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AMENDED AND RESTATED LEASE OF TERMINAL BUILDING PREMISES
(Airport Use and Lease Agreement)

This Amended and Restated Lease of Terminal Building Premises (this “Agreement”) is
made and entered into by and between the City of Dallas, Texas, a municipal corporation
(hereinafter defined and referred to as the "City") and Southwest Airlines Co., a Texas corporation
(hereinafter defined and referred to as the "Airline”). The City and Airline are sometimes referred
to herein as the "Parties” and each of the City and Airline individually is sometimes referred to as
a "Party."

RECITALS:

WHEREAS, City is the owner of Dallas Love Field (hereinafter defined and referred to as-
"Airport”), which is located in the City of Dallas, Dallas County, Texas; and

WHEREAS, Airline is engaged in the business of commercial air transportation of persons,
property, cargo, and mail as a scheduled air carrier and is certificated or otherwise authorized by
the United States Government to engage in such business; and

WHEREAS, the City, Airline and other airlines serving the Airport previously entered into a
Lease of Terminal Building Premises dated August 1, 2001 (the “Existing Terminal Leases”); and

WHEREAS, on July 11, 2006, the City, the City of Fort Worth, the Dallas-Fort Worth
International Airport Board, Southwest Airlines Co. (“Southwest”) and American Airlines, Inc.
(“American”) entered into that certain Contract Among The City of Dallas, The City of Fort Worth,
Southwest Airlines Co., American Airlines, Inc., and DFW International Airport Board incorporating
the Substance of the Terms of the June 15, 2006 Joint Statement Between the Parties to Resolve
the 'Wright Amendment’ Issues affecting Dallas Love Field (the “Five Party Agreement”) wherein,
among other things, the parties thereto agreed to seek to eliminate restrictions on air service at
the Airport set forth in existing federal legislation (commonly referred to as “The Wright
Amendment”); and

WHEREAS, On October 13, 2006, Public Law 109-352, commonly known as the “Wright
Amendment Reform Act of 2006” was signed into law; and

WHEREAS, the Wright Amendment Reform Act of 2006 provides that the interstate flight
restrictions imposed on the Airport since 1979 will be lifted on October 13, 2014, in accordance
with other terms and conditions set forth in the Wright Amendment Reform Act of 2006; and

WHEREAS, the City agreed in the Five Party Agreement to negotiate amendments of the
Existing Terminal Leases with Southwest, American, and ExpressJet Airlines, Inc. (“ExpressJet”),
to provide for, among other things, recovery of the costs of the LFMP, herein defined, and to
grant Southwest and American options to extend their Existing Terminal Leases until 2028; and
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WHEREAS, ExpressJet subsequently assigned its lease rights and obligations to Continental
Airlines, Inc. (“Continental”); and

WHEREAS, this Agreement is an amendment to and restatement of Airline’s existing Lease
of Terminal Building Premises and any other leases Airline may have with City for space in the
Terminal Building; and :

WHEREAS, in the Five Party Agreement, the City and Southwest agreed to the significant-
redevelopment of portions of the Airport, including the modernization of the existing terminal
facilities at the Airport, a program referred to as the “Love Field Modernization Program” or
“LFMP,” and City and Southwest agreed to work toward completion of the LFMP by October 2014,
eight (8) years from the enactment of the Wright Amendment Reform Act of 2006; and

WHEREAS, following enactment of the Wright Amendment Reform Act of 2006, the City
retained consultants to perform a terminal area master plan, a plan referred to as the “Terminal
Area Redevelopment Program Study” or “TARPS,” establishing the requirements and criteria for
terminal expansion and modernization and, in a parallel effort, Southwest retained consultants to
explore alternative conceptual layouts for terminal redevelopment, including the alternative
conceptual layout that has been identified by City and Southwest as “Option C”; and

WHEREAS, on June 25, 2008, by Resolution No. 08-1877, the Dallas City Council approved a
“Term Sheet” negotiated by the City and Southwest in which the consultant recommendations
were adopted, establishing the consensus recommendation that Option Cis the preferred concept
for the LFMP and will satisfy the requirements defined in the TARPS; and

WHEREAS, pursuant to the Term Sheet, City and Southwest agreed to enter into this
Agreement that would, among other things: (1) express the intent of the Five Party Agreement
pertaining to the ongoing airline operations and use of the Airport both during and after the
implementation of the LFMP, (2) define and allocate the Airport's gates, (3) incorporate a new
rates and charges methodology (as outlined in Exhibit D to the Term Sheet), (4) develop terms for
the use of the Airport, including, but not limited to, the airfield and the terminal area aircraft
parking area consistent with the terms negotiated with other airlines using the Airport, (5)
develop guidelines for future capital improvements at the Airport, and (6) provide such other
provisions that are consistent with accomplishing the terms of the Five Party Agreement; and .

WHEREAS, Airline has requested City grant it certain rights, privileges and services in
connection with the use of said Airport and its facilities in the conduct of Airline's business as a
scheduled air carrier; and

WHEREAS, City is willing to grant Airline such rights, privileges and services upon the terms
and conditions and for the consideration hereinafter stated; and

WHEREAS, on December 10, 2008, by Resolution No. 08-3403, the Dallas City Council
approved this Agreement. :
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NOW, THEREFORE, for and in consideration of the City’s lease to Airline of the Leased Premises,
herein defined, the City’s grant to Airline of the right to use certain portions of the Airport
described herein, the Airline’s payment to the City of applicable rents, charges and fees related
to the Airline’s operations at the Airport and the mutual covenants herein contamed itis agreed
and understood by and between the City and Airline as follows: :
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Article 1. DEFINITIONS

In addition to the words and phrases defined in the Recitals above, the following words
and phrases, wherever used in this Agreement, shall, for the purpose of this Agreement, have the
following meanings:

1.01. “Affiliate” means any Air Transportation Business that is (A) a parent or subsidiary
of, or under common control with, Airline, or (B) shares an International Air Transport Association
(“IATA”) flight designator code with Airline at the Airport (“Code-Sharing Partner”), or (C)
otherwise operates under the same or substantially similar trade name as Airline at the Airport
and uses the same or substantially similar livery as Airline; provided, that no major airline, as
such term is defined by the FAA, shall be classified as an Affiliate of another major airline unless
either clause (A) or clause (B) above defines the relationship between such airlines at the Airport.
During such period of time that a company is an Affiliate of Airline in accordance with the terms
hereof, Affiliate shall have the rights afforded Airline hereunder without the payment of any
additional fees, charges or premiums and shall (1) be charged at the same fees, rates and charges
as Airline, and (2) be considered as one party with Airline, for purposes of calculating of any joint
use or shared use space charges, and for any reconciliation process related to fees and charges.
Airline may, at any time, give the City thirty (30) days prior written notice that such an Air
Transportation Business otherwise meeting the definition of an “Affiliate” hereunder shall no
longer be considered an Affiliate of Airline for purposes of this Agreement. Airline shall be
obligated at all times to keep City apprised, in writing, of any designation of an Affiliate or of the
removal of any such designation. Affiliate will not be entitled to a separate Mil vote, as defined
herein, as a result of this relationship to Airline. Affiliate’s operational statistics shall be
consolidated with Airline’s for purposes of determining Airline’s Mll voting status.

1.02. “Aircraft Arrival(s)” means the arrival at the Airport of any airline’s aircraft;
provided, however, that as long as the airline provides scheduled passenger service to the Airport,
Aircraft Arrivals shall not include: (A) any flight that arrives at or returns to the Airport because of
maintenance, mechanical, meteorological, or other precautionary reason or (B) an aircraft ferried
in empty: (i) for scheduled maintenance at the Airport or (ii) to replace a disabled aircraft on a
scheduled flight from the Airport. All flights conducted for aircrew training shall be considered an
Aircraft Arrival and charged in accordance with Section 5.05 of this Agreement.

1.03. "Airline™ means the entity that has executed this Agreement and that is identified
in the first paragraph of this Agreement.

1.04. "Airport"” means Dallas Love Field, Dallas, Texas, as generally depicted in Exhibit A,
Airport Layout and Cost Center Plan, attached hereto and made a part hereof, as it now exists or
may be modified or expanded from time to time in the future.

1.05. "Airport Cost Centers” means the cost centers to be used in accounting for Airport
revenues and costs for the purposes of calculating rates and charges hereunder, as such areas now
exist or may hereafter be modified or expanded and as more particularly described below:
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A. “Administration” means all administrative and overhead costs of operating,
maintaining, and administering the Airport System not directly chargeable to one of the
Airport Cost Centers.

B. “Airfield” means the runways, taxiways, taxilanes, and apron areas (other
than the Apron Area and other leased apron areas), navigational aids, hazard designation
and warning devices, airfield security roads and fencing, blast fencing, lighting, clear
zones and safety areas for landing, taking off and taxiing of aircraft, avigation easements,
land utilized in connection therewith or acquired for such purpose, and facilities, the
acquisition, construction or installation cost of which is wholly or partially paid by City, as
it now exists and as it may be modified or expanded from time to time.

C. “Apron Area” means the new aircraft apron pavement and associated
hydrant fueling system serving the Terminal Building upon completion of the LFMP, as
depicted in Exhibit C, including: Preferentlal Use Aircraft Parkmg Positions, RON parking,
and associated taxilanes.

D. “Dther Buildings & Areas” means the other buildings and ground areas of
the Airport leased or available for lease to other Airport tenants and users, as they now
exist or as they may be modified or expanded from time to time. ‘

E. “Parking & Ground Transportation Area” means the public automobile
parking structures and surface parking areas accommodating public automaobile parking
and ground transportation vehicle staging at the Airport, as they now exist (as depicted in
Exhibit B}, as they will exist upon completion of the LFMP (as depicted in Exhibit C), or as -
they may be modified or expanded from time to time.

F. “Terminal Building” means the passenger terminal complex: (A) as it now
exists as of the Effective Date of this Agreement, as depicted in Exhibit B, and (B) as it
will exist upon completion of the LFMP, as depicted in Exhibit C.

G. “Terminal Roadways” means the terminal access roadway (Cedar Springs
Road) and the terminal loop roadways and curbsides serving the Terminal Building, as they
now exist (as depicted in Exhibit B), as they will exist upon completion of the LFMP (as
depicted in Exhibit C), or as they may be modified or expanded from time to time.

1.06. "Airport System" means all airport, heliport and aviation facilities, or any interest
therein, now or from time to time hereafter owned, operated or controlled in whole or in part by
the City, together with all properties, facilities and services thereof, and all additions,
extensions, replacements and improvements thereto, and all services provided or to be provided
by the City in connection therewith. The Airport System currently includes the Airport, Dallas
Executive Airport, and the City’s downtown heliport.

1.07. “Air Transportation Business” shall have the meaning described in Section 2.01.
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1.08. “Amortization” means the level annual charge required to recover the net cost of
a Capital Improvement over the Useful Life of the Capital Improvement at the City's Cost of

Capital.

1.09. “Annual Terminal Building Requirement” shall have the meaning described in
Section 6.04.

1.10. “Bonds” means the total combination of:

A. “Géneral Airport Revenue Bonds” or “GARBs” means bonds, notes or
other funding instruments issued by the City to finance non-LFMP Capital Improvements
undertaken in accordance with this Agreement; and

B. “LFMP Bonds” means bonds, notes or other funding instruments, the
interest and principal payments of which are payable from and secured by the full faith-
and credit of Southwest, as set forth in the Facilities Agreement.

