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ALBUQUERQUE INTERNATIONAL SUNPORT

AMENDED AND RESTATED
SCHEDULED AIRLINE OPERATING AGREEMENT AND
TERMINAL BUILDING LEASE

Southwest Airlines Co.

This Amended and Restated Scheduled Airline Operating Agreement
and Terminal Building Lease ("Agreement"), is made and entered into by a nd
between the City of Albuquerque, a New Mexico municipal corporation ("City") and
Southwest Airlines, Co., a corporation organized and existing under t he laws of the
state of Texas ("Airline");

In consideration of the rights, privileges, and mutual obligations contained in this
Agreement, City and Airline agree as follows:

ARTICLE 1
RECITALS AND DEFINITIONS

Section 1.01. Recitals.

A. City owns and operates through its Aviation Department, the Albuquerque
International Sunport (“Airport”) as shown in Exhibit A located in the County of
Bernalillo, State of New Mexico.

B. Airline is engagedi n the bus iness of air transpor tation of persons,
property, cargo, small packages, and mail.

C. Airline desires to lease certain prem ises, use certain facilities, acquire
certain rights and privileges from City in  connection with its use of the Airport, and
Airline does not have any past due debts und er any lease or contract with the City
when this Agreement is executed by the City, and City is willing to lease and grant the
same to Airline upon the terms and conditions hereinafter stated.

D. City and Airline have the power and authority to enter into this
Agreement.

Section 1.02. Definitions. The following words and phrases, wherever used in this
Agreement, shall, for the purpose of this Agreement, have the following meanings:
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1. "Accommodating Airline" means those airlines described in Section 4.02.

2. “Additional Airline Credit” means fifty percent (50%) of the Additional Credit
as defined in this Agreement.

3. “Additional Credit” means the total amount of revenue calculated by adding in
each Fiscal Year (a) $1,000,000, which shall be adjusted annually commencing in
FY 2007 by the year-to-year percentage change in Rental Car Privilege Fees, plus
(b) annual Non-Preferential Gate Us e Fee revenue, and subtra cting (c) the
Annual Space Cost of non-leased Holdrooms.

4, “Affiliate Airline Qualifying Flights ” means those flights that have been
approved by City in writing pursuant to this definition and (1) are flights at the
Airport that are operated pur suant to a code-share or capacity purchas e
agreement with a Sig natory Airline, on which all seats sold into and out of the
Airport are under the exclusive control of Signatory Airline or (2) are flights by an
airline that is wholly owned by Signator y Airline or Signator y Airline’s pa rent
company. At least sixty (60) days prior to the star t of new Affil iate Airline
Qualifying Flights, Signator y Airline shall provide City with written notice
designating new Affiliate Airline Qualifying Flights, which designation is subject to
City approval solely based on t he requirements that the airl ine providing such
Affiliate Airline Qualifying Flights: (1) meets the criteria established above, (2)
executes a Non-Signatory Airline Agreement with City and (3) does not have an
outstanding notice of default fr om City. The airline providing Affiliate A irline
Qualifying Flights and executing the Non-Signatory Airline Agreement shall (a)
pay to City the Signatory Airline Landing Fee Rate calculated pursuant to Section
7.09, and the Miscellaneou s Fees pursuanttos ubsection 6.03.H, of this
Agreement, (b) participate in a year-end adjustment of the Si gnatory Airline
Landing Fee Rate similar to the one provid ed in Section 7.11 of this Agreement,
(c) have the right, subject to Sectio n 4.03 of this Agreement, to use the
Preferential Use Gate(s) and Assigned Ga tes of Signatory Airline, (d) have the
right to use the Premises of Signatory Airline without the payment of Terminal
Building Space Rentals to City for the use of such Premises, and (e) have the
right to operate a public trans portation system by aircraft for the carriage of
persons, property, cargo, and mail, including all activities reasonably necessary
to such operation.

In addition, Signatory Airline shall provide City with a thirty (3 0) day written
notice prior to the cancellation of any designation of an Affiliate Airline Qualifying
Flight.
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10.

11.

12.

"Agreement" and "Airline Operating Agreement and Terminal Building
Lease" shall be interchangeable terms and both terms shall mean this Amended

and Restated Airline Operating Agreement and Terminal Building Lease.

"Aircraft Arrival" means any airline aircraft arrival at the Airport other than an
unscheduled arrival of an aircraft that, having taken off fr om the Airport, is
required to land at the Airport because of mechanical or operating problems or
for any other reason of precaution or emergency.

“Airfield PFC Revenue Offset” means the use of Annual PFC Revenue to pay
Annual Debt Service, excluding twenty  percent (20%) coverage, that w ould
otherwise be included in the Landing Fee Rate, which shall be calculated by
adding either: (a) $2,450,000 for any Fiscal Year in which the PFC rate is $3.00,
or (b) an amount equal to the lesser of the additional revenues resulting from an
increase in the PFC rate from $3.00 or the annua | debt servic e allocable to
airfield projects for which the City has received PF  C Approval, whichever is
applicable.

"Airline" means the entity holdin g an operating certifica te in good standing
from the FAA that has executed this Agre ement and is identified in the first
paragraph of this Agreement.

"Airline Concession Revenue Credit" means the Excess Concession Revenue
multiplied by the ratio of Signatory Airline Rented Space to total Rented Space.

“Airline Rental Car Privilege Fee Credit " means actual FY 2006 Rental Car
Privilege Fee revenue according to the City’s audited fina ncial statements
multiplied by the ratio of Signatory Airline Rented Space to total Rented Space in
FY 2006, less $1,000,000.

“Airline Terminal Building R ental Credit” means the Airline Concession
Revenue Credit, the Airline Rental Car Pr ivilege Fee Credit, plus the Addit ional

Airline Credit.

“Airline Terminal Building R ental Credit Formula” means a formula that
allocates the Airline Terminal Building Rent al Credit as follows: (a) sixty percent

(60%) to each Signatory Airline on the ba sis of the Enplaned Passengers for the
Airline and its Affiliate Airl ine Qualifying Flights to the total amount of Enplaned
Passengers for all Signatory Airlines and Affiliate Airline Qualifying Flights and (b)
forty percent (40%) to each Signatory Ai rline on the basis of the Rented Space
for the Airline to the total Rented Space of all Signatory Airlines.
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13. "Airport" means Albuquer que International Sunport, Albuquerque, Bernalillo
County, New Mexico, incl uding but not lim ited to those areas shown on
Exhibit A attached hereto and incorporated herein as though set forth in full.

14. "Airport Bonds" means Airport revenue bonds or other bonds issued under any
Bond Ordinance enacted by City.

15. "Airport Cost Centers" means direct cost areas to be used in accounting for
airport revenues and expenses and for ca Iculating and adjusting certain rates,
fees, and charges described herein, as show n in Exhibit B (Airport Cost Center
Plan) attached hereto and incorporated herein as though set forth in full, as such
areas now exist or may hereafter be modified or extend ed, and as more
particularly described below.

A. "Terminal Building" means the passenger terminal building and related
facilities at the Airport including but not limited to associated curbside ,
canopy and landscaped areas, together with any additions and/or changes
thereto.

B. "Airfield" means the runways, taxiways , approach and clear zones,
safety areas, in-field areas, landin g and n avigational aids, th e aircraft
parking apron serving the Terminal Bu ilding, and other facilities and land
areas at the Airport required by or related to aircraft operations (landings,
take-offs, and taxiing).

C. "Reliever Airport" means Double Eagle II Airport, the general aviation
airport owned and operated by City.

D. "Landside Area" means the commercial lane and a utomobile parking
areas at the Airport.

E. "Other Areas" means all other building and ground areas at the Airport
used for general avia tion, hotels, rental cars, cargo, and other aviation-
and non-aviation-related activities.

16. "Airport System" means the Airport and the Reliever Airport.

17. "Annual Amortization Charges" means the estimated annual amortization of
any Capital Improvement cost financed by City from sources other than the
proceeds of Airport Bo nds, PFC revenues, Grants-in-aid, or the Airline Coverage
Account and shall be calculated using (a ) the "Municipal Bond Index" rate for a
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18.

19.

20.

21.

22,

23.

24,

25.

revenue bond with a term most similar  to the economic useful life for each
capital asset, as published in the Bond Buyer as of the date the asset is placed in
service, (b) the economic useful life for each capital asset, as determined by City
in accordance with generally accepte d accounting practices, and (c) th e
Substantial Completion Date of each Capital Improvement.

"Annual Debt Service " means up on the Substantial Completion Date(s) of
projects funded with Airport Bonds, the actual total amount scheduled to be
deposited in any Fisc al Year to any interest, pr incipal, or sinking fund account
established pursuant to the Bond Ordinances, plus twenty percent (20%) of such
amounts for Senior Lien Bonds.

“Annual PFC Revenue” means that amount received by the City in each Fiscal
Year from the airlines serving the Airport pursuant to any PFC Approval from the
FAA.

“Annual Space Cost” means the value of any defi ned area in the Terminal
Building determined by multiplying (a) the number of square feet in a defined
area or set of areas by (b) the Basic Cost Rate or, where applicable, another rate
pursuant to this Agreement.

Assigned Gates" means those Gates described in subsection 4.03.C.
"Bad Debt Expense" means a past due amount that has been classified by City
as uncollectible according to generally accepted accounting principles. Bad Debt
Expense shall be adjusted by (a) Secu rity Deposit withdrawals and (b) any
amounts historically classified as Bad Debt Expense that were subsequently
recovered through the rentals, fees, and charges pursuant to this Agreement.

“Basic Cost Rate” means the per square foot rate defined in Article 7.04 of this
Agreement.

"Bond Ordinances" means the ordinances adopte d by City authorizing the
issuance and sale of the outstanding Senior Lien Bonds, Subordinate Lien Bonds,
and any additional successor bond ordinance(s) that may be enacted by City with
respect to future series of Senior Lien Bonds, Subordinate Lien Bonds, or Junior
Lien Obligations.

"Capital Improvement" means (1) the acquisition of land or easements; (2 )
the purchase of machinery, equipment,  or rolli ng stock; (3) the planning,
engineering, design, and cons truction of new facilities; (4) the performanc e of
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26.

27.

28.

29.

30.

31.

32.

any extraordinary, non-recurring major ma intenance of existing facilities t hat
may be acquired, pur chased, or constructed by City to improve, maintain, or
develop the Airport; or (5) any single item which has a cost of $100,000 or more
and a useful life in excess of one year.

"City" means the City of Albuquerque, a municipal corporation organized and
existing under the laws of the State of New Mexico.

"Common Use Formula" means a formula that prorates twenty percent (20%)
of the cost of a servi ce or an Annua | Space Cost equally am ong those airlines
using such services or spaces a nd eighty percent (80%) of the se costs on the
prorated share of each airline's Deplaned Passengers at the Airport in relation to
the total number of Deplaned Passengers of all such airlines at the Airport. Each
Signatory Airline and its Affiliate Airline Qualifying Flights will be treated as a
single entity for purposes of determining Signatory Airline’s portion of the twenty
percent (20%) share of the se rvice or Annual Space Cost. I n addition, the
Deplaned Passengers of a Signatory Air line shall also include the Deplaned
Passengers of its A ffiliate Airline Qualifying Fights when determining the eighty
percent (80%) share that is allocated on the basis of Deplaned Passengers.

"Concession Revenue" means revenue generated where the point of sale and
the rental of space by a non-air line tenant is within t he Terminal Building and
excludes all revenue from points of sa le and non-airline rent als outside the
Terminal Building. During the  term of this 2011 Amendment, Concession

Revenue shall not include any Rental Car Privilege Fees owed or paid to the City.

“Departing Flight” means an aircraft de parture of any airline using a loa ding
bridge in the Terminal Building and shall include an aircraft departure for each
Affiliate Airline Qualifying Flight.

"Deplaned Passengers"” means all terminating passengers and on-line or
off-line transfer passengers deplaned at  the Airpor t, but excluding through
passengers and non-revenue passengers.

"Director" means City's Director of Aviation or such other person designated by
City to exercise functions with respect to the rights and obligations of City under
this Agreement.

"Effective Date" means July 1, 1996, the date  the existing Agreement wa s
signed by City’s Chief Administrative Officer.
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33.

34.

35.

36.

37.

38.

Enplaned Passengers" means all originat ing passengers and on-line or
off-line transfer passengers bo arded at the Airport, but excluding through
passengers and non-revenue passengers.

"Environmental Laws” shall be interpreted in the broadest sense to include
any and all federal, state, loc  al statutes, ordinances, regulations, rules or
guidelines having the force and effect of law now or he reafter in effect during
the term of this agreement, as the sa me may be amended fr om time to time,
which govern Hazardous Substances or relate to the protection of human health,
safety or the environment, and include but are not |li mited to: the Solid Waste

Disposal Act, 42 U.S. C. 3251, et seq.; the Federal I nsecticide, Fumicide, and
Rodenticide Act/Pesticide Act, 7 U.S.C. Section 13 et.seq.;  the Safe Drinking
Water Act, 44 U.S.C. Section 300(f) et seq.; the Qil Pollution Control Act of 1990,
33 U.S.C. Section 2761 et seq.; Comprehensive Environmental Response,
Compensation and Liability Act of 1 980, as amended, 42 U.S.C., Section 9601 et
seq., and as amended by the Superfund Amendments and Reauthorization Act of
1986, Pub. Law No. 99-499, 100 Stat. 1613; the Toxic Substances Control Act,
15 U.S.C., Section 2601 et seq.; the Clean Air Act, 42 U.S.C. 7401 et seq.; the
Clean Water Act, 33 U.S.C., Section 1251, et seq .; the Hazar dous Materials
Transportation Act, 49 U.S.C., Section 1801 et seq.; the Resources Conservation
and Recovery Act, 42 U.S.C., Section 6901 et seq.; and those substances defined
as hazardous waste or as hazardous subs tances under the laws of New Mexico

and/or the United States or in regulations promulgated pursuant to such laws.

“Excess Concession Revenue” means the amount of revenue remaining after
subtracting the Annual Space Cost fo r non-airline Rentable Space from
Concession Revenue.

“Exclusive Control” means, as used in subsection 1.02.4 above, the ability of
Signatory Airline to manage the capacity of, and being at economic risk for, any
unused seat inventory of its Affiliate Airline Qualifying Flights.

"FAA" means the Federal Aviation Administration of the U.S. Government or any
federal agencies succeeding to its jurisdiction.

“Federal Inspection Screening Area or FIS A rea” means the area of the
Terminal Building designated for use by the Federal Inspectio n Services of the
United States Government, together with any additions and/or changes thereto.

Albuquerque International Sunport Page 11 of 85
Amended and Restated Scheduled Airline Operating Agreement and Terminal Building Lease
Southwest Airlines Co.



39.

40.

41.

42.

43.

44.

45.

"Fiscal Year" refers to City's fiscal year and means the twelve (12) month
period commencing each July 1 and extending through June 30 of the following
year.

"Gates" means aircraft parking positions at the Terminal Building together with
any additions and/or changes thereto.

"Grants-in-aid" means grants received from the Federal Aviation
Administration, the T ransportation Security Administration, the State of New
Mexico, or other federal, state, or local en tities to fund in all or in part Capital
Improvements or O&M Expenses.

"Ground Handling Service " or "Ground Handling Agreement " means
contracting for services that include any of the following: on and off loading of

passengers, baggage, mail or freight, servicing lava tory potable water and
preconditioned air, cleaning the interior of aircraft, and emerge ncy or required
maintenance of aircraft.

"Hazardous Substances" shall be interpreted in the broadest sense to include
any and all substanc es, materials, wast es, pollutants, oils or governmental
regulated substances or contam inants as defined or designat ed as hazardous,
toxic, radioactive, dangerous, or any ot her similar term in or under any of the
Environmental Laws, including but not limited to asbestos and asbestos
containing materials, petroleum products including crude oil or any fraction
thereof, gasoline, aviation fuel, jet fuel, diesel fuel, lu bricating oils and solvents,
urea formaldehyde, flammable explosives, PCBs, radioactive materials or waste,
or any other substance that, because of  its quantity, concentration, physical,
chemical, or infectious characteristic s may cause or threaten a presen t or
potential hazard to human health or the environment when improperly
generated, used, stored, ha ndled, treated, discharged, distributed, disposed, or
released. Hazardous Substances shall also mean any hazar dous materials,
hazardous wastes, toxic substances, or regulated substances under any
Environmental Laws.

"Holdroom" means those areas of Concourse A and Concourse B in the
Terminal Building as shown in Exhibit C attached hereto and incorporated
herein.

"Joint Use Formula" means a formula that allocates (a) fifty percent (50%) of
the cost of a service or an Annual Space Cost among those airlines, and others
using or having the right to use a service or space, on the basis of the share of
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46.

47.

48.

49.

50.

each airline's Gates in relation to th e total number of Preferential Use and
Assigned Gates and (b) fifty percent (50%) of the cost based on each airline's
prorated share of Enplaned Passengers in relation to the total number of
Enplaned Passengers of all su ch airlines. Each Signator y Airline and its Affiliate
Airline Qualifying Flights will be treate d as a single entity for pur  poses of
determining Signatory Airline’s portion of the fifty percent ( 50%) share of Joint
Use Formula allocated on the basis of th e number of Gates. In addition, the
Enplaned Passengers of a Signatory Airline shall include the Enplaned Passengers
on its Affiliate Airline Qualifying Flights when determining the fifty percent (50%)
prorate share that is allocated on the basis of Enplaned Passengers.

"Junior Lien Obligations” means Airport Bonds or no tes issued by City which
have a lien on the Net Revenues of the Airport that is junior and subordinate to
the Senior Lien Bonds, Subordinate Lien Bonds, and any future series of Airport
revenue bonds or notes issued by City on a parity with or subordinate to the
outstanding Junior Lien Obligations.

"Maximum Certificated Gross Landing Weight" means the FAA certificated
maximum gross landing weight  in thou sand-pound units o f each aircraft
operated by Airline at the Airport.

“Non-Preferential Gate Use” means the use of any Gate by an airline when
the Gate is not an Assigned Gate or Preferential Use Gate of Signatory Airline.
"Non-Signatory Airline" means the entity holding an operating certificate in
good standing from the FAA that has not executed this Agreement.

"Operation and Maintenance Expenses " or "O& M Expenses” means all
reasonable and necessary current expe nses of C ity, paid or accrued, o f

operating, maintaining, and repairing t he Airport; and the term may include at

City's option (except as limited by la w), without limiting the ge nerality of the
foregoing, legal and overhead expenses of the various City departments directly
related and reasonably allo cable to the administration of the Airport (which
expenses, if so charged as an operation and maintenance expense by City, shall
be determined in accordance with City-wide administrative cost allocation plan
then in effect), insuran ce premiums, the reasonable charges of any pa ying
agents and any other depository bank ap pertaining to the Airport, contractual

services, professional services r equired by the Bond Ordi nances, salaries and
administrative expenses, labor, and the cost of materials and supplies used for

current operation, but shall not include any allowance for depreciation, payments
in lieu of taxes, liabilities incurred by City as the result of its negligence or willful
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misconduct in the operation of the Airport, or other ground of le gal liability not
based on contract, and shall not include the costs of improvements, extensions,
enlargements or betterments, or any ch arges for the accumulation of reserves
for capital replacements.

51. "Overnight Aircraft Parking Fee " means the fee established in subsection
6.03.D.
52. "Passenger Facility Charges" or "PFC" means the federally approved
Passenger Facility Charge pursuant to 49 USC Section 40117 and regulated by 14
CFR Part 158, as such statute and regulati on currently exist or as they may be
amended during the Term of this Agreement.
53. “Passenger Security Screening Fee” means the fee established in subsection
6.03.G.
54. “PFC Approval” means an approval from the FAA to impose and use a PFC at a
certain level and use the revenues co llected from the PFC for FAA-approved
project, bond financing and interest costs at the Airport.
55. "“PFC Regulations” means the regulations under 14 CFR Part 158, as it
currently exists or as it may be amended during the Term of this Agreement.
56. "Preferential Use Gates" means those gates described in subsection 4.03.A.
57. "Premises" means the space in the Terminal Building and any other areas
leased to or used by Airline under this Agreement, separated into five categories:
A. "Exclusive Use Space " means the space leased to Airline for its
exclusive use and which is under its direct control.

B. "Non-Preferential Use Spac e" means the space, if any, leased to
Airline on a non-preferential basis.

C. "Preferential Use Space " means the space leased to Airline on a
preferential basis.

D. "Common Use Space" means the space used by Airline in common with
all other airlines using the space.
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58.

59.

60.

61.

62.

63.

64.

65.

66.

E. "Joint Use Space" means the space used join tly by Airline and other
airlines using the space.

"Rentable Space" means the space in the Terminal Building available for lease
to airlines, concessionaires, and other re nt-paying tenants. Rentable Space shall
exclude areas for explosive detection and explosive trace detection systems.
“Rental Car Privilege Fee"” means revenue collected from rental car company
lessees in the Airport’s consolidated rental car facility that is derived as a percent
of gross revenue of such lessees, and excludes all other revenues related to
rental car companies includ ing, but not limited to, rent payments, collection of
facility use fees from customers, and any other fees, taxes, or reimbursements.

"Rented Gates" means Preferential Use Gates tha t are rented by Airline on
Concourse A and Concourse B in the Terminal Building.

"Rented Space" means the space in the Terminal Building actually leased to
airlines, concessionaires and ot her tenants. Rented Space for airlines shall
exclude areas for explosive detection and explosive trace detection systems.

"Requesting Airline" means those airlines described in Section 4.02.

"Rules and Regulations" means those la wful rules and regula tions, pursuant
to Section 17.01 of this Agreement.

“Security Deposit” means the amount reasonably estimated by the City equal
to the most recent three (3) months of  revenue due to City, for (1) Airline’s
rentals, fees, and charges pursuantt o this Agreement plus (2) Airline’s PFC
revenues. Notwithst anding the foregoing, upon written notific ation of C ity,
Airline shall modify the amount of such Security Deposit to a dollar amount equal
to three (3) months of the reasonably es timated amount to be invoiced to the
Airline plus PFC revenues to be received by Airline in the same Fiscal Year.

"Senior Lien Bonds" means Airport Bonds issued by City which have a senior
lien on the Net Revenues of the Airport and any future series of airport reve nue
bonds issued by City on a parity with the outstanding Senior Lien Bonds.

"Signatory Airlines" means airlines providing sche duled air transportation of
passengers, property, and/or mail by air to and from the Airport, that have
executed an Agreement with the City simila r to this Agreement. To qualify as a
Signatory Airline, a passenger airline sh all lease at least 5,200 square feet of
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67.

68.

69.

70.

71.

72.

73.

Terminal Building premises of any rate classification that produces an average
rental rate that is equal to or greater than the average rental rate in the Terminal
Building, as determined by City, so long as the premises as a package promotes
the long-term efficient use of the Termin al Building in City’s sole judgment,
which shall not be unreasonable or discriminatory.

