shipments. City shall have the right to rely on said
Activity Reports in determining rentals and charges due hereunder. Airlme shall have full
responsibility for the accuracy of said reports. Payment deficiencies due to incomplete or
maccurate Activity Reports shall be subject to interest charges as sct forth in Section 9.04.
City’s assessment of such interest charges shall be in addition to any other remedies that City
may have in law or in equity, including termination and revocation of this Agreement and all

rights and privileges granted herein.

(b) Airline shall at all times maintain and keep records reflecting
the activity statistics of Airline’s activities at the Airport to be reported pursuant to Section
8.08.1(a). Such records shall be retained by Airline for a period of four (4) years subsequent to
the activities reported therein, or such other retention period as set forth in applicable Federal
Aviation Regulations, and upon prior written notice to Airline shall be made available, at no
cost to City, at Salt Lake City, Utah for audit and/or examination by City or its duly authorized
representative during all normal business hours. Airline shall produce such books and records
~within thirty (30) calendar days of City's notice to do so or pay all reasonable expenses,

including but not limited to transportation, food, and lodging, necessary for an auditor selected
by City to audit said books and records.
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(c) The cost of an audit, with the exception of the aforementioned
expenses, shall be borne by City; provided, however, the total cost of said audit shall be borne
by Airline if either or both of the following conditions exist:

(i) The audit reveals an underpayment of more than one percent
(1%) of rentals, fees, and charges due on an annual basis hereunder, as determined by said audit;
or :

(if) Adrline has failed to maintain true and complete records in
accordance with Section 8.08.1(b).

(d) City may elect to collect Airport activity information using an
electronic reporting system rather than the system that is described above. If City elects to
utilize such a system during the Term of this Agreement, Airline shall make every reasonable
effort to comnply with the reporting requirements applicable thereto. Airline shall continue to
provide Activity Reports as described above until such time as Airline commences use of any
such electronic reporting system as implemented by City.

8.09 Budget Consultation.

8.09.1 Landing Fees and Terminal Rents. No later than March
15th of each year during the Term, City shall consult with the Signatory Airlines to
discuss the proposed revised Landing Fees and Terminal Rents. In connection with
this consultation, City shall provide to Airline the calculations City has made in
determining the revised charges with reasonable supporting documentation. The
City’s obligation to consult with Airline shall not limit in any way City’s rate-
setling powers under this Agreement or otherwise cause any delay in the
effectiveness of revised charges. No later than June 10th of each year during the
Term, City shall notify Airline of the actual Landing Fees and Terminal Rents it
will charge for the next Fiscal Year, effective July 1.

8.09.2 Renewal and Replacement Costs. As part of its
budgeting and rate-setting process, City shall determine the annual Renewal and
Replacement Costs (including the Renewal and Replacement Costs that are the
subject of Sections 8.02.1(f) and 8.03.1(f) above). City shall include descriptions
of renewal and replacement projects with the revised Landing Fee and Terminal
Rent disclosure described in Section 8.09.1. As part of the consultation process
described in that section, City agrees to fully consider the comments and
recommendations of the Signatory Airlines prior to finalizing the allowance for
renewal and replacement for the ensuing Fiscal Year.

8.10 Renewal and Replacement Reserve Fund and Operation and Maintenance Reserve
Fund.

8.10.1 The “Renewal and Replacement Reserve Fund” shall be
a fund equal to or greater than $5 million (or such other amount as mutually agreed
by the City and the Signatory Airlines) that is maintained by the City. The Renewal
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and Replacement Reserve Fund shall be used to pay for unanticipated or emergency
replacements and repairs to the Airport, and any interest eamed on the Renewal and
Replacement Reserve Fund will be deposited into the Airport Revenue Fund.

8.10.2 The “Operation and Maintenance Reserve Fund” shall
be a fund equal to one-sixth of the annual Operation and Maintenance Budget for
the Airport. The Operation and Maintenance Reserve Fund shall be used to pay for
Operating and Maintenance Costs at the Airport, as described in the Master Trust
Indenture, and any interest earned on the Operation and Maintenance Reserve Fund
will be deposited into the Airport Revenue Fund.

8.10.3 The Renewal and Replacement Reserve Fund and
Operation and Maintenance Reserve Fund shall be fully funded by the City upon
the execution of this Agreement using surplus funds for the Airport.

8.104 As part of its budgeting and annual rate-setting process,
City shall determine the amounts necessary to ensurc that the Renewal and
Replacement Reserve Fund and the Operation and Maintenance Reserve Fund
remain fully funded, and the City shall raise both the Terminal Revenue
Requirement and the Airfield Revenue Requirement as necessary to ensure such

funding.

8.11 Extraordinary Coverage Protection. Airline acknowledges that in order to satisfy
the Coverage Amount for Debt Service on Bonds and Subordinated Indebtedness, Airline shall be
required to make extraordinary coverage protection payments in addition to the Landing Fees and
Terminal Rents otherwise established by this Article 8 in any Fiscal Year in which the amount of
Revenues less Operating Expenses is estimated to be less than the sum of the Debt Service plus the
Coverage Amount applicable thereto. Any amounts that must be collected for such extraordinary
coverage protection payments shall be allocated in a fair and not unjustly discriminatory manner to
the Airfield Revenue Requirement or the Terminal Revenue Requirement or both in the reasonable
discretion of the Executive Director.

Article 9 Payments

9.01 Terminal Rent. Payments of one-twelfth (1/12) of the total annual Terminal Rent for
Airline's Preferential Use and Exclusive Use Premises shall be due in advance, without demand or
invoice, on the twentieth (20th) day of each month, Said Terminal Rent shall be deemed
delinquent if payment is not received by the first (15t) day of the following month, With the
written approval of the Executive Director, in the Executive Director’s sole discretion, Airline may
submit payments of Terminal Rent in accordance with a written payment plan to be proposed by

Alirline.

9.02 Landing Fees. Payment of Airline's Landing Fees shall be due in arrears on the
twenticth (20th) day of each month and shall be deemed delinquent if not received by the first (151)
day of the following month.
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0.03 Other Fees and Charges. Payment for all other fees and charges due hereunder shall
be due as of the due date stated on City's invoice. Said fees and charges shall be deemed
delinquent if payment is not received within thirty (30) days of the stated date of such invoice.

9.04 Payment Delinquencies. City shall provide notice of any and all payment
delinquencies, including payments of any deficiencies which may be due as a result of City's
estimates of activity pursuant to Section 9.05 below or due to an audit performed pursuant to
Section 8.08.1(b) herein; provided, however, interest at the rate of eighteen percent (18%) per
annum shall accrue against any and ail delinquent payment(s) from the due date until the date
payments are received by City. This provision shall not preclude City from canceling this
Agreement for default in the payment of rentals, fees, or charges, as provided for in Article 13
hereof, or from exercising any other rights contained herein or provided by law.

9.05 Estimates. In the event Airline fails to submit its monthly Activity Reports as
required in Section 8.08.1, City shall estimate the rentals, fees, and charges due from Airline based
upon the highest month of the previous twelve (12) month's activity reported by Airline and issue
an invoice to Airline for same. If no activity data is available, City shall reasonably estimate such
activity and invoice Airline for same. Airline shall be liable for any deficiencies in payments based
on estimates made under this provision; payment for said deficiencies shall be deemed due as of the
date such renal fec or charge was due and payable. If such estimate results in an overpayment by
Alrline, City shall apply such overpayment as a credit against subsequent amounts due for such
rentals, fees, and charges from Airline; provided, however, Airline shall not be entitled to any
credit for interest on payments of such estimated amounts.

9.06  Proration. In the event Airline's obligations with respect to Airline Premises or any
rights, licenses, or privileges granted 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.

9.07 Transition Billing. Airline acknowledges that City is adopting new methods for
calculating rates and charges under this Agreement, and Airline and City agree that, if necessary,
City may bill Airline for rates and charges calculated pursuant to the City’s Airline Use Agreement
in effect on the date hereof until City implements the new methods for calculating rates and charges
hercunder. Once City implements the new methods for calculating rates and charges under this
Agreement, City shall use those methods to calculate rates and charges due from the beginning of
the Term of this Agreement, and any rates and charges paid by Airline during the Term calculated
pursuant to the City’s Airline Use Agreement in effect on the date hereof shall be duly credited to
Airline hereunder.

9.08 FPayment Process. All payments due and payable hereunder shall be paid in lawful
money of the United States of America, without deduction or set off, by wire transfer to:

Zion’s Bank, Routing No. 124000054
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For Terminal Rent, Landing Fees, and Other Airport Fees and Charges:

Zion’s Bank

Salt Lake City Corp

Salt Lake City Department of Airports
Airport Revenues Attn Director of Finance
PO Box 145550

Salt Lake City, UT 84114-5550

Revenue Acct No. 013600002

For Passenger Facility Charges:

Zion’s Bank

Salt Lake City Corp.

Salt Lake City Department of Airports
PFC Account Attn Director of Finance
PO Box 145550

Salt Lake City, UT 84114-5550

PFC Acct No. 013104013

or, if there is good cause for not making a wire transfer, by check made payable to City and
delivered to: :

Accounts Receivable

Finance Department

P.O. Box 145550

Salt Lake City, Utah 84114-5550.

9.09 Payment Acceptance. The acceptance by City of any payments hereunder shall not
preclude City from verifying the accuracy of any reports submitted by Airline to City or recovering
from Airline any additional payments to City that are actually due.

Article 10 Capital Investments

10.01 Need for Capital Investments. The parties hereto recognize that Capital Investments to
preserve, protect, enhance, expand, or otherwise improve the Airport, or part thereof, will be required
during the Term of this Agreement. A three-year capital improvement plan (“CIP”) for Capital
Investments that are planned for the Airport, including without limitation Capital Investments that
may be made during the term of this Agreement, is attached hereto as Exhibit G. This CIP has
been prepared in good faith, but it shall not be binding on SLCDA or the City. The City may make
changes to the CIP in its discretion and, subject to the terms of this Article 10, the City reserves the

right to make the Capital Investments listed on the CIP during the term of this Agreement. The -
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City shall submit to the Signatory Airlines a proposed budget for Capital Investment each Fiscal
Year, and the City shall consider all comments and suggestions that are timely made by the
Signatory Airlines prior to the adoption of the final budget.

10.02 Capital Investment Subject to Signatory Airline Consideration. No costs or
amortization of costs of Capital Investments shall be charged to Airline in its Landing Fees or
Terminal Rents for any new Capital Investments made by City after June 30, 2010 in the Airfield
Cost and Revenue Center or in the Terminal Cost and Revenue Center unless at least one of the
Signatory Airlines has approved such new Capital Investments. Further, notwithstanding the
definition of Rentable Terminal Space in Article I of this Agreement, no space created by any such
new Capital Investnents in the Terminal on which Investment Service is not charged shall be
counted as Rentable Terminal Space. In the event City decides to make a new Capital Investinent
in one of such centers (Airfield or Terminal), City and representatives of the Signatory Airlines
shall meet to discuss to what extent, if any, the methods of amortizing and allocating Investment
Service and determining Rentable Terminal Space provided for in this Agreement shall be changed
for the purpose of calculating the charge to Airline for Investment Service resulting from such new
Capital Investment.