1.11. “Capital Improvement” means any capital improvement or capital asset, or series
of related improvements or assets, acquired or constructed by City at the Airport which has a net
- cost of $100,000 or more and a Useful Life of more than one year.

1.12. “Certificated Maximum Gross Landing Weight” or “CMGLW?” means the current
maximum altlowable gross landing weight, expressed in 1,000 pound units or fraction thereof, of
each aircraft operated by Airline and certificated by the FAA.

1.13. “City” means the City of Dallas, Texas, or such other agency, board, authority, or
private entity which may succeed to the jurisdiction of City over the Airport System.

1.14. “City Manager” means the chief executive officer of the City exercising direct
administrative oversight of the Department of Aviation and the Airport System

1.15. “Common Use Space” means those portions of the Leased Premises that all airlines
share the right to use.

1.16. “Connector” has the meaning described in Section 7.01.C.

1.17. “Consumer Price Index” means the “Consumer Price Index - U.S. City Averages for
all Urban Consumers, All Items Excluding Energy and Food” (not seasonally adjusted) published by
the U.S. Department of Labor, Bureau of Labor Statistics, for the most recently available twelve-
month period.

1.18. “Cost of Capital” means, for Capital Improvements financed with other Airport
funds, the current Revenue Bond Index (of 22-year+, "A" rated bonds) published daily in the Wall
Street Journal (or successor publication thereto), as of September 30th of the fiscal year the
Capital Improvement is placed in service.
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1.19. “Dallas Area Rapid Transit” or “DART” has the meaning described in Section
7.01.C.

1.20. “Date of Beneficial Occupancy” or “DBO” means the date(s) on which the Director
certifies that the LFMP, or any portlon thereof, is substantially complete and ready for public
occupancy and use.

1.21. “Debt Service” means the total combination of:

A. “GARB Debt Service” means the annual interest, principal and sinking fund -
requirements on GARBs; and

B. “LFMP Debt Service” means the annual interest, principal and smklng fund
requirements on LFMP Bonds.

1.22. “Debt Service Reserve Fund” means the total combination of:

A. “GARB Debt Service Reserve Fund” means any debt service reserve fund
established pursuant to the authorizing documents for any GARBs issued by the City; and

B. “LFMP Debt Service Reserve Fund” means any debt service reserve fund
established pursuant to the authorizing documents for any LFMP Bonds issued by the
- LFAMC,

1.23. “Department of Aviation” or “DOA” means the organizational entity of the City
which has responsibility for the operation and administration of the City’s Airport System.

1.24. “Department of Transportation” or “DOT” means the United States Department
of Transportation or any successor organization having the same responsibilities as the
Department of Transportation,

1.25. “Director” means the City’s Director of Aviation, or his or her designee, or such
other officer to whom the duties and authority of the Director may be assigned by the City
Manager of City or by any agency, board or authority which may subsequently succeed to the
jurisdiction of City over the Airport.

1.26. “Effective Date” means the date set forth Section 3.01 of this Agreement.

1.27. “Emergency Repair & Replacement Reserve” means the DOA’s Emergency Repair
& Replacement Reserve Account, to be maintained in the amount of $5,000,000.

1.28.. “Exclusive Use Space” means those portions of the Leased Premises that Airline
has the sole right to use. :
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1.29. “FAA” means the Federal Aviation Administration or any successor organization
having the same responsibilities of the FAA.

1.30. “Facilities Agreement” has the meaning set forth in Section 7.01.B.2.

1.31 “Facilities Payments” means amounts owed by Southwest to the LFAMC under the
Facilities Agreement.

1.32. “Fiscal Year” refers to City's fiscal year and means the twelve-month period
commencing October 1st and ending September 30th of the following calendar year, or such other
fiscal year as the Dallas City Council may establish by ordinance.

1.33. “Gate” has the meaning described in Section 4.06.

1.34. “Governmental Agency” means any federal, state, county or City governmental
body with jurisdiction over the Airport or the Parties hereto.

1.35. “Ground Handling Services” means any of the following: on and off loading of
passengers (including ticketing), baggage, mail or cargo; into-plane fueling; in-flight catering;
servicing aircraft lavatories; providing ground power, potable water and preconditioned air; .
cleaning the interior of aircraft; and any other similar ground services, including on-call or routine
aircraft maintenance services.

1.36. “Leased Premises” means the Exclusive Use Space, Preferential Use Space,
Common Use Space, and Preferential Use Aircraft Parking Positions leased to Airline pursuant to
Sections 4.01, 4.02, 4.04, and 4.05 hereof.

1.37. “Love Field Airport Modernization Corporation” or “LFAMC” means the local
government corporation created by the City under Subchapter D, Ch. 431 of the Texas
Transportation Code for the purpose of issuing bonds to finance the LFMP.

1.38. “Love Field Modernization Program” or “LFMP” means the ongoing program of
improvements and renovations to terminal facilities at the Airport being undertaken by the City
and Southwest pursuant to the Program Development Agreement.

1.39. “Majority-in-Interest” or “MIl” means those Signatory Airlines that: (1) account
for at least 66 2/3% of the total rentals, fees and charges paid by all Signatory Airlines and their
Affiliates at the Airport during the immediately preceding Fiscal Year and (2) represent no fewer
than 50% of the number of Signatory Airlines operatlng at the Airport at any time that MIl
consultation is required.

1.40. “Net Cost” means the total capital cost of each Capital Improvement (including,
but not limited to, actual construction costs; architectural and engineering fees, expenses
incurred for development, study, analysis, review, design or planning efforts, program management
fees, testing and inspection fees, construction management fees, permit fees, and other direct or
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allocable fees; interest during construction; and allocable out-of-pocket financing costs) less any
federal or state grants-in-aid, Passenger Facility Charges or other user charges (if any) used to
fund and/or finance the Capital Improvement.

1.41. “Operation and Maintenance Expenses” or “O&M Expenses” means all reasonable
and necessary current expenses, paid or accrued, of operating, maintaining, repairing, and
administering the Airport; including, without necessarily limiting thereto, salaries and wages,
fringe benefits, contractual services, utilities, professional services, police protection services,
fire protection services, administrative expenses, the cost of materials and supplies used for
current operations, equipment, insurance premiums, the reasonable charges of any paying agents
and any other depository bank pertaining to the Airport, as well as reasonable overhead expenses
of: (A) the DOA (which shall be fairly allocated among City's airport facilities in accordance with
generally accepted accounting practices), and (B) other City departments whose services are
directly related or reasonably allocable to the administration of the Airport (which shall be
determined in accordance with a City-wide administrative cost allocation plan then in effect);
provided, however, Operation and Maintenance Expenses shall not include any allowance for
depreciation, payments in lieu of taxes, Capital Improvements, or any charges for the
accumulation of reserves for capital reptacements. :

1.42. “O&M Reserve Account” means the DOA’s Operation & Maintenance Reserve
Account, to be maintained in the amount of three (3) months, i.e. twenty-five percent (25%) of
the DOA’s current annual budget of Operation and Maintenance Expenses.

1.43. “Passenger Facility Charge” or “PFC” means any charge imposed from time to
time by City on passengers enplaning aircraft at the Airport pursuant to the Aviation Safety and
Capacity Expansion Act of 1990 (Pub. L. 101-508), enacted November 5, 1990, as amended, and
the implementing regulations (FARs) promulgated thereunder from time to time.

1.44. “PFC Revenues” means the revenues derived from the imposition and collection of
Passenger Facility Charges by the City and applied for various purposes as provided for in
approved PFC applications.

1.45. “Post-LFMP Airline Leased Space” means the total square footage of Post-LFMP
Leased Premises in the Terminal Building as shown on Exhibit E-2, and consisting of the total of
the following areas as defined in Section 4.02: “Post-LFMP Exclusive Use Space,” “Post-LFMP
Preferential Use Space” and “Post-LFMP Common Use Space.”

1.46. “Preferential Use Space” means those portions of the Leased Premises where
Airline is contemplated to be the primary, but not the sole, user.

1.47. “Pre-LFMP Airline Leased Space” means the total square footage of Pre-LFMP
Leased Premises in the Terminal Building as shown on Exhibit D-2, and consisting of the total of
the following areas as defined in Section 4.01: “Pre-LFMP Exclusive Use Space,” “Pre-LFMP
Preferential Use Space” and “Pre-LFMP Common Use Space.”
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1.48. “Program Definition Manual” means a comprehensive document that provides the
expectations of the LFMP, including but not limited to cost, schedule, projects, phasing and
general arrangements of facilities; defines the methods used to implement and control the LFMP;
and establishes the LFMP Scope, LFMP Schedule and LFMP Budget, as defined in the PDA.

1.49. “Program Development Agreement” or “PDA” means the Program Development
Agreement dated November 10, 2008, between City, LFAMC, and Southwest that documents the
agreement of those parties regarding implementation of the Love Field Modernization Program, as
further defined in Section 7.01.A hereof.

1.50. “Requesting Airlines” has the meaning described in Section 4.06.E.

1.51. “Revenue Credit Agreement” has the meaning set forth in Section 7.01.B.3.

1.52. “Signatory Airlines” means all airlines serving the Airport which: (A) have entered
into an Airport Use and Lease Agreement with the City that is substantially identical to this
Agreement; and (B) are currently operating regularly scheduled flights at the Airport.

1.53. “Statistical Report” shall have the meaning described in Section 5.02.

1.54. “Term” means the period of time set forth Section 3.01 of this Agreement.

1.55. “Term Sheet” means the Term Sheet between the City of Dallas and Southwest
Airlines Co. Regarding the Love Field Modernization Program, dated June 25, 2008.

1.56. “Total Landed Weight” means the sum of CMGLW of all Aircraft Arrivals of all
Signatory Airlines over a stated period of time.

1.57. “Trust Agreement” has the meaning set forth in Section 7.01.B.1.

1.58. “Useful Life” means the estimated period of time that the cost of a Capital
Improvement is to be recovered through the Amortization process. In general, a Useful Life will
be assigned to each Capital Improvement by the Director based on generally accepted airport
accounting practices. For purposes of calculating rates and fees under this Agreement,
improvements to the Terminal Building financed by City will be assigned the following Useful Life:
(A) new aircraft pavement, buildings and facilities— twenty-five (25) years, (B) major renovation
or reconstruction of existing aircraft pavement, buildings and facilities— twenty (20) years, (C)
new major equipment (such as passenger loading bridges, baggage equipment, security systems or
climate control equipment)—15 years, (D) major repairs and major rolling stock (ARFF vehicles)—
10 years, and (E) other vehicles, equipment, computers and peripherals—5 years.

10

DAL Use and Lease Agreement-Southwest




Article 2. RIGHTS AND PRIVILEGES

Section 2.01. Use of Airport.