“Signatory Airline Rentable Space " means the space in the Terminal
Building available for lease to airlines, excluding the ticket counter and Holdroom

space adjacent to and serving Concourse C and Concourse D, together with any
additions and/or changes thereto.

"Subordinate Lien Bonds" means Airport Bonds issued by City which have a
lien on the Net Revenues of the Airport th at is junior and subordinate to the
Senior Lien Bonds and any future series of Airport revenue bonds issued by City
on a parity with or subordinate to the outstanding Subordinate Lien Bonds.

“Substantial Completion Date” means the date that a pr oject is ready to be
used for its intended purpose, as determined by City.

“Substituted Capital Improvement” means a Capital Impr ovement that (1)
is being substituted for a previousl y approved Capital Im provement on
Exhibit F, as amended from ti me to time, or (2) is in the same airline  cost
center as the Capital Improvement being re placed, or (3) has an estimated cost
to be included in the airlin e cost center rate base which is less than or e qual to
the Capital Improvement being replaced.

"Total Landed Weight" means the sum of the Maxi mum Certificated Gross
Landing Weight for all Aircraft Arrivals of an airline over a stated period of time.
Said sum shall be rounded to the nearest thousand pounds for all landing fees.

“Triggering Event” means (1) Airline has failed to make payments to C ity of
any rental, fee, or charge, or file with City any report within thirty (30) days after
the due date for payment and reporting  pursuant to this Agr eement, or (2)
Airline has failed to pay to Ci ty any rental, fee, or char ge for its Affiliate Airline
Qualifying Flights wit hin thirty (30) days a fter the due date of such payment
pursuant to Section 6.06 of this Agreement.

“2011 Amendment” means those changes when comparing this Amended and
Restated Scheduled Airline Operatin g Agreement on or after the 2011
Amendment Effective Date to the Amen ded and Restated Scheduled Airline
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Operating Agreement and Terminal Building Lease, and all amendments thereto,
existing prior to the 2011 Amendment Effective Date.

74. “2011 Amendment Effective Date” means the date upon which this
Amended and Restated Scheduled Airline Operating Agreement and Terminal
Building Lease shall be effective. Th e 2011 Amendment Effective Date shall be
July 1, 2011.

ARTICLE 2
TERM

Section 2.01. Te rm. The Term of this Agreement, as amended, shall begin on
July 1, 2011, and end June 30, 2016 (hereafter the "Term"), and the rentals, fees, and
charges established in this A greement shall apply t o said Ter m regardless of the
effective date of this Agreement.

Section 2.02. Holding Over. Holding over by Airline following the expiration of the
Term, without the consent of City, shall not operate to extend or renew this Agreement.
Any such holding over shall be construed as a month-to-month tenancy and shall be on
the same terms and conditions in effect on the ex piration date of this Agreement;
provided, however, that Airline shall not be entitled to Signatory Airline rentals, fees,
and charges during said mont h-to-month tenancy and shal | pay the non-si gnatory
rentals, fees and charges established by City.

ARTICLE 3
RIGHTS AND PRIVILEGES OF AIRLINE

Section 3.01. Use of the Airport . Airline, its employees, passengers, guests,
patrons, and invitees shall hav e the righ t to the use in common with other duly

authorized users of the Airport and a ppurtenances, together with all facilit ies,
improvements, equipment, and services that have been or may hereafter be provi ded
for common use at or in connection with the Airport, subjec t to the Rules and
Regulations.

Section 3.02. Rights of Airline at the Airport.

A. Rights of Airline in Conne ction with the Operation of its Air
Transportation System. Airline shall have the right subject to specific limitations or

requirements contained in this Agreement to use the Airport for the following purposes:
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1. The operation of a public trans portation system by aircraft for the
carriage of persons, property , cargo, a nd mail, including all activities r easonably
necessary to such operation.

2. The landing, taking off, flying over, tax iing, pushing, towing,
fueling, loading, unloading, repairing, maintaining, conditioning, servicing, parking, and
storing of aircraft or other equi pment of or operated by Airline. Exterior cleaning of
aircraft is limited to instances wh en special advance written appr oval of the time and
place of such cleaning is given by City.

3. The sale of tickets, documentation of shipments, hand ling of
reservations, and the loading and unloading of persons, property, cargo, and mail at
the Airport by such motor vehicles or othe r means of conveyance as Airline may desire
to use in the operation of its air transp ortation system. However, any ground
transportation commercial carrier (inclu  ding Airline, excep t for suc h ground
transportation as Airl ine or its nomi nee may provide solely for the be nefit of its
employees) regularly transporting persons to and from the Airport shall first secure and
thereafter hold a valid lease, license, or other agreement with City for the right to carry
persons to and from the Airport and sha Il pay City such rentals, fees and/or
percentages of the fares of such ground transportation commercial carrier for such right
as established by City.

4, The training at the Airport of pe rsons and testing of aircraft and
other equipment, such training and testing to be limited to that incidental to Airline's air
transportation business at the Airport. Flight training an d testing shall be undertaken
by Airline only to the extent permitted by, and subject to the conditions of the Rules
and Regulations.

5. The purchase of Airline's requir ements of personal property or
services, including fuel, into -plane fueling services, lubr icants, food, beverage, a nd
other passenger supplies, and any other materials and supplies used by Airline from any
person or company of Airli ne's choice, and the making of agreements with any person
or company of Airline's choice for services to be performed for Airline that are incidental
to the operation of Airline's air transportation system. However, City reserves the right
to levy a r easonable concession fee against contractors and suppliers of in-flight food
and beverage catering to Airline based on such contractor's gross annual sales to Airline
for use or delivery at the Ai  rport. Such contractor sh all enter into an operating
agreement or lease with City prior to comme ncing services to Airline. In the event
services commence without said operating agreement or lease, Airline shall be primarily
responsible for payment of contractor’s fees and charges owing to City, and Airline” s
insurance (as required in Article 11) shall insure contractor’s activities at the Airport.
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6. The sale, disposal , and exchange of Airline's aircraft, engines ,
accessories, fuel, oil, lubricants, other equipment, and materials or supplies. Such right
shall not be construed as authorizing the conduct of a separate regular business by
Airline, but as permitting Airline to perform only such functions as are incidental to the
operation of its air transportation system.

7. The servicing by Airline, or by its suppliers of materials or its
furnishers of services, of aircraft and othe r equipment, operated by Airline with lin e
maintenance or other materials or supplies, at its assigned aircraft parking positions or
other aircraft parking positions designated by City. City reserves the right to designate
other locations reasonably accessible from the Terminal Building for performance of
aircraft maintenance and service activities if such activities would interfere with aircraft
operations of other airlines in the Terminal Building.

8. The installation and operation of Airline ticket counter back wall
treatment and ide ntifying signs in Airline' s Premises, subject to the prior written
approval of City, which approval shall not be unreasonably withheld or delayed and
provided that such signs shall be: (1) substantially uniform in size, type, and location
with those of other airlines; a nd (2) consistent with City's Rule s and Regulations or
other directives. Signs in areas other than the ticket counter back wall shall not be
allowed.

9. The installation, maintenance, and operation of such radio,
communication, meteorological, and aerial  navigation equipment and facilities at
suitable locations on the Airport, including computer equipment at passenger check-in
counters in the Terminal Building, as may be necessary or convenient in the opinion of
Airline for its operations; provided that such equipment and facilities do not interfere
with other Airport communication, meteorologic al, or aerial navigation systems. The
location of such equipment an d facilities in areas other than Airline's Premises shall be
subject to the prior written approval of City.

10. The installation and operation in Airline's Exclusive Use Space in the
Terminal Building of pay telephones or coin vending machines for the sale of cigarettes,
soft drinks, foodstuffs, and candy to its e mployees; however, Airline agrees to allow
City's telephone company and vending machine concessionaire the right to submit a bid
or proposal to provi de such pay telephon es and coin vending machines in such
Exclusive Use Space at competitive rates.

11. The provision of porter services and such other assistance as Airline
may deem necessary for the convenience of airline passengers in checking and
transporting baggage at the Terminal Building.
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12. The leasing of space in the Term inal Building as Ex clusive Use
Space for the purpose of maintaining and oper ating club rooms for its guests, invitees,
and passengers and serving a Icoholic and non-alcoholic beverages and appetizer s
therein with and without charge.

B. Right of City to Charge for Facilities Leased to or Used by Airline's

suppliers, contractors, furnishers of services, and Affiliate Airline Qualifying Flights lease
for its or for their exclusive use any portion of Airport or facilities from City, except as
provided herein, then City may charge approp riate rentals, fees, and charges for such

facilities. Affiliate Airline Quallifying Flights using the Premises of Signatory Airline shall
not pay to City any rentals, fees, or charges for such Premises.

Section 3.03. Limitations on Use by Airline. In connection with the exercise of
its rights under this Agreement, Airline:

A. Use of Facilities. Shall not do or permit to be done anything at or about
the Airport that may interfere with the effectiveness or accessibility of the drainage and
sewage system, electrical system, air cond itioning system, fire protection system,
sprinkler system, alarm system, fire hydrants and hoses, if any, installed or located on
or within the Premises or the Airport.

B. Insurance Requirements Compliance. Shall not do or permit to be
done any act upon the Airport that will invalidate or conflict with any fire or other

casualty insurance policies (copies of which, together with premium schedules, shall be
furnished to Airline on request) covering the Airport or any part thereof.

C. Waste Disposal. Shall not di spose of or permit a ny other person to
dispose of any waste material taken from or  products used (whether liq uid or solid)
with respect to its air craft into the sanitary or storm sewers at t he Airport unless such
waste material or products firs t be proper ly treated if requir ed under applicable
Environmental Laws, by equi pment installed for that purpose or otherwise disposed of
pursuant to law. Airline shall also obtain all government agency approvals, which are
required under applicable Environmental Laws for disposal of such waste material, and
shall immediately notify City’s Aviation Depa rtment if a governme ntal agency approval
is required for such disposal. All such disposal shall comply with applicable regulations
of the United States Departme nt of Agriculture and shall be in compliance with Section
17.03 of this Agreement.

D. Flammable Liquids. Shall not keep or store, during any 24-hour period,
flammable liquids within the enclosed portion of the Prem ises in excess of Airline's
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working requirements during said 24-hour period, except in storage facilities especiall y
constructed for such purposes in accordance with standards established by the National
Board of Fire Underwriters and a pproved by a governmental age ncy with authority to
inspect such facilities for safety compliance. Any suc h liquids having a fla sh point of
less than 100 degrees Fahrenheit shall be kept and stored in safety containers of a type
approved by the Underwriters Laboratories.

E. Food/Liquor Sales or Distribution. Airline shall be entitled to provide

in-flight catering for its air passengers, either with its own staff or by co ntract with
others. In-flight cate ring companies serving Airline at the Airport shall enter into an
operating agreement or the equivalent thereo f with City prior to commencing in-flight
catering services to Airline.

The distribution, serving or sale of food and/or drink (including alcoholic beverages) by
Airline or its in-flight catering company shall be limited to Airline’s passengers who are
in the jetway or entrance to th e jetway and in the process of boarding Airline's aircraft.
Such food and/or dr ink shall be consume d only on boar d Airline's aircraft. The
provisions of this Section notw ithstanding, all distribution of alcoholic beverages shall
comply with applicable laws. Except as allowed herein and subsections 3.02.A.10 and
12 above, all other serving, distribution or sales of food or drink by Airline at the Airport
is prohibited.

Distribution of food or drink by Airline in passenger Holdrooms shall otherwise be
allowed only by a dvance written permission of City. Such pe rmission shall not be
unreasonably withheld or delayed, but may be conditioned upon requirements that
Airline assist City in paying for e xtra or unusual custodial costs due to such food and
drink distribution. All such food and/or drinks shall be purchased onl y from retail
restaurants operating in the Airport Terminal Building, provided, however, that such
requirement can be waived in extraordinar y circumstances at the discretion of the
Director.

ARTICLE 4
PREMISES

Section 4.01. Te rminal Building Space. During the Term of this Agreement,
Airline shall lease or use the area s in the Terminal Building as shown in Exhibit C, the
Preferential Use Gates and Assigned Gates as shown in  Exhibit D, and the Curbside
Check-in Space as shown in Exhibit E.
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Type of Space Basis of Use

Ticket counter and ticket office Exclusive

Baggage make-up Exclusive

Curbside check-in Exclusive

Covered storage/operations Exclusive

Unenclosed equipment storage Exclusive

Bag claim room Exclusive

Holdroom Non-Preferential or Preferential
Passenger circulation area Joint

Baggage claim/inbound baggage Common

Revisions to Exhibit C, Exhibit D, or Exhibit E, shall be made by City from time to
time during the Term of this Agreement and the revised exhi bits shall replace the then
current exhibits without a n amendment to this Agreement. City shall provide Airline
with a copy of the revised exhibits within thirty (30) days of such revision.

Section 4.02. Accommodation of Airline and Other Airlines. To maximize the
use of all facilities at the Airport and to facilitate the entry of new airlines, as well as the
expansion plans of present airlines ("Reques ting Airlines"), Airline agrees, upon the
request of Director, to accommodate such Requesting Airline in its leased Premises. To
ensure compliance with this obligation and t o provide open access and uniform
treatment for all airline tenants, the following procedure is hereby established.

A. In order to secure the use of Termin al Building facilities, a Requesting
Airline shall:

1. Contact City to use City-control led Terminal Building space and
Gate(s); or

2. Contact Airline and other airlines to request the use of such Airline's
leased Premises under a sublease or handling arrangement pursuant to Article 12.

B. In the event no City co ntrolled Terminal Building space and/or Gates ar e
available and the Requesting Ai rline has demonstrated to City that it has c ontacted all
airline lessees and has pursue d all reason able efforts to secure accommodations
without success, such Requesti ng Airline shall notify Director of its de  sire to be
accommodated in the Terminal Building.

Albuquerque International Sunport Page 22 of 85
Amended and Restated Scheduled Airline Operating Agreement and Terminal Building Lease
Southwest Airlines Co.



C. Director shall then notify all airlines in writing that, if Requesting Airline is
not accommodated within fifteen (15) days from the receipt of said notice, Director
shall select one of the airlines to comply with the request for accommodation.

D. At the end of said fifteen (15) day period, if Requesting Airl ine has not
been accommodated, Director will select Airline and/or another airline ("Accommodating
Airline") to accommodate the Requesting Airlin e, taking into consideration such factors
as current util ization of Acc ommodating Airline’s leased Premises, schedule
compatibility, union work rules, competitive relationships, etc. In that event, Director
shall send written notice to such Accommoda ting Airline to begin accommodating the
Requesting Airline within thirty (30) days from the receipt of said notice. Director shall
include in such noti ce the reason or reasons why such Accommodating Airline was
selected.

E. Upon receipt of said notice, the  selected Accommodating Airline may
submit written comments to Director contesting its selection. However, the decision of
Director shall be final.

F. Unless Director rescinds such selectio n within said thirty (30) day period,
the Accommodating Air line shall accommodate the Reques ting Airline by sharing its
leased Premises, subject to the following conditions:

1. In case of a conflict between  schedules of the Accommodating
Airline and the Requesting Ai rline, the Accommodating Airl ine shall have preferentia |
use of its leased premises.

2. The Accommodating Airline may assess the Requesting Airline
reasonable fees and charges under an appr opriate agreement for services rendered to,
or Premises shared with, Requ esting Airline, which fees and charges shall be based on
Accommodating Airline's direct and indirect  costs plus a reasonable allowance for
administration and profit. If so requested by t he Accommodating Airline, any such
agreement shall provide for appr opriate indemnities from Requesting Airline in favor of

the Accommodating Airline, to prot ect, defend, indemnif y and make the
Accommodating Airline whole from all losses , damages, costs and lia bilities resulting
from or arising out of the accommodation of the Requesting Airline by the

Accommodating Airline. City agrees that th e Accommodating Airline shall have no duty
to accommodate a Requesting Airline that  either (A) refus es to enter into such
agreement, or (B) having entered into such agreement, fails to discharge any payment
obligation provided thereunder, and whic h failure is not rem edied within ten (10 )
business days of receipt of Accommodating Airline’s written notice.
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Subject to the foregoing, Airline agrees that, if requested to accommodate another
airline pursuant to this paragraph, it will effect such accommodation on a timely, good
faith basis and in a reasonable and equitable manner.

G. A Requesting Airline that does not qualify under Section 4.03 below for
preferential use of a gate, may request th e use of A ccommodating Airline’s Assigned
Gate(s). However, the Requesting Air line shall notbe entitled to use the
Accommodating Airline’s Assigned Gate(s) at any time such Gate(s) is in use by
Accommodating Airline or by its Affiliate Airline Qualifying Flights assigned to such Gate.

Section 4.03. Terminal Building Gates.

A. Preferential Use of Gates. Gates shall be assigne d on a preferential
use basis only to Signatory Ai rlines, subject to specific pro cedures for gate use to be
established by City t hrough its Rules and Regulations. In the event Airline has non-
scheduled flights, priority will be given to assigning Airline Gate(s) in closest proximity
to Airline's Preferential Use Gate.

Airline’s preferential use of a Gate shall include preferen tial use of the podium and
associated facilities for the Gate, provided however, that passenger Holdroom seating
shall be available to the public regardless of the airline using such Holdroom.

Airline will have priority in us ing Gates a ssigned to it on a preferential basis to
accommodate its scheduled flights and its schedu led Affiliate Airline Qualifying Flights .
However, City may assign such Preferential Use Gate for use by others in periods when
not in use by Airline or its Affiliat e Airline Qualifying Flights so long as the Preferential
Use Gate is schedule d to be va cated to accommodate Airline's scheduled flights or its
scheduled Affiliate Airline Qualifying Flights.

City reserves the right to reassign one or more of Airline's Preferential Use Gates to
another Signatory Airline if (1) Airli ne's scheduled average utilization, inc luding its
Affiliate Airline Qualifying Flights scheduled utilization, fo r each such Preferential Use
Gate falls below an a verage of four (4) de parting flights per day for the days Monday
through Friday, and (2) City determines that there is a reasonable ne ed for th e
preferential use of each such gate by another Signatory Airline. Such reassignment will
be evidenced by written notice from Director transmitting a revised Exhibit D. When
determining if Airline has met t he four (4) departing flights per Pr eferential Use Gate
requirement, City shall calculate Affiliate Airline Qualifying Flights by (1) multiplying the
number of departures in jet aircraft with le ss than seventy (70) seats by fifty percent
(50%) and by (2) multiplying the number of departures in jet aircraft with seventy (70)
or more seats by one hundred percent (100%).
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All departures by A irline, including Affiliate Airline Qualif ying Flights, but excluding
aircraft subject to Airline’s Ground Handling Service, shall be included in the calculation
of the four (4) flights per day requirement, even if two (2) or more such departures are
using a Gate simultaneously.

B. Use of Preferential Use Gates by Others . In the event Airline
authorizes or allows the use of any of its  Preferential Use Gates by another airline,

whether scheduled or non-scheduled , other than for its A ffiliate Airline Qua lifying
Flights, then Airline shall requir e such other airline to remit dir ectly to City the Non-

Preferential Use Gate Fee. This subsection 4.03.B shall not be applicable in instances
where Preferential Use Gate usage by anot  her airline isbya Requesting Airline,

pursuant to subsections 4.02.A or 4.02.B ab ove. In the event a Reques ting Airline
obtains the use of Airline’s Pr eferential Use Gate, the rental for such Gate shall consist
of an apportionment of the total costs related to such Gate among all airlines assigned
to the Gate. Apportionment shall be based on the number of aircraft using the Gate for
each airline.

C. Other Gate Assignments. Signatory Airlines not leasing a Preferential
Use Gate pursuant to subsection 4.03.A above , shall use Gates assigned by City for
such aircraft ("Assigned Gates"). More than one airline may be assigned to an Assigned
Gate by City. Rental for Assigne d Gates shall consist of an apportionment of the tota |
costs related to such Gate among all airlines assigned to the Gate. Apportionment shall
be based on the number of aircraft using the Gate for each airline.

D. Overnight Aircraft Parking. Airline shall be entitled to park its aircraft
overnight at its Preferential Use Gatesa  nd/or at its Assigned Gates. City shall
determine if Airline’s aircraft may be parke d overnight in a hard s tand position behind
an aircraft at a Gate. Aircraft in excess of the number allowed by City at Gates shall be
parked overnight at a parki ng location, if any exist, approved by City. All aircraf t
parked at a location other than a Gate shall be subject to the Overnight Aircraft Parking
Fee established in subsection 6.03.D below. = Where Assighed Ga tes are shared by
Signatory Airlines, priority for aircraft parked overnight at each Gate shall be give n to
the aircraft that departs first the next mo rning. The Signatory Airline tha t has been
assigned to the Assigned Gate for the | ongest continuous period of time shall not be
subject to the Overnight Aircraft Parking Fee; however, all other airlines shall be subject
to such fee. Signatory Airlines shall be entitled to park their aircraft overnight at Gates
that are not Preferential Use Gates or Assign ed Gates with the advance authorization of
City, subject to the Overnigh t Aircraft Parking Fee esta blished in subsection 6 .03.D
below. When more than one (1) Signatory Airline requests such use of such Gate,
assignment shall be made by City.
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Section 4.04. Sur render of Premises. Airline covenants and agre es that on
expiration or early terminat ion of t his Agreement as hereina fter provided, it will
peaceably surrender possession of its leased Premises in good condit ion, reasonable
wear and tear, changes occasi oned by condemnation and ac ts of God, fire, and other
casualties excepted, and City shall have the ri ght to take possession of said Premises.
City shall not be required to give notice to quit pos session at the expiration of this
Agreement.

A. Removal of Personal Property . Air line shall have the right , on

expiration or earlier termination of this  Agreement a nd within thirty (30) days
thereafter, to remove or dispose of all trade fixtures and equipment and other personal
property placed by it at its expense, in, 0 n, or about the Airport , subject to any val id
lien that City may havet hereon for unpaid rentals, fees, a nd charges provided,
however, that City reserves the right to purchase from Airline, ticket counter inserts and
baggage conveyors at Airline's book value for such inserts and conveyors as of the date
of such expiration or earlier termination. Airline shall not be entitled to remove non-
trade fixtures without the ad vance written consent of City , which consent s hall not be
unreasonably withheld or delayed.

B. Removal Damages. In the event Airline rem oves its trade fixtures and
equipment and other personal pr operty described in this subsection, and/or is allowed
to remove its non-trade fixtures and rem oves such fixtures, A irline shall repair any
damage caused by such removal. Removal shall be at Airline's sole expense.

C. Ownership of Fixtures Not Removed . In the event Airline fails to
remove its property, City shal | have the op tions of (1) removi ng Airline property at

Airline's expense, but only in the event Airline takes po ssession of suc h property
immediately upon such removal; or (2) taking title to Airline property in lieu of removal
on behalf of Airline. In the event City takes title to such property, City shall be entitled
to all proceeds of sale of such Airline property as liquidated damages for the breach of
this covenant to remove.

Section 4.05. Employee Parking Facilities. Airline shall have the right to the use
of automobile parking facilities for its em ployees employed at th e Airport in common
with other employees. Such facilities shall be located in an area designated by Director.