10.03 Capital Investment Not Subject to Signatory Airline Consideration. Notwithstanding
anything set forth in this Agreement to the contrary, the following Capital Investment may be
undertaken by City at any time and shall not be subject to consideration by the Signatory Airlines:

10.03.1 Projects mandated by the FAA, DOT, TSA, or similar
governmental authority, other than City, having jurisdiction over the Airport.

10.03.2 Projects to repair casualty damage to Airport property
that must be rebuilt or replaced in order for City to meet its obligations pursuant to
this Agreement, the Master Trust Indenture, or agreements with other lessees at the
Airport.

10.03.3 Projects undertaken in Cost and Revenue Centers other
than the Airfield Cost and Revenue Center and the Terminal Cost and Revenue
Center.

10.03.4 Reasonable repairs, rebuilding, improvemenfs or
additions, including the associated costs therefor, necessary to comply with this
Agreement or applicable law or to settle lawful claims, satisfy judgments, or
comply with judicial orders against City by reason of its ownership, operation,
maintenance or use of the Airport,

10.03.5 Expenditures of an emergency nature which, if not
made within forty-eight (48) hours, would result in the closing of any portion of the
Airport.

10.03.6 Projects funded directly or indirectly by PFCs, CFCs or
grants; provided, however, that this provision shall not be interpreted as a waiver of
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Airline’s consultation rights under 49 U.S.C. § 40117 or 14 CF.R. Part 158 as such
statute and regulation currently exist or may be amended.

10.03.7 Projects that are undertaken to satisfy the increased
requirements of any Signatory Airline so long as such Signatory Airline agrees to

pay all increased rentals, fees, charges and operating and maintenance costs that are
sufficient to cover the annual debt service and operating and maintenance costs
associated with the project.

_ 10.03.8  Projects related to special purpose facilities for which
the user agrees to pay or reimburse the Airport.

10.04  Financing. City may issue Bonds, Subordinated Indebtedness, or Other Indebtedness

to finance any Capital Investment permitted by this Article 10.

10.05 Alterations and Improvements by Airline.

10.05.1 Except as expressly provided herein and in accordance
with the Airport’s Tenant Improvement Guidelines, Airline shall make no
alterations, additions, improvements to, or installations in the Airline Premises,
including without limitation the installation of any cabling, without the prior written
approval of the Executive Director.

10.05.2 Should Airline from time to time require alterations,
additions, improvements to, or installations in the Airline’s Exclusive Use or
Preferential Use Premises, it may make alterations, additions, improvements to or
installation in the Airline’s Exclusive Use or Preferential Use Premises if Airline
complies with the following conditions:

(a) Before the commencement of any such work, plans and
specifications shall be approved by and filed with the Executive Director and all govermmental
departments or authorities having jurisdiction. The contractors performing the work shall be
specified to the Executive Director before the commencement of any such work, and all work
shall be subject to and in accordance with (i) Airport’s Tenant Improvement Guidelines, (ii)
requirements of law, and (iii) applicable regulations of all applicable governmental departments
or authorities and, where required, each affected public utility company.

(b) Such work shall be performed in a professional manner and in
accordance with the plans and specifications approved for the same. Airline shall redo or
replace, at its sole cost and expense, any work that is not performed in this manner and m
accordance with such plans and specifications as approved by the Executive Director. Airline
shall notify the Executive Director within ten (10) days of final cessation of any work, and the
Executive Director will make a final inspection and will issue a letter of approval or
disapproval. Any request to redo or replace any such work shall be made by the Executive
Director within twenty-one (21) days after receipt of notice of completion from Airline.
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10.05.3 Subject to Section 15.03, all alterations, additions, or
improvements placed at any time upon the Airport by Airline shall be deemed to be
and become a part of the realty and the sole and absolute property of City upon
termination or cancellation of Airline's lease of theipremises where the same is
located; provided, however, movable furniture, movable personal property, and
other removable trade fixtures, including but not limited to passenger loading
bridges or baggage conveyor systems put in at the expense of Airline or at the
expense of third parties leasing such property to Airline, shall not be decmed to
become the property of City at the termination or cancellation of this Agreement,
and Airline shall have the right to remove said property from the Exclusive Use
Premises and Preferential Use Premises on or about the time of termination of this
Agreement, subject to any valid lien which City may have thereon. Any damage to
the Airport, including the Exclusive Use Premises and the Preferential Use
Premises, caused by such removal shall be repaired at Airline's expense.

10.05.4 Airline shall promptly pay all lawful claims and
discharge all liens made against it or against City by Airline's contractors,
subcontractors, materialmen, and workers and all such claims and liens made
against Airline or City by other third parties arising out of or in connection with,
whether directly or indirectly, any work done by or for Airline, its contractors,
“subcontractors, or materialmen; provided, however, that Airline shall have the right
to contest the amount or validity of any such claim or lien without being in default
of this Agreement upon furnishing security satisfactory to the Executive Director
guaranteeing that such claim or lien will be properly and fully discharged forthwith
in the event that such contest is finally determined against Airline or City.

10.05.5 Airline shall procure and maintain during construction
of any and all improvements by Airline comprehensive public liability insurance, or
if the work is to be done by an independent contractor, Airline shall require such
contractor to procure and maintain such insurance in Airline's name, In either case,
insurance shall be procured and maintained in limits and meeting requirements
reasonably satisfactory to the City, and Airline shall defend, indemnify and hold
harmless City and its officers, agents, and employees for all loss, cost damage, or
expense arising out of or relating in any way to such construction, except such loss,
cost, damage, or expense arising from or caused by the negligence or willful
misconduct of City. Airline, on work in excess of $100,000, shall require prime
contractors to procure and 1naintain a payment bond in the face amount of the cost
of improvements and in a form satisfactory to the City’s attorney.

10.05.6 If, in the construction of any improvements to or upon
the Airline’s Exclusive Use Premises or Preferential Use Premises, Airline causes
disturbance to or damage of any asbestos and/or asbestos-containing materials,
Airline shall be solely responsible for the costs of remedying the disturbance or
damage, including, without limitation, the removal of any asbestos and asbestos-
containing materials.
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Article 11 Damage Or Destruction

11.01 Partial Damage and Repair. 1f the Airline Premises shall be partially damaged by
fire, flood, windstorm, earthquake, or other casualty but said damage shall not render the Airline
Premises untenantable as reasonably determined by City, there shall be no abatement or reduction
in the rates and charges payable by Airline hereunder so long as Debt Service payments are
required; and (1) the portion of the Airline Premises so damaged shall be promptly repaired, rebuilt,
or restored by City with such changes, alterations, and modifications (including the substitution and
addition of other property) as may be agreed upon by City and Airline as shall not impair the
character of the Airline Premises; and (2) there shall be apphed for such purpose so much as may
be necessary of any net proceeds received by City under insurance policies covering such losses,
after payment of any expenses of obtaining or recovering such net proceeds, as well as any moneys
which City determines to make available from the sale of Bonds or Subordinated Indebtedness. In
the event that such net proceeds are insufficient to pay in full the costs of such repair, rebuilding, or
restoration, City will endeavor to use available funds or arrange financing through the issuance of
Bonds, Subordinated Indebtedness or other means and complete such repair, rebuilding, or

restoration,

11.02 Substantial or Complete Damage and Repair. If the Airline Premises shall be
substantially or completely damaged or destroyed by fire, flood, windstorm, earthquake, or other
casualty and said damage or destruction renders the Airline Premises untenantable as reasonably
determined by City, there shall be an equitable and proportional abatement or reduction in the rates
and charges payable by Airline hereunder based on the portion of the Airline Premises rendered
untenantable as it relates to the total Airline Premises until such time as such affected Airline
Premises shall be restored for Airline’s use; and (1) the portion of the Airline Premises so damaged
or destroyed shall be promptly repaired, rebuilt, or restored by City with such changes, alterations,
and modifications (including the substitution and addition of other property) as may be agreed upon
by City and Airline as shall not impair the character of the Airline Premises; and (2) there shall be
applied for such purpose so much as may be necessary of any net proceeds received by City under
insurance policies covering such losses, after payment of any expenses of obtaining or recovering
such net proceeds, as well as any moneys which City determines to make available from the sale of
Bonds or Subordinated Indebtedness. In the event that such net proceeds are insufficient o pay in
full the costs of such repair, rebuilding, or restoration, City will endeavor to arrange financing
through the issuance of Bonds, Subordinated Indebtedness or other means and complete such

repair, rebuilding, or restoration.

11.03  Damage Caused by Airline. Notwithstanding the provisions of this Article 11, in the
event that due to the negligence or willful act or omission of Airline, its employees, its agents, or
licensees, Airline Premises shall be damaged or destroyed by fire, other casualty or otherwise, there
shall be no abatement of rent during the repair or replacement of said Airline Premises, To the
extent that the costs of repairs shall exceed the amount of any insurance proceeds payable to City
by reason of such damage or destruction, Airline shall pay the amount of such additional costs to

City.

.30-




12.01

Article 12 Indemnification, Waiver Of Claims and Insurance
Indemnification.

12.01.1 Airline agrees to protect, defend, reimburse, indemnify
and hold City, its agents, employees, board members and elected officers and each
of them, free and harmless at all times from and against any and all claims, liability,
expenses, losses, costs, fines and damages (including actually incurred reasonable
attorney’s fees) and causes of action of every kind and character, whether or not
meritorious, against or from City by reason of any damage to property or bodily
injury (including death) incurred or sustained by any party hereto, any agent or
employee of any party hereto, and any third or other party whomsoever or any
governmental agency, arising out of or incident to or in connection with Airline's
performance under this Agreement, Airline's use or occupancy of the Airline
Premises, Airline's negligent acts, omissions or operations hereunder or the
performance, non-performance or purported performance of Airlime or any breach
of the terms of this Agreement by Airline; provided, however, that Airline shall not
be so obligated to protect, defend, reimburse, indemnify and hold City free and
harmless when the applicable claim, liability, expense, loss, cost, fine, damage or
cause of action is caused by the negligence or willful misconduct of the agents,
employees, contractors, officers or boards of City (but only to the extent of the
portion of the claim, liability, expense, loss, cost, fine, damage or cause of action
caused by such negligence or willful misconduct). Upon the filing by anyone of a
claim with City for damages arising out of incidents for which Airline herein agrees
to indemnify and hold City harmless, City shall promptly notify Airline of such
claim and, in the event that Airline does not settle or compromise such claim, then
Airline shall undertake the legal defense of such claim both on behalf of Airline and
on behalf of City. It is specifically agreed, however, that City, at its option and at
its own expense¢, may participate in the legal defense of such claim. Any final
judgment against City from which no appeals remain for any cause for which
Airline 1s liable hereunder shall be conclusive against Airline as to liability and
amount upon the expiration of the time for appeal therefrom. Airline recognizes the
broad nature of this indemmification and hold harmless clause and voluntarily
makes this covenant and expressly acknowledges that the terms and conditions of
this Agreement constitute good and valuable consideration provided by City in
support of this indemnification in accordance with laws of the State of Utah.