As long as it does so in accordance with the terms and provisions hereof, the Airline, in
common with all other scheduled airlines and general aviation aircraft using the Airport, may
utilize the Airport (other than the exclusive space of other tenants) and its facilities for the
purpose of conducting Airline's business of a scheduled air carrier certificated or otherwise
authorized by the United States Government to engage in the business of commercial air
transportation of persons, property, cargo, and mail (hereinafter sometimes referred to as “Air
Transportation Business”). The privileges granted hereby include the following:

A. The use of landing field areas, aprons, roadways, runways, taxiways, runway and
taxiway lights, beacons, facilities, equipment, improvements, services and other conveniences for
flying, landing, taxiing and takeoffs of aircraft.

B. The landing, taking-off, flying, taxiing, towing, loading and unloading of aircraft
and other equipment used by Airline in its operation of its Air Transportation Business.

C. The repairing, maintaining, conditioning, servicing (to include exterior aircraft
cleaning), testing, including engine “run-ups" and emergency maintenance of aircraft and-aircraft
engines and systems subject to Section 2.04.E hereof, loading, unloading, parking and staging of
aircraft or other equipment of Airline in areas on the Airport designated by the Director for such
purposes.

D. The training of personnel employed by or to be employed by Airline, including
employees of Airline's contract service providers.

E. The installation, maintenance and operation, at Airline’s expense, by Airline alone,
or in conjunction with any other airline or airlines who are lessees at the Airport or through a
nominee, of radio, telephone, and data communications equipment and meteorological and aerial
navigation equipment and facilities in or on the Leased Premises for use by Airline in the conduct
of its Air Transportation Business; provided, however, that any installations shall be subject to the
prior written approval of the Director and whether interior or exterior shall not interfere with the
Airport navigation aids or with similar rights granted to other tenants or any Governmental
Agency. In the event of such interference, the Director may require removal, relocation, or
modification to eliminate such interference. :

F. The sale, exchange or disposal of gasoline, oil, grease, lubricants, fuels, or
propellants for use by Airline in connection with the conduct of its Air Transportation Business (in
compliance with existing laws and any applicable agreement therefore); provided however, that
Airline may only sell the aforementioned items to Signatory Airlines.

G. The purchase or otherwise obtaining of services or personal property of any nature
including aircraft, engines, accessories, gasoline, oil, greases, lubricants, fuels, propellants, food,
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beverages, and other equipment, parts or supplies necessary or convenient to Airline in the
conduct of its Air Transportation Business and in the exercise of its rights and privileges herein
granted and in the discharge of the obligations herein imposed upon Airline.

H. The installing, maintaining and operation by the Airline or its nominee of vending
machines in Airline’s Exclusive Use Space, provided that such space is not accessible to the public,
for the purpose of providing and making available foods, beverages and sundry food items only to
Airline’s employees or contractors.

R The installing, maintaining, and operation, without cost to City, by Airline alone or
in conjunction with any other Signatory Airlines or other lessees on the Airport, of communication
systems between suitable locations in the terminal area, subject to the approval of the Director
as to location of the installation of said systems.

J. The transportation, directly or through a nominee of Airline’s choice, of Airline’s
employees, passengers, cargo, property (including baggage) and mail to and from the Airport.

K. Subject to the prior written approval of the Director (except as provided in the last
sentence of this subsection), the installation and maintenance at Airline's expense, on Leased
Premises, of advertising or identifying signs representing its business. Such signs shall be uniform
in size, type and location as approved by the Director and shall comply-with any applicable City
ordinances and be consistent with published Airport System signage criteria.

L. The conduct of any other operation or activity that is necessary for or related to
Airline’s Air Transportation Business, subject to the provisions of Section 2.02 hereof.

M. The rights granted to Airline herein may be exercised by Airline or by another party
designated by Airline; however, as between City and Airline, such other party shall be considered
Airline’s agent. It is specifically provided, however, that Airline shall not grant another airline
the right to exercise any of the aforesaid rights on its behalf unless and until such other airline
has executed a use and lease agreement with City.

N. The installation, maintenance and operation by Airline or its nominee on land
leased from City for the purpose of a facility for the preparation and sale of meals for
consumption aboard aircraft operated by Airline and its subsidiaries, subject to a separate
agreement; the Leased Premises shall not be used for.such purposes.

0. The construction of modifications, finishes, and improvements in Airline Leased
Premises as Airline may deem necessary or prudent for the operation of its business, subject to the
provisions of Section 7.02.B.

Section 2.02. Ground Handling Services.

A. Ground Handling of Airline by Others. Airline may contract with, or receive from
other airlines serving the Airport or other companies, Ground Handling Services for Airline’s
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aircraft, provided that Airline provides advance written notice to the Director (or his designated
representative) of such arrangements and uses reasonable efforts to ensure that such other airline
or other company shall have obtained from the City a valid operating permit or shall have entered
a written agreement with City prior to commencing Ground Handling Services with Airline.

B. Ground Handling of Others by Airline. Airline may provide Ground Handling
Services to aircraft of other airlines using the Airport provided that Airline provides advance
written notice to the Director (or his designated representative) of such arrangements and uses its
best efforts to ensure that such other airline has obtained a valid operating permit or has entered
into a written agreement with City prior to conducting its operations at the Airport. Airline’s
insurance, as required in this Agreement, shall provide insurance coverage for such Ground
Handling Services.

Section 2.03. Rights Reserved by City.

A. Concession Operations.

1. Except as otherwise provided herein, City reserves the exclusive right to
itself, its agents and its franchisees, to operate all concession services (including, but not
limited to, food/beverage and news/gift concessions, specialty retail shops and carts,
vending machines, pay telephones, public use voice and data telecommunications
systems, advertising displays, baggage lockers and baggage carts) in the Terminal Building
(including areas accessible by the public such as holdrooms, jetbridges, and baggage claim
areas); provided however, that City agrees that no concession services shall be located or
operated by City or its nominees in any Preferential Use Space or Exclusive Use Space
without Airline’s prior consent and providing that City shall not exercise such right in a
manner that will materially impede passenger ingress or egress or Airline's business
operations. '

2. City shall operate all concessions and provide such other services for
scheduled airline passenger operations at the Airport, soliciting input from the Signatory
Airlines, on selecting concessionaires that provide the highest level of passenger service
and that maximize revenues, as it deems necessary and appropriate. Nothing herein shall
limit or preclude City from operating whatever concessions or providing whatever services
it may desire at any and all airports and other facilities owned by City.

B. Employee Parking. City, through its Director and in consultation with Airline, may
develop or cause to be developed an area or areas at the Airport as common parking facilities for
the employees of Airline and other Airport tenants. City reserves the right to assess a reasonable
charge for the use of such facilities. Nothing herein shall preclude Airline from providing parking
facilities for its own employees at locations on or off the Airport.

Section 2.04. Limitations on Use of Airport.
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A. International Airline Service. Airline shall not use the Airport for the conduct of
non-stop international commercial passenger service.

B. Noise Abatement and Voluntary Noise Curfew. Airline understands and
acknowledges that City is attempting to control or reduce the level of aircraft generated noise in
noise sensitive neighborhoods near the Airport. Therefore, Airline agrees that, except in case of
an emergency, operational or weather related delays, it shall use good faith efforts to: (1) adhere
to a voluntary noise curfew at the Airport that will preclude scheduled passenger airline flights
between 11:00 pm and 6:00 am local time; (2) control and reduce as much as is practicable the
noise emanating from operations of the Leased Premises or in conjunction with the activities
conducted thereon; (3) conduct all of its operations and activities in a manner having due regard
for aircraft generated noise levels in neighborhoods in close proximity to the Airport; and (4)
cooperate with and support City in its efforts to reduce noise from the Airport's operations.
Airline reserves its right to contest any policy or regulation of the City which Airline believes to be
unreasonable or discriminatory.

C. Use of Facilities. Airline shall use due care and diligence in its conduct of
activities and operations on the Leased Premises. Airline shall not knowingly permit any act or
omission at or about the Airport that may interfere with the effectiveness or accessibility of the
drainage and sewage system, electrical system, heating and air conditioning system, fire
protection system, sprinkler system, alarm system, fire hydrants and hoses, and security systems,
if any, installed or located on or within the Leased Premises or the Airport.

D. Insurance Requirements Compliance. Airline shall not knowingly permit any act
upon the Airport that will invalidate or conflict with any fire or other casualty insurance policies
maintained by City (copies of which, together with premium schedules, shall be furnished to
Airline on request) covering the Airport or any part thereof.

E. Waste Disposal. Airline shall not dispose of or knowingly permit disposal of any
waste material taken from or products used (whether liquid or solid) with respect to its aircraft
into the sanitary or storm sewers at the Airport unless such waste material or products shall first
be properly treated by equipment installed for that purpose or unless such disposal is in
compliance with applicable Environmental Regulations (as hereinafter defined). All such disposal
shall also be in compliance with applicable provisions of Sections 14.03 and 14.04 of this
Agreement. ~ '

F. Flammable Liquids. Airline shall not keep or store, during any 24-hour period,
flammable liquids within the enclosed portion of the Leased Premises in excess of Airline’s
working requirements during said 24-hour period, except in storage facilities especially
constructed for such purposes in accordance with standards established by the National Board of
Fire Underwriters and approved by a Governmental Agency with authority to inspect such
facilities for safety compliance. Any such liquids having a flash point of less than 100°F shall be
kept and stored in safety containers of a type approved by the Underwriters Laboratories.
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G. Engine Run-ups. Airline shall perform aircraft engine run-ups only at locations and
during time periods approved in advance by the Director.

H. Advertising. Airline shall not use the Leased Premises to advertise or promote the
sale of any services or products, except those services related to the transportation of people or
cargo by aircraft or as otherwise approved by the Director in accordance with Section 2.01.K.

I Other. Except as otherwise expressly provided herein, Airline’s use of the Airport
shall be limited to activities necessary or convenient to the transportation of passengers, persons,
property, cargo and mail by air, and Airline shall not enter into activities which compete with City
in City's development of any revenue from Airport passengers, tenants, and other users, unless
otherwise approved by the Director.

Section 2.05. Ingress and Egress.

A. Subject to the other provisions hereof and to the rules and regulations adopted by
City under the provisions of Section 14.01 hereof, the following privileges of ingress and egress
with respect to the Airport are hereby granted:

1. For_Airline, its agents, employees, contractors, subcontractors_and
permitted sublessees and assigns: the privilege of ingress and egress to the public areas
of the Airport and to the Leased Premises. This right shall extend to Airline's aircraft,
vehicles, machinery and equipment used in its Air Transportation Business.

2. For Airline's passengers, guests and invitees: the privilege of ingress and
egress to areas leased exclusively or preferentially to Airline and to areas provided for use
of Airline’s passengers, guests and invitees in common with those of other airlines and to
public areas and public facilities. This privilege shall extend to vehicles of such
passengers, guests and invitees. :

3. For Airline's suppliers of materials and furnishers of service: the
privilege of ingress and egress to the public areas of the Airport and to areas and facilities
leased exclusively or preferentially to Airline and to areas and facilities provided for the
common use by Airline or its suppliers of materials and furnishers of services. This
privilege shall extend to vehicles, machinery or equipment of such suppliers and furnishers
used in their business of furnishing such supplies and services to Airline.

B. No Unauthorized Ingress or Egress. The ingress and egress provided for above
shall not be used, enjoyed or extended to any person, airline or vehicle engaging in any activity or
performing any act or furnishing any service for or on behalf of Airline that Airline is not
authorized to engage in or perform under the provisions hereof unless expressly authonzed by the
Director.