Section 4.06. Access . Subject to the provis ions of this Agreement, the Rules and
Regulations, and such restrictions as Airlin e may impose with r espect to its Exclusive
Use Premises, City hereby grants to Ai rline, its agents, s uppliers, employees,
contractors, passengers, guests, and invi tees, the right and privilegeo f freeand
unrestricted access, ingress, and egress t o Airline's Premises and to public areas and

Albuquerque International Sunport Page 26 of 85
Amended and Restated Scheduled Airline Operating Agreement and Terminal Building Lease
Southwest Airlines Co.



public facilities of the Terminal Buildin g. However, Airline’s ingress and egress
privileges shall not be used, e njoyed, or extended to any person engaging in any
activity or performing any act or furnishing any service for or on behalf of Airline if that
person is not specifically author ized to engage in such acti vity or perform such act or
furnish such service under the provision s of this Agreement or the Rules and
Regulations unless expressly authorized in writing by City in advance of such activity.

Section 4.07. Construction and Airport Expansion and Inconvenience . City
shall have the right, at such times as may be reasonable under certain circumstances ,

to close, relocate, reconstruc t, change, alter, or modify Airline's Premises and/or the
means of access to Airline's Premises pursuant to this Agreement or otherwise, either
temporarily or permanently for purposes of maintaining or constructing improvements,
modifications, or expansions to the Terminal Building, including construction of Capital
Improvements; provided, however, that City shall provide: (1) reasonable notice of the
construction activities to Airline and (2) adequate alternative means of ingress and
egress for Airline’s Premises or, in lieu thereof, alternate premises with adequate means
of ingress and egress. In the event that the construction constitutes a substantial
obstruction to or impairment of Airline’s use of its Premises or such alternate premises
provided by City for more than thirty (30) consecutive cale ndar days, then Airline shall
be entitled to an abatement of the rent for the days such obstruction exists. The
amount of such abatement shall be the cost  Airline incurs in addi tional expenses in
order to continue o perating its business at the advers  ely impacted location in
substantially the same manner as it operated prior to such disruption. In the event
alternate premises are provided to Airline by City, City shall pay all costs resulting from
such relocation and the remaining rent abatement shall be limited to a reduction of rent
based on the smaller square footage, should any reduction occur, charged at the same
rate per square foot required pursuant to this Agreemen t for space Airline occupied
prior to any move required under this Sectio n. All c osts of relocation or additional
operating costs described above shall be considered a cost of the Capital Improvement
and recovered through rates and charges calc ulated under the pro cedures of Article 7
of this Agreement. Such additional expenses shall include, by way of example only, the
costs of any additional securi ty services necessary and th e costs associated with any
additional manpower required to perform the functions of automated equipment that is
temporarily unavailable for use by Airline. City agrees further that it shall use its best
efforts to ensure that any alternative premis es or alternative means of access, ingress
and egress is similar in characte r, condition and utility value to the Premises being
vacated by Airline.
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ARTICLE 5
CONSTRUCTION OF CAPITAL IMPROVEMENTS

Section 5.01. General . City has undertaken certain Capital Improvements at the
Airport and the Reliever Airport and has fina nced these Capital Improvements in part
with the net proceeds of Airport Bonds and may undertake additional Capital
Improvements in accordance with the provis ions of Section 5.02 below, and finance
such additional Capital Improvements in part with the net proceeds of additional Airport
Bonds. By execution of this A greement, Airline evidences its willingness and intent t o
pay the rentals, fees, and charges establis hed hereunder for use of the Airport and
occupancy of Terminal Building facilities or air cargo facilitie s, with said rentals, fees,
and charges to be calculated in accordance with the provisions of Articles 6 and 7 of
this Agreement to recover in part Annual Debt Service on Airport Bonds issued to pay
the costs of planning, designi ng, constructing, and financing such Capita I
Improvements.

Section 5.02. Additional Capital Improvements and Sources of Funding .
From time to time during the Term, City may underta ke additional Capita |

Improvements to the Airport System. City intends to fina nce such additional Capital
Improvements, at City's discretion, from (1) the Capital Fund (as defined in subsection
5.02.B below), (2) t he Airline Coverage Account (as defined in subsecti on 5.02.C
below), (3) Annual PF C Revenues, (4) Gran ts-in-aid, and/or (5) the net proceeds of
Airport Bonds, subject to the provisions of this Section 5.02 as s et forth below. City
shall use its best efforts to obtain Gr  ants-in-aid for such additi onal Capital
Improvements.

A. Coordination Procedures for Future Improvements . Except for
Capital Improvements approved by the Signatory Airlines prior to the 2011 Amendment

Effective Date and those Capital Improvem ents listed in Exhibit F, as part of the
annual budget process described in Section 7.03 below, or at such other time during a
given Fiscal Year as circumstances may warrant , City shall notify the Signatory Airlines
in writing of its intent to undertake additional Capital Improvements. Such notice shall
include a general descriptio n of t he proposed Capital Im provements; general
information regarding the need fora nd benefitst o be deri ved from the Capital
Improvements; cost estimates; and the source of financing to be used. If requested by
Airline or other Signatory A irlines, City shall convene a meeting to discuss its plans
regarding such Capital Improvements. City acknowledges its intent to keep Airline and
other Signatory Airlines fully informed with respect to its plans fo r additional Capital
Improvements to the Airport System and to give due consider ation to Airline's
comments and suggestions regarding such additional Capital Improvements.
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B. Capital Fund. City shall maintain a Capital Fund for the deposit of all net
revenues of the Airport System remaining after payment of Operation and Maintenance
Expenses, Annual Debt Service, and any other pa yments or fund deposits required by
the Bond Ordinances. City shall use the Ca pital Fund for any lawful Airport System
purpose including, at its discre tion, payment of the costs of additional Capital
Improvements. Amortization of Capital Im provements funded from the Capital Fund
will be included in the recalculation of rentals, fees, and charges as set forth in Article 7
below. Interest income on monies on deposit in the Capital Fund shall r emain in the
Capital Fund.

C. Airline Coverage A ccount. City shall maintain a n Airline Coverage
Account within the Ca pital Fund for the deposit of tha t portion of the Signatory Airline
rentals, fees, and charges paid to City attr ibutable to the funding of twenty percent
(20%) Senior Lien Bond debt service coverage by the Signatory Airlines. City shall use
the Airline Coverage Account on a priority basis to pay the costs of budgeted equipment
purchases and capital outlays in the Terminal Building, Airfield, Reliever Airport and the
cargo area of the Other Areas' cost centers -- expenditures tha t would otherwise be
charged to the rate base pursuant to the pr ovisions of Article 7 below. To the extent
available, monies on deposit in the Airline Coverage Account may also be used to pay
the costs of additional Capital Improvements in said cost centers, or to redeem bonds
allocable to, said cost centers. No amortization or other capital charges associated with
expenditures from the Airline Coverage Account will be included in the recalculation of
Signatory Airline rentals, fees, and charges hereunder. Interest on monies in the Airline
Coverage Account shall remain in the Capital Fund.

D. Increase in Passenger Fa cility Charge Rate to $4.50 . Airline
understands that the City intends to amend PFC Application 06-03-C-01 for
authorization under the PFC Regulations to increase the PFC rate from $3.00 to $4.50
on or after the 2011 Amendment Date, subject to City Council appr oval. If the City
receives approval from the City Council and the FAA, it will use such ad ditional PFC
revenues to fund t he Airfield PFC Revenue Offset and ot her Capital Impr ovements.
Airline agrees to support this amendment, provided, howeve r, that in no event shall
Airline have any obligation to make any statement or take any action that it is advised
by counsel would constitute a violation of applicable laws. For the avoidance of doubt,
this Section does not constitute support of, or approval by, Airline of increases in the
PFC rate above $4.50 should such increase be permitted under the PFC Regulati ons
after the 2011 Amendment Date.

E. Airline Approvals. In the event, in any given Fiscal Year, City decides to
fund any additional Capital Im provement not previously approved by t he Signatory
Airlines prior to the 2011 Amendment Effe ctive Date and not lis ted in Exhibit F from
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(1) the net proceeds of additional series of Airport Bonds or (2) the Capital Fund, and in
the event such funding and Op eration and Maintenance Expenses associated with such
Capital Improvement, as estimated by City wo uld cause a projected increase in airline
rental rates or landing fee rates of more than ten percent (10%) over and above the
rates which woul d otherwise be projected if the C apital Improvement(s) was not
undertaken (as reasonably proj ected by City for the first full Fiscal Year followi ng
completion of said Capital Improvement(s)), the following procedures shall apply:

1. City will notify Signatory Airlines of its intent to issue Airport Bonds
or use the Capital Fund for the purpose of financing such Capital Impro vement(s), as
provided in subsection 5.02.A above. Within sixty (60) days of such notice, the
Signatory Airlines shall meet and provid e City with their  concurrence or non-
concurrence with respect to the proposed Capital Im provement(s) to be fina nced with
such bonds or the Capital F und. Concurrence shall be deemed to have been received
unless, within sixty (60) days of the date given in the original notice, concurrence is
specifically withheld, in writing, with explanation by Signatory Airlines that represented
sixty-six and seven tenths percent (66.7%) of the Signatory Airline rentals, fees, and
charges in the immediately preceding Fiscal Year.

When the Capital Improvemen t(s) is an Airfield or Reliever Airport Capital
Improvement(s), the rentals, fees, and charges used to determine the sixty-six and
seven tenths percent (66.7%) referenced above shall consist of only the landing fees of
the airlines who ha ve entered into this Agr eement and airlines that have entered into
the Scheduled Cargo Airline Operating Agreement and Cargo Building Lease (“Signatory
Cargo Airlines”).

No landing fees of Affiliate  Airline Qualifying Flights paid by the operator of such
Affiliate Airline Qualifying Flights to the City shall be included in the concurrence process
or the written disapproval process of Signatory Airlines under this subsection.

2. If concurrence is specifically wit hheld, City may at it s discretion
either abandon or proceed with the Capital Improvement(s). If City proceeds with the
Capital Improvement(s), it may issue Airport Bonds or use bal ances available in th e
Capital Fund for such Capital Improvement(s ). However, if Ci ty proceeds with the
Capital Improvement(s), City shall not (a) include Annual Debt Service for such Airport
Bonds, or (b) include amortization for such Capital Fund ba lances used to finance the
Capital Improvement(s) in the recalculation of Signatory Air line rentals, fees, and
charges under Article 7 below.

F. Substitution of Capital Improvements by City. City shall provide the

Signatory Airlines with written notification of each Substituted Capital Improvement and
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a revised Exhibit F, and an opportunity for consultation, if requested by any Signatory
Airline within thirty (30) days of the issuance of the written notification.

Each Substituted Capital Improvement shall be considered appro ved by the Signatory
Airlines unless fifty percent (50%) of the Signatory Airlines in num ber requests in
writing to City that a Substituted Capital Improvement be subject to the provis ions of
subsection 5.02. D above.

G. Capital Improvements Excluded from Signatory Airline Approval
Procedures. Notwithstanding anything in this Arti cle 5 to the contrary, the following

classes of Capital Improveme nts are not su bject to the procedures outlined in
subsection 5.02. D above:

1. Any Capital Improvement required by any agenc y of the United
States government having jurisdiction over activities at the Airport or by f ederal law or
executive order;

2. Any Capital Improvement whose principal purpose is to repai r
casualty damage at the Airport or to Airport property;

3. Any Capital Improvement requiredto settle claims, satisfy
judgments, or comply with ju dicial orders against the St ate or City by reason of
ownership, operation, or maintenance of the Airport; and

4, Any Capital Improvement that is of an emergency nature as it
relates to operational, security, or safety matters, as determined by City, in its sole and
reasonable discretion.

H. Aircraft Rescue Fire Fighting Facilities, Vehicles, Equipment, a nd
Systems. As of the 2011 Amendment Effective  Date, Airline acknowledges that

Aircraft Rescue Fire Fighting services requ ired by 14 CFR Part 139 are provided at wi I
by the United States Air Force (USAF) at no cost to the City. Airline acknowledges that
the USAF could cease provision of some or all of suc h services during the agreement
term, thereby causing the City to assume responsibility for such services. Suc h
assumption of responsibility could result in the City incu rring capital expenditures for
planning studies, buildings, vehicles, equipment, and/or rel ated systems fort he
operation by the City, the USAF or other third party. Although Capital Im provements
related to meeting requirements described under this subsection shall be excluded from
Signatory Airline Approval as provided in subsection 5.02.G above, the City agrees to
collaborate with the airlines to determin e the most appropriate and cost-effective
manner to achieve the services required by 14 CFR Part 139.
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ARTICLE 6
REPORTS, RECORDS, RENTALS, FEES AND CHARGES

Section 6.01. General. During the Term of this Agreement, in return for use of the
Premises, facilities, rights, licenses, and privileges grante d herein, Airline agrees to

provide all reports, and retain all records as required hereunder, and to pay to C ity
certain rentals, fees, and charges as set forth herein.

Section 6.02. Monthly Activity Report . Airline shall furnish to City on or before
the tenth (10™) day of each month, an accurate re port of Airline's operations at the
Airport during the preceding mo nth, setting forth all data necessary to calculate the
fees and charges due under this Agreement. Said report shall be in a format prescribed
by City and shall include, but not necessarily be limited to: (1) Airline's total number of
Aircraft Arrivals by Gate for the month by  type of aircraft, the Maximum Certificated
Gross Landing Weight of each aircraft, and the Total Landed Weight for the month; (2)
the total number o f enplaning, depla ning, and through passengers with enpla ned
passengers separated int o originating, on-line transfer, and inter-line transfer
passengers; and (3) the amount of cargo, = mail, and express (in pounds) for such
month. Airline agrees to cooperate with Ci ty in establishing procedures for electronic
submission of the report required in this Section.

A. Failure to Report. For any m onth Airline fails to furnish City with the
report required by Section 6.02 above required to calculate fees pursuant to subsection
6.06.B below, such fees and cha rges, as provided for hereinafter, shall be determined
by assuming that Airline's activity for su ch month was one hundred percent (100%) of
activity during the most recent month for which such data are available for Airline. City
shall provide Airline with an invoice for such fees and char ges which shall be calculated
based on this most recent data, provided ho wever, that any necessary adjustment in
such fees and charges shall be calculated after an accurate report is delivered to City by
Airline for the month in questi on. Resulting surpluses or deficits shall be applied as
credits or charges to the appropriate invoices in the next succeeding month. Failure to
submit reports required in Section 6.02 a bove shall be a material breach of this
Agreement.

B. Inspection and Maintenance of Records . All records, accounts,
books and data with r espect to Airline's operations at the Airport maintained by Airline

shall be subject to ins pection and audit by City at all reasonable times. Such records
shall be maintained by Airline for a period of not less th an three (3) years beyond the
end of Airline's fiscal year in which such records were created.
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Section 6.03. Rentals, Fees and Charges.

A. Terminal Building Space Rentals . Airline shall pay to City for its
Exclusive Use Space, Joint Use Space, Pr eferential Use Space, Non-Preferential Use

Space, and Common Use Sp ace in the Ter minal Building as s hown in Exhibits C, D,
and E, monthly rents based on the Basic Cost Rate for each type of space less the
Airline Terminal Building Rental Credit, with such amounts recalculated each Fiscal Year
in accordance with Section 7.04 below.

Monthly rental fees for Joint Use Space sha Il be prorated among the Signatory Airlines
according to the Joint Use Formula using Enplaned Passengers and Preferential Use
Gates and Assigned G ates for the second preceding month.  Monthly rental fees for

Common Use Space s hall be prorated among the Signatory Airlines and other airline

tenants and users according to the Common Use Formula using Deplaned Passenger
statistics for the second preceding month. If a new airline begins service at the Airport
or if an existing airline ceases servingt he Airport, the resulting ¢ hanges in total

Enplaned Passengers and Depl aned Passengers, and the ch anges in the utilizat ion of
preferential use gates, and Assigned Gates, sh all be used by City to recalculate rentals,
fees, and charges.

Airline’s Affiliate Airline Qualifying Flights shall not pay to City a ny Terminal Building
Space Rental for the use of Airline’s Premises.

B. Baggage Claim Device Surcharge. Airline shall pay monthly to City, a
Baggage Claim Device Surcharge, i n addition to the Comm on Use S pace rental,

recalculated each Fiscal Year, as set forth in Section 7.05 below.

Airline’s Affiliate A irline Qualifying Flight s shall not pay to City any Ba ggage Claim
Device Surcharge.

C. Loading Bridge Charges. Airline shall pay monthly to C ity, Loading
Bridge Charges consisting of (1) a Loading Bridge Operating Fee per each operation of
the Loading Bridge for Airline’s aircraft and its Affiliate Airline Qualifying Flights, and (2)
a Loading Bridge Fixed Fee per each Rented Gate, with such charges recalculated each
Fiscal Year in accordance with Section 7.06 below.

D. Overnight Aircraft Parking Fee. Airline shall pay monthly to City, an
Overnight Aircraft Parking Fee for aircraft pa rked at the Airport, pursuant to subsection

4.03.D above, in the amount of Fifty and 00/100 Dollars ($50.00) for each night for
each aircraft of Airline and it s Affiliate Airline Qualifying Flights, except those aircraft
that are parked at a Preferential Use Gate or an Assigned Gate, pursuant to subsections
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4.03.A and C above. The Overnight Aircraft Parking Fee shall be in addition to the Non-
Preferential Gate Use Fee. Th e Overnight Aircraft Parking F ee rate shall be adjusted in
accordance with Section 7.07 below.

E. Non-Preferential Gate Use F ee. Airline shall pay monthly to City, a
Non-Preferential Gate Use Fee i n the amount of Three Hundre d and 00/100 Dollars
($300.00) for each use of a No n-Preferential Gate by Airline and for each use by its
Affiliate Airline Qualifying Flights. Neithe r Airline nor its Affiliate Airline  Qualifying
Flights shall be charged a fee for the use of  Airline’s Preferential Use Gate(s) or its
Assigned Gate(s). The Non-Preferential Gate Use Fee shall be adjusted in accordance
with Section 7.08 below.

F. Landing Fees. Airline shall pay to City monthly Landing Fees to be
determined by multiplying the number of 1, 000-pound units of Total Landed Weight for
Airline during the month by the then-current Landing Fee Rate. The La nding Fee Rate
shall be calculated each Fiscal Year in accordance with Section 7.09 below.

Airline’s Affiliate A irline Qualifying Flights shall pay to Cityt he Landing Fee Rate
established pursuant to this subsection.

G. Passenger Security Screening Fee. Airline shall pay monthly to City, a
Passenger Security Screening Fee for Airline’s use of the passenger screening area in

the Terminal Building, including such use by airlines operating Affiliate Airline Qualifying
Flights, at the per Enplaned Passenger rate  established by City. Such fees shall be
credited in the calculation of the Basic Cost Rate, as shown in Exhibit H.

H. Miscellaneous Fees. Airline and its Affiliate Ai rline Qualifying Flights
shall pay to City reasonable fees for the following services provided by City to Airline,
and for those services as described below provided by Airline to other airlines:

1. Airline’s use of City’s U.S. Agricu ltural Department incinerator, at
the rates established by City as such rates exist at the time of the use.

2. Airline’s use of the Federal Inspec tion Screening Area, at the rates
established by City as such rates exist at the time of the use.

3. Airline’s subletting and Gro und Handling services, except for
services provided to its Affiliate Airline Qualifying Flights, as defined in Article 12 and
Article 13 below, which fees shall be paid at the rate of five percent (5%) of the gross
revenue derived by Airline from such suble ase or Ground Handling service, subject to
the limitations of Sections 12.01 and 13.01 below.
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4. Office services, such as facsim ile, photocopying, or telephone
provided by City to Airline and all costs for Airport Identification (ID)/Access cards shall
be paid to City by Airline upon receipt of invoices sent by City. Charges for such items
shall be at the rate cu stomarily charged by City's Aviation Department at the time such
services or materials are obtained by Airline.

5. City reserves the right to assess a reasonable monthly charge for
employee parking facilities. No free parking privileges or reduced parking rates shall be
provided by City to Airline or its employees.

Section 6.04. Fees and Charges for Services Provided by Others . Exceptas
expressly provided for herein, no fur ther rentals, fees, or charges shall be charged
against or collected from Airline, its passeng ers, shippers, and receivers of freight and
express, and its suppliers of material, contract ors, or furnishers of services, by City for
the Premises, facilitie s, rights, licenses, an d privileges granted to Airline in this
Agreement. However, City expressly reserves the right to assess and collect reasonable
fees from such concessionai res and operators for in-flight catering, ve nding, ground
transportation, and other services provided for Airline by other concessionaires and
operators (other than by another Signatory Airline or by its Affiliate Airline Qualifying
Flights).

Section 6.05. Passenger Facility Charges . City expressly reserves the right to
assess and collect a PFC in accordance with the PFC Regulations. The following shall
apply to the collection of PFCs:

A. Airline shall hold in t rust for City, the net pri ncipal amount of all PFC
revenues that are collected by Airline or its agents on behalf of City pursuant to the PFC
Regulations. No trust account shall be required except as required by applicable law or
as provided in the PFC Regulations. For purposes of this Section, net principal amount
shall mean the total principal amount of all PFC revenues that are collected by Airline or
its agents on be half of City, reduced by all amounts that Airline is permitte d to retain
pursuant to the PFC Regulations.

B. In the event Airline fails to remit  PFC revenues to C ity within the time
limits established in the PFC Regulations,  such event shall be an event of default
subject to Section 15.01 of this Agreement.
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Section 6.06. Payment Provisions.

A. Terminal Building Space Rentals pursuant to subsection 6.03.A above ,
shall be due and paya ble the first day of each month in advance without invoice from
City.

B. Within fifteen (15) days following the last day of each month, Airline shall
transmit to City payment for the amount of Loading Bridge Charges pursuant to
subsection 6.03.C above, Overnight Aircraft Parking Fees pursuant to subsection 6.03.D
above, Non-Preferential Gate Use Fees purs uant to subsection 6.03.E above, Landing
Fees pursuant to subsection 6.03.F above , and Passenger Security Screening Fees
pursuant to subsection 6.03.G above, as computed by Airline without invoice from City.

C. Within thirty (30) days of the da te of invoice from City, A irline shall
transmit to City payment for its Baggage Claim Common Use Space Charge and Device
Surcharge pursuant to subsection 6.03.B above, and other Fees pursuant to subsection
6.03.H above.

D. The acceptance by City of any payment made by Airline shall not preclude
City from verifying the accuracy of Airline's report and computations or from recovering
any additional payment actually due from Airline.

E. If the expiration or earlier termination of this Agreement occurs on a date
other than the first or last day of a calendar month, rentals, fees, and charge s shall be
prorated according to the number of days in  that month during which all rights and
privileges were enjoyed by Airline.

Section 6.07. Place of Pay ment. Airline shall deliver pa yments of rentals, fees,
and charges to the office of Director, or at such other place as may be designated by
City from time to time. Payment shall be made to the order of “City of Albuquerque.”
Airline agrees to cooperate with City in the deve lopment of electronic transfer of funds
as the preferred method of payment.