12.01.2 If City and Airline are jointly, concurrenily or
successively liable for an actionable wrong to an injured person, each party shall
have a right to contribution from the other party. The right of contribution shall be
limited to the amounts paid by a party in excess of that party’s share of liability,
based upon principles of equity (including the principle of comparative fault), If
either party receives any claim, demand, suit or judgment for which the other party
is or may be jointly, concurrently or successively liable, that other party shall be
given prompt notice thereof, If City and Airline become co-defendants, either may
file a cross-complaint against the other for a declaration of rights respecting the
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relative responsibility of each for contribution. If either City or Airline becomes a
defendant in an action or proceeding in which the other is a non-party, the
defendant therein may either file a cross-complaint against the non-party for a
declaration of rights of contribution or may bring a separate and independent action
against the non-party for contribution.

12.01.3 This Section 12,01 shall survive the termination of this
Agreement as to claims arising durmg the Term hereof. Compliance with the
insurance requirements of this Article 12 shall not relieve Airline of its liability or
obligation to indemnify the City as set forth in this Article 12.

12.02 Waiver of Claims. Airline, as a material part of the consideration to be rendered to
City under this Agreement, hereby waives all claims or causes of action against City, its officers, or
employees which it may now or hereafter have for damages to any propetty on, about, or related to
the Airport, and for injuries or death to persons on, about, or related to the Airport, from any cause
or causes arising at any time, except from the negligent or willful act or omission of City, its
officers, or employees. By way of example and not limitation, save and except as arises out of the
negligent or willful act of City, its officers, or employees, Airline hereby waives any and all claims
or causes of action which it may now or hereafter have against City, its officers, or employees (a)
for loss, injury, or damage sustained by reason of any deficiency, impairinent, and interruption of
any water, electrical, gas, plumbing, air conditioning, or sewer -service or system serving any
portion of the Airport; (b) for any loss, injury, or damage arising or resulting from any act or
neglect or omission of any other tenant, subtenant, permittee, concessionaire, or occupant of the
Airport, or any person who uses the Airport with authorization or permission of the City (City
agrees to use its best efforts to control tenants, subtenants, permittees, concessionaires, occupants,
or Airport users to prevent loss, injury, or damage); and (c) for any loss or damage to the property
of, or injury or damage to Airline, its officers, employees, agents, contractors, or any other person
whomsoever, from any cause or causes arising at any time because of Airline's use or occupancy of
the Airline Premises or of the Airport, or its operations thereon (City will use its best efforts to
control the activities of other users).

12.03 Insurance.

12.03.1 Airline, at its sole cost and expense, and for the full
Term of this Agreement or any renewal thereof, shall obtain and maintain all of the
following minimum insurance:

(a) An Aircraft Liability policy, with coverage of Two Hundred
Million Dollars ($200,000,000) combined single limit for bodily injury and property damage,
which shall include but not necessarily be limited to all of the following coverages: Aircraft
Liability, including General Liability, Aircraft Products and Completed Operations, Liquor
Liability, Premises Liability, Products & Completed Operations, Contractual Liability,
Hangarkeepers Liability, Motor Vehicle Liability within the confines of the Airport, Cargo
Legal Liability and Fueling and Refueling (if such operations are conducted by Airline).
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(b) Fifty Million Dollars ($50,000,000) War and Named Perils
coverage for bodily injury and property damage, each occurrence and annual aggregate, or the
U.S. Government equivalent.

(c) A Workers” Compensation and Employers’ Liability policy
written in accordance with the laws of the State of Utah providing coverage for any and all
employees of Airline and providing coverage as follows:

(i) Workers' Compensation (Coverage A);

(i1) One Million Dollars (51,000,000) in Employers' Liability
(Coverage B);

(1ii)  Broad Form All States Endorsement;
(iv}  Voluntary Compensation Endorsement; and
() Waiver of Subrogation in favor of City.

(d) A Commercial Business Auto policy with a minimum limit of
not less than Five Million Dollars (35,000,000) combined single limit for bodily injury and
property damage providing that coverages shall be applicable to any and all leased, owned,
hired or non-owned vehicles used in pursuit of any of the activities associated with this
Agreement. Any and all mobile equipment, including cranes, which is not covered under the
Comprehensive Business Auto policy shall have said coverage provided for under the
Comprehensive General Liability policy required above,

(e) Property Insurance in an amount equal to “Value of Airline
Improvements and Betterments” during the course of construction and after completion.
Coverage shall include Replacement Value, covering Airline improvements and betterments,
for Fire & Extended Coverage, including Sprinkler Leakage, Vandalism & Malicious Mischief,
and Debris Removal.

12.03.2 Any deductibles or self-insured retentions must be
declared by Airline and accepted by City.’

12.03.3 Except for U.S. Govermnent equivalent War and
Named Perils coverage, Workers Compensation/Employer’s Liability Insurance and
Property Coverage, the insurance policies are to contain, or be endorsed to contain,
the following provisions:

(a) City and its officials, employees, agents and contractors are to
be covered as an additional insured with respect to liability arising out of or with respect to (i)
activities performed by, or on behalf of, Airline, (ii) the products and completed operations of
Airline, (iii) premises owned, leased or used by Airline, or (iv) automobiles owned, leased,
hired or borrowed by Airline. The coverage shall contain no special limitations on the scope of
protection afforded to City, its officials, employees, agents and contractors.
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(b) Airline's insurance coverage shall be primary insurance with
respect to City, its officials, employees, agents and contractors. Any insurance or self-insurance
maintained by City, its officials, employees, agents or contractors, shall be excess of Airline's
insurance and shall not contribute with it.

12.03.4 Any failure to comply with reporting provisions of the
policies shall not affect coverage provided to City, its officials, employees, agents
or contractors. -

12.03.5  Coverage shall state that Airline's insurance shall apply
separately to each insured against whom claim is made or suit is brought, except
with respect to the limits of the insurer's liability.

12.03.6 City shall retain the right at any time to review the
coverage, form, and amount of the insurance required hereby. If, in the opinion of
City, the insurance provisions in this Agreement do not provide adequate protection
for City and/or for members of the public, City may require Airline to obtain
insurance sufficient in coverage, form, and amount to provide adequate protection,
City’s requirements shall be commercially reasonable but shall be designed to
assure protection from and against the kind and extent of risk which exists at the
time a change in insurance is required (provided such protection is available on
commercially reasonable terms), and Airline agrees to provide same within thirty
(30) days of receiving notice from City.

12.03.7 Provisions of this paragraph as to matntenance of
insurance shall not be construed as limiting in any way the extent to which Airline
may be held responsible for the payment of damages to persons or property
resulting from its activities or of any person or persons for which it is otherwise

responsible.

12.03.8 Coverage under cach insurance policy required by this
section shall not be canceled, non-renewed or changed except after thirty (30) days'
prior written notice has been given to City (notwithstanding the foregoing, the
notice period for War Risks and Named Allied Perils insurance may be seven [7]
days or such lesser period as may be customarily available).

12.03.9 Insurance is to be placed with insurers reasonably
acceptable to City's Risk Manager.

12.03.10  Airline shall furnish City with certificates of insurance,
and “Additional Insured” endorsements where appropriate, as required by this
clause. The certificates for each insurance policy are to be signed by a person
authorized by that insurer to verify coverage on its behall.

12.03.11  Proof of insurance shall be mailed to the following
address or any subsequent address as may be directed in writing by the Risk
Manager:
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Salt Lake City Department of Airports
Contracts Manager

P.O. Box 145550

Salt Lake City, UT 84114

12.03.12  City sha}l, during the term of this Agreement, procure
and maintain liability and fire and extended coverage insurance for the Airport,
Terminal, and other facilities at the Airport in such amounts and for such insured
coverages as City may determine as being reasonably required and in the prudent
operation of the Airport.

12.03.13  Airline shall self-insure (by establishing reserves in
accordance with accepted accounting practices) or procure and keep in force fire
and extended coverage insurance upon its leasehold improvements located within
its Exclusive Use Premises or Preferential Use Premises, to the full replacement-
cost, insurable value thereof and shall furmish City, upon execution of this
Agreement, with evidence that such self-insurance reserves have been established
or such coverage has been procured and is being maintained in full force and effect.
Said evidence of insurance shall be endorsed to require (30) days written notice to
City of cancellation or material change and to provide that any insurance carried by
City be excess insurance only.

12.03.14  City and Airline agree to have all property insurance
carried with respect to the Airport, the Airline Premises or any property therein
endorsed with a clause that watves all rights of subrogation that the insurer of one
party may have against the other party hereto. To that effect, City and Airline will
respectively employ diligent efforts to cause their insurance companies to endorse
the affected property insurance policies with a waiver of subrogation clause as
required herein.

Article 13 City Remedies

13.01 Events of Default. The events described below shall be deemed events of default by
Airline hereunder. Upon the occurrence of any one of the following events of default, City may
immediately issue written notice of default.

13.01.1 The conduct of any business or performance by Airline
of any acts at the Airport not specifically authorized herein or by other agreements
between City and Airline, and said business or acts do not cease within thirty (30)
days of receipt of City's written notice to cease said business or acts,

13.01.2 The failure to cure a default in the performance of any
of the terms, covenants, and conditions required herein (except insurance
requirements as set forth in Section 12.03, and payment of rentals, fees, and
charges, as provided for in Article 9) within thirty (30) days of receipt of written
notice by City to do so; or if by reason of the nature of such default, the same
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. cannot be remedied within thirty (30) days following receipt by Airline of written
demand from City to do so, Airline fails to commence the remedying of such
default within said thirty (30) days following such written notice, or having so
commenced, shall fail thereafter to continue with diligence the curing thereof.
Airline shall have the burden of proof to demonstrate (i) that the default cannot be
cured within thirty (30) days, and (ii) that it is proceeding with diligence to cure
said default and that such default will be cured within a reasonable period of time.

| . 13.01.3  The failure by Airline to pay any part of the rentals,
fees, and charges due hercunder and the continued failure to pay said amounts in
full within thirty (30) days of City's written notice of payments past due; provided,
however, if a dispute arises between City and Airline with respect to any obligation
or alleged obligation of Airline to make payments to City, payments under protest
by Airline of the amount due shall not waive any of Airline's rights to contest the
validity or amount of such payment.

13.01.4 The failure by Airline to provide and keep in force
insurance coverage in accordance with Article 12.

13.01.5 The appointment of a trustee, custodian, or receiver of
_all or a substantial portion of Airline's assets.

13.01.6 The divestiture of Airline's estate herein by operation of
law, by dissolution, or by liquidation (not including a merger or sale of assets).

13.01.7 The abandonment by Airline of the Airline Premises, or
its conduct of business at the Airport, and, in this connection, suspension of
operations for a period of sixty (60) days will be considered abandonment in the
absence of a labor dispute or other governmental action in which Airline is directly
involved.