Section 2.06. Sales or Distribution of Food and Beverages and Retail {tems.
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A. In-Flight Catering. Airline shall have the right to provide in-flight catering for its
air passengers either with its own staff or by contract with others. In-flight catering companies
serving Airline at the Airport shall enter into an operating agreement or the equivalent thereof
with City prior to commencing in-flight catering services to Airline.

B. Sale or Distribution of Food and Beverages.
1. The sale of food and beverages (including alcoholic beverages) by Airline

shall be limited to Airline’s passengers who are on board the aircraft.

2. The distribution of food and/or beverages (at no cost to the public) by
Airline in passenger holdrooms shall be permitted with the advance written approval of
the Director. If requested by the Director in writing, after consultation with Airline,
Airline agrees to purchase such food and/or beverages from City’s food and beverage
concessionaires operating at the Airport. This provision shall not preclude Airline from
permitting the installation of vending machines in areas exclusively accessible and used by
Airline's employees or contractors. The Provisions of this Section notwithstanding, all
distribution of alcoholic beverages shall comply with all applicable laws.

C. Airline Lounges. The sale, distribution or service of food or beverages by Airline
shall be expressly permitted in the event that Airline exclusively leases from the City lounge
space to be utilized by certain of Airline’s passengers. Except as otherwise provided in this
Section 2.06, the sale of food or beverages by Airline at the Airport is prohibited, unless written
approval is obtained from the Director; provided, however, that in such event, Airline agrees to
purchase such food and/or beverages from City’s food and beverage concessionaires operating at
the Airport or pay Airport the same percentage of gross sales as Airport’s concessionaires that
provide similar products to passengers at the Airport.

D. Retail Items. Airline shall not sell or distribute any types of retail items or
merchandise sold by any of City’s concessionaires unless written approval is obtained from the
Director.

16

DAL Use and Lease Agreement-Southwest



Article 3. TERM

Section 3.01. Term and Effective Date.

The Term of this Agreement commences retroactively on October 1, 2008 (the “Effective
Date”) and ends September 30, 2028, and shall be deemed to amend, restate and supersede
Airline’s existing Lease of Terminal Building Premises as of the Effective Date hereof.

Section 3.02. Airline’s Rights Upon Expiration or Early Termination of Agreement.

Upon expiration or early termination of this Agreement, all of Airline’s rights, authority,
and privileges to use the Leased Premises, services and facilities of the Airport as herein granted
shall cease (except as specifically provided in Section 3.04 below).

Section 3.03. Surrender of Leased Premises.

Upon termination of the Agreement, Airline shall surrender the Leased Premises in a
similar condition as when received, reasonable wear and tear excepted, and also excepting
damage by flood, fire, earthquake, act of God, or the public enemy, not caused by negligence or
misconduct of the Airline, its employees, or agents.

Section 3.04. Airline's Right to Remove Property.

A.  Airline shall be entitled, during the term of this Agreement and upon termination
hereof, to remove from the Leased Premises, or any part thereof, if owned by Airline, all personal
property, aircraft jet-bridges, loading ramps, trade fixtures, tools, machinery, equipment,
‘portable buildings, materials and supplies placed thereon by it; provided that: (1) Airline shall
repair all damage resulting from such removal, and (2) Airline shall not be owing City any rental,
fees or additional rental, pursuant to the Agreement. City will allow Airline not more than thirty
(30) days after the termination date hereof for such removal unless additional time is mutually
agreed upon.

B. If Airline fails to remove its property within thirty (30) days after the termination
(or in such time as mutually agreed upon between Airline and Director) of or expiration of this
Agreement or in the event City assumes possession of the Leased Premises, City, upon prior
reasonable notice to Airline may remove such property to a public warehouse or elsewhere for
deposit or retain the same in its own possession at the cost of, and for the account of Airline,
without becoming liable for any loss or damage which may be occasioned thereby. If Airline fails
to take possession and remove such property, after paying any appropriate rental fees, upon prior
notice from the City, within sixty (60) days after termination of the Agreement, the property shall
be deemed to be abandaoned and City may dispose of the same as required by law.
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Article 4. LEASED PREMISES

Section 4.01. Airline’s Leased Premises in the Terminal Building Prior to Completion of the
Love Field Modernization Program.

A. Exclusive Use Space. Airline hereby leases from City and City hereby leases to
Airline for its exclusive use the various areas in the Terminal Building (the “Pre-LFMP Exclusive
Use Space”), as shown in Exhibit D-1 and as listed in Exhibit D-2, attached hereto and by
reference made a part hereof for all purposes.

B. Preferential Use Space. Airline hereby leases from City and City hereby leases to
Airline for its preferential use the various areas in the Terminal Building (the “Pre-LFMP
Preferential Use Space”), as shown in Exhibit D-1 and as listed in Exhibit D-2, attached hereto and
by reference made a part hereof for all purposes.

C. Common Use Space. Airline hereby leases from City, and City hereby leases to
Airline for its use in common with other airlines, the areas in the Terminal Building (the “Pre-
LFMP Common Use Space”), as shown in Exhibit D-1 and as listed in Exhibit D-2, attached hereto
" and by reference made a part hereof for all purposes. Rental costs associated with Pre-LFMP
Common Use Space shall be prorated among airlines using the space in accordance with Section
4.03. :

D. Demolition and Relocation of Airline’s Pre-LFMP Leased Premises. All leased
areas depicted in Exhibit D-1 and listed in Exhibit D-2 are subject to change as demolitions and
relocations take place to facilitate implementation of the Love Field Modernization Program. As
changes in Airline’s Leased Premises take place, the City will provide comparable, substitute
premises reasonably acceptable to Airline as shown on versions of Exhibit D-2 to confirm those
changes, citing the effective date of the changes. Airline’s rental obligations for space leased
under this Section 4.01 shall be subject to periodic adjustment in accordance with such revised
versions of Exhibit D-2, but in no event shall the rental obligation exceed the amount in the initial
versions of Exhibits D-1 and D-2.

Section 4.02. Airline’s Leased Premises in the Terminal Building Upon Completion of the Love
Field Modernization Program.

A. Exclusive Use Space. Upon completion of the Love Field Modernization Program
(or any portion thereof), Airline hereby leases from City and City hereby leases to Airline for its
exclusive use the various areas in the Terminal Building (the “Post-LFMP Exclusive Use Space”), as
shown in Exhibit E-1 and as listed in Exhibit E-2, attached hereto and by reference made a part
hereof for all purposes.

B. Preferential Use Space. Upon completion of the Love Field Modernization Program
(or any portion thereof), Airline hereby leases from City and City hereby leases to Airline for its
preferential use the various areas in the Terminal Building (the “Post-LFMP Preferential Use
Space”), as shown in Exhibit E-1 and as listed in Exhibit E-2, attached hereto and by reference
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made a part hereof for all purposes.

C. Common Use Space. Upon completion of the Love Field Modernization Program
(or any portion thereof), Airline hereby leases from City, and City hereby leases to Airline for its
use in common with other airlines, the areas in the Terminal Building (the “Post-LFMP Common
Use Space”), as shown in Exhibit E-1 and as listed in Exhibit E-2, attached hereto and by reference
made a part hereof for all purposes. Rental costs associated with Post-LFMP Common Use Space
shall be prorated among airlines using the space in accordance with Section 4.03.

D. All Post-LFMP Airline Leased Premises Drawings and Area Tabulations Subject to
Change. The space drawings and area tabulations set forth in Exhibits E-1 and E-2 are preliminary
and subject to change as a result of the LFMP planning, design and construction process, which
changes shall be mutually agreed upon by Airline and City. Upon completion of the design for the
terminal elements of the LFMP, the City will provide Airline with substitute versions of Exhibits E-
1 and E-2 which shall be incorporated herewith. Upon completion of construction and beneficial
occupancy of the LFMP terminal facilities, the City will provide additional revised versions of
Exhibits E-1 and E-2 based on as-built drawings and actual (CAD-based) space tabulations which
shall be incorporated herewith. All such revised exhibits, once reviewed and accepted by Airline,
shall be confirmed by letter agreement signed by the Director and the Airline’s authorized
representative as a substitute exhibit to this Agreement and each such revised exhibit, once so
confirmed, shall be considered by the Parties hereto as incorporated into and shall be a part of
this Agreement in substitution of the exhibit it replaced.

E. Phased Completion and Occupancy of Post-LFMP Airline Leased Premises. The
areas depicted in Exhibit E-1 and listed in Exhibit E-2 will be incorporated into Post-LFMP Airline
Leased Premises in phases as implementation of the Love Field Modernization Program occurs.
The current phasing plan for the LFMP is subject to change based on planning, design,
construction sequencing and other considerations. As each discrete phase of the LFMP is
completed and placed in service, the City will provide Airline with substitute versions of Exhibits
E-1 and E-2 confirming those areas being placed into service and citing the effective date of such
service. Each such substitution of exhibits shall be subject to the exhibit substitution procedure
specified in Section 4.02. D above. Airline’s rental obligations for space leased under this Section
4.02 shall be subject to periodic adjustment in accordance with such revised versions of Exhibit E-
2.

Section 4.03. Proration of the Rental Cost of Common Use Space.

A. Prior to, during and following completion of the LFMP, the aggregate rental cost of
all Common Use Space, not including Common Use Gates (described in Section 4.06.E), shall be
prorated among the airline users of such space as follows:

1. Twenty percent (20%) of the aggregate rental cost of the space shall be
apportioned equally among the airlines using the space.

2. Eighty percent (80%) of the aggregate rental cost of the space shall be
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apportioned among the airlines using the space based on enplaned revenue
passengers.

B. The basis for prorating the rental cost of all such common use space shall be
adjusted annually throughout the Term. Such adjustments shall take place in September of each
year to be effective October 1 for the next Fiscal Year. Such adjustments shall use revenue
enplaned passenger figures for the most recent twelve-month period at the Airport for which data
is available. !n making a determination of Airline’s share of the eighty percent (80%) rental cost
associated with enplaned passengers described above, City will include as enplaned passengers for
Airline all passengers enplaned by Airline’s Affiliates.

C. In the event of an increase or decrease in the number of airlines entitled to use
common use space prior to the next adjustment period, City shall adjust Airline’s common use
space rental. In the case of a new entrant airline to the Airport, City shall estimate the new
entrant airline’s enplaned passengers (including the enplaned passengers of any Affiliates of the
new entrant airline) until such time as the new entrant airline has actual reported enplaned
passenger history at the Airport. ' ' ‘

Section 4.04. Pre-LFMP Preferential Use Aircraft Parking Positions.

Prior to the completion of the first phase of the LFMP, Airline shall have the preferential
right to use the aircraft parking positions (apron pavement) immediately adjacent to and
associated with its preferentially leased holdrooms in the Terminal Building.

Section 4.05. Post-LFMP Preferential Use Aircraft Parking Positions.

A. Designation of Preferential Use Terminal Apron Area. City hereby leases to
Airline for Airline’s preferential use the new Preferential Use Aircraft Parking Positions at the
Terminal Building to be created by the LEMP shown in Exhibit C. : :

B. Parking of Airline's Aircraft. Subject to the limitations of Section 4.06 below,
Airline shall have the right to park aircraft within Airline’s Apron Area for the purpose of loading
and unloading passengers, baggage, cargo and mail; provided, that Airline shall not park aircraft
in such a manner as would prohibit access, ingress, and egress to and from all aircraft parking
positions by aircraft, ramp equipment, and traffic of other airlines or would prohibit the
movement of aircraft and ramp equipment to and from the most convenient taxiway and the
Terminal Building.