Section 6.08. Late Payment Fees . If r entals, fees, and cha rges required by this
Agreement are not received by Ci ty on or before t he date specified in this Agreement,
Airline shall pay an interest charge to Ci ty of one a nd one-half percent (1%2%) per
month (18% annually) for each month or partial month that any payment due is not
received.

Section 6.09. Charging Non- Signatory Airline Rates and Charges . Sixty (60)
days from the date that writte n notification was sent to Airl ine of a Triggering Event,
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City shall have the right to impose Non-Si gnatory Airline rates and charges on Airline
until the past due amounts owed to City  have been received in full and Airline has
provided a Security Deposit pursuant to Section 6.11 below.

Section 6.10. Guar antee of Payment. Airline shall guarantee the payment of all
rentals, fees, and charges for its Affiliate Airline Qualifying Flights, and shall pay any
amounts that are past due to City. Failure of Airline to pay any past due amounts
pursuant to this Section sha Il (1) require Ai rline to submit a Se curity Deposit to City
pursuant to Section 6.11 below, or (2) be an event of default pursuant to Section 15.01
below.

Section 6.11. Security Deposit . Airline shall be required to submit  a Security
Deposit in the event that it (1) has operated at the Airport for le ss than twelve (12)
consecutive months from the Effective Date of this Agreement or (2) has received a
written notice from City that a Triggering Event has occurred and sixty (60) days hav e
passed since Airline has receive d such notice, and Airline ha s not cured the Triggering
Event.

Such Security Deposit shall be in the form of a B ond or an irrevocable Letter of Credit
("LOC"™) issued exclusively to City, in  a form substantially the same as Exhibit G
attached hereto and incorporated herein.  The Bond or LOC shall expressly permit
partial payment. The Bond or LOC shall be issued exclusively to City. When a bond is
provided, such Bond shall be issued with City as obligee by a surety licensed to conduct
business in the State of New Mexico and which has sufficient bonding capacity for the
amount of the Bond and is named in the current list of "Com panies Holding Certificates
of Authority as Acceptable Sureties on F  ederal Bonds and as A cceptable Reinsuring
Companies" as published in the Federal Register by the U.S. Treasury Department or its
successor agency.

Document(s) evidencing this de posit shall provide that the same shall remain in full
force and effect for a period of sixty (60) days following termination or cancellation of
this Agreement as is herein pro vided. If payments required by Airline under the terms
of this Agreement are not made in accordan ce with the payment provisions set forth in
Section 6.06 above, City shall ha ve the right to forfeit, take, and use so much of such
Security Deposit as may be necessary to make such payment in full and to exercise any
other legal remedies to which it may be entitled. In the event of a partial draw, Airline
shall immediately reinstate the Security Deposit to the full amount required herein.

A. Duration o f Security De posit Requirement. If Air line is required to
provide a Security D eposit pursuant to Section 6.11 above, this requirement shall
remain in effect until the later of (1) twelve (12) months following City’s receipt of full
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payment of any and all past due amounts from Airline following a Triggering Event, or
(2) atwelve (12) month perio d during which Airline has remained current on all
amounts due under this Agreement, as determined by City. In no case shall a Security
Deposit requirement be in place for less than twelve (12) months.

Section 6.12. Net Agreement. This is a net agreement with reference to rentals,
fees, and charges paid to City. Airline shall pay all taxes of w hatever character that
may be la wfully levied, assessed, or char ged by any go vernmental entity upon the
property, real and personal, occupied, used, or owned by Airline, or upon the rights of
Airline to occupy and use the Premises received hereby , orupo n Airline's
improvements, fixtures, equipment, or other property thereon, or up on Airline's rights
or operations hereunder. Airline shall have the right at its sole cost and expense to
contest the amount or validity of any tax or license as may have been or may be levied,
assessed, or charged.

Section 6.13. N on-Waiver. The acceptance of rentals, fees, and charges by City
for any period or periods after a default of any of the terms, covenants, and conditions
herein contained to be performed, kept, and observed by Airline, shall not be deemed a
waiver of any right on the part of City to terminate this Agreement for failure by Airline
to perform, keep, or observe any of the te rms, covenants, or condit ions of this
Agreement, and shall not be construed to be or act as a waiver by City of any
subsequent default of any of the terms, covenants, and conditions herein contained to
be performed, kept, and observed by Airline, and shall not be deemed a waiver of the
right of City to terminate this Agreement pursuant to Article 16 of this Agreement.

ARTICLE 7
RECALCULATION OF RENTALS, FEES AND CHARGES

Section 7.01. General. Effective July 1, 2011, for Fi scal Year 2012, and for each
Fiscal Year thereafter, rentals, fees, and charges will be reviewed and recalculated
based on the principles and procedures set forth in this Article.

Section 7.02. Accounting Records.

A. City shall establish a nd maintain a ccounting records th at will document
the following items for each of the Airport Cost Centers: (1) R evenues, (2) Operation
and Maintenance Expenses, (3 ) Annual Debt Service on Airport Bonds, (4) Annual
Amortization Charges for the ¢ ost of Capi tal Improvements financed by City from
sources other than B onds, Grants-in-aid or Annual PFC Revenues, and (5 ) any other
annual funding requirements pursuant to the Bond Ordinances.
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B. For purposes of keeping Airline info rmed as to the financial performance
of the Air port, City shall pr ovide to Airline appropr iate financial data to assess the
adequacy of rentals, fees, and charges established under this Agreement.

Section 7.03. Coordination Procedur es -- Budget Review and Calculation of
Rentals, Fees, and Charges.

A. On or before March 1 prior to the be ginning of each Fiscal Year, and i f
requested by the Signatory Airlines, City will submit to Airline a copy of its preliminary
operating budget f or the Airport for the next Fiscal Ye ar. Airline will s ubmit any
comments it may have with res pect to the preliminary operating budget o n or before
April 1 prior to the beginning of each Fiscal Year in order for City to give consideration
to such comments in the course of City’s annual budget process.

B. On or before April 1 prior to the beginning of each Fiscal Year, Airline will
submit to City its forecast Maxi mum Gross Landing Weight for the next Fiscal Year. If
such forecast is not submitte d by Airline, City will develop its own forecast of Airline’s
Maximum Gross Landing Weight for use in the process of ca Iculating rentals, fees, and
charges for the next Fiscal Year.

C. On or before June 1 prior to the beginning of each Fiscal Year, City shall
submit to Airline a report containing the following:

1. City’s estimates for the next Fiscal Year of Operation and
Maintenance Expenses; Annual Debt Service; equipment purchases, capital outlays and
allowances for unscheduled maintenance; proposed  expenditures for Capital
Improvements and sources of funding for such Capital Improvements; and estimated
revenues from sources other than airline rentals, fees, and charges (collectively the
"Rate Base Elements"), all allocated to Airpor t Cost Centers on a consistent basis from
year to year.

2. City’s calculations of proposed airline rentals, fees, and charges for
each Fiscal Year, shall be based on the procedures set forth in this Agreement.

3. City’s calculations of the Relie ver Airport Deficit calculated in
accordance with subsection 7.09B below plus information in the report. In addition, the
City will also include in the re port (1) material changes in te nancy atthe Reliever
Airport; and (2) a description of, justification for, and projected effect, if any, on the
Landing Fee Rate of any Capital Improvements expected to be undertaken in the
upcoming Fiscal Year, pro vided however, that all such Capital Improvements shall
remain subject to the provisions of the preceding Article 5.
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D. Within fifteen (15) days after receipt of Cit y’s report, if requested by a
representative of the Signatory Airlines, a meeting shall be held between City and t he
Signatory Airlines to review and discuss the proposed rental s, fees and charges. City
shall give due consideration to any comments or suggestio ns of Airline and the other
Signatory Airlines regarding the estimated Rate Base Elem ents and the calculation of
the proposed rentals, fees and charges, recognizing however that it will probably not be
possible to make changes in the Airport’s annual operating budget at this point in City’s
overall budget process.

E. City shall adopt an annual budget, pursuant to City’s budget process,
which shall be the basis for the estimates of Operation and Maintenance Expenses used
in the final calculation of airl ine rentals, fees and charges for the next Fiscal Year. City
shall promptly furnish Airline with a copy of such appro ved annual budget, together
with the final calculation of airline rentals, fees and charges to become effective as o f
the first day of the next Fiscal Year.

F. If, for any reason, the annual budget has not been adopted by City as of
the first day of any Fiscal Year, airline rentals, fees, and charges for that Fiscal Year will
be initially established base d on the estim ates provided by City in subsection 7.03.C
above (or, as may be adjusted based on comments and suggestions provided by Airline
or other Signatory Airlines under subsection 7.03.D above). Such rentals, fees, and
charges will continue in effect until t he annual budget has been adopted by City, at
which time such rentals, fees, and charges will be recalculated, if necessary, based on
the approved annual budget of City and made retroactive to the first day of such Fiscal
Year.

Section 7.04. Calculation of Te rminal Building Space Rental Rates. Terminal
Building Space Rental Rates shall be calculated in the following manner, as illustrated in
Exhibit H, entitled "Illustrative Calculation of Airline Rentals, Fees, and Charges,"
attached hereto and incorporated herein as though set forth in full.

A. City's estimated total "Terminal Building Cost" for each Fiscal Year shall be
calculated by totaling the following amounts:

1. The total of estimated direct an d allocated indirect Operation and
Maintenance Expenses allocable to the Terminal Building.

2. The estimated costs of any equipm ent purchases, capital outlays,
and unscheduled maintenance (net of any Grants-in-aid or PFC revenues received by
City for such purposes) alloca ble to the Ter minal Building to the extent such costs are
not otherwise funded from the Airline Coverage Account.
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3. An amount equal to Annual Debt Service on Airport Bonds allocable
to the Terminal Building.

4, An amount equal to t he Annual Amortization Charges allocable to
the Terminal Building.

5. An amount equal to the Bad Debt Expense, if any, allocable to the
Terminal Building.

B. The estimated revenue from Passenger Security Screening Fees and FIS
Area Fees will be deducted from the estimated Terminal Building Cost to determine the
estimated "Net Terminal Building Cost" for the next Fiscal Year.

C. The estimated Net Terminal Building Cost for the next Fiscal Year will then
be divided by the total amount of Rentable Space to determine the "Basic Cost Rate"
per square foot of Rentable Space.

D. The Basic Cost Rate will then be mu Itiplied by the amount of Rentable
Space leased to all a irlines and the result ing quantity will then be reduced by the
amount of Non-Signatory Airline Terminal Building Space Rentals, if any, to determine
the "Basic Signatory Airline Rental Requirement."

E. The Airline Terminal Building Rental Credit will be subtracted from the
Basic Signatory Airline Rental Requirement to obtain the "N et Signatory Airline Rental
Requirement."

F. The Net Signat ory Airline Rental Requirement will be div ided by t he
amount of Signatory Airline Rentable Space in the Terminal Building to determine the
required airline Terminal Building Space Rental Rate per square foot.

G. The rental rate for Baggage C laim Common Use Space shall be increased
by the amount o f the Baggage Claim Device Surcharge calculated in accordance with
Section 7.05 below.

Section 7.05. Calculation of Baggage Claim Device Surcharge. The Baggage
Claim Device Surcharge shall be calculated in the following manner and as illustrated in

Exhibit H.

A. City's estimated total "Baggage Claim Device Cost" f or each Fiscal Yea r
shall be calculated by totaling the following amounts:
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1. The total of estimated direct Op eration and Maintenance Expenses
allocable to the baggage claim devices.

2. An amount equal to Annual Debt Service on Airport Bonds allocable
to the baggage claim devices.

3. An amount equal to t he Annual Amortization Charges allocable to
the baggage claim devices.

B. The total Baggage Claim Device Cost will then be divided by the amount
of baggage claim/inbound baggage area space to determine the Baggage Claim Device
Surcharge per square foot of baggage claim/inbound baggage area space.

Section 7.06. Calculation of Loading B ridge Charges. Loading Bridge Charges
shall consist of a "Loading Bridge Operating Fee" and a "Loading Bridge Fixed Fee" and
will be calculated in the following manner and as illustrated in Exhibit H.

A. Loading Bridge Operating Cost. City's estimated total Loading Bridge
Operating Cost for each Fiscal Year shall include total estimated direct Operation and
Maintenance Expenses allocable to the loading bridges and an amount equal to the Bad
Debt Expense, if any, allocable to the Loading Bridge.

B. Loading Bridge Operating Fee. T he Loading Bridge Operating Fee
shall be determined by dividing the Loading Bridge Operating Cost by the estimated
number of Departing Flights.

C. Loading Bridge Fixed Fee. City's estimated total Loading Bridge Fixed
Cost for each Fiscal Year shall be calculated by totaling the following amounts:

1. An amount equal to Annual Debt Service on Airport Bonds allocable
to the loading bridges.

2. An amount equal to t he Annual Amortization Charges allocable to
the loading bridges.

The total Loading Bridge Fixed Cost will then be divided by the number of Rented Gates
to determine the Loading Bridge Fixed Fee per Rented Gate for each Fiscal Year.

Section 7.07. Adjustment to the Overnight Aircraft Parking Fee. The Signatory
Airline Overnight Aircraft Parking Fee shall be adjusted by City at the beginning of each
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Fiscal Year according to th e percent change in the Land ing Fee Rate for t he budgeted
Fiscal Year when compared to the rate in use for the then-current Fiscal Year.

Section 7.08. Adjustment to th e Non-Preferential Gate Use Fee . The Non-
Preferential Gate Use Fee shall be adjusted by City at the beginning of each Fiscal Year

according to the percent change in the Basic Cost Rate fo r the budgeted Fiscal Year
when compared to the rate in use for the then-current Fiscal Year.

Section 7.09. Calculation of Landing Fee Rates. Landing Fee Rates shall be
calculated in the following manner and as illustrated in Exhibit H.

A. City's estimated total "Airfield Cost" for each Fiscal Year shall be calculated
by totaling the following amounts:

1. The total of estimated direct an d allocated indirect Operation and
Maintenance Expenses allocable to the Airfield.

2. The cost of any equipment pu rchases, capital outlays, and
unscheduled maintenance (net of any Grants -in-aid or PFC reven ues received by City
for such purposes) allocable to the Airfield to the extent such costs are not otherwise
funded from the Airline Coverage Account.

3. An amount equal to Annual Debt Service on Airport Bonds allocable
to the Airfield less the amount of the Airfield PFC Revenue Offset.

4., An amount equal to t he Annual Amortization Charges allocable to
the Airfield.

5. The Reliever Airport Deficit ca lculated in acc ordance with
subsection 7.09.B below.

6. The amount of any fine, asse ssment, judgment, settlement or
extraordinary charge (net of insurance pro  ceeds) required to be paid by City in
connection with airline operations at the Airport, to the extent not otherwise covered by
Section 11.02 and to the extent that such amounts do not result from the negligence or
willful misconduct of City; pr ovided, however, that if such charge to the Airfield ra te
base would result in a material increase in landing fee rates, City will use its best efforts
to finance such amount from the Capital Fund or the net proceeds of additional Airport
Bonds and recover through amortization charges or debt service, as appropriate.
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7. The amounts required to be deposited to reserve accounts
established under the Bond Ordinances.

8. The allocable portion of the Air Cargo Apron used as a taxilane.

9. An amount equal to the Bad Debt Expense, if any, allocable to the
Airfield.

B. The Reliever Airport Deficit s hall be calculated by first totaling the
following amounts ("Reliever Airport Costs"):

1. The total of estimated direct an d allocated indirect Operation and
Maintenance Expenses allocable to the Reliever Airport.

2. The cost of any equipment pu rchases, capital outlays, and
unscheduled maintenance (net of any Grants -in-aid or PFC revenues received by City)
allocable to the Reliever Airport to the extent such costs are not otherwise funded from
the Airline Coverage Account.

3. An amount equal to Annual Debt Service on Airport Bonds allocable
to the Reliever Airport.

4, An amount equal to t he Annual Amortization Charges allocable to
the Reliever Airport.

The Reliever Airport operating revenue will then be deducted from the Reliever Airport
Costs to determine the Reliever Airport Defi  cit for each Fiscal Year, subject to the
following additional provisions in this Section 7.09B:

5. Reliever Airport Costs shall not include those costs pursuant to
Section 7.09.B.1 through Section 7.09.B.4 that are dire ctly allocable to the commercial
development of the aerospace technology park and/or the midfield area of the Reliever
Airport ("Excluded Reliever Airport Costs”).

6. Reliever Airport operating revenue shall not incl ude the revenue
received by City from the development of the aerospace technology park or the midfield
area of the Reliever Airport (“"Excluded Reliever Airport Revenue”).

7. To the extent that the annual  Excluded Reliever Airport Re venue is
equal to or greater than the annual Excluded Reliever Airport Costs for the current fiscal
year or the most recent historical year duri ng the Term of this Agreement, City and
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Signatory Airlines mutually agree to discuss revisions to the calculation of the Reliever
Airport Deficit to include th e Excluded Reliever Airport Re venue and Excluded Reliever
Airport Costs for the then remaining Term of the Agreement.

C. The total Airfield Cost shall be redu ced by Non-Signatory Airline Airfield
revenues (comprised of ge neral aviation fuel flowage fees, non-scheduled airline flight
fees, and U.S. Air Force flight fees) to determine the "Net Airfield Cost."

D. The Net Airfield Cost shall the n be divided by the estimated Total Landed
Weight of the Signat ory Airlines and of A ffiliate Airline Qualifying Flights t o determine
the Landing Fee Rate per 1,000 pounds of aircraft weight for each Fiscal Year.

Section 7.10. Extraordinary Rate A djustments of Terminal Building Space
Rentals, and Landing Fees. In the event that, at any time during a Fiscal Year, any

of the compone nts of Net Airl ine Rental Requirement or Net Airfield Cost, or the
aggregate Total Landed Weight of all Signatory Airlines and Affiliate Airline Qualifying
Flights, is estimated by City to vary ten percent (10%) or more from the estimates used
in setting Terminal B uilding Space Rental Rates or Landin g Fee Rates, such rates may
be adjusted either up or down for the balan ce of such Fiscal Year, provide d that such
adjustment is deeme d necessary by Cit y to ensure that a dequate revenues will be
available from such fees to cover the estimated Net Airline Rental Requirement or Net
Airfield Cost for each Fiscal Year.

Section 7.11. Year-End Adjustmen ts of Terminal Building Space Rentals,

Baggage Claim Device Surcharge, Load ing Bridge Charges, and L anding Fees
to Reflect Actual Costs and Revenues. As soon as practical following the close of

each Fiscal Year, City shall fur nish Airline with an accounting of the costs actually

incurred, and revenues and other credits actually realized, during such Fiscal Year with
respect to each of the comp onents of the calculation of  Terminal Building Space
Rentals, Baggage Claim Device Surcharge, Loading Bridge Charges, and Landing Fees in
this Article 7.

The rentals, fees, and charges associated with  Affiliate Airline Qualifying Flights that
were paid by Signatory Airline to City shall be included in the calculation of the year-end
adjustment pursuant to this Section 7.11. Signat ory Airline Landing Fees paid by t hat
airline providing the Affiliate Airline Qualifying Flights shall be subject to the provisi ons
of this Section 7.11 and such  airline shall receive t he year-end credit pursuant to
subsection 7.11.A below or pay to City the vyear-end deficit p ursuant to subsection
7.11.B below.
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A. Year-End Credit. In the event that Airline's rentals, fees, and charges billed
during the Fiscal Year exceed the amount of Airline's rentals, fees, and charges required
(as recalculated based on actual costs an d revenues), such excess amount shallb e
credited to Airline in equal monthly installments over the remaining months of the then-
current Fiscal Year. Airline shall receive the credit under this subsection unless (1)
there is a past due amount of Airline as determined by t he City or (2) Airline has not
provided a Security Deposit to City pursuant to Section 6.11 above of this Agreement.
Airline shall receive its year-end credit fo llowing payment of the past due amount to
City or Airline has provided the Security Deposit, as determined by City.

B. Year-End Defi cit. In the event that Airline' s rentals, fees, and cha rges
billed during the Fiscal Year are less than the amount of Airline's rentals, fees, and
charges required (as recalculated based on actual costs and revenues), such deficiency
shall be charged to Airline in equal mont hly installments over the remaining months of
the then-current Fiscal Year.

ARTICLE 8
AUTHORIZING LEGISLATION FOR SALE OF BONDS

Section 8.01. General . In the event of co nflicts between this Agreement and the
Bond Ordinances, the Bond Ordinances shall govern.

Subject to the terms and provis ions of the Bond Ordi nances, it is mutually understood
and agreed that, so long as any Bonds secured by the Bond Ordinances are
outstanding, the deposit and application of Airport Revenues shall be governed by t he
Bond Ordinances.

ARTICLE 9
OPERATION AND MAINTENANCE OF AIRPORT

Section 9.01. General. City agrees that it will, with reasonable diligence, prudently
develop, improve, and at all times maintain and operate with adeq uate, efficient, and
qualified personnel and keep the Airport in good repair including, without limitation, the
Terminal Building, Terminal Apron and Airfield, and all appurte nances, facilities, and
services now or hereafter co nnected therewith as the same relate to Airline's air
transportation system; will keep the Airp ort and it s aerial approaches free from
obstruction and interference fo r the safe and proper use th ereof by Airline; and will
develop, maintain, and operate the Airport in all respects in a manner at lea st equal to
the standards or rating established by th e FAA and any other g overnmental agency
having jurisdiction thereof, except for conditions beyond the control of City. City further
agrees that it is responsible to maintain equipment that conveys potable water to Airline
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in good repair and s uch potable water will at all times be sanitary and suitable for
human consumption as determined by City.

Section 9.02. Terminal Building.

A. City shall operate and maintain and keep in good condition and repair the
Terminal Building and all additions, impr ovements, facilities, and equipme nt now or
hereafter provided by City at or in connection with the Terminal Building, except a ny
improvements, facilities, and equipment constructed or installed by Airline.

B. City shall at all times maintain the public area of the Terminal Building in a
neat, orderly, sanitary, and presentable condition, and shall keep such area adequately
supplied, equipped (including directional signs), furnished, and decorated.

C. City shall supply or cause to be supplied appropriate and a dequate
equipment and maintenance for air conditioning, ventilation, heat, water, and sewerage
facilities for Terminal Building public use ar eas, Airline's Exclusive Use Space, Joint Use
Space, and Common Use Space; adequate illumination in Joint Use Space and Common
Use Space; and janitorial service in Termin al Building public use areas and Joint Use
Space and Common Use Space.

D. Airline shall at all times keep its Exclusive Use Space, Joint Use Space, and
Common Use Space n eat, orderly, sanitary, an d presentable. Airline shall pay for all
electric power used in its Exclusive Use Spa ce; and shall be re sponsible for relamping
such Exclusive Use Space; Ai rline shall furnish its own ja nitorial service for such
Exclusive Use Space and shall cause to be removed at Airline's own expense from such
Exclusive Use Space all waste, garbage, an d rubbish, and agr ees not to deposit the
same on any part of the Airport, except that Airline may deposit same temporarily in its
Exclusive Use Space or in sp ace designated by City in connection with collection for
removal. Airline shall, at its own expense, transport all refuse from temporary storage
to central depositories at locations designated by City.