13.01.8 The failure by Airline to remit PFCs in accordance with
Section 18.03. '

13.02 Continuing Responsibilities of Airline. Notwithstanding the occurrence of any event
of default, Airline shall remain liable to City for all rentals, fees, and charges payable hereunder
and for all preceding breaches of any covenant of this Agreement. Furthermore, unless City elects
to cancel this Agreement, Airline shall remain liable for and promnptly pay all rentals, fees, and
charges accruing hereunder for the Term of this Agreement.

13.03 Remedies. Upon the occurrence of any event enumerated in Section 13.01 and after
any applicable notice and cure periods, the following remedies shall be available to City:

13.03.1 City may exercise any remedy provided by law or in
equity, including but not limited to the remedies hereinafter specified. The various
rights and remedies herein contained shall not be considered as exclusive of any
other right or remedy but shall be construed as cumulative and shall be in addition
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to every other remedy now or hereafter existing at law, in equity or by statute. In
addition to any damages or payments specified herein, City shall be entitled to
reimbursement from Airline for any costs of City related to any default by Airline
under this Agreement,

13.03.2 City may cancel this Agreement, effective upon the
date specified in the notice of cancellation. Upon such date, Airline shall be deemed
to have no further rights hereunder and City shall have the right to take immediate
possession of the Airline Premises. :

13.03.3 City may cure or cause any violation to be cured for the
account and at the expense of Airline, and all sums so expended by City related to
such cure, together with ten percent (10%) thereof for cost of administration, shall be
paid by Airline on demand.

13.03.4 City may reenter the Airline Premises and may remove
all Airline persons and property. Upon any removal of Airline property by City
hereunder, Airline property may be stored at a public warchouse or elsewhere at
Airline's sole cost and expense.

13.03.5 City may relet Airline Premises and any improvements
thereon or any part thereof, at such rentals, fees, and charges and upon such other
terms and conditions as City, in its sole discretion, may deem advisable, with the
right to make alterations, repairs of improvements-on said Airline Premises.

13.03.6 In the event that City relets Airline Premises, rentals,
fees, and charges received by City from such reletting shall be applied: (i) to the
payment of any indebtedness, other than rentals, fees, and charges due hereunder,
from Airline to City; (ii) to the payment of any cost of such reletting; and (iii) to the
payment of rentals, fees, and charges due and unpaid hereunder. The residue, if
any, shall be held by City and applied in payment of future rentals, fees, and
charges as the same may become due and payable hereunder. If that portion of such
rentals, fees, and charges received from such reletting and applied to the payment of
rentals, fees, and charges hereunder is less than the rentals, fees, and charges as
would have been payable during applicable periods by Airline hereunder, then
Airline shall pay such deficiency to City whenever rentals, fees or charges are due
to City hereunder. Airline shall also pay to City, as soon as ascertained, any
reasonable costs and expenses incurred by, City in such reletting not covered by the
rentals, fees, and charges received from such reletting.

13.03.7 No reentry or reletting of Airline Premises by City shaii
be construed as an election on City's part to cancel this Agreement unless a written
notice of cancellation is given to Airline.

13.04  Remedies under Federal Bankruptcy Laws. Notwithstanding the foregoing, upon the
filing by or against Airline of any proceeding under Federal bankruptcy laws, this Agreement shall
automatically terminate (unless such termination is affirmatively waived at the time of the filing or
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subsequently by City) in addition to other remedies provided under provisions of the Federal
Bankruptcy Rules and Regulations and Federal Judgeship Act of 1984, as such may be
subsequently amended, supplemented, or replaced. Notwithstanding the foregoing, City shall be
entitled to waive the automatic termination provision mentioned above in writing. In the event that
City waives the automatic termination requirement, City shall not be obligated to perform under the
terms of this Agreement so long as any proceeding under Federal bankrupicy laws remains
outstanding. As provided in Section 18.02 hereof, any waiver by City of the automatic termination
provision in this Section 13.04 shall not be construed to be a waiver of any subsequent automatic
termination hereof. City’s rights under this Section 13.04 shall be in addition to all other rights and
remedies provided to City under this Agreement.

Article 14 Environmental

14.01 Hazardous Materials.

14.01.1 Standards of Operation — Disposal, Use and Storage of
Hazardous Materials. The voluntary or involuntary release or discharge of
Hazardous Materials on the Airport is strictly prohibited (except to the extent, if
any, that disposal of Hazardous Materials through the City’s sewerage system
complies with all applicable Environmental Laws). Storage and use of Hazardous
Materials on the Airport is prohibited, except:

(a) Airline may store and use Hazardous Materials on the Airline
Premises in a safe and prudent manner and in accordance with the requirements of all
applicable Environmental Laws but only for those kinds and quantities of Hazardous Materials
that are normally used in conducting the activities permitted under this Agreement. Airline
shall provide Executive Director with a copy of any application for a permit, if required, for use
or storage of Hazardous Materials on the Airline Premises from any regulatory agency
responsible for enforcement of Environmental Laws and shall also provide a copy of any permit
received from such agency; and

(b) This Agreement does not authorize the Airline to store and use
Hazardous Materials on the Airport other than the Airline Premises.

14.01.2 Liability. Airline shall be solely and fully responsible
and liable for:

(a) Storage, use or disposal of Hazardous Materials on the Airline
Premises or the Airport by Aitline, Airline's officers, agents, employees, contractors, permittees
or invitees; or

{b) Any Hazardous Material release or discharge which is caused by
or results from the activities of Airline, Airline's officers, agents, employees, contractors,
permittees or invitees on the Airline Premises or the Airport,
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14.01.3 Prevention of Release or Discharge. Airline shall take
reasonable precautions to prevent its activities from causing any Hazardous
Material release or discharge to occur on the Airline Premises or the Airport and
shall take all reasonable precautions to prevent any release or discharge into soil or
groundwater or any unlawful release into City's sanitary or storm drains and sewers
at'the Airport.

14.01.4 Obligation to Investigate and Remediate. Airline, at
Airline's sole cost and expense, shall promptly investigate and remediate, in
accordance with requirements of all applicable Environmental Laws, any release or
discharge or threat of release or discharge of Hazardous Materials on the Airline
Premises unless Airline demonstrates that it was caused by a condition that existed
prior to Airline entering the Airline Premises or caused by the City’s negligence or
non-compliance with Environmental Laws (including negligence or non-
compliance of its officers, agents, employees or contractors} or on the Airport
(outside of Airline Premises) caused or resulting from activities of Airline, Airline’s
officers, agents, employees, contractors, permittecs or invitees, including but not
limited to any release or discharge or threat of release or discharge into soil or
groundwater which was caused or results in whole or in part from the activities of
Airline, Airline’s officers, agents, employees, contractors, permittees or invitees but
excluding the disposal of Hazardous Materials through the City’s sewerage system
s0 long as such disposal complies with all applicable Environmental Laws,

In addition to all other rights and remedies of City hereunder, if Airline does not
prompily commence investigation of any such release or discharge or threat of release or discharge or
does not diligently pursue appropriate remedial activities as required by applicable Environmental
Laws for which Airline is responsible under this Agreement, City, in its discretion, may pay to have
same investigated and remnediated as required by applicable Environmental Laws, and Airline shall
reimburse City for its share of the reasonable and documented costs within thirty (30) days of City's
demand for payment. Notwithstanding the foregoing, City shall be entitled to reimbursement only if it
first gives written notice to Airline of its intention to commence investigation and/or remediation prior
to such commencement and Atrline either does not commence diligent pursuit or remedial activities
within thirty (30) business days of the notification or does not maintain such diligent pursuit; except
prior notice by City is not required if City determines that investigation or remediation is urgent.

14,01.5 Indemnification. Airline shall defend (with counsel
acceptable to City in City’s reasonable discretion), indemnify and hold City
harmless from and against all loss, damage, liability (including all consequential
damages) and expense (including, without limitation, the reasonable and necessary
costs of any cleanup and remediation of Hazardous Materials as required by
applicable Environmental Laws or which may be necessary to redevelop the
contaminated Airport property) which City may sustain as a result of the following
associated with operations under this Agreement and not to the extent that the
Afrlines can demonstrate that the loss, damage, liability and expense is caused by a
condition existing prior to Airline entering the property or to the extent caused by
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the City’s negligence or non-compliance with Environmental Laws (including
negligence or non-compliance of its officers, agents, employees or contractors):

(a) Storage, use or disposal of Hazardous Materials on the Airline
Premises or the Airport by Airline, Airline's officers, agents, employees, contractors, permitiees
or invitees; or '

o (b)  Any Hazardous Material release or discharge on the Airline
Premises or the Airport other than the Exclusive Use Premises, including but not limited to any
release or discharge into soil or groundwater or City's sanitary or storm drains and sewers at the
Airport or elsewhere, which is caused by or results from the activities of Airline, Airline's
officers, agents, employees, contractors, permittees or invitees.

By way of clarification, this indemnity covers any losses relating to Hazardous
Materials or Environmental Laws as opposed to the indemnity in Section 12.01.

14.01.6 Release of Hazardous Materials Claims Against City.
Airline releases, acquits and forever discharges City from any and all claims,
actions, causes of action, demands, rights, damages, costs, including but not limited
to loss of use, lost profits, or expenses, which Airline may now bave, or which may
hereafter accrue on account of or in any way growing out of all known and
unknown, forcseen and unforeseen bodily and personal injuries and property
damage, and the consequences thereof resulting or arising out of the presence or
cleanup of any Hazardous Material on the Airline Premises or the Airport, but only
to the extent the presence of such Hazardous Materials was not caused by or did not
result from the negligence, willful misconduct, acts or omissions of City, City’s
officers, agents, employees contractors, permittees or invitees. This release shall
not apply to any claims for contribution that Airline may have against City in the
event that Airline incurs any cost in undertaking any cleanup of Hazardous Material
from the Airline Premises or the Airport ordered by a governmental agency, to the
extent that the cleanup order and costs result from a release or discharge of
Hazardous Material for which Airline is not responsible and liable under this

Agreement.

14.01.7 Cessation of Activities. Airline shall cease its activities
on the Airline Premises and the Airport, to the extent requested by City and upon
thirty (30) days’ notice from City, if City determines, in its sole discretion, that such
cessation is necessary to investigate, cure or remediate any release or discharge of
Hazardous Materials or any threat of a release or discharge thereof; provided,
however, that no notice from City for the cessation of activities shall be required in
the event of an emergency. City shall use reasonable efforts to attempt to
temporarily accommodate Airline at suitable substitute space in the Airport during
the required cessation of Airline activities. Airline shall not recommence its
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activities on the Airline Premises or the Airport, as approptiate, until notified by
City that such release or discharge or threat of release or discharge of Hazardous
Material has been investigated, cured and remediated in a manner satisfactory to

City.

14.01.8 Abatement of Fees and Charges on Airport. Airline
shall not be charged fees or charges for use of the Airline Premises or the Airport to
the extent that Airline is required to cease activitics on that portion of the Airline
Premises or the Airport due to City’s efforts to investigate, cure or remediate
contamination, unless the release or discharge is one for which Airline is
responsible under this Agreement.