Section 4.06. Gate Use and Accommodation of Other Airlines.

A. Definition of a “Gate.” For the purposes of this Agreement, a “Gate” is defined as
one passenger holdroom and one passenger loading bridge supporting one preferential aircraft
parking position. Gates shall not be subdivided (i.e., a gate may not be used to accommodate
more than one aircraft simultaneously at any time, and no hardstand operations, except as
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provided immediately below, shall be permitted).

B. Remain Overnight Parking (“RON”). RON parking spaces shall remain under the
control of City and nothing in this Agreement shall give Airline any leasehold rights over such RON
parking spaces. Nothing shall preclude any airline from utilizing hardstands for RON parking,
maintenance, training, or for irregular operations (i.e. flights that were scheduled originally for
one of the twenty available gates and cannot be accommodated thereon due to weather,
maintenance or unforeseen emergencies), or other uses that do not involve passenger air service.

RON parking positions shall be allocated and assigned to airlines on a preferential use basis, as

depicted in Exhibit J, based on the pro-rata share of Gates leased by each airline; provided,
however, that two (2) RON parking positions shall remain unassigned and managed by City to
accommodate charter and other nonsignatory airlines.

C. Preferential Rights to the Use of Gates. Airline is granted the preferential use of -
its assigned Gate(s). At those times that Airline has no scheduled use for one or more of its
assigned Gate(s), Airline will allow.other scheduled or nonscheduled airlines authorized by City to:
use Airport facilities to use such Gate(s), as circumstances and the public interest may require,
for loading and unloading only, but in no event shall said use by others take precedence over
Airline's scheduled use. For the purposes of this subsection, the term “scheduled use” shall mean
a reasonable amount of time, up to thirty (30) minutes, before an aircraft arrives at a Gate and
after an aircraft leaves a Gate. Further, Airline may require such non-preferential airline user to
enter into an agreement with Airline to provide adequate insurance and to indemnify Airline from
liability in the use of the premises. ' ‘

D. Transitioning of Leased Gates.

1. In the Five Party Agreement, American and Southwest agreed to voluntarily
surrender gate rights under their existing Lease of Terminal Building Premises in order to
reduce the number of Gates as necessary to implement the terms of that agreement.
From the Effective Date of this Agreement through September 30, 2010 (approximately
four years from the date of enactment of the Wright Amendment Reform Act of 2006),
Southwest shall have the preferential use of fifteen (15) Gates, American shall have the
preferential use of three (3) Gates, and Continental shall have the preferential use of two
(2) Gates, all to be used for each airline’s passenger operations. Commencing October 1,
2010, Southwest shall have the preferential use of sixteen (16) Gates, American shall
have the preferential use of two (2) Gates, and Continental shall have the preferential use
of two (2) Gates, all to be used for each airline’s passenger operations.

2.  In consideration of Southwest’s substantial divestment of Gates at the
Airport and the need to construct an entirely new central concourse as part of the LFMP,
Southwest shall have the sole discretion (after consultation with the City) to determine
which of the Gates it uses within its existing leasehold at the Airport during all phases of
LFMP implementation. The current phasing plan for Southwest’s Gate use throughout the
LFMP construction process is shown in Exhibit F. Airline reserves the right to alter this
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plan as it deems necessary, provided that its total number of Gates shall be limited to the
allocation set forth in Section 4.06.D.1.

3. City and Airline agree that on or before September 30, 2010, existing
terminal concourse facilities at the Airport will be modified or demolished as necessary to
ensure that the Airport can accommodate only twenty (20) Gates for passenger airline
service.

4, To the extent a new entrant carrier seeks to begin service at the Airport,
the City will seek voluntary accommodation from its existing airline lessees to
accommodate the new entrant service as provided for in Section 4.06.E below. If the
existing carriers are not able or are not willing to accommodate the new entrant service,
then the City agrees to require the sharing of Airlines’ Preferential Use Space and Gates,
also as provided for in Section 4.06.E below.

5. To the extent that any of the Gates leased at the Airport revert to City
control, such gates shall be converted to common use City-managed Gates for the
remaining term of this Agreement.

E. Common Use Gates. If Airline’s rights to use a Preferential Use Gate cease, by
virtue of termination or expiration of this Agreement or for any other reason, the Gate shall
become a “Common Use Gate” under the control of City subject to terms and per use charges to .
be established by City.

F. Accommodation of Requesting Airlines. Airline and City agree that although most
of the airline areas in the Terminal Building are or will be leased to Signatory Airlines for their
exclusive or preferential use, and Terminal Building facilities at the Airport may become a scarce
resource if a new entrant airline {“Requesting Airline”) requests to provide service at the Airport.
In such circumstances, Airline agrees to accommodate such Requesting Airline at its Leased
Premises at such times that will not unduly interfere with its operating schedule and upon such
reasonable terms as may be agreed upon between Airline and the Requesting Airlines, taking into
consideration all the circumstances of such an accommodation agreement. In order to facilitate
City’s role in the accommodation procedure outlined in 1-4 below, Airline shall provide City with a
monthly report tracking Airline’s Gate assignment and Gate usage data. To insure compliance
with this obligation and to provide open access and uniform treatment for all airline tenants, the
following procedure is established:

1. All requests for airline accommodation in the terminal facrlltles will be
received by the DOA.

2. In the event the Requesting Airline has demonstrated to the DOA that it has
contacted all airlines and has exhausted all reasonable efforts to secure accommodations,
the Director will notify all Signatory Airlines in writing that if Requesting Airline is not
accommodated within thirty (30) days from the receipt of notice, the Director will select
one of the Signatory Airlines to comply with the request for accommodation in a non-
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discriminatory manner.

3. At the end of said thirty (30) day period, if the Requesting Airline has not
been accommodated, the Director may select a Signatory Airline to accommodate the
Requesting Airline and, in that event, will send written notice to that Signatory Airline to
accommodate Requesting Airline within thirty (30) days from the receipt of said notice.
The Director will include in such notice the reason or reasons why the particular Signatory
Airline was selected. The selected Signatory Airline will have ten (10) days after receipt
of said notice to comment on or dispute such selection.

4, Unless the Director rescinds such selection within said thirty (30) day
period, the Signatory Airline will accommodate the Requesting Airline by sharing a portion
of its Leased Premises (ticket counter positions, baggage make-up area, holdroom, aircraft
parking position, passenger loading bridge and other appurtenant equipment reasonably
necessary for the effective use of such space), subject to the following conditions:

. a.’ In case of a conflict between schedules of the Signatory Airline and
the Requesting Airline, the Signatory Airline will have priority in use of its
personnel and its Leased Premises,

b. If requested to accommodate another carrier pursuant to this
paragraph, the Signatory Airline will use its good faith efforts to effect such
accommodation in a reasonable and equitable manner.

C. The Signatory Airline may assess the Requesting Airline reasonable
fees and charges under an appropriate contract for services rendered to, or
subleased facilities shared with, Requesting Airline and which will be based on the
Signatory Airline’s direct and indirect costs plus a reasonable allowance for
administration. Further, the Signatory Airline may require suchr Requesting Airline
to enter into an agreement with the Signatory Airline to provide adequate
insurance and to indemnify the Signatory Airline from liability in the use of the
premises. In the event of a dispute regarding these reasonable fees and charges or.
any other matter regarding this scarce resource provision, including but not limited
to, Section 4.06.F.4.a above, and upon the Director’s receipt of written notice of
such dispute(s), the Director will review available information regarding the
dispute(s) and, in good faith and in a non-discriminatory manner render a decision
regarding the acceptable fees and charges, or any other matter regarding this
scarce resource provision, including but not limited to, Section 4.06.F.4.a above,
which will be binding on the Signatory Airline and the Requesting Airline.

Section 4.07. Covenant Against Liens.

Airline shall not cause nor permit any lien against the Leased Premises or any
improvements thereto to arise out of or accrue from any action or use thereof by Airline or any
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contractor, sub-contractor, supplier or agent; provided, however, that Airline may in good faith
contest the validity of any alleged lien.

Section 4.08. City Right of Entry.

With twenty-four (24) hours advance notice to Airline (except in emergency
circumstances), City may enter upon Airline's Leased Premises, without unduly interfering with
Airline’s operations, (1) at any time for any purpose necessary, incidental to or connected with
the performance of Airline's obligations hereunder, or in the exercise of City's governmental
functions, and (2) upon the termination or cancellation of this Agreement, and such entry or
reentry shall not constitute a trespass nor give Airline a cause of action for damages against City.

Section 4.09. Substitution of Exhibits.

The Parties agree that the substitution of exhibits as described herein does not constitute
an amendment to this Agreement.
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Article 5. RENTALS, FEES AND REPORTS

Section 5.01. General.

In consideration for the use of the Leased Premises, facilities, rights, and privileges
granted hereunder and for the undertakings of City, Airline agrees to pay City, without deduction
or set-off, the rentals and fees as set forth in this Article 5 and as recalculated according to the
procedures of Article 6. hereof.

Section 5.02. Statistical Report.

Airline shall submit in writing to the Director on or before the tenth (10th) day of each
month the statistical information listed below relative to its scheduled, nonscheduled and charter
operations at the Airport for the immediately preceding calendar month, in a format consistent
with that provided in Exhibit G, attached hereto and by reference made a part hereof for all
purposes. The statistical information below shall be in addition to any other information
elsewhere herein required to be submitted by the Airline each month for City's use in calculating
landing fees and other charges pertinent to Airline's operations at the Airport.

A. Total number of domestic enplaned and deplaned revenue and non-revenue
passengers;

B. Total number of originating, connecting and through revenue passengers;

C. Total number of Aircraft Arrivals by type of aircraft;

D. Total CMGLW for Aircraft Arrivals by type of aircraft;
E. Total pounds of air cargo enplaned and deplaned; and

F. Total pounds of air mail enplaned and deplaned.

Section 5.03. Terminal Building Space Rentals.

A, Pre-LFMP Terminal Rentals. For the Fiscal Year commencing October 1, 2008 and
ending September 30, 2009, Airline shall pay City for its existing space in and adjacent to the
Terminal Building, as listed in Exhibit D-2, monthly terminal space rent based on the schedule of
rental rates in effect as of October 1, 2008, as shown in Exhibit D-2; provided, however, that any
space vacated and demolished to accommodate the LFMP shall no longer be charged rent as of the
date such space is vacated and demolished.

Beginning October 1, 2009, Airline shall pay City for its Pre-LFMP Exclusive Use
Space, Pre-LFMP Preferential Use Space, and Pre-LFMP Common Use Space in the Terminal
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Building, as listed in Exhibit D-2, monthly terminal space rent based on the following annual
rental rates per square foot for the Terminal Building:

Ticket Counter / Airline Ticket Offices / Queuing $20.00

Holdrooms $20.00
- Other Offices $15.00
Baggage Claim ' - '$15.00
Bag Make-Up / Bag Screemng $10.00
" Operations / Support / Restrooms $10.00
Stairwells / Canopy $ 5.00
Unenclosed Ramp Area $ 0.50

These rates shall continue to apply to all of Airline’s space initially leased under Section
4.01 until such space is vacated for demolition or reconstruction.