E. Airline shall maintain the terminal apron contiguous to its Rent ed Gates
and such other apron areas used by Airline from time to time in a neat, clean, and
orderly condition, free from li tter, debris, refuse, petroleum products, or grease that
may result from activities of it s passengers, employees, agents, or suppliers, and
remove all oil and grease spillage, as is reas  onably possible, that is at tributable to
Airline's aircraft or equipment from its aircraft parking positions.

F. Airline shall perform, at its sole expense, ordinary preventive maintenance
and ordinary upkeep and repa ir of all facilities, personal property, trade fixtures, and
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equipment located in its Exclusive Use Sp ace, including, but not limited to, fixtures ,
interior doors and windows, baggage conveyors and belts, floor coverings, and ticket
counters.

Section 9.03. City's Right to Inspect and Make Repairs . City, by its authorized

officers, employees, agents, co ntractors, subcontractors, and other representatives,
shall have the right, at such times as may be reasonable under the circumstances and

with as little interruption of Airline's operations as is reasonably practicable, to enter
upon the Airline's Exclusive Use Space, accompanied by an authoriz ed Airline
representative, if practicable, for the following purposes:

A. City shall have the righ t but not the obligation to inspect such s pace to
determine whether Airline ha s complied and is in ¢ ompliance with the terms and
conditions of this Agreement. Such inspec tions shall not constitute an inspection for
safety, fire protection or security purposes . Inspection for saf ety, fire protection or
security purposes shall be governed by Section 9.03 above

B. Upon thirty (30) days notice, but subject to force majeure delays pursuant
to Section 10.04 below, to perform such ma  intenance, cleaning, or repair as City
reasonably deems necessary, if Airline fa ils to perform its obligations under this Article
9. City shall be entitled to recover the reasonable cost of such maintenance, cleaning,
or repair from Airline, plus a fifteen percent (15%) administrative charge by providing
an invoice to Airline for such services.

Section 9.04. Alterations, Improvements, Payment Bond.

A. Alterations and Improvements. Airline shall make no alterations,
additions, improvements to, or installations on its Premises under this Agreement
without the prior written approval of City;  provided that such approval shall not be
unreasonably withheld or delayed. Airline shall be solely responsible for payment for all
such alternations, additions, improvements, or installations made by Airline.

Plans and specifications for such work shall be filed with and subject to the approval of
Director and all work shall be done in accordance with local ordinances and state law.

All alterations, additions, im provements, or installations other than trade fixtures ,
equipment and other personal property shall become part of the re alty and title shall
vest with City upon completion of the ins tallation or construction of such alterations ,
additions, improvements, or installations. Removal of trade fixtures, equipment, and
other personal property shall be allowed only pursuant to subsections 4.04.A, B, and C
above.
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B. Payment Bond. Airline shall, prior to er ecting or placing improvements
on its Premises, execute and deliver to City a payment bond with good and sufficient
surety to be approved by City in a sum eq ual to the full contractual amount for such
improvements, to insure City against loss by reason of any lie n or liens t hat may be
filed against the Premises or Airport pr operty for the cons truction of such
improvements.

Section 9.05. Debts, Liens, Mortgages. Airline shall pay promptly when due, all
bills, debts and obligations incurred by A irline in connection with its ope rations or
activities on its Premises, and shall not permit the same to become delinquent. Except
as expressly appro ved by Cit y, Airline shall no t permit any mechanics' lien,
materialman's lien, or any other lien to be attached to or to be foreclosed upon the
Premises or improvements thereto. Airline shall suffer no lien, mortgage, judgment, or
execution to be filed agains t the Premises or improvements thereon. Notwithstanding
the foregoing, Airline will have the right to co ntest, in good faith and with reasonable
diligence, the validity of any lien or claimed lien, if Airline shall give to City such security
as may be reasonably satisfac tory to City to assure paym ent thereof and any interest
thereon and to prevent any foreclosure of the lien or sale of the Premises or the Airport
by reason of nonpayment thereof; provided further, however, that on final
determination of the lien or claim for lien, Airline shall immediately pay any judgment
rendered with all proper co sts and charges and shall have the lien released and a ny
judgment satisfied.

Section 9.06. Lengthy Tarmac Delays. City agrees to assist Airline with minimizing
passenger discomfort, inconven ience, and other har dships related to le ngthy tarmac
delays and to make all reasonable efforts to assist and support th e implementation of
the Airline’s FAA-approved Contingency Plan for Lengthy Tarmac Delays and Customer
Service Plan as required by 14 CFR Part 259.

ARTICLE 10
DAMAGE OR DESTRUCTION OF PREMISES

Section 10.01. Damage or Destruction. If, for any reason Airline’s Premises a re
damaged to such an extent that they are untenable in wh ole or in substantial part,
then:

A. Minor Damage . Ift he repairs, rebuilding, or construction necessary to
restore the Premises to its condition prior to the occurrence of the damage can, in the
reasonable judgment of City, be completed within ninety (90) consecutive calendar
days from the date on which the damage o ccurred (including time required for design,
bidding, and award of a construction contract pursuant to City procedures), City shall so
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notify Airline, in writing, consult with Airline, and sha |l proceed promptly with such
repairs, rebuilding, or construction at City’s sole cost and expense, provided that Airline
shall be responsible for, an d bear the ¢ ost of, replacing and rebuilding all Airli ne
improvements. In such event, Airline shall receive a pro rata abatement of the rentals
for the Premises under subsection 6.03.A above, based only on the reduction of usable
square feet in Airline’s Premises. If applic able, this abatement shall be allowed only for
the period from the date of the occurrence of such dama ge to the date upon whic h
repairs, rebuilding, or construction is co mpleted. Thereafter, the rentals due under
subsection 6.03.A above, shall be calculated without regard for the period such rentals
were reduced.

Notwithstanding the above provi sions, if the damage is caused by the intentional or

negligent act or omission of Airline , its officers, agents, em ployees, contractors,
subcontractors, licensees or invitees, Airline shall be responsible for reimbursing City for
the cost and expense incurred in such repair, rebuil ding, or construction. In order to
expedite such repair , rebuilding, or cons truction, Airline sha Il apply all insuranc e
proceeds paid on account of such damage or destruction under the policies of insurance
required in Article 11 below. If the insu rance proceeds are not sufficient to pay the
entire cost of such repairs, rebuilding, or construction, Airline shall pay the amount of
any such deficiency and shall apply the same to the payment of the cost of the repairs,
rebuilding, or construction. In the event the cause of the damage or destruction is by
risk, which is or was uni nsurable, then Airline shall have the s ame responsibility to
provide the funds necessary to pay the cost of the repairs, rebuilding, or construction.
In the event of such minor damage, there shall be no abatement of the rentals payable
by Airline to City under this Agreement.

B. Extensive Damage. If such repairs, rebuilding, or construction cannot, in
the reasonable judgment of City, be completed within ninety (90) consecutive calendar
days from the date on which the damage o ccurred (including time required for design,
bidding, and award of a construction contract pursuant to City procedures), City, atits
option, to be evidenced by notice in writing to Airline, may:

1. Seek Airline’s consent and cooper ation, and proceed promptly with
said repairs, rebuilding, or construction at City’s sole cost and ex pense, in which event
abatement of rentals shall be allowed, as described in subsection 10.01.A above.

Notwithstanding the above provision, in th e event the Premises are destroyed or so
damaged and render ed untenable as a result of the intentional or negligent act or
omission of Airli ne, itsoffi cers, agents, servants, employees, contractors,
subcontractors, licensees, or invitees, Ci ty may re pair, rebuild, or construct the
Premises, and Airline shall be responsible for reimburs ing City for the c osts and
expenses incurred in such repair, rebuilding, or construction. In order to expedite such
repair, rebuilding, or construction, Airline shall apply all insurance proceeds paid on
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account of such damage or destruction un der the policies of insurance required in
Article 11 below. If the insu rance proceeds are not sufficient to pay the entire cost of
such repairs, rebuilding, or construction, Airline shall pay t he amount of any such
deficiency and shall apply the same to t he payment of the cost of the repairs,
rebuilding, or construction. In the event the cause of the damage or destruction is by
risk, which is or was uni nsurable, then Airline shall have the s ame responsibility to
provide the funds necessary to pay the cost of the repairs, rebuilding, or construction.
In the event of such extens ive damage, there shall be no abatement of the rentals
payable by Airline to City under this Agreement.

2. Terminate the letting of the Prem ises, in which event the rentals
due under subsection 6.03.A above, shall be eliminated beginning from the date of the
occurrence of the damage. City shall not be deemed in default under this Agreement in
the event it elects to terminate the letting of the damaged or destroyed Premises.

Section 10.02. Alternative Space. In the event repairs, re building, or construction
is required pursuant to Section 10.01 above, City shall use reasonable efforts to provide
Airline with alternative spa ce, if necessary, duringan vy repairs, rebui lding, or
construction of the Premises. City shall advise Airline as soon as may be practicable
regarding City’s inte ntion with respectto  any ne cessary repairs, rebuil ding, or
construction.

In the event City provides alternative space to Airline, City shall be responsible for those
costs directly associated with moving Airl ine to the t emporary space and back to its
restored Premises, except in the event where such repair, rebuilding, or construction is
required as a result of the intentional or negligent act or omission of Airline, its officers,
agents, employees, contractors, subcontracto rs, licensees, or invitees, in which cas e
Airline shall bear entire cost of movin  g. Should smaller square footage  space be
provided by City to Airline , the rentals due under subsection 6.03.A above, shall be
reduced pro rata to the redu ction of square foota ge of the alternative space. All
reductions of rentals shall be allowed on |y fort he period from the dateoft he
occurrence of such damage to the date repairs and rebuil ding are completed.
Thereafter, the rentals due under subsection 6.03.A above, shall be calculated without
regard for the period such rentals were reduced.

Section 10.03. Limits of City’s Obligations Defined. In the applic ation of the
provisions of Sections 10.01 an d 10.02 above, City shall in no event be obligated to

repair, rebuild, or construct the Premises to an extent greater than its original obligation
to provide facilities and service to the Premises as set forth in this Agreement.

Section 10.04. Force Majeure. Except as expressly provided in this Agreement,
neither City nor Airline shall be deemed to be in default hereunder if eit her party is
prevented from performing any of the obligations, other than payment of rentals, fees
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and charges hereunder, by reason of strike s, boycotts, labor disputes, embargoes,
shortages of energy or material s, acts of the public enemy, ter rorism or t hreats of
terrorism, weather conditions and the result s of acts of nature, ri  ots, rebellion,
sabotage, or any other similar circumstances for which it is not responsible or which are
not within its control.

ARTICLE 11
INSURANCE AND INDEMNIFICATION

Section 11.01. Insurance.

A. General Requirements. Airline shall, atit s own cost and expense,
procure and maintain in full force and effect during the Term of th is Agreement, such
insurance as is required in this Agreement. Policies of insurance shall be written by
companies authorized to write such insurance in New Mexico. When requested by City,
Airline shall allow City to review in the pr esence of Airline’s insu rance representatives
any or all policies of insurance  for the insu rance coverage required in this Section
11.01. Policies of ins urance shall be procured for all insurance required and coverage
limits of such policies of insu rance shall not be reduced or re placed in part or in whole
by self-insurance, including self-insurance retention amounts, except as p rovided in
subsection 11.01.I below.

Airline shall not violat e the terms or prohibitions of insurance polic ies required to be
furnished by Airline. Airline shall promptly notify City of any claim or loss at the airport
exceeding the amount of the de ductible under such insurance policies, and certify that
proper notice has been given the appropriate insurance carrier.

Airline shall furnish City with cer tificates of insurance and shall deliver said certificates
to the Director of Aviation, Albuquerqu e International Sunport, P.O. Box 9948,
Albuquerque, New M exico 87119-1048. Allin surance certificates shall provide that
thirty (30) days written notice be given to the Director of Aviat ion before a policy is
canceled, materially changed, or not renewed. Various types of required insurance may
be written in one or more  policies. The form of certifi cates of ins urance shall be
substantially the same as Exhibit I, attached hereto and incorporated herein as though
set forth in full.

B. Approval of Insurance. Even though a "noti ce to proceed" may have
been given, neither Airline nor any contractors, assignees or other transferees of Airline
shall begin any operations pursuant to t his Agreement until the re quired insurance has
been obtained and proper certificates of in surance delivered to the Director. Neither
approval nor fail ure to disa pprove insurance certificates of insurance by City shall
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relieve Airline or any transferees of full responsibility to maintain the required insurance
in full force and effect.

C. Commercial General Liability Including Automobile. Airline shall
procure and maintain policies of insurance for commercial general liability insurance of

One Million Dollars ($1,000, 000.00) multiplied by the largest number of availa  ble
passenger and airline crew se ats on any single aircr aft operated by Airline at the
Airport, but no less than One Hundre d Million Dollars ($100,000, 000.00) single limit
liability for bodily injury, including death, and property damage in any one occurrence.
Airline shall also procure and maintain policies of insurance for vehicle liability insurance
for all vehicles used in its op eration at the Airport in amou nts not less than Five Million
Dollars ($5,000,000.00) single limit liability for bo dily injury, incl uding death, and
property damage in any 0 ne occurrence. Said policies of insurance shall include
coverage for premises (if applicable), operations, and Airline’s contractual liability to City
hereunder. Contractual liability coverage sha ll specifically ins ure the Inde mnification
provision of this Agreement. The insur ance policies shall contain "products" and
"completed operations" coverage (if applicab le) and shall not be written on a "claims
made" form. The insurance policies shall incl ude coverage for all use of, activities on,
or operations with respect to Airport premises, coverage for the use of all owned, no n-
owned, hired automobiles, vehicles, and other equipment, both on and off work. City
reserves the right to review and modify the limits stated above at one-year intervals to
give effect to the changing risk management environment and inflationary trends.

D. Workers' Compensation and Employers Liability Insurance as
required by New Mexico Law . Airline shall comply with the provisions of the New

Mexico Workers' Compensation Act, the Su bsequent Injury Act, and the New Mexico
Occupational Disease Disablement Law. Air line shall procure and maintain during the
term of t his Agreement complete Worker s' and Employer's Liability Insurance in
accordance with New Mexico laws and regu  lations. Such insurance shall include
coverage permitted under Section 52-1-10 , NMSA 1978, for safety devices. With
respect to Workers' Compensation Insurance, if Airline elects to be self-insured, Airline
shall comply with the applicable requirements of law. If any porti on of the work is to
be sublet, Airline shall require the subtenants similarly to provide such coverage (or
qualify as a self-insur ed) for all the latter' s employees to be engage d in such work.
Airline hereby covenants and agrees that Ci ty, its officers, or employees will not be
liable or responsible for any claims or actions occasioned by Airlin e’s failure to comply
with the provisions of this subparagraph and that the Indemnification provision of this
Agreement shall apply to this paragraph. It is expressly agreed that the employees of
Airline are not City employees for any purpose.
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E. Additional Insured. The City of Albu querque shall be named as an
additional insured on each insurance policy required in subsection 11.01.C above.

F. Increased Limits. If, during the Term, the legislature of the State of
New Mexico increases the maximum lim its of liability under the Tort Claims Act
(Sections 41-4-1 through 41-4-27, NMSA 1978) to an amount greater than the amounts
required in subsection 11.01.C above, Cit y may require Airline to increase the limits of
any insurance required herein to an amount equal to such increa sed Tort Claims Act
maximum limits of liability.

G. Contents Insurance. Airline shall be solely responsible for obtaining
insurance policies that provide coverage for losses of Airline owned property. City shall
not be required to provide such insurance coverage or be responsible for payment of
Airline's cost for such insurance.

H. Builders Risk Insurance. During any period of constr uction or
reconstruction for which Airline contracts,  Airline shall carry, or shall require its
contractor or contractors to carr y, a policy of Builders Risk Insu rance in an amount
sufficient to insure the value of the work.

I. Self-Insurance Retention. In the event any of the insurance policies
required in this Section (except as allowed by New Mexico law regarding Workers'
Compensation) contain a self-insurance rete ntion provision, for each such amount,
Airline shall post a bond or a n irrevocable letter of credit made exclusively for the
benefit of City and held by a bank aut horized to do business in New Mexico which is
acceptable to City, or provide City with  evidence that its net worth (as shown by
independently audited financial statements) is in excess of the amount of the total of
such self-insurance retentions.

J. Additional Requirements. Insofar as said insurance provides
protection against liability for damages to thir d parties for personal injury, death, and
property damage, City shall be included as an additional insured; provided such liability
insurance coverage shall also extend to dama ge, destruction, and injury to City-owned
or City-leased property and City personnel, and caused by or resulting from work, acts,
operations, or omissions of Airline, its officers, agents, employees, and i ndependent
contractors on the Air port. City shall have no liability for any premiums charged for
such coverage, and the inclusion of City as an additional insured is not intended to, and
shall not, make City a partner or joint venturer with Airline in its operations on the
Airport.

Albuquerque International Sunport Page 54 of 85
Amended and Restated Scheduled Airline Operating Agreement and Terminal Building Lease
Southwest Airlines Co.



Section 11.02. Indemnifica tion. Airline covenants that it and all of its agents ,
servants, and employees will use due care and diligence in all of its or t heir activities
and operations at the Airport.

A. General Indemnification. Airline agrees to defend, indemnify and hold
harmless City and its officers, employees, and agents from and against all suits, actions,
claims, demands, pe nalties, fines, liabilities, damages, costs and expenses (including
but not limited to ¢ onsultants’ fees, reason able fees of attorneys, court costs and
litigation expenses) of whatever kind or  nature, known or unk nown, contingent or
otherwise, brought against City because of any injury, including death at any time
resulting from bodily injury, damages for care and loss of services, or damage received
or sustained by any person, persons or prop erty arising out of or resulting from any
negligent act, error, or omission of Airline, its agents or its employees arising out of the
operations of Airline under this Agreement, all except to the ex tent caused by the
negligence, error, omission, or  willful misconduct on the part  of City, its officers,
employees, or agents.

B. Environmental Harm - Inde mnity. Without limiting any provisions of
this Agreement, Airline shall also defend, indemnify and hold City and its officers and

employees harmless from and against all suit s, actions, claims, demands, penalties,
fines, liabilities, damages, costs and expe nses (including but not limited to reasonable
attorneys’ and consultants’ fees, court cost s and litigation expenses) of wh atever kind
or nature, known or unknown, contingent or otherwise, brought against City arising out
of orina ny way related to the operations under this Agreement, all except to the
extent caused by t he negligence, error, omission, or willful misconduct on the part of
the City, its officers, employees, or agents as follows:

1. any actual or alleged contami nation by Hazardous Substances of
the Premises or the Airport by Airline or its agents;

2. the presence, disposal, or rele ase of Hazardous Substances by
Airline or its agents at the Airport that is on, from or affects the soil, air, water,
vegetation, buildings, personal property, persons, animals or otherwise;

3. any bodily injury (including wron gful death), property damage, or
personal injury arising out of or related to the use of Hazardous Substances by Airline at
the Airport;

4. any violation by Airline of any Environmental Laws.
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Airline’s obligations and lia bilities under this subsection shall survive the termination of
this Agreement and the transactions contemplated in this Agreement.

C. Limitations. To the extent, if at all, Section 56-7-1, NMSA 1978, is
applicable to this Agreement, this indemnification agreement shall not extend to or be
construed to require Airline to, defend, indemnify and hold harm less City, its officers,
employees, and agents from and against liability, claims, damages, losses or expenses,
including attorneys fees, aris ing out of bodily injury to persons or dam age to or
contamination of property caused by, result ing from, or arising out of t he negligence,
error, omission, or willful misconduct of City, its officers, employees, or agents.

D. Scope of Indemnification. In addition, with respect to any claims,
actions, suits, damages or judgments caused by or resulting from the negligent acts,
omissions or operations of Airline, its agents, servants, or employees, Airline shall (1)
investigate or cause the investigation of acci dents involving such injuries; (2) negotiate
or cause to be negotiated all claims made as may be deemed expedient by Airline, and
defend, or cause to be defended, suits  for damages, even if groundl ess, false or
fraudulent, brought on account of such injuries or damages, in the name and on behalf
of City; (3) pay and satisfy judgments f inally establishing t he liability of City in all
actions defended by Airline p ursuant to this Section 11.02; (4 ) resolve claims by
performing remediation activities, to the exte nt authorized and required by applicable
Environmental Laws, utilizing commercial/ industrial cleanup standards and ot her
engineered barriers and institutional controls; and (5) pay or cause to be paid: a) al |
costs taxed against City in any legal proceeding defended or caused to be defended by
Airline as aforesaid; b) any interest accruing up to the date of payment by Airline; ¢) all
premiums charged upon appeal bonds requ  ired in such proceedings; and d) all
expenses incurred by City for investigation, negotiation, and defense, including but not
limited to reasonable expert witnesses’ and attorneys’ fees incurred, should Airline fail
to provide the defense and indemnification required herein.

By way of further clarification, these requirements do not apply to the extent the
claims, actions, suits, damages, or judgm ents are caused by the negligence, error,
omission, or willful misconduct on the part of City, its officers, employees, or agents to
the extent the limitations in Section C or E apply.

E. Miscellaneous. City shall, promptly upon  receipt, give Airline every
demand, notice, summons, or other process received in any claim or legal proceeding
contemplated herein. Inthe event City shall fail to give Airline notice of any such
demand, notice, summons, or other process re ceived by City and such failure to give
notice shall result in prejudice to Airline in the defense of any action or legal proceeding
contemplated herein, such failure or delay shall release Airline of its liability a s set forth
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in this paragraph insofar as only the part icular claim or legal proceeding is concerned,
and only to the extent of such prejudice. Nothing in this Article 11 shall be deemed a
change or modification in a ny manner what soever of the method or conditions of
preserving, asserting, or enforcing any claim or legal liability against City. This Section
11.02 shall not be construed as a waiver of  City's immunity. The provi sions of this
Section 11.02 shall not be cons trued to prohibit Airline from seeking contribution or
indemnity from any third party w hich may have caused or contributed to the event for
which Airline indemnified City.

Section 11.03. Non-liability of City. City shall notin an y event be liable for any
acts or omissions of Airlin e, orits age nts, servants, employees, or i ndependent
contractors, or for any condition resulting from the operations or ac tivities of Airline,
Airline's agents, servants, employees, or in dependent contractors working for, or o n
behalf of, Airline.

City shall not be liable for A irline's failure to perform any of its obligations under this
Agreement or for any delay in the perfor mance thereof, nor shall any such delay or
failure be deemed a default by City.