14.01.9 " Records and Inspections

(a) If Airline makes any written disclosure, or provides any report,
to any governmental agency concerning a release of Hazardous Materials at the Airport, Airline
shall concurrently also provide a copy of such disclosure or report to City.

(b) Atrline shall promptly deliver a copy to City of all notices that
Airline receives from any governmental agency or third party concerning a claim or a notice of
violation regarding Hazardous Materials at the Airport.

(c) Airline shall maintain, during the term of this Agreement and
for a period of not less than three (3) years after the expiration or termination of this
Agreement, or for any longer period of time required by any applicable law, regulation, policy,
order or decree, separate and accurate records, as required by applicable Environmental Laws,
pertaining to the use, handling and disposal of any Hazardous Material(s) by Airline, Airline's
officers, agents, employees, contractors, permittees or invitees on or from the Airport.

(d) Upon request by City, Airline shall furnish City with copies of
such records, and such other documentation or reports as the Executive Director, from time to
time, and at any time during the term of this Agreement, may reasonably require pertaining to
the use, handling, disposal, release or discharge of any Hazardous Materials by Airline,
Airline's officers, agents, employees, contractors, permittees or invitees on or from the Airport.
Notwithstanding the foregoing, Airline shall not be required to furnish City with copies of
records that would be protected from disclosure under the Utah Evidence Code (except to the
extent that portions of documents, including but not limited to testing and sampling data, are
not so protected).

(e) After the expiration of three (3) years following the termination
of this Agreement, Airline may destroy the records pertaining to the use, handling, disposal,
release or discharge of any Hazardous Materials by Airline, Airline's officers, -agents,
employees, contractors, permittees or invitees on or froin the Airport unless Airline is otherwise
reasonably directed by City or otherwise required by applicable laws.

i) City shall have the right, under the terms hereof (and at City’s
sole expense, except when any release or discharge of Hazardous Materials or threat of release
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or discharge of Hazardous Materials is caused by Airline or Aitline’s officers, agents,
employces, contractors, permittees or invitees), to enter the Airline Premises durtng the Term
hereof to conduct periodic environmental inspections. Prior to conducting environmental
testing, City shall provide seven (7) day’s written notice to Airline conceming the planned
testing procedures and locations. However, in the event of an emergency, no written notice
shall be required prior to access to the Airline Premises for any necessary environmental
response activities, including environmental testing needed in response to the emergency. City
shall endeavor to conduct each inspection or test in the presence of Airlme's representative and
in a manner that does.not unreasonably. interfere with. Airline’s opgrations. .

14.01.10  No Third Party Beneficiaries. Nothing contained in this
Article 14 shall be construed as conferring any benefit on any person not a party to
this Agreement, nor as creating any right in any person not a party to this
Agreement to enforcement of any obligation created under this Agreement,

14.01.11  Airline Obligations Upon Termination. Prior to
vacating the Airline Premises, and in addition to all other requirements under this
Agreement and without limiting Airline’s indemnification obligations under Section

14.01.5, Airline shall:

(a) Remove any Hazardous Materials placed or stored on the Airline
Premises during the Term by Airline or as a result of Airline’s use or occupancy of the Airline
Premises during the Term and shall demonstrate to City’s reasonable satisfaction that such
removal is in compliance with all applicable Environmental Laws, including without limitation
conducting any environmental audits as may be required by City to demonstrate such removal
has been completed according to the terms of this Agreement.

(b) With respect to any release of Hazardous Materials on the
Premises not removed pursuant to prior paragraph (a) and not subject to the exceptions therein,
Airline shall promptly investigate and remediate any such release in accordance with the
requirements of all applicable Environmental Laws and permits (“Airline’s Remediation™). If
Airline’s remediation will leave Hazardous Materials in the soil or groundwater at the Airport
prior to completion of the remediation, the Airline shall obtain the City’s written determination
that such Hazardous Materials will not interfere with any reuse of the Airline Premises
reasonably contemplated or anticipated by the City. If the City does not make such a
determination, Airline will perform the remedial activities necessary to avoid interference with
future reuse of the Airline Premises (“Remediation for Reuse”). In the event Airline fails to
perform Airlines’ Remediation or Remediation for Reuse, the City may conduct such reasonable
investigation and/or remediation after providing Airline with a written notice thirty (30) days in
advance and Airline does not diligently commence and pursue such actions. If the City incurs
such costs, City may invoice reasonable and documented costs to Airline.

14.01.12  Survival of Obligations. Airline's obligations under this
Section 14.01 shall survive the expiration or earlier revocation or suspension of this

Agreement.

14.02 Stormwater.
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14.02.1 Notwithstanding any other provisions or terms of this
Agreement, Airline acknowledges that certain properties within the Airport, or on
City-owned land, are subject to federal and state stormwater rules and regulations.
Airline agrees to observe and abide by such stormwater rules and regulations as
may be applicable to City’s property and Airline’s uses thereof.,

14.02.2 Airline acknowledges that any stormwater discharge
permit issued to City may name Airline as a co-permittee, but only if (a) Airline has
been provided a meaningful opportunity to engage in the development of the permit
terms, including an opportunity to be involved in discussions between the City and
the permitting agency including those that may occur prior to the draft permit being
issued, and (b) City cooperates with Airline in developing cost effective measures
and/or permit conditions that take into account operational impacts. City and
Airline both acknowledge that cooperation is necessary to insure compliance with
any stormwater discharge permit terms and conditions, as well as to insure safety
and to minimize cost of compliance. Airline acknowledges further that it may be
necessary to undertake such actions to minimize the exposure of stormwater to
“significant materials” generated, stored, handled or otherwise used by Airline, as
such term may be defined by applicable stormwater rules and regulations, by
implementing and maintaining “best management practices” as that term may be
defined in applicable stormwater rules and regulations.

14.03 Stormwater Discharge Permit Requirements. City will provide Airline with written
. notice of any stormwater discharge permit requirements applicable to Airline and with which
Airline may be obligated to comply from time-to-time, including but not limited to: certification of
non-stormwater discharges; collection of stormwater samples specific to that Airline’s operations;
preparation of stormwater pollution prevention or similar plans; implementation of best
management practices; and maintenance of necessary records. Such written notice shall include
applicable deadlines. Airline agrees that within thirty (30) days of receipt of such written notice it
shall notify City in writing if it disputes any of the stormwater permit requirements it is being
directed to undertake. If Airline does not provide such timely notice, Airline will be deemed to
assent to undertake such stormwater permit requirements applicable to Airline’s operations. In that
event, Airline agrees to undertake, at its sole expense, unless otherwise agreed to in writing
between City and Airline, those stormwater permit requirements that specifically apply to Airline’s
operations and can reasonably be complied with by a single tenant (as opposed to requiring broader
cooperation and expense among several parties) for which it has received written notice from City,
and Airline agrees that it will hold harmless and indemmify City for any violations or non-
compliance with any such permit requirements.

Article 15 Surrender Of Airline Premises

15.01 Surrender and Delivery. Upon termination or cancellation of this Agreement,
Airline shall promptly and peaceably surrender to City its Airline Premises and all aiterations,
additions or improvements thereon to which City elects to retain as provided in Section 15.03
below in good and fit condition, reasonable wear and tear, conditions that existed at the time
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Airline first occupied the Airline Premises as well as damage or repair which is the responsibility of
City excepted. In the event the Airline Premises are not so yielded or delivered to City, City shall
remedy said Airline Premises and the cost thereof will be invoiced to Airline as other fees and
charges under Section 9.03. The Executive Director shall determine the condition of the Airline
Premises at the termination of this Agreement by expiration or otherwise. However, this provision
does cover Hazardous Materials upon surrender which is provided for in Section 14.01.11 (b).

15.02 Removal of Property. Provided Airline is not in default for payment of rentals, fees
and charges hereunder, Airline shall have the right at any time during the Term of this Agreement
to remove from the Airport its aircraft, tools, equipment, removable trade fixtures and other
personal property, title to which shall remain in Airline, unless otherwise set forth in Sections
5.01.12 and 10.05.3 of this Agreement. Airline shall remove such aircraft, tools, equipment,
removable trade fixtures and other personal property within fifteen (15) business days following
termination of this Agreement, whether by expiration of time or otherwise, as provided herein,
subject to any valid lien which City may have thereon for unpaid rentals, fees and charges. Airline
shall not abandon any portion of its property at the Airport without the written consent of City.
Any and all property not removed by Airline within fifteen (15) business days following the date of
termination of this Agreement shall, at the option of City, (i) become the property of City at no cost
to City; (ii) be stored by City at no cost to City or (iii) be sold at public or private sale at no cost to
City. Except as may be agreed to otherwise by City and Airline, all City property damaged by or as
a result of the removal of Airline’s property shall be restored by Airline to the condition existing
before such damage at Airline’s expense.

15.03 Removal of Alterations, Additions or Improvements.

15.03.1 Upon termination or expiration of this Agreement or
prior to the time Airlme vacates the Airline Premises, City shall have the right, in
the Executive Director’s sole discretion, to require Airline to remove any or all
alterations, additions or improvements installed at the Airline Premises pursnant to
Section 10.05, including without limitation any cabling installed by Airline or at
Airline’s direction. Airline shall remove any such alterations, additions or
improvements from the Airport unless Airline obtains Executive Director’s written
consent to leave Airline’s alternations, additions or improvements at the Airport.
Airline shall ascertain from the Executive Director, at least eight (8) months prior to
the Termination Date (or as soon as possible if this Agreement is terminated earlier
than the Termination Date), whether City will require Airline to remove any
alterations, additions or improvements or, if Airline desires to leave the alterations,
additions or improvements, whether the City will accept such alterations, additions
or improvements. If the Executive Director determines that all or any portion of the
alterations, additions or improvemnents shall be removed, Airline shall, by no later
than six (6) months prior to the Termination Date, provide a demolition plan to the
Executive Director, which shall include a timeline for completion.

15.03.2 In the event Airline fails to remove, Or expresses an
intention not to remove, any alterations, additions or improvements installed at the
Airline Premises pursuant to Section 10.05 required by the Executive Director to be
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removed pursuant to this Section 15.03, City may enter upon the Airline Premises
and remove such alterations, additions or improvements at the sole cost and expense
of Airline. Airline agrees to promptly reimburse City for all costs and expenses of
removal, plus ten percent (10%) thereof for administrative overhead, or such
percentage as approved and established from time to time by the City Council. The
obligation {o reimburse City for such expenditures shall survive the termination of
this Agreement. Any receipt showing payment by City of expenditures associated
with the removal of Airline’s alterations, additions or improvements shall be prima
Jacie evidence that the amount of such payment was necessary and reasonable and
made by City on Airline's behalf, :

1504  Holding Over. In the event Airline uses its Airline Premises without the written
consent of City after this Agreement has been canceled or expires, Airline shall be deemed a month
to month tenant at will, and Airline shall pay the charges required hereunder. Notwithstanding
anything set forth herein to the contrary, Airline shall not be entitled to the revenue sharing detailed
in Section 8.06 of this Agreement during any holdover period without the prior written approval or
consent of City.