The initial calculation of Airline’s rental obligation under this Section is shown in Exhibit
D-2. As demolitions and relocations take place to facilitate implementation of the Love Field
Modernization Program, Airline’s rental-obligations for space leased under Section 4.01 shall be
subject to periodic adjustment in accordance with the procedures of Section 4.01.D.

B. Post-LFMP Terminal Rentals. Upon completion of each phase of the LFMP, Airline
shall pay City for its Post-LFMP Exclusive Use Space, Post-LFMP Preferential Use Space, and its
share of the Post-LFMP Common Use Space in the Terminal Building (based on the proration in
Section 4.03), as listed in Exhibit E-2, monthly terminal space rent based on the annual rental
rates for the Terminal Building calculated each Fiscal Year in accordance with Section 6.04

hereof.

Section 5.04. Apron Fees.

A. Pre-LFMP Apron Fees. No fees or charges will be assessed by the City for the use
of existing pre-LFMP aircraft parking positions by Airline.

B. Post-LFMP Apron Fees. Upon completion of the LFMP (or any portion thereof),
Airline shall pay City for its Post-LFMP Preferential Use Aircraft Parking Positions monthly apron
fees based on the annual apron fee rate for the Apron Area calculated each Fiscal Year in
accordance with Section 6.05 hereof.

Section 5.05. Landing Fees.

A. Pre-LFMP Landing Fees. Until the completion the first phase of the LFMP, Airline
shall pay City for its use of the Airfield monthly landing fees based on the followmg annual landing

fees rates:

FY 2009 $1.00 per 1,000 pounds of CMGLW
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FY 2010 $1.25 per 1,000 pounds of CMGLW
FY 2011 through DBO of the $1.50 per 1,000 pounds of CMGLW
first phase of the LFMP

B. Post-LFMP Landing Fees. Upon completion of the first phase of the LFMP, Airline
shall pay City for its use of the Airfield monthly landing fees based on the annual landing fee rate
calculated each Fiscal Year in accordance with Section 6.06 hereof

Section 5.06. Other Fees and Charges.

A. Utilities. With respect toits Leased Premises and any Airline-installed equipment,
machinery and facilities, Airline agrees to pay all water, sewage, electricity, gas and other utility
charges which may be charged to Airline for the use thereof, if such charges are separately
assessed or metered as appropriate to Airtine. Utility bills for metered utilities furnished by the
City will be paid monthly or less frequently depending on billing schedule established by the City.

For equipment and services in areas not separately metered--including Exclusive Use Space,
Preferential Use Space, and Common Use Space—charges for utility services (other than
illumination which is to be provided by City and included in the base rental rate) will be
calculated by City based on the power rating in kilowatts of the equipment, the estimated
number of operating hours per month, and the estimated electric cost in dollars per kilowatt-
hour. Meters will be installed where it is economically and mechanically feasible.

_ - B. Security Fines or Penalties. Any fines or penalties assessed against City because

of Airline’s noncompliance with 49 CFR Parts 1540 and 1542 shall promptly be reimbursed to City
by Airline within thirty (30) days of Airline’s receipt of written notice from the Director setting
forth the amount of such fine or penalty; provided, however, that such payment shall not be
construed as waiving Airline’s right to contest such fine or penalty.

C. Additional Rent and Charges. If City has paid any sum or sums, or has incurred any
obligations or expense, which Airline has agreed to pay or reimburse City for, or City is required
to pay any sum or sums or incurs any obligations or expense by reason of the failure, neglect or
refusal of Airline to perform or fulfill any one or more of the conditions, covenants or agreements
contained in this Agreement or as a result of any act or omission of Airline contrary to the
conditions, covenants and agreements of this Agreement, Airline agrees to pay the sum or sums so
paid or the expense so incurred, including all interest, costs, damages and penalties, and the
same may be added to any installment of rent thereafter due under this Agreement. Each and
every part of the additional sums incurred under this provision shall constitute additional rent,
recoverable by City in the same manner and with the same remedies as if it were originally a part
of the basic rental.

D. Other. City reserves the right to assess, and Airline agrees to pay reasonable
charges for the use of other City-provided facilities, equipment, and services, subject to prior
consultation by City with Airline regarding the basis for such charges. Nothing shall preclude the
City from implementing charges at any time during the fiscal year. City shall publish such charges
along with annual rates and charges as set forth in Article 6 of this Agreement.
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Section 5.07. Payment Provisions.

A. Terminal Building Rentals and Apron Fees. Terminal Building rental payments
(for exclusive use and preferential use space and for prorated common use space), and Apron
Area Fees shall be due and payable on the first day of each month in advance without invoice
from the City. '

B. Landing Fees. Landing fees for each month shall be due and payable without
invoice from the City on or before the tenth (10th) day following the last day of the preceding
month and shall be transmitted to City together with Airline's monthly Statistical Report for the
month as required in Section 5.02 hereof. -

C. Other Fees and Charges. All other rentals, fees, and charges required hereunder
shal! be due and payable within thirty (30) days of the date of the invoice therefor.

D. Right of City to Verify Airline's Payment. The acceptance 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 or preclude Airline from later
demonstrating that Airline's report was inaccurate and that a lesser amount was properly owed
(and to recover any such overpayment).

E. Interest on Overdue Amounts. Any payment not received within five (5) business
days of the due date may accrue interest at the rate of 1.5% per month from the due date until
the date when full payment is made.

F. Form of Payment. Payments shall be made to the order of “City of Dallas” and
shall be sent to the Director's office or such other place as may be designated by the Director
from time to time.
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Article 6. RECALCULATION OF RENTALS AND FEES

Section 6.01. General.

A. Effective the Fiscal Year (or partial Fiscal Year) in which phase 1 of LFMP terminal
facilities are completed and placed in service, and for each Fiscal Year thereafter, airline rentals
and fees will be reviewed and recalculated based on the principles and procedures set forth in
this Article 6. For rate setting purposes, the calculations will be made on the basis of DOA
estimates of costs and expenses and estimates of total landed weight and shall be provided to
Airline at least thirty (30) days prior to the beginning of the Fiscal Year. For final settlement
purposes, all calculations will be made on the basis of actual costs and expenses incurred and will
be provided to Airline as soon as possible following the completion of the annual audit of the
DOA’s financial statements. City shall use best efforts to complete the annual audit prior to
March 31 of the subsequent calendar year.

B. Airline Terminal Building Rental Rates, Apron Fees and Landing Fees will be
calculated in accordance with a “cost center residual” rate-making approach as illustrated
conceptually in Exhibit H-1 and computationally in Exhibit H-2.

C. In calculating airline rentals and fees, costs assigned to the Administration Cost -
Center will be allocated to the other Airport Cost Centers as follows: (i) fifty percent (50%) based on
the proportionate share of nonairline revenues by cost center and (ii) fifty percent (50%) based on
based on the proportionate share of direct O&M Expenses by cost center.

Section 6.02 Annual Budget.

A. Each year, City shall adopt an Annual Budget for the Airport and establish Terminal
Building rental rates, Apron Fees, and Landing Fee rates. Such budget, rates, and fees shall take
into account City’s discussions with Airline and include any revisions resulting from City’s budget
process. The Director shall promptly furnish the Signatory Airlines with a copy of such adopted
Annual Budget together with the calculation of Terminal Building rental rates, Apron Fees, and
Landing Fee rate that shall be effective from and after the beginning of the Fiscal Year for which
the Annual Budget is adopted.

B. The following are the procedures for reviewing and adopting the Annual Budget.
1. On or before April 1 of each Fiscal Year, the Signatory Airlines shall submit
to the Director a written estimate of the Total Landed Weight for Signatory Airlines for the

succeeding Fiscal Year.

2. On or before May 1 of each Fiscal Year, City shall submit to the Signatory
Airlines its proposed Annual Budget for the succeeding Fiscal Year, including:

a. Estimated Airport Operation and Maintenance Expenses, by cost
center, including the proposed allocation of administrative and other indirect costs
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assigned to the Administration Cost Center.

b. Annual bond debt service, if any, and any associate fund deposits
required.

c. Amortization of City funded assets.

d. Estimated revenues from all sources other than Airline Terminal

Building Rentals, Apron Fees, and Landing Fees for the succeeding Fiscal Year.

o e. A schedule of the Capital Improvements to the Airport proposed to -
be undertaken by City during the succeeding Fiscal Year including the information
required in accordance with Section 7.03.D below.

f. A preliminary calculation of the Terminal Building rental rate, Apron
Fees, and Landing Fee rate for the succeeding Fiscal Year, calculated in
accordance-with Sections 6.02, 6.04, 6.05, and 6.06. :

3. Within a reasonable time, but no sooner than fifteen (15) days after
distribution of the report, the Director shall convene a meeting of the Slgnatory Airlines to
discuss the Annual Budget.

4, If the Signatory Airlines request additional information concerning the
Annual Budget , the Director shall convene a second meeting of the Signatory Airlines.
Upon notice by the Director, the second meeting shall be held within thirty (30) days after
the first meeting. At the second meeting, the Director shall respond to questions raised
during the first meeting and provide the Signatory Airlines with the requested information
concerning the Annual Budget. If, after the second meeting, the Signatory Airlines do not
concur with said Annual Budget and so notify the Director within ten (10) days after the
second meeting, the Director will at the request of the Signatory Airlines schedule a
meeting between the Signatory Airlines and the City Manager.

5. If, for any reason, the Annual Budget has not been adopted by the Dallas
City Council as of the first day of any Fiscal Year, the proposed rentals and fees calculated
in accordance herewith shall nonetheless go in effect on that date. Any subsequent
budget adjustments made by the Dallas City Council in adopting the Annual Budget shall
be made effective retroactive to the first day of such Fiscal Year.

Section 6.03 Mid-Year Rate Adjustments.

In the event that, at any time during a Fiscal Year, the total costs of the Terminal
Building, Apron Area, or Airfield, or the aggregate Total Landed Weight of all airlines, is projected
by City to vary ten percent (10%) or more from the estimates used in setting the Terminal Building
Rental Rate, the Apron Fee Rate, or the Landing Fee Rate, such rates may be adjusted either up
or down for the balance of such Fiscal Year, provided that such adjustment is deemed necessary
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by City. An upward adjustment shall only be used to ensure that adequate revenues will be
available from such fees to recover the estimated total costs of the airline-supported cost
centers. For each such adjustment, City shall provide the Signatory Airlines with a written
‘explanation of the basis for the rate adjustment(s) and will provide thirty (30) days advance
written notice before putting such adjustment(s) into effect. Unless extraordinary circumstances
warrant additional adjustments, City will limit such rate mid-year adjustments to no more than
once each Fiscal Year.

Section 6.04. Terminal Building Rental Rates.