ARTICLE 12
TRANSFER OF PREMISES BY ASSIGNMENT OR SUBLETTING

Section 12.01. General. Airline shall not assign, transfer, convey , sell, mortgage,
pledge or encumber (hereinaft er collectively referred to as "Assignment") or sublet its
Premises without the advance written approv al of City, which approval shall not be
unreasonably withheld or delayed, and except as provided herein for Affiliate Airline
Qualifying Flights.

If Airline fails to obtain advance written approval of any such Assi gnment or sublease,
City, in addition to the rights and remedies set forth in Ar ticle 15 below, shall have the
right to refuse to recognize such Assignment or sublease, and the assignee or sublessee
shall acquire no interest in this Agreement or any rights to use the Premises.

Notwithstanding the foregoing and the following, this sh  all not be interpreted to
preclude the assignment of this Agreement to a parent, subsidiary, or merged company
of Airline if such parent, subsidiary, or merged company conducts an air transportation
business at the Airport at w  hich Airline is a Signatory Airline ands uch parent,
subsidiary, or merged company assumes all rights and obligations hereunder. Written
notice of such assignment shall be provided by Airline to City, for City’s approval, a t
least thirty (30) days prior to the effective date of such assignment.
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Section 12.02. City Approval of Assignments . City shall gra nt Airline the
authority to assign its Premises, rights, and obligations hereunder, provided that,
among other considerations:

A. The Assignment is not for less than th e entire leased Premises and is not
for less than the full remainder of the Term; and

B. The Assignment must require the a ssignee to accept and comply with all
provisions of this Agreement, including but not limited to accepting Signatory Airline
status; and

C. City, inits sole discretion, dete rmines that the proposed assignee is
substantially as creditworthy as Airline.

Section 12.03. City Approval of Subleases. City shall grant Airline the authority to
sublease a portion of its Premises to a Requesting Airline (not including Airline’s Affiliate
Airline Qualifying Flights, for which no consent is required), provided that, among other
considerations:

A. The Requesting Airline is willing to become a Signatory Airline; and

B. The Requesting Airline is willing to take such Premises on substantially the
same terms and conditions as proposed in t he sublease and is willing to pr ovide Airline
with a reasonable security deposit not to exceed three (3) month’s rentals, fees, and
charges; and

C. City has determined that there is no available space and/or Gates for
lease directly from C ity by t he Requesting Airline and if the sublease contains a
provision which per mits the sublease to be terminated upon notice from City to the
parties thereto of the availability of City controlled space; and

D. Airline agrees to pay monthly to City an administrative fee of five percent
(5%) of the gross revenue derived from such sublease pursuant to subsection 6.03.H.3
above.

Section 12.04. Assignment or Sublease Approval Process . Airline, when
requesting an approval of an Assignment or sublease pursuant to Sections 12.02 and
12.03 above, shall include with its written re quest, a copy of the proposed Assignment
or sublease. Any pr oposed Assignment or sublease shall provide, at a minimum, the
following information: (1) the Premises to be assigned or sublet; (2) if a sublease, the

rentals, fees, and charges required, provided however, that Airline may charge no more
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than one hundred fifteen per cent (115%) of Airline’s rental s for such portion of the
Premises to be sublet; and (3) all ot her material terms and conditions of the
Assignment or sublease. If approved by City, Airline shall submit a fully executed copy
of such Assignment or suble ase to City within thirty (30) days pri or tot he
commencement of the Assignment or sublease.

Section 12.05. Airline to R emain Liable. Although City may approve Airline’s
request to sublease, Airline shall remain fully liable during the Term for the payment of
all rentals, fees, and charges due and payable to City for the subleased Premises, and
fully responsible for the pe rformance of all othe r obligations hereunder, unless
otherwise agreed to by City.

ARTICLE 13
GROUND HANDLING SERVICES

Section 13.01. Ground Handling Services by Airline. City shall grant Airline the
authority to provide Ground Handling Services for its own aircraft, for its Affiliate Airline
Qualifying Flights, for other Signatory Air lines and their Affiliat e Airline Qualifying
Flights, for Non-Signatory Airlines, and for non-scheduled airlines, provided that, among
other considerations:

A. Airline has received prior written consen t of City to provide such services,
which consent shall not be unre asonably withheld or delayed, pr ovided however, that
no consent shall be required from City for Airline to provide Ground Handling Services
to its Affiliate Airline Qualifying Flights; and

B. Airline agrees to pay m onthly to City, pursuant to 6.03.H.3 above, an
administrative fee of five percent (5%) of the gross revenues derived from such Ground
Handling Services performed for Non-Signatory Airlines or non-sched uled airlines,
provided however, that no adm inistrative fee shall be required for Ground Handling
Services performed for Airline’s Affiliate Airline Qualifying Flights or for other Signatory
Airlines and their Affiliate Airline Qualifying Flights; and

C. Airline guarantees payment of all Fees and Charges established by City for
the aircraft operations of the Non-Signator y Airlines and no n-scheduled airlines for
which it provides Ground Handling Services at the Airport

In the event Airline provides Ground Handling Services to an aircraft without advance
written consent of City, then Airline’s insura nce, as required in this Agreement, shall
provide insurance coverage for all such ai  rcraft operations, an d such event shall
constitute a material breach of this Agr  eement, and City shall have the right to
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terminate this Agreement based upon such breach, pursuant to the requirements of
Article 16 of this Agreement.

Section 13.02. Ground Handling Servi ces by Others. City shall grant Airline the
right to contract with other companies, including Signatory Airlines, for Ground Handling
Services for Airline’s aircraft, provided that, among other considerations:

A. Airline has received advance written consent of City, which consent shall
not be unreasonably withheld or delayed; and

B. Such other company, unless such co mpany is a Signatory Airline, has
entered into a Ground Handling Services op erating agreement with C ity prior to the
commencement of such Ground Handling Services.

ARTICLE 14
RELINQUISHMENT OF PREMISES

Section 14.01. Notice of Intent to Relinquish Premises. In the event Airline
desires to relinquish any of its Premises, Airline shall provide written notice to City thirty
(30) days in advance of such relinquishment and shall identify in such notice all areas it
wishes to relinquish. City shall use its best efforts to lease such areas to another
airline, to the extent the proposed relinquishe d Premises is suitable for anot her Airline,
and subject to the limitations of Article 12 above.

Section 14.02. Non-Waiver of Responsibility. Airline shall continue to be solely
responsible pursuant to this Agreement for the payment of all rentals, fees, and charges
related to the relinquished Pr emises pursuant to Section 14.01 above, until such ti me
that another airline commences payment for Premises pursuant to Section 14.03 below.

Section 14.03. Reduction of Rentals, Fees and Charges. Airline’s rentals, fees,
and charges related to that portion of Air line’s Premises tak en by another airline ,
pursuant to such other airline’s agreement wi th City, shall be reduced in the amount of
the rentals, fees, and charges paid by such other airline. This reduction shall begin only
when such other airline begins payment for the r elinquished portion of Airline’s

Premises.
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ARTICLE 15
DEFAULT BY AIRLINE

Section 15.01. Default by Airline: Fifteen (15) Day Cure Period. This
Section shall govern Airline’s failure to comp ly with the following provisions (hereafter
"Events of Default"):

A. Payment of Airline’s Rentals, Fees, and Charges pursuant to Artic le
6 above;

B. Payment of Rentals, Fees, and Charges for Airline’s Affiliate Air line
Qualifying Flights, if applicable, pursuant to Article 6 above;

C. Payment of Airline’s PFC revenue pursuant to Article 6 above;
D. Provide the Reports required in Article 6 above;

E. Provide and maintain the Security Deposit, if applicable, pursuant
to Article 6 above;

F. Provide and maintain Insurance pursuant to Article 11 above.

In the event Airline fails to comply with any or all of the above provisions for a period of
fifteen (15) days after receipt from City of written notice of an Event of Default, City
may, without terminating this Agreement, en ter upon Airline’s Premises and shall ha ve
the right to improve and relet all or any part of it to others. Airline shall continue to be
responsible for and s hall pay all rentals, fe es, and charges requi red pursuant to this
Agreement, provided, however, that Airline shall receive a cr edit for rentals, fees, and
charges received by City for the relet prem ises after first deducting all cost incurred by
City for renovations and admini strative fees not to exceed fifteen percent (15%) of all
rentals, fees, and charges received for the relet premises.

Section 15.02. City’s Right of Recovery. At any time before or after City’s entry
upon Airline’s Premises and the reletting of such Premises pursuant to Section 15.01
above, City may terminate Airline's rights under this Agreement pursuant to Section
16.01 below, without any restrict ion upon recovery by City f or past due rentals, fees,
and charges or other obli gations of Airline. City shall have all addit ional rights and
remedies as may be provided to City by law.
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ARTICLE 16
TERMINATION OF AGREEMENT

Section 16.01. Termination by City: Forty-five (45) Day Cure Period. City
shall be entitled to terminate this Agreement for Airline’s failure to cure the following:

A. Events of Default pursuant to Article 15 above;

B. Default by Airline in the performan ce of any covenant, agreement, or
condition contained in this Agreement;

C. The cessation by Airline of the cond uct of scheduled air service at the
Airport unless such cessation of  service is directly a ttributable to circumstances for
which Airline is not responsible, and which are not within its control.

If Airline fails to cure any or all of the above provisions fo r a period of forty-five (45)
days after receipt from City of written No tice to Cure, City shall have the right to
terminate this Agreement by sending Airline written Notice of Termination. Termination
of this Agreement shall take effect immediat ely upon Airline’s recei pt of the Notice of
Termination, unless stated otherwise in the Notice of Termination. If, however, Airline
shall have cured the deficienci es identified in City’s Noti ce to Cure prior to Airline s
receipt of City's Notice of Termination, then such Notice of Termination shall be of no
force or effect.

Section 16.02. Right of Termination by Airline. Airline shall be entitled to
terminate this Agreement at an y time that Airline is not in default in its pa yments or
other obligations to City hereunder, upon or after the occurrence of any of the following
events, by sending City a written Notice of Termination:

A. Default by City in the performance of any covenant or agreement herein
required to be performed by City and the failure of City to remedy such default for a
period of sixty (60) days following receipt of Airline’s written Notice of Ter mination for
same;

B. The issuance by any court of competent jurisdiction of an injunction in any
way preventing or restraining Airline’'s use  of the Airport or any part thereof, for a
period exceeding sixty (60) consecutive calendar days;

C. Abandonment of Airport for all scheduled airline service for the remaining
Term.
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ARTICLE 17
GENERAL PROVISIONS

Section 17.01. Rules and Regulations. Airline shall observe and obey all lawful
Rules and Regulations promulgated, from time to time during the Term hereof, by City
governing conduct on an d operations at the Airport a nd use of its facilities; provided,
however, that all such Rules and Regulat ions shall be reasonab le, and shall not be
inconsistent with or contravene or limit a ny of the rights granted to Airline under this
Agreement. City will provide Airline a reas onable opportunity to comment on new or
revised Rules and Regulations prior to final promulgation. Copies of the Rules and
Regulations, as adopted, shall be forwarded to Airline's properties representative. City
additionally agrees that all Rules and R egulations so prom ulgated shall not be
inconsistent with any legally authorize d rule or regul ation of the FAA, or any other
Federal or State agency, which is binding in law on Airline, as the same now are or may
from time to time be amended or supplem ented. City shall not unjustly discriminate
against Airline in the enforcement of its Rules and Regulations.

Airline shall not violate, nor knowingly per mit its agents, contractors, or employees
acting on Airline's behalf to violate any such Rules and Regulations.

Nothing in this section or Section 17.02 below shall require Airline to comply with a local
or state regulation, law, or other provision having the force and effect of law which is
preempted by the federal Airline Deregulation Act, with the understanding that suc h
preemption, if any, would not limit the City from carrying out its proprietary powers and
rights as indicated in 49 U.S.C. §41713(b)(3).

Section 17.02. Compliance with Law. Airline shall not use the Airport or any part
thereof, or knowingly permit the same to be used by any of its employees, officers,
agents, sublessees, invitees, or licensees for any illegal purposes and shall, at all times
during the Term of this Agr eement, comply with all applicable regulations, ordinances,
and laws of any City, County, or State gove rnment or of the U.S. Government, and of
any political division or subdi vision or agency, authority, or commission thereof which
may have jurisdiction to pass | aws or or dinances or to make and enforce ruleso r
regulations with respect to the uses hereunder or the Premises.

Airline shall comply with and conform to all present and future statutes and ordinances,
and regulations promulgated thereunder, of all Federal, State, and other governme nt
bodies of competent juri sdiction that apply to or affect , either directly or indirectly,
Airline or Airline's operations and activities under this Agreement. Airline shall comply
with all applicable provisions of the Americans with Disabi lities Act of 1990 (42 U.S.C.
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Section 12101) and federal regulations promul gated thereunder (28 CFR Parts 35, 36,
and 37).

Section 17.03. Compliance with Environmental Laws . In connection with it s
operations or any ot her activity at the Airp ort, Airline shall at all times and in all
respects comply with all Environmental Laws including Federal, State and local laws,
ordinances and regulations pertaining to Hazardous Substances, which are applicable to
the Premises and Airline's operations at the Airport. Upon expiration or earlier
termination of this Agreement, A irline shall cause all Hazardous Su bstances introduced
to the Premises and the Airport by Airline or its agents or invite es to be removed from
the Premises and the Airport as required by a nd in compliance with applica ble
environmental laws, and transported for use, storage, or disposal in accordance and in
compliance with all applicable Environmental Laws.

Section 17.04. Federal Stormwater Requlations.

A. Notwithstanding any other pro visions or terms of this Agreement, Airline
acknowledges that the Airport is subject  to all applicable Federal, stat e, and loc al
stormwater regulations. Airline further ac knowledges thatitis familiar with these
stormwater regulations; that it may conduct or oper ate from time to tim e "vehicle
maintenance" (including vehicle rehabilitation, mechanical repairs, painting, fueling and
lubrication), equipment cleaning operations, and/or deicing activities as defined in the
federal stormwater regulations; and that it is aware that there ar e significant penalties
for submitting false informat ion, including fines and im prisonment for knowing
violations.

B. Notwithstanding any other pr ovisions or terms of this Agr eement,
including Airline's right to quiet enjoyment, City and Airline both acknowledge that close
cooperation is necessary to ensure compli ance with any stormwater discharge permit
terms and conditions, as well as to ensure safety and to minimize costs. Airline
acknowledges that it may be necessary to undertake measures to minimize the
exposure of stormwater to significant materials generated, stored, handled or otherwise
used by Airline as defined in the federal stormwater regulations, by implementing and
maintaining best management practices.

C. Airline  acknowledges that City's stormwater discharge permit
("Stormwater Permit”) is incorporated by  reference into this Agreement and a ny
subsequent renewals. Airline agrees to be  bound by all a pplicable portions of said
permit. The City agrees to utilize its best efforts to obtain reasonable and cost-effective
terms and condit ions, provide an oppo rtunity for Airlinet o participate in the
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development of the terms of the Stormwater Permit and follow the procedures provided
below in subsection 17.04.D.

D. City shall provide Airline with wr itten notice of those Stormwater Permit
requirements that Airline shall be obligated to perform from time to time, including, but
not limited to: certification of non-stormwater discharges; preparation of stormwater
pollution prevention or similar plans; implementation of "good housekeeping" measures
or Best Management Practices; and ma intenance of necessary r ecords. Such written
notice shall include applicable de adlines. Airline within twen ty (20) days of receipt of
such written notice, shall notify City in writing if it di sputes any of t he Stormwater
Permit requirements it is being directed to undertake. If Airline does not provide such
timely notice, it is deemed to assent to underta ke such requirements. If Airline
provides City with written notice, as requir ed above, that it disputes such Stormwater
Permit requirements, City and Airline agree to negotiate a prompt resolution of their
differences. Airline warrants that it will not object to City notices required pursuant to
this paragraph for purposes of delay or avoiding compliance.

E. Subject to the dispute resolution provision of subsection 17.04.D above,
Airline agrees to undertake at its sole expe nse, unless otherwise agreed to in writing
between City and Airline, those Stormwater Permit requireme nts for which it has
received written notice from City. Airlin e warrants that it shall meet any and all
deadlines that may be imposed on or agreed to by City and Airline. Airline agrees that
time is of the essence.

F. City and Airline agree to provide each other upon request with any non-
privileged information collected and submitted to any government entity(ies) pursuant
to applicable stormwater regulations.

G. Airline agrees that the terms and conditions of City's Stormwater Permit
may change from time to tim e. City will notify Airline and pr ovide Airline with an
opportunity to confer with City on any proposed changes to City’s Stormwater Permit.

H. Airline agrees to participate, to the extent reasonably possible, in any City
organized task force or other work group established to coordinate stormwater activities
at the Airport.

I. All such remedies of City with rega rd to environmental requirements as
set forth herein shall be deem ed cumulative in nature and shall survive termination of
this Agreement.
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Section 17.05. Non-Discrimination.

A. General. In the use and occupation of the Airport, Airline shall not
discriminate against any person or class of persons by reason of race, color, religion,
sex, national origin or ancestry, age, or physical or mental handicap.

B. Civil/Human Rights Laws. In its opera tions at the Airport a nd in its
use of the Airport, Airline shall not, on the grounds of race, color, religion, sex, national
origin or ancestry, or age, discriminate or permit discrimination against any person or
group of personsin any ma nner prohibited by Part 21 of the Federal Aviation
Regulations, the Civil Rights Act of 1964, as amended, the Equal Pay Act of 1963, the
Rehabilitation Act of 1973, the New Mexico Human Rights Act, and the Albuquerque
Human Rights Ordinance.

Without limiting the generality of the fore going, Airline agrees to not discriminat e
against any employee or applicant for employment because of race, color, religion, sex,
national origin or ancestry, or age. Airline agrees to take affirm ative action to ensure
that applicants are employed, and that employees are treated during employment
without regard to their race, co lor, religion, sex, nationa | origin or ancestry, age, or
physical or mental handicap . Such action shall includ e, but not be li mited to:
employment, upgrading, demotion, or transfer; recruitment or recruitment advertising;
layoff or t ermination; rates of pay or ot her forms of compe nsation; selection for
training; and disciplinary actions and grievances. Airline agrees to post, in conspicuous
places available to employees and applican ts for employment, notices to be provi ded
setting forth the provisions of this non-discrimination clause.

C. Airline, for itself, its heirs, personal representatives, successors in interest,
and assigns, as a part of the consideration of this Agreement, does hereby covenant
and agree that, in the even t improvements are constructed, maintained, or otherwise
operated on the Airport for a purpose fo r which a United States Department of
Transportation program or activity is exte nded or for another purpose involvi ng the
provision of similar services or benefits , Airline shall maint ain and operate such
improvements and services in compliance with all other requirements imposed pursuant
to 499CF R, Part2 1 (Non-discrimination in Federally Assisted Programs of the
Department of Transportation), as said regulations may be amended.

D. Airline, for itself, its heirs, personal representatives, successors in interest,
and assigns, as a part of the consideration of this Agreement, does hereby covenant
and agree that: (1) no person on the ground s of race, color, religion, sex, nationa |
origin or ancestry, or age, shall be excluded from particip ation in, denied the benefits
of, or otherwise be subjected to  discrimination in the use of sai d improvements;
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(2) that in the construction of any impr ovements on, over, or under such land and the
furnishing of services thereon, no person on the grounds of race, color, religion, sex,
national origin or ancestry, or age, shall be excluded from participation in, denied the

benefits of, or otherwise be subjected to di scrimination; (3) that Airline shall use the
Airport facilities in compliance with all other requirements imposed by, or pursuant to,
the New Mexico Human Rights Act, the Albu querque Human Rights Ordinance, and 49
CFR, Part 21 (Non-discrimination in Feder ally Assisted Programs of the Department of
Transportation), as said regulations may be amended; and

Airline assures that it will undertake an affirmative action pr ogram to the extent
required by 14 CFR, Part 152, Subpart E, Non-discrimination Airport in Aid Program, to
ensure that no person shall on the grounds of race, color, religion, national origin or
ancestry, sex, age, or physical or mental handicap be excluded from participating in any
employment activities covered in 14 CFR, Part 152, Subpart E, or such employme nt
activities covered in the New Mexico Huma n Rights Act, or the Albuquerque Human
Rights Ordinance. Airline a ssures that no person shall be excluded on these grounds
from participating in or recei ving the services or benefits of any program or activity
covered by this Section. Airline assure s that it will requir e that any covered
suborganization similarly will undertake a ffirmative action pr ograms and that the
suborganization will require assurance from the suborganization's suborganization, to
the extent required by 14 CFR, Part 152, Subpart E, to the same affect.

Section 17.06. Granting of More Favorable Terms . City covenants and agrees
not to enter into any lease, contract, or any other agreement with any other air
transportation company providing scheduled service at the Airport containing
substantially more fa vorable terms than t his Agreement, or to grant to any tena nt
engaged in scheduled air transportation, rights or privileges with respect to the Airport
that are not accorded Airline hereunder, un less the same rights, terms, and privileges
are concurrently made available to Airline; provided, however, that (1) City reserves the
right to permit non-scheduled itinerant aircraft operators to use Terminal Bui Iding
facilities on a charge-per-use basis which  charges may equate to less than Airline s
effective cost per use; and provided further, however, that this Section shall not apply
with respect to any air transportation comp any operating aircraft of less than 25,000
pounds gross landing weight, and (2) City reserves the right to reduce or waive fees
and rentals for flights that provide air service between the Airport and another airport in
the State of New Mex ico and to offer air service incentive programs for air service to
points not in the State of New Mexico, subject to a requirement that such incentives are
offered equally to all airlines serving the A irport, and funds for su ch incentives will be
provided by City through its Capital Fund.
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Section 17.07. Economic Non-Discrimination. In connection with the conduct of
any aeronautical activity that involves furnishing services to the public at the Airport,
Airline agrees: (1) to furnish said se rvices on a fair, eq ual and not unjust ly
discriminatory basis to all users, and (2) to charge fair, reasonable and not unjustly
discriminatory prices for each unit or service, provided that Airline may make
reasonable and non-discriminatory discounts, rebates or other similar price reductions
to volume purchasers.

Section 17.08. Consents, Approvals, and Notices. All consents, approvals, and
notices required by this Agreement shall be in writing and shall be given by registered
or certified mail by depositing the same in the U.S. mail int he continental United
States, postage prepaid, return receipt requ ested, or by personal delivery, or by
facsimile transmission to the "FAX" number given below, provided that the completed
transmission is electronically verified. Either party shall have the right, by giving written
notice to the other, to change the address at which its notices are to be received. Until
any such change is made, notices shall be delivered as follows:

City: Director of Aviation
Albuquerque International Sunport
Certified Mail: PO Box 9948
Albuquerque, New Mexico 87119-1048
Personal Delivery: 2200 Sunport Blvd. SE, 3rd Floor
Albuquerque, NM 87106
Airline: Southwest Airlines Co.
Certified Mail and 2702 Love Field Drive
Personal Delivery: HDQ-4PF
Dallas, TX 75235
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If consent, approval, or notice is given in any other manner or at any other place, it will
also be given at the place and in the manner specified above.