Article 16 Assignment, Subletting, And Handling Agreements
16.01 Assignment and Subletting by Airline.

16.01.1 Auirline shall not assign or transfer this Agreement or
any intercst therein nor sublet the whole or any portion of the Airline Premises
without first obtaining City's written consent, nor shall this Agreement or any
interest thereunder be assignable or transferable by operation of law or by any
process or proceeding of any court or otherwise without the consent of City first had
and obtained, which consent shall not be unreasonably withheld. Airline shall not
charge rent under any sublease that exceeds one hundred fifteen percent (115%) of
the rent paid by Airline to City under this Agreement. Airline agrees that if at any
time during the Term more than one-half (1/2) of the outstanding shares of any
class of stock of Airline’s corporation shall belong to any stockholders other than
those who own nore than one-half (1/2) of the outstanding shares of that class of
stock at the time of the execution of this Agreement or to members of their
immediate families, such change in ownership of the stock of Airline shall be
deemed an assignment of this Agreement within the meaning of this Article (unless
Airline is a corporation whose stock is listed on the New York Stock Exchange or
other major stock exchange, in which case such an event will not be considered an
assignment of this Agreement). Airline’s entering into any operating agreement,
license or other agreement where a third party, other than a subsidiary, affiliate, or
code share partner of Airline, is given rights or privileges to utilize portions of the
Airline Premises shall be considered an attempted assignment or subletting within
the meaning of this section,

16.01.2 Notwithstanding anything set forth herein to the
contrary, Airline shall have the right, without first obtaining City’s written consent,
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to assign or transfer this Agreement to () an entity controlling, controlled by or
under common control with Airline or (b) a successor by merger, consolidation or
acquisition to all or substantially all of the assets of Airline.

16.01.3 In the event that Airline shall, directly or indirectly,
assign, sell, hypothecate, or otherwise transfer this Agreement, or any portion of
Airline Premises, in contravention hereof without the prior written consent of City,
City in its sole discretion may terminate this Agreement upon thirty (30) days
written notice.

16.01.4 Airline shall include with any request for consent to
assign or sublease a copy of the proposed assignment or sublease agreement. The
assignment or sublease agreement submitted with Airline's request shall include the
following information: (a) the term; (b) the area or space to be assigned or
subleased; (c) the sublease rental to be charged; and (d) the provision that assignee
or sublessee must execute a separate agreement with City for operating at the
Airport. Any other information reasonably requested by City pertaining to said
sublease or assignment shall be promptly provided by Airline. A fully executed
copy of such sublease or assignment shall be submitted to City for final approval
within sixty (60) days of the occupancy of Airline Premises, or any portion thereof,
by the assignee or sublessee. Such sublease or assignment shall be substantially
similar to the sublease or assignment that was subimitted by Airline to City prior to
such sublease or assignment for approval.

16.0L.5 Airline shall include Sections 17.03 and 18.26 of this
Agreement in all subleases and cause sublessees to similarly include clauses in
further subleases. '

16.01.6 Nothing in this Article 16 shall be construed to release
Airline from its obligations under this Agreement, including but not limited to, the
payment of rentals, fees, and charges provided herein.

16.02 Handling Agreements. In the event Airline agrees to ground handle any portion of
the operations of another Air Transportation Company, Airline shall provide City advance written
notice of such proposed activities, including a description of the type and extent of services to be
provided and a ground handling agreement between Airline and the Air Transportation Company.
Notwithstanding the foregoing, Airline shall not ground handle any Air Transportation Company
which does not have consent of City for the operation of its Air Transportation Business at the

Airport.
Article 17 Government Inclusion

17.01 Government Agreements. This Agreement shall be subordinate to the provisions of
any existing or future agreements between City and the United States Government or other
governmental authority relative to the operation or maintenance of the Airport or the execution of
which has been or will be required as a condition precedent to the granting of Federal or other
governmental funds for the development of the Airport to the extent that the provisions of any such
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existing or future agreements are generally required by the United States or other governmental
authority. City agrees to provide Airline with written advance notice of any provisions that would
adversely modify the material terms of this Agreement.

17.02 Federal Government's Emergency Clause. All provisions of this Agreement shall be
subordinate to the rights of the United States of America to operate the Airport or any part thercof
during time of war or national emergency. Such rights shall supersede any provisions of this
Agreement inconsistent with the operations of the Airport by the United States of America.

17.03 Nondiscrimination.

17.03.1 Airline for itself, its personal representatives, successors
in interest, and assigns, as a part of the consideration hereof, does hereby agree as a
covenant running with the land that (a) no person on the grounds of race, sex, color,
age, religion, sexual orientation, actual or perceived gender identity disability,
ethnicity or national origin shall be excluded from participation in, denied the
benefits of, or be otherwise subjected to discrimination in the use of Airline
Premises, and (b) in the construction of any improvements on, over, or under
Airline Premises and the furnishing of services thereon, no person on the grounds of
race, sex, color, age, religion, sexual orientation, actual or perceived gender identity
disability, ethnicity or national origin shall be excluded from participation in,
denied the benefits of, or be otherwise subjected to discrimination.

17.03.2  In the event of a breach of any of the above
nondiscrimination covenants which is not cured, City shall have the right to cancel
this Agreement.

17.04 - Security.

17.04.1 Airlme acknowledges that security is of primary
importance at the Airport and that security requirements are likely to change during
the Term. Airline, its officers, employees, representatives, agents, servants,
subtenants, consultants, contractors, successors, assigns and suppliers and those
under its control, shall comply with security measures (a) required of Airline by the
FAA or the TSA or by the City in accordance with applicable requirements of the
FAA or the TSA or their authorized successor(s) or (b) contained in any Airport
master security plan approved by the FAA or the TSA or their authorized
successor(s).

17.04.2 Airline understands and agrees that security
requirements may affect Airline’s Air Transportation Business operations and costs.
Airline further agrees that, in addition to the provisions of Section 13.01, it shall be
strictly liable for the payment of any civil penaltics assessed against City or Airline
relating to security and resulting from the negligence or intentional acts of omission
or commission of its officers, employees, representatives, agents, servants,
subtenants, consultants, contractors, successors, assigns and suppliers and those
under its control, and Airline shall be solely and fully responsible for any and all
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breaches of security and the consequences thereof resulting from the negligence or
intentional acts of omission or commission of its officers, employees,
representatives, agents, servants, subtenants, consultants, contractors, successors,
assigns and suppliers and those under its control.
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Article 18 General Provisions
18.01 Subordination to Master Trust Indenture and Subordinated Financing Agreements.

18.01.1 This Agreement and all rights granted to Airline
hereunder are expressly subordinated and subject to the lien, covenants (including
the rate covenants), and provisions of the pledges, transfer, hypothecation, or
assignment made by City in the Master Trust Indenture and any Subordinated
Financing Agreements. City and Airline agree that to the extent required by the
Master Trust Indenture, any Subordinated Financing Agreements or law, the holders
of the Bonds or Subordinated Indebtedness or their designated representatives shall
have the right to exercise any and all rights of City hereunder.

18.01.2 City shall notify Airline in advance of any amendments
or supplements to the Master Trust Indenture or any Subordinated Financing
Agreements that would materially alter the terms and provisions of this Agreement
or materially impact the levels of rentals, fees, and charges paid by Airline (herein
referred to as “Material Amendments™).

18.01.3 With respect to property leased by City to Airline
hereunder which was or is to be acquired by City with proceeds of Bonds or
Subordinated Indebtedness, the interest on which is, or is intended to be, excludable
from the gross income of the holders of such Bonds or Subordinated Indebtedness
for federal income tax purposes, the parties hereby covenant not to take or fail to
take any action that would impair the tax-exempt status of such Bonds and
Subordinated Indebtedness. In particular, Airline shall make an irrevocable election
not to claim depreciation or an investment credit with respect to any property leased
to Airline hereunder.

18.01.4 Airline agrees to execute all instruments, certificates, or
other documents that are consistent with this Agreement, contain factually correct
information and are reasonably requested by City to assist City and bond counsel in
determining and assuring that Bonds and Subordinated Indebtedness are issued i
compliance with applicable rules and regulations of the Internal Revenue Service
and the Securities and Exchange Commission, and Airline shall provide whatever
additional relevant information is reasonably requested by City initiaily or on an
ongoing basis in connection with complying with any of those rules and regulations.

18.02 Nonwaiver. No waiver of default by either party of any of the terms, covenants, or
conditions of this Agreement to be performed, kept, and observed by the other party shall be
construed to be or act as a waiver of any subsequent default of any of the terms, covenants, and
conditions to be performed, kept, and observed by the other party and shall not be deemed a waiver
of any right on the part of the other party to cancel this Agreement as provided herein.
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18.03 Passenger Facility Charge. City reserves the right to assess and collect PFCs subject
to the terms and conditions set forth in the Aviation Safety and Capacity Expansion Act of 1990, 49
U.S.C. § 40117 (the "PFC Act"), and implementing regulations as each of these may be
supplemented or amended from time to time. Airline shall collect and pay all PFCs for which it is
responsible under the provisions of 14 C.F.R. Part 158. Failure by Airline to remit PFCs within the
time frame required by 14 C.F.R. Part 158 shall be grounds for immediate cancellation of this
Agreement pursuant to Section 13.03.

18.04  Quiet Enjoyment,

18.04.1 City agrees that, so long as Airline's payment of rentals, -

fees, and charges is timely and Airline keeps all covenants and agreements
contained herein, Airline shall peaceably have and enjoy its Airline Premises and
all rights, privileges, and licenses of the Airport, its appurtenances and facilities
granted herein, subject to the terms and conditions herein contained.

18.04.2 Consistent with the nature of Airline's business, Airline
agrees that occupancy of its Airline Premises will be lawful and quiet and that it
will not knowingly use or permit the use of Airline Premises in any way that would
violate the terms of this Agreement, create a nuisance, or disturb other tenants or

‘the general public. Airline shall be responsible for the activity of its officers,
employees, agents, and others under its control with respect to this provision.

18.05 Performance. The parties expressly agree that time is of the essence in this -

Agreement. Failure by a party to complete performance withim the time specified, or within a
reasonable time if no time is specified herein, shall relieve the other party, without liability, of any
obligation to accept such performance. .

18.06  Avigation Rights. City reserves unto itself and its successors and assigns for the use
and benefit of the public a right of flight for the passage of aircraft in the airspace above the surface
of the Airport, including the Airline Premises, for navigation or flight in the said airspace for
landing on, taking off from, or operating at the Airport, and such right of flight shall include the
right to cause in such airspace such noises as may be inherent to the operation of aircraft now
known or hereafter used for navigation of or flight in the air.