A. Terminal Building Cost. The total costs of the Terminal Building will be calculated
by adding together the following annual amounts: '

1. Direct and Indirect Operation and Maintenance Expenses allocable to the
Terminal Building,
2. Debt Service allocable to the Terminal Building,

3. Amortization of the Net Cost of each Capital Improvement placed in service
in the Terminal Building on or after October 1, 2008,

4, Annual replenishment of the Operations and Maintenance Reserve Account,
the Emergency Repair and Replacement Reserve Fund, the GARB Debt Service Reserve
Fund, and/or the LFMP Debt Service Reserve Fund (as necessary to restore those funds to
their required balances) allocable to the Terminal Building, and '

5. Fifty percent (50%) of the net deficit in the Terminal Roadways cost center.
B. Annual Terminal Building Requirement. The annual Terminal Building

Requirement is calculated by subtracting the following amounts from the total costs of the
Terminal Building:

1. Seventy-five percent (75%) of all concession revenues generated in the
Terminal Building (including, but not limited to, food & beverage, news & gifts, specialty
retail, advertising, and other miscellaneous terminal concessions and services),

2, One hundred percent (100%) of the nonairline terminal building space
rentals,

3. Prior to the completion and beneficial occupancy of the entire LFMP, any
remaining Pre-LFMP Airline Rentals under Section 5.03.A hereof,

4, Other ancillary Terminal Building revenues,
5. Interest income on the GARB Debt Service Reserve Fund, LFMP Debt Service
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Reserve Fund, Operating and Maintenance Reserve Account, and Emergency Repair and
Replacement Reserve Fund allocable to the Terminal Building, and

6. A total of seventy-five percent (75%) of the net revenues generated in the
Parking & Ground Transportation Area Cost Center will be credited to offset the Annual
Terminal Building Requirement described in this Section and the annual Airfield:
Requirement described in Section 6.06.B. The percentage attributable to each of the two
cost centers will be agreed upon on an annual basis during the Annual Budget Process
described in Section 6.02.

C. Annual Terminal Building Rental Rates. The Annual Terminal Building
Requirement shall then be divided by total the Post-LFMP Airline Leased Space to determine the
average Terminal Building rental rate for the Fiscal Year. '

City shall then develop a schedule of rental rates by type of space the weighted average of .
which shall equate to the required average Terminal Building rental rate, using the following
weighting criteria:

Weight
Ticket Counter / Airline Ticket / Queuing 1.00
Holdrooms 1.00
Baggage Claim 0.75
Other Offices _ 0.75
Operations and Other Support 0.50
Baggage Make-up 0.50
Stairwells / Canopy (unenclosed) 0.25

Section 6.05. Apron Fee Rates.

A. Apron Area Costs. The total costs of the Apron Area will be calculated by adding
together the following annual amounts:

1. Direct and indirect Operation and Maintenance Expenses allocable to the
Apron Area, :

2. Debt Service allocable to the Apron Area, if any,

3. Amortization of the Net Cost of each Capital Improvement placed in service

in the Apron Area on or after October 1, 2008, and

4. Annual replenishment of the Operations and Maintenance Reserve Account,
the Emergency Repair and Replacement Reserve Fund, the GARB Debt Service Reserve
Fund, and/or the LFMP Debt Service Reserve Fund (as necessary to restore those funds to
their required balances), allocable to the Apron Area.

B. Annual Apron Area Requirement. The annual Apron Area Requirement will then
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be calculated by subtracting the following amounts from the total costs of the Apron Area:

1. Apron fees charged to non-Signatory Airline users of the Apron Area,
2. Other ancillary Apron Area revenues, if any,
3. Interest income on the GARB Debt Service Reserve Fund, LFMP Debt Service

Reserve Fund, Operating and Maintenance Reserve Account, and Emergency Repair and
Replacement Reserve Fund allocable to the Apron Area.

C. Annual Apron Rental Rate. The Annual Apron Area Requirement shall then be
divided by the total number of Preferential Use Aircraft Parking Positions (20) to determine the
annual Apron Fee rate per aircraft parking position for the Fiscal Year.

Section 6.06. Landing Fee Rate.

A.  Total Airfield Costs. The total costs of the Airfield will be calculated by adding
together the following annual amounts:

1. Direct and indirect Operation and Maintenance Expenses allocable to the
Airfield,

2. Debt Service allocable to the Airfield,

3. Amortization of the Net Cost of each Capital Improvement placed in service
in the Airfield on or after October 1, 2008,

4. Annual replenishment of the Operations and Maintenance Reserve Fund, the
Emergency Repair and Replacement Reserve Fund, the GARB Debt Service Reserve Fund
and/or the LFMP Debt Service Reserve Fund (as necessary to restore those funds to their
required balances) allocable to the Airfield, and

B. Annual Airfield Requirement. The Annual Airfield Requirement will then be
calculated by subtracting the following amounts from the total Airfield costs calculated in A.
above:

1. General aviation fuel flowage fees,

2, Non-Signatory Airline landing fees,

3. Other ancillary Airfield revenues, if any,

4. Interest income on the GARB Debt Service Reserve Fund, the LFMP Debt

Service Reserve Fund, Operating and Maintenance Reserve Account, and Emergency Repair
and Replacement Reserve Fund allocable to the Airfield, and
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5. A total of seventy-five percent (75%) of the net revenues generated in the
Parking & Ground Transportation Area Cost Center will be credited to offset the Annual
Airfield Requirement described in this Section and the Annual Terminal Building
Requirement described in Section 6.04.B. The percentage attributable to each of the two
cost centers will be agreed upon on an annual basis during the Annual Budget Process
described in Section 6.02.

C. Annual Landing Fee Rate. The Annual Airfield Requirement shall then be divided
by the Total Landed Weight of all Signatory Airlines to determine the landing fee rate for the
Fiscal Year.

Section 6.07. Application of Revenues.

For the purposes of this Agreement, subject to the covenants of City contained in the
proceedings authorizing the issuance of GARBs currently outstanding, Airport System revenues
shall be deposited into the Aviation Revenue Fund +and applied to the following funds and
accounts in the following order of priority:

A, O&M Account - to pay Operation and Maintenance Expenses.

B. O&M Reserve Account - to maintain a balance equal to three (3) months, twenty-
five percent (25%), of the current annual operating budget for the Airport System.

C. GARB Debt Service Fund - to pay GARB Débt Service on any bonds, notes or debt
instruments that may be issued from time to time by the City to fund Airport System Capital
Improvements.

D. GARB Debt Service Reserve Fund - to fund or restore the GARB Debt Service
Reserve Fund established in support of GARBs.

E. Southwest Reimbursement Account - to reimburse Southwest for LFMP Debt
Service Facilities Payments made by Southwest under the Facilities Agreement with the LFAMC.

F. Emergency Repair & Replacement Reserve - to replenish the balance in this fund
to Five Million Dollars ($5,000,000).

G. Aviation Capital Fund - all remaining revenues, to be used pay the Net Costs of

Airport System Capital Improvements and for any other lawful purposes of the Airport System,
subject to the cap described in Section 6.08.

Section 6.08. Aviation Capital Fund “Cap.”
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A. Under the rate-making mechanism described in this Article 6 above, it is estimated
(anticipated) that City will generate surplus annual net revenues from its operation of the Airport
~ System in the approximate amount of the sum of: (1) the net revenues of the Other Buildings &
Areas cost center, (2) 25% of the net revenues in the Parking & Ground Transportation Area cost
center, and (3) 25% of Terminal concession revenues, less any deficits incurred by the City in the
operation of Dallas Executive Airport and the Heliport. These net revenues will flow to the credit
of the Aviation Capital Fund to be used to fund the Net Costs of future Airport System Capital
Improvements and other lawful Airport System purposes.

B. From the Effective Date of this Agreement through FY 2014, funds may accumulate
without limit in the Aviation Capital Fund to provide funding for the LFMP, the Connector and
other Capital Improvements. Effective in FY 2015, the ending balance in the Aviation Capital
Fund will be “capped” at $30 million (2015 dollars), which amount shall be increased thereafter
by the percent change in the Consumer Price Index. For the purposes of the “cap”, the balance in
the Aviation Capital Fund shall exclude any moneys accumulated as of September 30, 2014 for the
Cedar Springs/Mockingbird interchange improvement project and the Connector project;
provided, however, that should construction of either of these projects not have commenced by
September 30, 2017, moneys accumulated for the particular project shall no longer be reserved
for that purpose and (1) to the extent such moneys cause the balance in the Capital Fund to
exceed the $30 million “cap” (adjusted for inflation), such excess over the “cap” shall be
credited to the airlines in the annual rate settlement process (described in Section 6.09 below),
subject to Section 6.08.C below, and (2) to the extent such moneys do not cause the balance in
the Capital Fund to exceed the $30 million “cap” (as adjusted for inflation) such moneys shall
remain in the Capital Fund and shall become subject to the “cap” as of that date.

C. In the rate annual settlement process (described in Section 6.09 below), should the
ending balance in the Aviation Capital Fund in a particular Fiscal Year exceed the $30 million
“cap” (as adjusted for inflation), the amount of such excess capital funds shall be transferred to
the Revenue Fund and applied as further credits to the airlines in the final calculation of terminal
rentals, apron fees and landing fees for that Fiscal Year, with the cost center allocation of such
additional credits to be determined by City in consultation with the Signatory Airlines during the
annual settlement process described in Section 6.09. However, it is further agreed that the
application of such excess capital funds shall be limited to an amount that results in an aggregate
airline cost per enplaned passenger (defined as the total amount of terminal rentals plus apron
fees plus landing fees paid by the Signatory Airlines during such Fiscal Year divided by the total
number of passengers enplaned at the Airport by such Signatory Airlines during such Fiscal Year)
of $3.00 in that Fiscal Year. Should the application of additional excess capital funds result in
reaching this $3.00 cost per enplaned passenger “floor,” any remaining excess capital funds shall
remain in the Aviation Capital Fund, notwithstanding the $30 million “cap,” and be available to
City for any lawful purpose relating to the Airport System.

Section 6.09. Year-End Adjustment to Actual and Settlement.

A. Year-End Actual Cost Accounting. As soon as possible following the close of each
Fiscal Year, City shall furnish Airline with an accounting of the costs and expenses actually
35

DAL Use and Lease Agreement-Southwest



incurred, revenues and other credits actually realized (reconciled to the audited financial
statements of the Airport System), and actual enplaned passengers and landed weights during
such Fiscal Year with respect to each of the components of the calculation of Terminal Building
Rental Rate, the Apron Fee Rate, and the Landing Fee Rate in this Article 6 and shall recalculate
the rates, fees, and charges required for the Fiscal Year based on those actual costs and
revenues. [f requested by an airline, City shall convene a meeting of the airlines to discuss the
calculation of the year-end settlement.

B. City Payment to Airline of Excess Rentals, Fees or Charges. Subject to the
requirements set forth in 6.01 (A), in the event that Airline’s rentals, fees, and charges billed and -
- paid during the Fiscal Year were more than the amount of Airline’s rentals, fees, and charges -
required (as recalculated based on actual costs and revenues), such excess amount shall be paid
in lump sum to Airline within sixty (60) days of the calculation of such final settlement.

C. Airline Payment to City of Rental, Fees or Charges Deficiencies. Subject to the
requirements set forth in 6.01 (A), in the event that Airline’s rentals, fees, and charges billed and
paid during the Fiscal Year were-less than the amount of Airline’s rentals, fees, and charges -
required (as recalculated based on actual costs and revenues), such deficiency shall be billed to
Airline and payable by Airline within sixty (60) days of the date of invoice.
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Article 7. LOVE FIELD MODERNIZATION PROGRAM AND OTHER CAPITAL IMPROVEMENTS

Section 7.01. Love Field Modernization Program.