The effective date of such cons ent, approval, or notice shall be the date of the receipt
as shown by the U.S. Postal Service Return Receipt, or th e date personal delivery is
certified, or the date of electronic verifica tion of the facsimile transmission, unless
provided otherwise in this Agreement.

Section 17.09. Contract Interpretation.

A. Severability. In the event any covenant, co ndition or provision herein is
held to be invalid, illegal, or unenforceable by any court of competent jurisdiction, such
covenant, condition or provision shall be deemed amended to conform to applicable
laws so as to be valid or enforceable or, if it cannot be so amen ded without materially
altering the intention of the parties, it shall be stricken. If stricken, all other covenants,
conditions and provisions of  this Agreement shall remain  in full force and effect
provided that the st riking of such cove nants, conditions or provisions does not
materially prejudice either City or Airlin e in its respective rights and obligations
contained in the valid covenants, conditions or provisions of this Agreement.

B. Waiver. No provision of this Agreement shall be deemed to have been
waived by either party unless such waiver is in writing, signhed by the party making the
waiver and addressed to the other party, nor shall any custom or practice which may
evolve between the parties in the administra tion of the terms of this Agreement be
construed to waive or lessen the right of either party to in sist upon the performance of
the other party in strict accordance with the terms of this Agreement.

C. Gender, Singular/Plural. Words of any gender used in this Agreement
shall be held and construed to include a ny other gender, and words in the singula r
number shall be held to include the plural, unless the context otherwise requires.

D. Captions and Section Headings. The captions, section headings, and
table of contents contained in this Agreem ent are for convenien ce of reference only,
and in no way limit, define , or enlarge th e terms, scope, and conditions of this
Agreement.

E. Entire Agreement. This Agreement represents the entire contract
between the parties and, except as otherwis e provided herein, may not be amended,
changed, modified, or altered without the written consent of the parties hereto. This
Agreement incorporates all of the conditions, agreements, and understandings between
the parties concerning the subject matter of  this contract, and all such ¢ onditions,
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understandings and agreements have been me rged into this written Agreement. No
prior condition, agreement, or understanding, verbal or otherwise, of the parties or their
agents shall be valid or enforceable unless embodied in this written Agreement.

F. Relationship of Contract Documents. All documents attached to this
Agreement or incorporated into this Agreement are complementary, and any
requirement of one contract document shall be as binding as if required by all.

G. Exhibits, Certificates, Documents Incorporated and Attachments.
Incorporation by Reference: All certificates, documents, ex hibits, attachments, riders,

and addenda referred to in th is Agreement, including but not limited to the exhibits
referred to in this Agreement, are hereby incorporated into this Agreement by reference
and made a part hereof as though set forth in full in this Agreement to the extent they
are consistent with its conditions and terms.

H. Applicable Law. This Agreement shall be governed by and co nstrued
and enforced in accordance wi th the laws of the State of New Mexico, and the laws,
rules and regulations of the City of Albuquerque.

I. Successors. All covena nts, stipulationsanda greements int his
Agreement shall extend to an d bind the legal representati ves, successors, and assigns
of the respective parties hereto.

J. Governmental Rights and Powers. Nothing in this Agreement shall be
construed or interpreted as limiting, relinquishing or waiv ing any rights of ownership
enjoyed by City in the Airpor t property, or waiving or limit ing City's control over the
management, operations or maintenance of property, except as specifically provided in
this Agreement, or impairing, exercising, wa iving, or defining governmental rights and
the police powers of City.

K. Cross References. References in the text of this Agreement to articles,
sections or exhibits pertain to articles, sect ions or exhibits of this Agreement, unless
otherwise specified.

Section 17.10. Inspection. City shall have the right, but not the obligation or duty,
to inspect Airline's operations at all reasonable times for any purpose connected with
this Agreement, in the exercise of City's governmental functions, and for fire protection,
safety or security purposes.

The failure of City to inspect or monitor or give Airline notice of a default or a notice of
a hazardous or uns afe condition with r espect to Airline's operatio ns under this
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Agreement shall not release Airline from its lia bility to perform its obligations under this
Agreement or impose any liability on City.

Section 17.11. Quiet Enjoyment. Airline shall, upon payment of the rentals, fees,
and charges required hereunder and upon  compliance with the terms, covenants,
conditions, and obligations on t he part of Airline to be performe d and complied with
hereunder, peaceably have and enjoy the rights , uses, and privileges of the Airport, its
appurtenances, and facilities as granted herein and by the Rules and Regulations.

Section 17.12. Non-liability of Agents and Employees . No member, officer ,
agent, director, or employee of City or Airline s hall be charged personally or hel d

contractually liable by or to the other pa rty under any term or  provision of this
Agreement or because of any breach thereof or because of its or their execution or
attempted execution.

Section 17.13. No Partnership or Agency. Nothing contained in this Agreement is
intended or shall be construed in any respect to create or establish any relationship
other than that of lessor and lessee, and nothing herein shall be construed to establish
any partnership, joint venture or associ ation or to make Airline t he general
representative or agent of City for any purpose whatsoever.

Section 17.14.  Security. Prior to Airline and City ente ring into this Agreement,
Airline’s personnel employed at the Airport must pass an FBI fingerprint-based Criminal
History Records Check ("CHRC"”). Unescorted access may be authorized for Airline’s
personnel via cardreader-controlled doors to the Airport’s Security Identification Display
Area (“"SIDA") and to the Sterile Area(s) of the Terminal Building. Access to these areas
is not granted simply for convenience, but must be justified by Airline for legitimate and
required purposes. Airline’s personnel who have passed the FBI fingerprint-based CHRC
and have completed the Airport Security Training will be issued an Airport Identification
("ID")/Access card. However, individuals ~ who have been convicted of a certain
category of crimes during the past ten (10) years  will not be issued an Airport
ID/Access card. In a ddition, individuals who have been charged with one of these
crimes will not be issued an ID/Access card until the charges have been resolved.

Airline agrees to implement and maintain , at a minimum, the  following security
measures with regard to access control to and from the secured areas of the Airport:

17.14.1 During all hours, access points to secure areas of the airport
shall be secured and locked.
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17.14.2 Airline’s personnel s hall challenge any person in the SIDA
not properly displaying an Airport ID/Access card.

17.14.3 Airline shall restrict the acti vities of its pe rsonnel who are
authorized to be in the SIDA or Sterile Ar ea to that portion of those areas in which
Airline is authorized to operate.

17.14.4. Airline is responsible for ensuring that all of its p ersonnel
attend Airport Security Training, that they comply with all air port security rules and
regulations outlined in the training, and, because security requirements and access
control procedures change, th at Airline’s personnel are made aware of, and comply
with, all changes to airport security rules an d regulations of which the Airline is made
aware.

17.14.5 Airline shall not allow any un authorized person under its
control to enter the SIDA or Sterile Area unle ss that person is properly escorted at all
times.

17.14.6 Airline shall participate in the Airport's Security Program and
comply with applicable security procedures including, but not limited to, the wearing of
Airport ID/Access cards by Airline’s personnel.

17.14.7 Airline shall immediately notify the Aviation Police of any
suspicious activity observed in the SIDA or Sterile Area of the Airport.

17.14.8 Any unresolved questions concerning Airport security shall
be directed to the Aviation Department’s Associate Director of Operations.

17.14.9 Airline further agrees to re imburse City foranya nd all
penalties orfi nes levied against City by the Federal Avi ation Administration,
Transportation Security Administration, or successor agency due to Airline’s failure to
abide by the security measures described herein, pro vided however, Airline shall have
the right, to the extent allowe d pursuant to federal regulations, to defend against such
agency action.

Director or his designated representative w ill periodically evaluate the procedures set

forth in this Section, and make revisions as required to comply with federal regulations.
Failure of Airline or A irline’s personnel to fully com ply with the procedures set forth in

this Section or as later revised, shall be su fficient grounds for City to immediately take
any necessary corrective measures until security acceptable to City is restored.
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Section 17.15. Prudent Operation. City shall operate the Airport with due regard
for the interests of the pub lic and in suc h a manner as to produce revenues from
concessionaires, other tenants, public parking operations, and other commercial users
of the Airport of a na ture and amount as would reasonably be produced by a prude nt
operator of an Airport of si  milar size, use and activity, consistent with sound
management principles and applicable law, in the interest of protecting the fina ncial
integrity of the Airport. City hereby acknowledges its obli gation under the Bond
Ordinances to app ly and use a Il Airport revenues for the operation, maintenance,
administration, development, financing, and retirement of debt of the Airport System.

Section 17.16. Subordination to Agreements w ith the U.S. Government. This
Agreement is subject and subo rdinate to the provisions of any agreements heretofore

or hereafter made between City and the Unit ed States, relative to the operation or
maintenance of the Airport, the execution of which has b een required as a condition
precedent to the transfer of federal rights or property to City for Airport purposes, or to
the expenditure of federal fu nds for the improvement or development of the Airport,
including the expenditure of federal funds for the deve lopment of the Airport in
accordance with the provisions of the Federal Aviation Act of 1958, as amended, or in
accordance with successive airport developmen t acts. City covenants tha t it has no
existing agreements with th e United States in conflict  with the express provisions
hereof.

Section 17.17. Other Subordination . The Premises are, and this Operatin g
Agreement is, subject to and subordinate to the terms of that certain dee d from the
United States of America dated December 15, 1962, and filed for record on December
19, 1962 in Volume 672 of Records, Folio 469 with the records of the County Clerk of
the County of Bernalillo, New Mexico, wherei n City agreed to hold title  to certain
property upon certain terms and which also provides that the United States may regain
title should City not cure any default within sixty (60) days of notice thereof.

This Agreement is subject to and subordinate to any and all Bond Ordinances pertaining
to Airport Bonds.

Section 17.18. Non-waiver of Rights. No waiver of default by either party of any
of the terms, covenants, and conditions hereof to be performed, ke pt and observed by
the other party shall be construed as, or shall operate as, a waiver of any subseque nt
default of any of the terms, covenants, or conditions herein contained, to be performed,
kept and observed by the other party.

Section 17.19. Federal Avi ation Act, Section 308. Nothing herei n contained
shall be deemed to grant to Airline any exclusive right or privilege within the meaning of
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Section 308 of the F ederal Aviation Act for th e conduct of any activity on the Airport,
except that, subject to the terms and provisio ns hereof, Airline shall have the right t o
exclusive possession of the Exclusive Use Space leased to Airline under the provisions of
this Agreement.

Section 17.20. Generally Accepted Account ing Principles. Whenever any
report or disclosure referred to in this Agree ment consists, either in whole or in part, of

actual, year-end financial inform ation, said financial information shall be prepared in
accordance with generally accepted accountin g principles consis tently applied, if
applicable

Section 17.21. Concerning Depreciation and Investment Credit. Neither Airline
nor any s uccessor of Airline under this Agreement may claim depreciation or an
investment credit under the Internal Revenue Code of 1954, as a mended, with respect
to the Premises. Airline represents that it has m ade an el ection under Proposed
Treasury Regulations Sections 1.103(n)-1 T through 1.103(n)-6T not to claim such
depreciation or investment credit with respect to the Premises a nd agrees that it will
retain copies of said election in its record s and will not claim any such depreciation or
investment credit. City acknowledges receipt of a copy of said election and agrees that
it will retain copies of said election in its records.

Section 17.22. Et hics and Campaign Practices . Airline agrees to provide the
Board of Ethics and Campaign Practices of the City of Albu querque or its investi gator
(the "Board") with any reco rds or information pe rtaining in any manner to this
Agreement, whenever such re cords or information a re within Airline's custody, are
germane to an investigation au thorized by the Board, and are requested by the Board.
Airline further agrees to appear as a witness before the Board as required by the Board
in hearings concerning ethics or campai gn practices charges heard by the Boar d.
Airline agrees to requiret hat all subcon tractors employed by Air line for services
performed for this Agreement shall agree to comply with the provisions of t his Section.
Airline and its subcontractors shall not be compensated under th is Agreement for its
time or any costs incurred in complying with this Section.

Section 17.23. Forum Selection. An y cause of action, cl aim, suit, demand, or
other case or controversy arising fr om or related to this Agr eement shall only be

brought in a state district court located in Be rnalillo County, New Mexico or in a federal
district court located in New Mexico. The parties irrevocab ly admit themselves to, and
consent to, the juris diction of either or both of said cour ts. The pro visions of this
Section shall survive the termination of this Agreement and Terminal Building Lease.
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Section 17.24. Fair Dealing. Airline covenants and warrants that the only person or
firm interested in this Agreement as principal or principals is named in this Agreement
and that no ot her person or firm has any interestin this Agreement, a nd this
Agreement is entered into by Airline without collusion on the part of Airline with any
person or firm, without fraud and in good faith. Airline also covenants and warrants
that no gratuities, in the form of entertainment, gifts or ot herwise, were, or during the
Term of t his Agreement, will be, of fered or giv en by Airl ine, orany agentor
representative of Airline, to any officer or employee of  City with a vie w towards
securing this Agreement or for securing more favorable treatment with respect to
making any determinations with respect to performing this Agreement.

Section 17.25. Conflict of I nterest. Upon execution of th is Agreement, or within
five (5) days after the acquisition of any interest described in this Section during the
Term, Airline shall disclose in writing to City whether any City Councilor, Albuquerque
Airport Advisory Board member , officer or employee of City has or hereafter acquires
any direct, indirect, legal, or beneficial interest in Airline (not including stock ownership
in Airline if Airline is a publicly traded company) or in any contract, lease, or agreement
between City and Airline, or in any franchise, concession, right, or privilege of any
nature granted by City to Airline in this Agreement or otherwise.

Section 17.26. Administration of Agreement. The Chief Administrative Officer or
his authorized representative, shall administer this Agreement for City.

Section 17.27. Approval of Agreement . This Agreement shall not become
effective or binding until signed by City's Chief Administrative Officer.

Section 17.28. Sa vings. City and Airline acknowledge that they have thoroughly
read this Agreement, including all exhibi ts thereto, and have sought and received
whatever competent advice an d counsel was neces sary for them to form a full and
complete understanding of all rights and obligations herein. City and Airline further
acknowledge that this Agreement is the resu It of extensive negotiations between them
and that this Agreement shall not be construed against either party by reason of t hat
party’s preparation of all or part of this Agreement.

{INTENTIONALLY LEFT BLANK}
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IN WITNESS WHEREOF, City has caused this Agreement to be executed by its

Chief Administrative Officer, and Airline has caused the same to be executed by it

appropriate and authorized officers.

CITY OF ALBUQUERQUE:

By:

Robert J. Perry
Chief Administrative Officer

Recommended:

By:

James D. Hinde, C.M.
Director of Aviation

AIRLINE: Southwest Airlines Co.

By:

Bob Montgomery
Vice-President, Properties

S

Date:

Date:

Date:

Albuquerque International Sunport
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Exhibit A
Albuquerque International Sunport (“Airport”)
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Exhibit B
Airport Cost Center Plan
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Exhibit B

Roadway and
other indirect
costs are shared

between the City

and the airlines

Reliever Airport
Pt

*Airlines bear full financial responsibility
through the terms of the Fuel Facility Lease
and Agreement.
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Curbside Space
Delta Curbside

242 sq. ft.
Curbside Space Office Space
Vacant World Wide Security
242 sq. ft. 149 sq. ft.
Curbside Space Curbside Space
Vacant Vacant
242 sq. ft. 242 sq. ft.
Curbside Space Curbside Space
Vacant Southwest Curbside
242 sq. ft. 242 sq. ft.
Curbside Space | Concessions Kiosk Space Curbside Space
American Curbside Southwest Curbside
242 sq. ft. 145 sq. ft. 242 sq. ft.
Curbside Space Curbside Space
Vacant Vacant
242 sq. ft. 242 sq. ft.
Office Space Curbside Space Curbside Space
World Wide Security Vacant Vacant
209 sq. ft. 242 sq. ft. 242 sq. ft.
o oo o oo o o a o oo oo
] ] ] = = = ] Public Space
54,327 sq. ft.
=
| 4.q = . Concessions Space
Page Industries
I 145 sq. ft.
)| L]
| = Concessions Space
' o Advertisil
: B ”' ) Advertising Lease Area Legend
= _ .
' r ? ! Terminal Level 2
P gl @ = = @ = =
['] )
& | t o o 1 o N .
v Categories
XIS ’
= =
gfg;‘:z seace : I Airline Ticket Counter Space 8168 sq. ft.
' — E =h Airline Ticket Office Space 12,151 sq. ft.
b, c e
Vacant Ticket Counter Space =58 Airline Bag Make-Up Space 22,940 sq. ft.
= Ticket Office Space 1,127 Airline Operations Office Space 20,006 sq. ft.
N . .
N~ = RN\ Bag Make Up Space 1,469 Aviation Department Space 39,994 sq. ft.
_ i w o ow y - o . ft
United Ticket Counter Space 960 |I Southwest Ticket Counter Space [1,754 Commuter Airlines Space 1,273 sq. ft
Ticket Office Space 410 N _ i Ticket Office Space 2,756 Commuter Airlines Space Vacant 2,748 sq. ft.
Bag Make Up Space .
g p Sp 3,876 T~ Bag Make Up Space 908 Concessions Space 7,306 sq. ft.
i °ooe ° e i -i 2,904 sq. ft.
V.acant Tl?ket Counter Space 817 I NM Airfines Ticket Podium Space 30 Curbside Check-in Space ’ q
Ticket Offce Space 1285 . . Gate Offce Space 536 B customs space 8,450 sq. ft.
ag Make Up Space — . .
2383 Mechanical/Electrical Space 9,051 sq. ft.
American Ticket Counter Space 860 ° 11 P = — Office Space 358 sq. ft.
. . . oncessions Space .
Ticket Office Space 1,608 Sunport Eatery | Public Space 53,770 sq. ft.
Bag Make Up Space 2,148 200 sq. ft.
_ Unenclosed Storage Space 14,750 sq. ft.
~ Concessions Space
Vacant Ticket Counter Space 760 | Senor Murphys Support Space
Ticket Office Space 1,302 33sq. ft.
Bag Make Up Space 2,022 H Concessions Space |
%] Vacant
irlil i 33 sq. ft. - -
Frontier Ticket Counter Space 574 I ’{‘;Aslgm;tes Tickat Counter Space = ,\ E X h I b I t C
Ticket Office Space 688 Great Lakes Ticket Counter Space | 191 S
- Terminal Building Level 2
US Airways Ticket Counter Space | 700 Ao OnS
] May 10, 2011
Bag Make Up S
ag Make Up Space 1,702 Concession Space | Concession Space 775 5Q. ft. -
Fresquez Support Space Fresquez Support Space [Concession Space AI b I t t I S t
Delta Ticket Counter Space 1,145 334 sq. ft. 332 sq. ft. Avila Support Space u u e r u e n e rn a I O n a u n O r
Ticket Office Space 1,958 1,340 sq. ft.
Bag Make Up Space I US Airways Operations [Concession Space
|Operations Space 753 ;i;ldsschn fStllJpport Space
Unenclosed Storage Space 750 - S v
[Concession Space -oncession Space
| Vacant El Mercado Support Spac Fresquez Support Space
: 764 5q. ft. 4 5q. ft. Unenclosed Storage S
Operations Space 645 nenclose orage Space
Unenclosed Storage Space Unassigned
ge Sp: 500 1,500 sq. ft.
Delta Airlines Operations
I |Operations Space 3,732 D.
Unenclosed Storage Space 1,500 3y t !
N
—EI—H—-H—- : &. 2 e S ® I - Unenclosed Storage Space

Unassigned

o
= >

%ijua:r. —3 e o | i 1 . 3,000 5q. ft.
= Al

2 E g 7 — e = A
| 1111
| z = n Iehy d

[
Concessions Space
| Vacant Fresquez Support Space
N 1,531 sq. ft. | United Airlines Operations
I |Operat|ons Space 2,257 _
Unenclosed Storage Space 750 I | Operations Space 1,191
Unenclosed Storage Space |2 250 | Southwest Operations
Joperations Space 04
| American Airlines Operations Airlines Op Space Unenclosed Storage Space  |3,750
United Airlines
I |Operations Space 727 sq. ft.
Unenclosed Storage Space
98 °p 750 Concession Space
El Mercado Support Space|

358 sq. ft.
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Office Space
Vacant
477 sq. ft.

Bagclaim Space
19,818 sq. ft.

Office Space
Vacant
312 sq. ft.

Concessions Space
Black Mesa Support Space

202 sq. ft. h\«

Public Space
34,066 sq. ft.

Concessions Space
Clear Channel Kiosk
48 sq. ft.

Office Space
Clear Channel Kiosk
89 sq. ft.

Office Space
Vacant
331 sq. ft.

Concessions Space
Advertising Kiosk
16 sq. ft.

Bagclaim Office Space
Smarte Carts
159 sq. ft.

Bagclaim Office Space
Frontier Airlines
82 sq. ft.

Bagclaim Office Space
Vacant
266 sq. ft.

Office Space
Prime Flight
278 sq. ft.

Office Space
Ground Transportation
5 rented/3 vac (446 sq. ft

Office Space
Prime Flight
263 sq. ft.

Concessions Space
Clear Channel Kiosk
12 sq. ft.

Concessions Space
Advertising Kiosk
16 sq. ft.

nort Office Space

Vacant
194 sq. ft.

Bagclaim Space
12,463 sq. ft.

Bagclaim Office Space
US Airways
256 sq. ft.

Bagclaim Office Space
American Airlines
300 sq. ft.

Bagclaim Office Space
Vacant
282 sq. ft.

Bagclaim Office Space
Delta Airlines
248 sq. ft.

@ Exhibit C
Terminal Building Level 1
March 10, 2011

Albugquerque International Sunport

Bagclaim Office Space
Vacant
169 sq. ft.

Bagclaim Office Space
Quick Bags
251 saq. ft.

Bagclaim Office Space
United Airlines
249 sq. ft.

Bagclaim Office Space
Vacant
260 sq. ft.

Bagclaim Office Space
Southwest Airlines
422 sq. ft.

Lease Area Legend

Terminal Level 1

Categories

Aviation Department Space
|| Bag Claim/Inbound Space

Concessions Space

Mechanical/Electrical Space

Office Space

Bagclaim Office Space

Public Space

16,819 sq.
32,281 sq.
383 sq.
24,797 sq.
2,301 sq.
2,944 sq.
34,120 sq.

ft.
ft.
ft.
ft.
ft.
ft.
ft.
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Concessions Space
Fresquez
1,341 sq. ft.

B9
B7

Fresquez
15,026 sq. ft.

Concessions Space

Concessions Space
Black Mesa Coffee
1,650 sq. ft.

Concessions Space

Hudson 1,011 sf
El Mercado 740 sf
Avila 1,122 sf
Concessions Space

Hudson 173 sf
El Mercado 173 sf
Avila 167 sf

Airline Holdroom Space
3,539 sq. ft.

Concessions Space
Gift Kiosks B Concourse
2 @ 145 sq. ft.

B4

B5

/

Airline Holdroom Space
13,494 sq. ft.

Passenger Circ. Space
25,750 sq. ft.