18.07 Ruljes and Regulations.

18.07.1 Airline and its officers, employees, agents, and others
under its control shall observe and obey all laws, regulations, and orders of the
federal, state, county and municipal governments and City (acting in its
governmental capacity) which may be applicable to Airline's operations at the
Airport,

18.07.2 City, acting in its governmental capacity, may from
time to time adopt, amend, or revise the Rules and Regulations for reasons of
safety, health, preservation of property, or for the maintenance of the good and
orderly appearance or operation of the Airport (in adopting, amending or revising
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the Rules and Regulations, City shall consult with the Signatory Airlines and shall
give the Signatory Airlines 30-days’ notice of any proposed change, except with
respect to emergency changes to the Rules and Regulations). Airline and its
officers, employees, agents, and others under its control shall faithfully comply with
and observe such reasonable and non-discriminatory Rules and Regulations, except
as they may conflict with the terms and provisions of this Agreement, or the
regulations of another governmental entity having appropriate jurisdiction.

18.07.3 Airline shall be strictly liable and responsible for
‘obtaining, maintaining current, and fully complying with, any and all permits,
licenses, and other governmental authorizations, however designated, as may be
required at any time throughout the entire Term of this Agreement by any federal,
state, or local governmental entity or any court of law having jurisdiction over
Airline or Airline's operations and activities.

18.08 Inspection. Airline shall allow City's authorized representatives access to the Airline
Premises for the purpose of examining and inspecting said premises; for purposes necessary,
incidental to, or connected with the performance of City’s obligations under this Agreement; or, in
the exercise of City’s governmental functions. Except in the case of an emergency, City shall
conduct such inspections during reasonable business hours, after reasonable pnor notice to Airline
and in the presence of Airline's representative,

18.09 Airline Operations Information and Planning.

18.09,1 For planning purposes, Airline shall upon request
cooperate to the greatest extent possible to furnish to City any and all pertinent
information regarding Airline’s current and future operations (including forecasts)
at Airport, City shall be entitled, from time to time, to release consolidated statistics
for all Air Transportation Companies providing Scheduled Operations at the
Adirport.

18.09.2 Airline shall discuss with City at the earliest date
possible its consideration of changes to its operations or the type and series of
aircraft used at the Airport (other than equipment substitution necessitated by
occwrrences beyond the control of Airline). City shall be entitled, from time to
time, to release consolidated statistics for all Air Transportation Companies
providing Scheduled Operations at the Airport.

18.10  No Individual Liability. No member, officer, agent, director, or employee of City or
Airline shall be charged personally or held contractually liable by or to the other party under the
terms or provisions of this Agreement or because of any breach thereof or because of its or their
execution or attempted execution.

18.11 Hazard Communication Standard. Airline agrees at all times hereunder to be subject

to regulations imposed by 29 C.F.R. Part 1910, “Hazard Communication.” Airline agrees that it
shall be solely responsible for any and all violations thereof resulting from the negligence or
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intentional acts of omission or commission of its officers, employees, representatives, agents,
servants, contractors, subcontractors, successors, assigns and suppliers.

18.12 Relationship of Parties. Nothing contained herein shall be deemed or construed by
the parties heteto, or by any third party, as creating the relationship of principal and agent, partners,
joint venturers, or any other similar such relationship between the parties hereto. It is understood
and agreed that neither the method of computation of rentals, fees, and charges, nor any other
provisions contained herein, nor any acts of the parties hereto, creates a relationship other than the

_relationship of Jandlord and tenant. . _ . __ .

~18.13 Capacity to Execute. Airline shall submit a copy of any corporate resolution, if
requested by City, which authorizes any director or officer to act on behalf of Airline and which

- authorizes Airline to enter into this Agreement.

18.14 Savings. The parties hereto acknowledge that they have thoroughly read this
Agreement, including any exhibits or attachments hereto, and have sought and received whatever
competent advice and counsel was necessary for them to form a full and complete understanding of
all rights and obligations herein. The parties further acknowledge that this Agreement is the result
of extensive negotiations between the parties and shall not be construed against City by reason of

the preparation of this Agreement by City.

18.15 Successors and Assigns Bound. This Agreement shall be binding upon and inure to
the benefit of the successors and assigns of the parties hereto.

18.16 Incorporation of Exhibits. All exhibits and attachments referred to in this Agreement
are intended to be and are hereby specifically made a part of this Agreement.

18.17 Titles. Paragraph titles are inserted only as a matter of convenience and for
reference. They in no way define, limit, or describe the scope or extent of any provision of this

Agreement.

18.18 Severability. In the event that any covenant, condition, or provision of this
Agreement is held to be invalid by any court of competent jurisdiction, the invalidity of such
- covenant, condition, or provision shall not materially prejudice either City or Airline in their
respective rights and obligations contained in the valid covenants, conditions, or provisions of this

Agreement,

18.19 Amendments. Except as otherwise provided herein, no amendment, modification or
alteration of the terms of this Agreement shall be binding unless the same shall be in writing, dated
subsequent to the date hereof, and duly executed by the parties hereto.

18.20 Other Agreements. Other than as set forth herein, nothing contained in this
Agreement shall be deemed or construed to nullify, restrict, or modify in any manner the provisions
of any other lease or contract between City and Airline authorizing the use of the Airport, its
facilities, and appurtenances.
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18.21 Approvals.

18.21.1 Unless otherwise stated, whenever this Agreement calls -
for approval by City, such approval shall be evidenced by the written approval of
the Executive Director.

18.21.2 Except as otherwise provided herein, any approval
required by either party to this Agreement shall not be unreasonably withheld,
conditioned or delayed. -

18.22 Notice.

18.22.1 All notices, requests, consents, and approvals served or
given under this Agrcement shall be served or given in writing with proof of
delivery. If intended for City, notices shall be delivered to:

Salt Lake City Department of Airports
Executive Director

P.O. Box 145550

Salt Lake City, Utah 84114-5550

or to such other address as may be designated by City by written notice to Airline.

18.22.2 Notices to Airline shall be delivered to:

or to such other address as may be designated by Airline by written notice to City.

- 18.23 Agent for Service. It is expressly understood and agreed that if Airline is not a
resident of the State of Utah, or is an association or partnership without a member or partner
resident of said state, Airline shall appoint an agent for the purpose of service of process in any
court action between it and City arising out of or based upon this Agreement. Airline shall
immediately, within ten (10) days of execution of this Agreement, notify City, in writing, of the
name and address of said agent. Such service shall be made as provided by the laws of the State of
Utah for service upon a non-resident engaging in business in the state. Tt is further expressly
agreed, covenanted, and stipulated that, if for any reason, such service of process is not possible, as
an alternative method of service of process, Airline may be personally served out of the State of
Utah by the registered mailing of such service at the address set forth in Section 18.22.
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18.24 Governing Law and Legal Forum. This Agreement is to be read and construed in
accordance with the laws of the State of Utah. In the event that suit shall be brought by either
party, the parties agree that venue shall be exclusively vested in the state courts of the County of
Salt Lake, or if federal jurisdiction is appropriate, exclusively in the United States District Court,

District of Utah, Salt Lake City, Utah.

18.25 Force Majeure. Except as herein provided, neither City nor Airline shall be deemed
to be in default if cither party is prevented from performing any of the obligations, other than the
payment of rentals, fees, and charges, by reason of strikes, boycotts,. labor disputes, epidemics,
embargoes, shortages of energy or materials, acts of God, acts of the public enemy, weather
conditions, riots, rebellion, or sabotage, or any other circumstances for which it is not responsible

or which are not within its control.

18.26 ° Americans with Disabilities Act and Air Carrier Access Act. Airline shall be solely
and fully responsible for ensuring that Airline’s operations, wherever they may occur at the Airport,
and any improvements made by Airline pursuant to Section 10.05, shall comply with the
Americans with Disabilities Act, 42 U.S.C. §§ 12101 et seq., as amended from time to time
(“ADA”), and the Air Carrier Access Act, 49 U.S.C. § 41705, as amended from time to time
(“ACAA”™). Airline shall develop a work plan to correct or avoid any violations or non-compliance
with the ADA or the ACAA. Airline shall deliver to the City, upon City's request, a copy of each
such report and work plan, City's approval of or acceptance of any aspect of Airline's activities
under this Agreement shall not be deemed or construed in any way as a representation that such
item, activity or practice complies with the ADA or the ACAA. Airline agrees to indemnify,
defend, and hold the City harmless from any and all costs incurred by City with respect to Airline's
failure to comply with the ADA or the ACAA for Airline’s operations or any improvements made

by Airline at the Airport.

City shall comply with the ADA and the ACAA as applicable to any facilities
constructed by City and any improvements made by City at the Airport.

18.27 Federal Grant Agreement Covenants. Airline acknowledges that City is subject to
Federal Grant Agreement obligations as a condition precedent to granting of funds for
improvement of the Airport, and, accordingly, agrees to be bound by the following covenants
provided by the FAA, as they may apply to Airline,

18.27.1 Airline for itself, its personal representatives, successors
in interest, and assigns, as part of the consideration hereof, does hereby covenant
and agree that in the event facilities are constructed, maintained, or otherwise
operated at the Airport for a purpose for which a DOT program or activity is
extended, or for another purpose involving the provision of similar services or
benefits, Airline shall maintain and operate such facilities and services in
compliance with all other requirements imposed pursuant to Title 49, Code of
Federal Regulations, DOT, Sub-title A, Office of the Secretary, Part 21,
Nondiscrimination in Federally-Assisted Programs of the DOT-Effectuation of Title
VI of the Civil Rights Act of 1964, and as said regulations may be amended.
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18.27.2 Airline for itself, its personal representatives, successors
in interest, and assigns, as part of the consideration hereof, does hereby covenant
and agree that {a) no person on the grounds of race, color, or national origin shall be
excluded from participation, denied the benefits of, or be otherwise subjected to
discrimination in the use of said facilities, (b) that in the construction of any
improvements on, over, or under the Airport and the furnishing of services thereon,
no person on the grounds of race, color, or national origin shall be excluded from
participation or denied.the benefits of, or otherwise be subjected to discrimination,
(c) that Airline shall use the premises in compliance with all other requirements
imposed by or pursuant to Title 49, Code of Federal Regulations, DOT, Sub-title A,
Office of the Secretary, Part 21, Nondiscrimination in Federally-Assisted Programs
of the DOT-Effectuation of Title VI of the Civil Rights Act of 1964, and as said
Regulations may be amended.

18.27.3 That in the event of breach of any of the above
nondiscrimination covenants, City shall have the right to terminate this Agreement,
to re-enter and repossess any of said Airport premises and the facilities thereon, and
to hold the same as if this Agreement had never been made or issued. This
provision shall not become effective until the procedures of 49 C.F.R, Part 21 are
followed and completed including expiration of appeal rights.

18.27.4 Airline shall furnish its accommodations and/or
services on a fair, equal and not unjustly discriminatory basis to all users thereof
and it shall charge fair, reasonable and not unjustly discriminatory prices for each
unit or service; provided, that Airline may be allowed to make reasonable and
nondiscriminatory discounts, rebates or other similar types of price reductions to
volume purchasers.

18.27.5 Non-compliance with Section 18.27.4 above shall
constitute a material breach of this Agreement and in the event of such non-
compliance City shall have the right to terminate this Agreement and any estate
hereby created without liability therefore or, at the election of City or the United
States, either or both said governments shall have the right to judicially enforce
Sections 18.27.1, 18.27.2, 18.27.3 and 18.27.4 of this Section 18.27.