B2

B3

/\[u'
af  E

@

Escalators

)
( |
l.li n c
' \\.\
1 (] m

Concessions Space

Hudson 1,366 sf

El Mercado 1,857 sf

Avila 1,526 sf
Public Space

32,108 sq. ft.(3rd level)

Concessions Space
Advertising Kiosks
4 @ 17 sq. ft.

Fresquez
4,456 sq. ft.

Concessions Space

Airline Holdroom Space
2,303 sq. ft.

Concessions Space
Gift Kiosks A Concourse
2 @ 145 sq. ft.

A2

@ Exhibit C

Terminal Building Level 3

March 10, 2011

Albuquerque International Sunport

Lease Area Legend

Terminal Level 3

Categories

Airline Holdroom Space

-Aviation Department Space
Concessions Space
Mechanical/Electrical Space
Observation Deck Space
Passenger Circulation Space
Public Space

TSA Area
TSA Police Interview Space
TSA Office Space
TSA Non-Rented Space
TSA Vacant Space

Airline Holdroom Space
1,773 sq. ft.

Concessions Space
Fresquez
1,941 sq. ft.

Concessions Space
Gift Kiosk
290 sq. ft.

A3

Airline Holding Space
3,438 sq. ft.

Airline Holdroom Space
4,248 sq. ft.

Concessions Space
Fresquez
6,183 sq. ft.

Observation Deck Space

4,619 sq. ft.

A4 | e/ A8

Airline Holdroom Space
7,881 sq. ft.

Concessions Space
Hudson News
567 sq. ft.

A10

Al12
Al4

All

51,767 sq.
22,463 sq.
41,433 sq.
22,957 sq.

4,619 sq.
25,750 sq.
54,337 sq.

135 sq.
1,669 sq.
363 sq.
842 sq.

ft.
ft.
ft.
ft.
ft.
ft.
ft.

ft.
ft.
ft.
ft.

15,091 sq. ft.

Airline Holdroom Space

Concessions Space
Black Mesa Coffee
1,196 sq. ft.
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A

Southwest Airlines
Preferential Use Gate

Vacant \

o ) o 4 Vacant
Frontier Airlines US Airways Vacant
Preferential Use Gate ~ Preferential Use Gate
Delta Airlines = 0
Preferential Use Gate . .
> D 2 E E
Y ' B6 B4 | | A2 Ad A A8 A10 7 Vacant
o o L} o o o . b o [1] d tl o o —_—] o a . . .
B8 Concourse B Concourse A A12
B1 On o o o [* T e i s o o o o 1] 1] o [ o o et} -3 : o o o [
Bg o o o o Bs B1 o a A1 A3 ﬁ o, o a IA1 4 -
=74 B5 : A5 A7 A9 Al \
J L Vacant
Delta Airlines . . United Airlines
Preferential Use Gate American Airlines Preferential Use Gate
Preferential Use Gate
Service Road
AN _
d) ExhibitD
Assigned Gates and Preferential Use Gates
January 2011

Albuquerque International Sunport
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Curbside Check-In Space

Albuquerque International Sunport Page 81 of 85
Amended and Restated Scheduled Airline Operating Agreement and Terminal Building Lease
Southwest Airlines Co.



Curbslde Space
Vacant
242 sq. ft.

Curbslde Space
Vacant
242 sq. ft.

Curbslde Space
Vacant
242 sq. ft.

Curbside Space
Amer‘lcan Cur‘loslcle
242 sq.

Curbside Space
Voacant
242 sq. ft.

Cur‘loslcle Space
Vacant
242 sa. ft.

Curbside Space
Delta Curbside
242 sa. ft.

Curbside Space
Vacant
242 sq. ft.

Curbslide Space
Southwest Cur‘loslole
242 sa. ft

Curbside Space
Southwest Curbside
242 sq. ft

Curbside Space
Vacant
242 sa. ft.

Curbside Space
Vacant
242 sa. ft.

Exhibit E

Curbside Check In

January 2011

Albuquerque International Sunport

k\apps\droaw\draw\lease\curbside(Septll.dwg
9-10-02
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Capital Improvements
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SUNPORT PROJECTS

Airfield

Runway 17-35 and Taxiway C closure
Taxiways A and B reconstruction
Taxiway E reconstruction phase |l
Runway 21 high-speed taxiway

NW terminal apron

East RON parking and Pad 35

Other projects (d)

Terminal building

Terminal building reroof

Mechanical and electrical upgrades phase |
Access control system

Curb modernization

Other projects (d)

Other airline cost centers
Baggage tunnel restoration coating
Loading bridge renovation (B6, A14, Al, B1)

Sunport subtotal

RELIEVER AIRPORT PROJECTS

Airfield
Master plan update and crosswind runway EA
Aircraft parking apron reconstruction

Runway extension to the north and ILS/MALSR replacement

Runway extension to the south
Other projects (d)

Reliever Airport subtotal

TOTAL

Exhibit F

CAPITAL IMPROVEMENT PLAN
Albuquerque International Sunport

FY 2012 - FY 2016

Project cost

Estimated funding sources

Project justification (escalated) (&) Capital Fund (b) Other (c) Total
Airfield capacity $5,361,000 $0 $5,361,000 $5,361,000
Replace aging infrastructure 32,857,000 - 32,857,000 32,857,000
Replace aging infrastructure 18,751,000 - 18,751,000 18,751,000
Airfield capacity 2,936,000 - 2,936,000 2,936,000
Replace aging infrastructure 6,905,000 1,085,000 5,820,000 6,905,000
Airfield capacity 5,305,000 5,305,000 - 5,305,000

1,501,000 1,501,000 - 1,501,000

$73,616,000 $7,891,000 $65,725,000 $73,616,000

Replace aging infrastructure $2,705,000 $2,705,000 $0 $2,705,000
Infrastructure modernization 9,905,000 - 9,905,000 9,905,000
Infrastructure modernization 3,672,000 3,672,000 - 3,672,000
Terminal capacity 4,560,000 4,560,000 - 4,560,000
387,000 387,000 - 387,000

$21,229,000 $11,324,000 $9,905,000 $21,229,000

Replace aging infrastructure $75,000 $75,000 $0 $75,000
Infrastructure modernization 478,000 478,000 - 478,000
$553,000 $553,000 $0 $553,000

$95,398,000 $19,768,000 $75,630,000 $95,398,000

Airfield improvement $2,026,000 $2,026,000 $0 $2,026,000
Replace aging infrastructure 1,030,000 1,030,000 - 1,030,000
Airfield improvement 7,402,000 370,000 7,032,000 7,402,000
Airfield improvement 1,773,000 1,773,000 - 1,773,000
556,000 556,000 - 556,000

$12,787,000 $5,755,000 $7,032,000 $12,787,000

$108,185,000 $25,523,000 $82,662,000 $108,185,000

(@) Project costs are escalated at 3.0% to the year of scheduled completion.
(b) Revenues used from the Capital Fund, following project completion, are amortized back to airlines. This summary assumes a term of 25 years and a 5.50% rate.
(c) "Other" funding sources are Passenger Facility Charges (PFCs) and FAA grants. This summary assumes a $4.50 PFC level.
(d) "Other projects" are comprised of capital projects that individually cost less than $1.0m.

ASSUMES A $4.50 PFC LEVEL
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PERFORMANCE BOND
(sample format)

Bond No.

KNow ALL MEN BY THESE PRESENTS, that we , as
Principal, and , as Surety, are held and
firmly bound unto the City of Albuquerque, New Mexico, in the penal sum of
Dollars ($ ) lawful money of the United States,
to the payment of which well and truly to be  made we bind ourselves and our heirs,
administrators, successors, and assigns, jointly and severally, firmly by these presents.

WHEREAS, the above bonded Prin cipal has signed a
(“Agreement”) with the City of Albuquerque, dated

Now, THEREFORE, the condition of this obligation issuch that, if the above bonded
Principal shall faithfully perform each and ev ery provision of the Agreement, then this
obligation shall be void; otherwise, to remain in full force and effect.

This Performance Bond is to remain in force and to be binding upon Surety for a
period of year(s) from the date hereof, but may be continued from year to year
by delivery of Continuation Certificate signed by Attorney-in-Fact and under seal of said
Surety. City of Albuquerque is allowed to make a partial draw on this Bond, pursuant to
Section __ of the above-referenced Agreement.  Further, this Performance Bond shall
remain in full force and effect for a period of sixty (60) days following termination or
cancellation of the above-referenced Agreemen t. The Surety shall have the right to
terminate their liability upon giving the City of Albuquerque thirty (30) days notice by
registered mail of its intention to so terminate, but said Surety shall remain liable for all
sums due under the provision of this Bond up to and including the effective date of such
termination and liability.

IN WITNESS WHEREOF, the Principal and Surety have hereunto set their Bonds and
seals this day of /

ATTEST: Principal

By:
Title:

ATTEST: Surety

By:
Title:

Exhibit G
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Performance Bond

(sample format)
Page Two
STATE OF )
) ss.
COUNTY OF )
I, , @ Notary Public inand for the Stateand County
aforesaid, do hereby cer tify that of the

who is personally known to me, appeared before me this day
and acknowledged that he/she signed, sealed and delivered the foregoing instrument as
his/her free and voluntar y act as of the

, for the usesand purposes therein set forth.

Given under my hand and Notari al Seal this day of

Notary Public

My Commission Expires:

Exhibit G
Page 2 of 3



Irrevocable Letter Of Credit
(sample format)

Letter of Credit No.
Date:
Amount: $

City of Albuquerque

Aviation Department

Albuquerque International Sunport
P. O. Box 9948

Albuquerque, NM 87119-1048

We hereby establish an Irrevoc able Letter of Credit in your favor in the amount of
Dollars ($ ) for the account of
(name of Airline) available by your draft at sight when accompanied by:

A certificate signed by the Director of Aviation of the City of Albuquerque to

the effect that (name of Airline) has failed to perform the
terms, covenants and conditions to  be performed as required by the

(exact title of the agreement) ("Agreement”)
dated

This Letter of Credit shall remain infull force and effect for a period
of sixty (60) days following termi nation or cancellation of the
Agreement.

Drafts under this credit must bear upon their face the words:

Drawn under Bank
Letter of Credit No. Dated

We hereby agree with drawers, endorsers and bona fide holders of drafts negotiated under
and in compliance with the terms of this credit that the same will be duly honored upon
presentation to Drawee if drawn and negotiated on or before

This credit is subject to the “Uniform Customs and Practice for Documentary Credits” as
established by the International Chamber ofCommerce, and such revisions thereof as are
in effect as of the date of issuance.

[name of bank]

By:

Authorized Signature

Exhibit G
Page 3 of 3



Exhibit H
Illustrative Calculation of Airline Rentals, Fees and Charges

Albuquerque International Sunport Page 84 of 85
Amended and Restated Scheduled Airline Operating Agreement and Terminal Building Lease
Southwest Airlines Co.



Exhibit H-1

ILLUSTRATIVE CALCULATION OF TERMINAL BUILDING SPACE RENTAL RATES
Albuquerque International Sunport

O&M Expenses
Equipment and capital outlays (a)
Annual Debt Service:
Senior Lien Bonds (b)
Subordinate Lien Bonds
plus: Allocated Roadways Annual Debt Service
Annual Amortization Charges

Terminal Building Cost

less: Passenger Security Screening Fees
less: FIS Area Fees

Net Terminal Building Cost

/ Rentable Space (square feet)

= Basic Cost Rate

x Airline Rentable Space (square feet)

= Airline Rental Revenue Requirement

less: Non-Signatory Airline Terminal Building Space Rentals

= Basic Signatory Airline Rental Requirement

Fiscal Years ending June 30

2012 2013 2014 2015 2016
$16,310,000 $16,669,000 $17,171,000 $17,686,000 $18,217,000
4,115,000 3,519,000 3,502,000 3,497,000 3,461,000
4,785,000 4,861,000 4,734,000 - -
1,067,000 1,070,000 1,058,000 659,000 657,000
2,754,000 2,783,000 3,508,000 3,286,000 2,914,000
$29,031,000 $28,902,000 $29,973,000 $25,128,000 $25,249,000
(581,000)  (594,000)  (612,000)  (630,000)  (649,000)

$28,450,000 $28,308,000 $29,361,000 $24,498,000 $24,600,000

259,614 259,614 259,614 259,614 259,614
$109.59 $109.04 $113.09 $94.36 $94.76
195,910 195,910 195,910 195,910 195,910

$21,469,000 $21,362,000 $22,156,000 $18,487,000 $18,564,000
(65,000) (65,000) (65,000) (65,000) (65,000)

$21,404,000 $21,297,000 $22,091,000 $18,422,000 $18,499,000

less: Airline Terminal Building Rental Credit (see below) (3,383,000) (3,339,000) (3,224,000) (4,111,000) (4,319,000)
= Net Signatory Airline Rental Requirement $18,021,000 $17,958,000 $18,867,000 $14,311,000 $14,180,000
/ Signatory Airline Rentable Space (square feet) 194,637 194,637 194,637 194,637 194,637
= Average Signatory Airline Terminal Building Space Rental Rate $92.59 $92.26 $96.93 $73.53 $72.85
Airline Terminal Building Rental Credit
Concession and non-airline Terminal Building space (square feet) 63,704 63,704 63,704 63,704 63,704
x Basic Cost Rate $109.59 $109.04 $113.09 $94.36 $94.76
= Annual Space Cost of concession and non-airline space [A] $6,981,000 $6,946,000 $7,205,000 $6,011,000 $6,036,000
Concession Revenues [B] $4,607,000 $4,677,000 $4,748,000 $4,823,000 $4,899,000
Less: Annual Space Cost of concession and non-airline space [B] (6,981,000) (6,946,000) (7,205,000) (6,011,000) (6,036,000)
Excess Concession Revenue [B-A] ($2,374,000) ($2,269,000) ($2,457,000) (S1,188,000) (S1,137,000)
x Signatory Airline Rented Space as a

percentage of total Rented Space 71.5% 71.5% 71.5% 71.5% 71.5%
= Airline Concession Revenue Credit ($1,698,000) ($1,623,000) ($1,758,000)  ($850,000)  ($813,000)
+ Additional Airline Credit (50% of Additional Credit) (b) (c) (286,000) (405,000) (385,000) (406,000) (235,000)
+ Airline Rental Car Privilege Fee Credit 5,367,000 5,367,000 5,367,000 5,367,000 5,367,000
= Airline Terminal Building Rental Credit $3,383,000 $3,339,000 $3,224,000 $4,111,000 $4,319,000
(a) Net of airline coverage Account funds.
(b) Net of PFC contribution. See Exhibit D.
(c) The Additional Credit is equal to the following amount: ($572,000) ($810,000) ($770,000) ($811,000) ($470,000)



Exhibit H-2

ILLUSTRATIVE CALCULATION OF LOADING BRIDGE CHARGES AND BAGGAGE CLAIM DEVICE SURCHARGE

LOADING BRIDGE CHARGES
Loading Bridge Fixed Fee
Annual Debt Service

Annual Amortization Charges

/ Total Rented Gates
= Loading Bridge Fixed Fee per Rented Gate

Loading Bridge Operating Fee
O&M Expenses

/ Departing Flights (b)

= Loading Bridge Operating Fee per Departing Flight

BAGGAGE CLAIM DEVICE SURCHARGE
O&M Expenses (a)

Annual Debt Service

Annual Amortization Charges

= Baggage Claim Device Cost

/ Bag claim/inbound baggage area (square feet)

= Baggage Claim Device Surcharge per square foot

Source: City of Albuquerque Aviation Department.

Albuquerque International Sunport
Fiscal Years ending June 30

2012 2013 2014 2015 2016
$481,000 $384,000 $385,000 $387,000 $387,000
90,000 36,000 36,000 36,000 36,000
$571,000 $420,000 $421,000 $423,000 $423,000
15 15 15 15 15
$38,000 $28,000 $28,000 $28,000 $28,000
$665,000 $685,000 $706,000 $727,000 $749,000
37,000 37,000 37,000 37,000 37,000
$17.97 $18.51 $19.08 $19.65 $20.24
$116,000 $120,000 $123,000 $127,000 $131,000
199,000 175,000 172,000 170,000 167,000
12,000 18,000 18,000 18,000 18,000
$327,000 $313,000 $313,000 $315,000 $316,000
32,281 32,281 32,281 32,281 32,281
$10.13 $9.70 $9.70 $9.76 $9.79

(b) Departing Flights for Signatory Airlines, Affiliate Airline Qualifying Flights, and passenger Non-Signatory Airlines.



O&M Expenses
Equipment and capital outlays
Annual Debt Service:

Senior Lien Bonds

Subordinate Lien Bonds

less: Airfield PFC Revenue Offset
Annual Amortization Charges
Reliever Airport Deficit
0O&M Reserve Account deposit

less: Amount funded thru CFCs
Air Cargo Apron taxilane costs

Total Airfield Cost

less:
Non-signatory airline landing fees
U.S. Air Force flight fees
General aviation fuel flowage fees
Commuter apron fees

Net Airfield Cost

Total Signatory Landed Weight (1,000 lb. units) (a)
Signatory Airline Landing Fee Rate (per 1,000 Ib. units)

Non-Signatory Airline Landing Fee Rate @ 115%

Exhibit H-3

ILLUSTRATIVE CALCULATION OF LANDING FEE RATES
Albuquerque International Sunport

Fiscal Years ending June 30

2012 2013 2014 2015 2016
$6,280,000  $6,410,000  $6,600,000  $6,800,000  $7,004,000
4,074,000 4,037,000 4,037,000 4,039,000 4,030,000
925,000 940,000 916,000 - -
(3,249,000)  (3,247,000)  (3,247,000)  (3,248,000)  (3,240,000)
782,000 777,000 1,163,000 1,186,000 1,170,000
1,056,000 1,189,000 1,380,000 1,413,000 1,550,000
126,000 166,000 171,000 176,000 181,000
(12,000) (16,000) (16,000) (16,000) (17,000)
9,000 9,000 9,000 9,000 -
$9,991,000 $10,265,000 $11,013,000 $10,359,000 $10,678,000
($103,000)  ($106,000)  ($114,000)  ($107,000)  ($110,000)
(50,000) (50,000) (50,000) (50,000) (50,000)
(141,000)  (145,000)  (149,000)  (154,000)  (159,000)
(12,000) (12,000) (12,000) (12,000) (12,000)
($306,000)  ($313,000)  ($325,000)  ($323,000)  ($331,000)
$9,685,000 $9,952,000 $10,688,000 $10,036,000 $10,347,000
4,634,000 4,634,000 4,634,000 4,634,000 4,634,000
$2.09 $2.15 $2.31 $2.17 $2.23
$2.40 $2.47 $2.65 $2.49 $2.57

Source: City of Albuquerque Aviation Department.

(a) Includes Landed Weight for Affiliate Airline Qualifying Flights.



Exhibit I
Insurance Certificate Format

Albuquerque International Sunport Page 85 of 85
Amended and Restated Scheduled Airline Operating Agreement and Terminal Building Lease
Southwest Airlines Co.



City of Albuquerque
Aviation Department
PO Box 9948
Albuquerque, NM 87119-1048
Phone (505) 244-7716
FAX (505) 244-7793

Requirements for Certificates and Policies of Insurance -- This sheet should be
provided to your insurance agent for purposes of preparing Certificates of
Insurance:

O

Airline shall furnish City with "original" Certificates of Insurance and shall mail or
hand-deliver said certificates to the Aviation Department, at the above address.
Please also send a copy by FAX to (505) 244-7793.

O Certificate holder should read:
City of Albuquerque
Director of Aviation
Albuquerque International Sunport
PO Box 9948
Albuquerque, NM 87119-1048
L All certificates of insurance shall provide thirty (30) days written notice be given to
the Director of Aviation before a policy is canceled, materially changed, or not
renewed.
O Types and Limits of Coverage per Article 11 of the Airline Operating
Agreement and Terminal Building Lease
Ol Workers’ Compensation: $1,000,000 and NM Statutory Limits
NOTE: All certificates of insurance shall include the City of Albuquerque as

additional insured except for Workers Compensation and
Employers’ Liability.

Exhibit I
Page 1 of 2



CERTIFICATE OF INSURANCE

PRODUCER THIS CERTIFICATE DOES NOT AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

COMPANIES AFFORDING COVERAGE

COMPANY
LETTER A

COMPANY
LETTER B

COMPANY
LeTTer C

INSURED COMPANY
LeTter D

COMPANY
LETTER E

COVERAGES THIS IS TO CERTIFY THAT THE POLICIES Of INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED, NOTWITHSTANDING ANY
REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY
THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

co TYPE OF INSURANCE POLICY POLICY EFFECTIVE POLICY LIMITS
LTR NUMBER DATE (MM/DD/YY) EXPIRATION DATE
(MM/DDIYY)
GENERAL LIABILITY* GENERAL AGGREGATE $
COMMERCIAL GENERAL LIABILITY PRODUCTS- COMP/OP AGG. $
CLAIMS MADE OCCUR. PERSONAL &ADV. INJURY $
| OWNER'S & CONTRACTOR'S PROTECT. EACH OCCURRENCE $
FIRE DAMAGE (Any one fire) $
| | SELF-INSURANCE RETENTION MED. EXPENSE (Any one person) $
SELF INSURANCE AMOUNT $
AUTOMOBILE LIABILITY * COMBINED SINGLE LIMIT $
ANY AUTO BODILY INJURY (Per person) $
ALL OWNED AUTOS BODILY INJURY (Per Accident) $
HIRED AUTOS PROPERTY DAMAGE $
NON-OWNED AUTOS $
GARAGE LIABILITY $
SELF-INSURANCE RETENTION SELF INSURANCE AMOUNT $
EXCESS LIABILITY * EACH OCCURRENCE $
UMBRELLA FORM AGGREGATE $
OTHER THAN UMBRELLA FORM
WORKERS' COMPENSATION STATUTORY LIMITS
AND EACH ACCIDENT
EMPLOYER'S LIABILITY
DISEASE-POLICY LIMIT
DISEASE-EACH EMPLOYEE
OTHER

DESCRIPTION OF OPERATIONS/LOCATIONS/VEHICLES/SPECIAL ITEMS
*CITY OF ALBUQUERQUE IS ADDED AS AN ADDITIONAL INSURED

CERTIFICATE HOLDER

CITY OF ALBUQUERQUE

DIRECTOR OF AVIATION

ALBUQUERQUE INTERNATIONAL SUNPORT
P.O. BOX 9948

ALBUQUERQUE, NEW MEXICO 87119-1048

ODIFICATION/CANCELLATION:

SHOULD ANY OF THE ABOVE IDENTIFIED POLICY (POLICIES) OF INSURANCE
BE CANCELLED BEFORE THE EXPIRATION DATE THEREOF, THE ISSUING
COMPANY WILL ENBEAMVORTO MAIL THIRTY (30) DAYSWRITTEN NOTICE TO
THE CERTIFICATE HOLDER NAMED TO THE LEFT=BYHFA{LURETO-MAU

AUTHORIZED REPRESENTATIVE
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Page 2 of 2