18.27.6 Airline agrees that it shall insert or incorporate the
above five provisions in any agreement by which Airline grants a right or privilege
to any person, firm or corporation to render accommodations and/or services to the
public at the Airport.

18.27.7 Airline assures that it will comply with pertinent
statutes, executive orders and such rules as are promulgated to assure that no person
shall, on the grounds of race, creed, color, national origin, sex, age, or handicap, be
excluded from participating in any activity conducted with or benefiting from
Federal assistance. This paragraph obligates Airline or its transferee for the period
during which Federal assistance is extended to the airport program, except where
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Federal assistance is to provide, or is in the form of, personal property or real
property or interests therein or structures or improvements thereon. In these cases,
this paragraph obligates the party or any transferee for the longer of the following
periods: (a) the period during wlhich the property is used by the sponsor or any
transferee for a purpose for which Federal assistance is extended, or for another
purpose involving the provision of similar services or benefits; or (b) the period
during which the airport sponsor or any transferee retains ownership or possession
of the property. In the case of contractors, this paragraph binds the contractors from
the-bid solicitation-period-through. the-.completion.of-the contract.-

18.27.8 Notwithstanding anything set forth hercin to the
contrary, to the extent required: (a) under the Master Trust Indenture; (b) under any
Subordinated Financing Agreement; or (c) by the FAA, the DOT, the TSA or a
similar governmental authority, other than City, having jurisdiction over the
Airport, City reserves the right to further develop or improve the landing area of the
Airport as required, regardless of the desires or views of Airline and without
interference or hindrance.

18.27.9 This Agreement shall be subordinate to the provisions
and requirements of any existing or future agreement between City and the United
- States relative to the development, operation or maintenance of the Airport.

18.27.10  Airline agrees to comply with the notification and
review requirements covered in Part 77 of the Federal Aviation Regulations in the
event any future structure or building is planned for the Airport premises or in the
event of any planned modification or alteration of any present or future building or
structure situated on the permitted premises.

18.27.11  Airline, by accepting this Agreement, agrees for itself
and its successors and assigns that it will not make use of the Airport premises in
any manner which might interfere with the landing and taking off of aircraft from
the Airport or otherwise constitute a hazard. In the event the aforesaid covenant is
breached, City reserves the right to enter upon the Airport premises and cause the
abatement of such interference at the expense of Airline.

18.27.12  Airline, by accepting this Agreement, expressly agrees
for itself and its successors and assigns that it will not erect nor permit the erection
of any structure or object, nor permit the growth of any tree on the Airport
premises, above the main sea level elevation that would exceed FAR Part 77
standards or elevations affecting the Airport navigable airspace. In the event the
aforesaid covenants are breached, City reserves the right to enter upon the permitted
premises and to remove the offending structure or object and cut the offending tree,
all of which shall be at the expense of Airline,

18.28  FA4 Modifications for Grants of Funds. In the event that the FAA requires, as a
condition precedent to granting of funds for the improvement of the Airport, modifications or
changes to this Agreement, City shall give notice of any such requirement to Airline and Airline

-65-




agrees to consent to such amendments, modifications, revisions, supplements or deletions of any of
the terms, conditions, or requirements of this Agreement as may be reasonably required to enable
City to obtain said FAA funds.

18.29  Prohibition of Gifis. Airline is familiar with City's prohibition against the acceptance
of any gift by a City officer or employee or former City officer or employee, which prohibition is
found in Chapter 2.44 of the Salt Lake City Code, as such chapter may be amended. Airline
represents that it has not (a) provided an illegal gift or payoff to a City officer or employee or
former City officer or employee, or his or her relative or business entity; (b) retained any person to
solicit or secure this contract upon an agreement or understanding for a commission, percentage, or
brokerage or contingent fee, other than bona fide employees or bona fide commercial selling
agencies for the purpose of securing business; (¢) knowingly breached any of the ethical standards
set forth in City’s conflict of interest ordinance, Chapter 2.44 of the Salt Lake City Code; or (d)
knowingly influenced, and hereby promises that it will not knowingly influence, a City officer or
employee or former City officer or employee to breach any of the ethical standards set forth in
City’s conflict of interest ordinance. Airline agrees not to offer any City officer or employee or
former City officer or employee any gift prohibited by Chapter 2.44 of the Salt Lake City Code and
agrees to abide by all laws applicable to it with respect to the making or offering of gifts or things
of value to City officers or employees or former City officers or employees.

18.30 Taxes.

18.30.1 Airline shall pay, but such payment shall not be
considered part of Airport Revenue, all taxes, assessments and charges of a like
nature, if any (including any possessory interest tax), which at any time during the
term of this Agreement may be levied against Airline or become a lien by virtue of
any levy, assessment or charge against Airline by the United States Government,
the State of Utah, Salt Lake County or any governmental successor in authority to
the foregoing, or any other tax- or assessment-levying bodies, in whole or in part,
upon or in respect to (a) the Airline Premises or such facilities of the Airport as are
made available for use by Airline hereunder or (b) any personal property belonging
to Airline situated on or in the Airline Premises. The property interest of Airline, if
any, created by this Agreement may be subject to property taxation, and Airline
may be subject to the payment of property tax levied on such interest. Payment of
such additional charges for all such taxes, assessments and charges, when and if
levied or assessed, shall be made by Airline directly to the taxing or assessing
anthority charged with collection thereof, in which event Airline shall be
responsible for obtaining bills for all of said taxes, assessments and charges and
promptly providing City with evidence of payment therefore. '

18.30.2 Airline may, at its expense, contest the amount or
validity of any tax or assessment or the inclusion of the Airline Premises as taxable
or assessable property directly against the taxing or assessing authority. Airline
shall indemnify City from all taxes, penaltics, costs, expenses, and attorneys' fees
incurred by City resulting directly or indirectly from all such tax contests other than
contests of City-imposed taxes.
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18.30.3 Upon any termination of this Agreement, all lawful
taxes then levied or a lien upon any of such property or taxable interest therein shall
be paid in full by Airline forthwith or as soon as a statement thereof has been issued
by the tax collector if termination occurs during the interval between the attachment
of the lien and the issuance of the staternent.

18.31 Waiver of Visual Artists Rights. Airline shall not install any object in the Airline
Premises that constitutes a work of visual art under the Visual Artists Rights' Act of 1990
(“VARA”) unless and until Airline has (a) obtained the prior written approval of the Executive
Director and (b) provided City with a written waiver from the author of such work of visual art, in
form and substance reasonably satisfactory to City, which waiver shall identify specifically the
work of visual art and the uses of that work to which the waiver applies in accordance with 17

U.S.C. § 106A(e)1).

18.32 Exclusiveness of Airline’s Rights. Nothing contained in this Agreement shall be
deemed to grant to Airline any exclusive right or privilege within the meaning of 49 U.S.C.
§ 40103(e) or 49 U.5.C. § 47107(a)(4) with respect to activity on the Airport, except that, subject to
the terms and provisions of this Agreement, Airline shall have the right to exclusive possession of
any Exclusive Use Premises made available to Airline under the provisions of this Agreement.

18.33  No Third-Party Beneficiaries. There are no third-party beneﬁc1ar1es to this
Agreement other than as specifically provided in Sections 7.02 and 7.03 hereof.

18.34 Liens and Encumbrances. Airline shall keep the Airline Premises free and clear of
any liens and encumbrances arising or growing out of Airline’s use and occupancy of the Airline
Premises or activities at the Airport. Airline agrees to fully indemnify and defend City in
connection with any such liens filed against the Airline Premises. At City’s request, Airline shall
furnish City with written proof of payment of any item that would or might constitute the basis for
such a lien on the Airline Premises if not paid.

18.35 Labor Disputes. Airline agrees to use reasonable efforts to avoid disruption to City,
its tenants or members of the public arising from labor disputes involving Airline, and in the event
of a strike, picketing, demonstration or other labor difficulty involving Airline, to use its good
offices, including the utilization of available legal remedies, to minimize or eliminate any
disruption to City, its tenants or members of the public, arising from such strike, picketing,
demonstration or other labor difficulty.

18.36 SEC Rule 15¢2-12. Airline, upon request by City, shall provide City with such
information as City may reasonably request in writing to comply with City's continuing disclosure
requirements under SEC Rule 15¢2-12 as it may be amended from time to time; provided, however,
that Airline may in lieu of providing the requested information direct City to an Airline or SEC
website where the requested information is then currently available. Airline covenants that any
information so provided, either directly or by reference to any website, shall not misstate any
material fact and shall not fail to state any fact necessary, in light of the circumstances under which
the information is provided, in order to make the information provided not misleading.
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18.37 Government Records Access and Management Act. City is subject to the
requirements of the Government Records Access and Management Act, Chapter 2, Title 63, Utah
Code Annotated or its successor ("GRAMA"). All materials submitted by Airline pursuant to this
Agreement are subject to disclosure unless such materials are exempt from disclosure pursuant to
GRAMA. The burden of claiming an exemption from disclosure shall rest solely with Airline.
Any materials for which Airline claims a privilege from disclosure shall be submitted marked as
"Confidential" and accompanied by a statement from Airline explaining Airline's claim of
exemption from disclosure. City will make reasonable efforts to notify Airline of any requests
made for disclosure of documents submitted under a claim of confidentiality. Airline may, at
Alrline’s sole expense, take any appropriate actions to prevent disclosure of such material. - Airline -
specifically waives any claims against City related to disclosure of any materials required by
- GRAMA.

18.38 Contracting on More Favorable Terms.

18.38.1 City covenants and agrees that in the event it enters into
any lease, contract or any other agreement with any other Air Transportation
Company containing more favorable terms than this Agreement, or grants to any
Air Transportation Company rights, privileges, or concessions at the Airport which
are not accorded Airline hereunder, it shall advise Airline of such action and this
Agreement shall, at Airline’s option, be amended to incorporate such rights, terms,
privileges and concessions, or any of them, as part of this Agreement.

18.38.2 In the event that any Air Transportation Company shall
undertake any operations at the Airport for the carriage of passengers, cargo or mail
by air, City shall require, to the extent legally permissible, such Air Transportation
Company to execute and deliver an agreement, lease, permit or contract with City
providing for the payment of Landing Fees and Terminal Rents and Other Fees and
Charges that are not less than those rates then in effect for the Signatory Airlines.

18.39 Memorandum of Lease. In the event that City so requests, Airline shall execute,
attest, acknowledge, and deliver for recording a short form Memorandum of Lease of this
Agreement.

18.40  Entire Agreement. It is understood and agreed that this instrument contains the entire
agreement between the parties hereto with respect to the subject matter hereof and it may not be
modified or amended except by a written instrument that is signed by both parties. [t is further
understood and agreed by Airline that City and City's agents have made no representations or
promises with respect to this Agreement or the making or entry into this Agreement, except such as
are in this Agreement expressly set forth, and no claim or liability or cause for termination shall be
asserted by Airline against City for, and City shall not be liable by reason of, the breach of any
representations or promises not expressly stated in this Agreement.
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IN WITNESS WHEREOTF, the parties hereto have set their hand