A.  General. City and Southwest are currently and jointly undertaking the Love Field
Modernization Program, a major capital program to improve and modernize terminal facilities at
the Airport, as further described in the Program Development Agreement. The LFMP includes all
of the facilities, infrastructure, systems and equipment for the operation of the future terminal
complex, including the terminal building, aircraft parking apron, fueling system, roadways and
terminal curbside, baggage handling systems, passenger loading bridges and support systems, and
other supporting infrastructure and the finish-out of the Exclusive Use Space of all airlines to a
standard level of finish-out in accordance with the Program Development Agreement and the
Program Definition Manual. City shall provide Airline with a copy of the:final Program
Development Agreement and the completed Program Definition Manual.

B. Financing the LFMP. The City has created the Love Field Airport Modernization
Corporation ("LFAMC") under Subchapter D, Ch. 431 of Texas Transportation Code and intends to
use it to finance a significant portion of the'costs of the LFMP, at such time as Southwest and City
determine that LFMP Bonds shall be issued. Key elements of the proposed financing structure are
as follows:

- 1. Trust Agreement. The LFAMC will enter into a trust agreement with a
Trustee governing the issuance of the payments, the control and distribution of proceeds,
the payment principal, interest, and sinking fund requirements on the LFMP Bonds and
setting forth other various bond covenants (the “Trust Agreement”).

2. Facilities Agreement. The LFAMC and Southwest contemplate entering into
a special facility agreement which, among other things, will obligate Southwest to make
payments to the Trustee in the amount of the LFMP Debt Service less any credits for
annual PFC Revenues that City applies toward LFMP Debt Service (the “Facilities
Agreement”). Presently the City intends to utilize PFCs in the amount of at least Ten
Million Dollars ($10,000,000) annually to repay or otherwise defray the payment of LFMP
Debt Service for PFC eligible and approved capital costs of the LFMP. The actual amount
of PFC Revenues could vary, either up or down, subject to (a) City obtaining all necessary
approvals from the FAA in future PFC applications to impose and use a PFC at the Airport
and (b) eligibility of an adequate portion of the LFMP capital costs, and (c) City being able
to develop a financially feasible plan for the Connector.

3. Revenue Credit Agreement. City and Southwest contemplate entering into
an agreement to provide for crediting back to Southwest the amount of debt service which
Southwest will be required to pay on the LFMP Bonds under the Facilities Agreement that
the City will recover through the rates and charges mechanism of this Agreement (the
“Revenue Credit Agreement”). If bonds are not issued to fund the LFMP, and Southwest
fund LFMP improvements with its own funds, the Revenue Credit Agreement will provide a
mechanism for crediting back to Southwest any and all funds expended by Southwest to

37

DAL Use and Lease Agreement-Southwest




implement the LFMP, including repayment of accrued interest on the funds financed by
Southwest at a revenue bond index rate compounded annually.

C. The DART Connector. Consistent with the Five Party Agreement, City may develop
a people mover connector (the “Connector”) to connect the Terminal Building to a nearby line of
the Dallas Area Rapid Transit (“DART”) mass transit system at a station to the immediate south of
the Airport. If any DOA resources are required to be used for the Connector, City shall apply for
and, if approved, use PFCs to pay for PFC eligible portions of the LFMP. The current LFMP funding
plan calls for City to impose and use a $4.50 PFC and, upon completion of the LFMP in FY 2015, to
apply $10 million per year of PFC Revenues toward LFMP Bond Debt Service and the balance
toward debt service on bonds to be issued for the Connector. Once the costs and funding
requirements of the Connector are known, City shall coordinate with Airline and the other airlines
serving the Airport to jointly determine the optimal plan for applying available PFC Revenues
toward the LFMP and the Connector. However, in the event PFC funds are not approved for the
Connector, or if the combination of available PFC Revenues and other available public funds is not
sufficient to fund the entire Connector project, City may use DOA resources: (bonds or equity or a
combination thereof) to fund the remaining portion of the Connector, and the portion of the
Connector financed with DOA resources shall be considered a Terminal Building project
recoverable through terminal rentals under Section 6.04 hereof, with the understanding that the.
project will be amortized over the remaining term of the LFMP or twenty-five (25) years from
DBO, whichever is greater.

Nothing herein shall obligate City to undertake the Connector project.

D. The Lemmon Avenue Facility. To fulfill its obligations under the Five Party
Agreement, City plans to acquire (using all available means up to and including condemnation) all
or a portion of the lease on the Lemmon Avenue Facility (the now vacant terminal facility once
used by Legend Airlines) and to demolish the gates at the Lemmon Avenue Facility immediately
upon acquisition of the current lease to ensure that the Lemmon Avenue Facility can never again
be used for passenger service. For the purposes of this Agreement, the acquisition and demolition
of the Lemmon Avenue Facility will be considered an Airfield project and the costs recoverable
through the landing fee rate base under Section 6.06 hereof. To the extent that the City
generates net revenues from the use of the Lemmon Avenue Facility site, the City shall credit
back such net revenues up to the amount recoverable through the landing fee rate base.

- E. Airline _Relocation. Airline acknowledges and agrees that, during the
implementation of the LFMP, Airline and Airline’s customers may be inconvenienced by the
construction activity and reasonable relocations necessary to complete the LFMP construction.
Airline agrees to cooperate with the Director regarding any such reasonable relocations or
construction activities and to reasonably coordinate its operations at the Airport to accommodate
such construction activity. The City shall make reasonable efforts to minimize any interference to
Airline’s operations caused by such relocations or construction activities.

F. LFMP Capital Improvements. Airline acknowledges and agrees that the LFMP is
being implemented, in part, in order to provide new leased premises for Airline’s use in carrying -
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out its operations at the Airport. During the LFMP implementation period, Airline agrees not to
initiate any renovations in or remodeling of its Leased Premises other than what might be
contemplated by the LFMP without the written consent of the Director.

Section 7.02. Post-LFMP - Capital Improvements to Leased Premises.

The Program Development Agreement addresses the understanding and agreement of City
and Southwest regarding design and construction of the LFMP. This Section addresses provisions
that will apply to any other construction, alteration or installation at the Airport or upon the
Leased Premises that Airline may desire to undertake in the future.

A. Post-LFMP_Responsibility for Alterations, Modifications or Improvements to
Leased Premises. Upon the completion of the LFMP, Airline shall bear all costs in connection

with any alterations, modifications or improvements to the Leased Premises required by Airline, =

except as may otherwise be expressly provided herein or agreed to in the future by the Parties.

B. Alterations, Modifications or Improvements. No alterations, modifications or
improvements shall be made by Airline to the Leased Premises unless the Director consents in
writing to the proposed changes, which consent shall not be unreasonably or discriminatorily
withheld, conditioned or delayed. If the Director permits Airline to make any alterations the
following conditions shall apply to such alterations:

1. Construction Application. Prior to entering any contract for such work, or
commencing the work itself, Airline shall first submit or cause to be submitted to the
Director for his approval, a construction application, together with complete plans and
specifications for the proposed work and the name of the contractor to whom Airline
proposes to award the contract for such work. Airline further agrees that, if requested by
the director, it shall require the contractor to furnish a performance bond and a payment
bond approved as to form, substance and surety by the Director. The approval of the
Construction Application, plans and specification; the contractor and any performance or
payment bond shall be unreasonably withheld, delayed or conditioned.

2. Required Standard Construction Contract Provisions. Airline shall include
in all construction contracts entered into by it in connection with any or all of the
construction work aforesaid, provisions requiring the contractor, or, in the alternative,
Airline, except for the negligence or misconduct of City or any successor-in-interest, as
their respective interests may appear, or any of their directors, officers, officials, agents,
and employees, to indemnify, hold harmless and defend City, any successor-in-interest, as
their interests may appear, their directors, officers, officials, agents and employees
against losses occasioned by death, injury to persons or damages to property arising out
of or in connection with the performance of any or all of the construction work, against
risk of loss or damage to the construction work prior to the completion thereof, and,
against the losses resulting from claims and demands by third persons arising out of the
performance of the construction work. Additionally, Airline shall provide or cause the
contractor to furnish insurance in accordance with the requirements contained in
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Attachment | - “Insurance Requirements”, attached hereto, naming City as additional
insured. Airline shall also include or cause to be included in any construction contract
such provisions as may be reasonably required by City relating to the operation or
performance of the contractor at the Airport.

3. Quality of Materials and Workmanship. Airline agrees that all work to be
performed by it or its contractor, including all workmanship and materials, shall be of
first-class quality and shall be performed in full compliance and in accordance with the
plans and specifications approved by the Director, and such work shall be coordinated with
the Director prior to the commencement or work and subject to his inspection during the
performance thereof and after it has been completed.

4, Risk of Loss. Airline shall assume all risk of loss or damage to all such work
prior to the completion thereof, excluding any loss or damage caused by City or its
successor-in-interest, as their respective interests may appear, or any of their directors,
officers, officials, agents and employees. Airline shall repair or replace any such loss or
damage without cost to City, excluding any loss or damage caused by City or any
successor-in-interest, as their interest may appear, or any directors, officers, officials, -
agents and employees. With respect to any loss or damage to such work caused by the
City (or any successor-in-interest, as their interest may appear, or any directors, officers,
officials, agents and employees}, Airline reserves the right to either require City to repair
any such loss or damage or repair such loss or damage itself and bill the City for cost of
such repair.

5. Preparation and Delivery of Plans, Specifications & Drawings. Airline
shall deliver to, or cause to be delivered to the Director, a set of plans for the
improvements, and at reasonable intervals, progress reports of the work performed by it
and shall at all times during the term of this Agreement keep such drawings current
showing thereon any changes or modifications made in or to the improvements
constructed on the Leased Premises. All plans and specifications shall be prepared by
architects and engineers licensed in the State of Texas. Upon completion of construction,
Airlines shall provide the Director with a complete set of as-built plans on a CD-Rom and
PDF format and a hard paper copy, including specifications and addendums. All plans and
specifications and all alterations, modifications and improvements to the Leased Premises
shall meet all City of Dallas fire and building code requirements, including building
permits, and shall provide for construction from material reasonably satisfactory to and
acceptable by the Director.

6. Ownership of Improvements. The alterations, modifications and
improvements, excluding trade fixtures therein (which shall remain the property of
Airline) shall be owned by the City upon the date that a certificate of occupancy has been
issued by the City Building Official, or, the date that Airline has beneficially occupied the
improvements so constructed, whichever date is earliest.
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7. Construction Safety & Security Measures. If the performance of any
alterations, modifications or improvements to the Leased Premises requires work to be
performed near an active taxiway or where safety or security of terminal or air operations
is involved, Airline agrees that it will, at its own expense, post guards or erect barriers or
other safeguards approved by the Director at such locations so as to provide for the safety
of work performed and the security of the work area.

8. City Right to Make Certain Improvements in Leased Premises. City
reserves the right to make, at its sole cost, certain alterations, modifications and
improvements in the Leased Premises that benefit or maintain the public or common areas
of the airport, including, but not limited to, the Terminal Building and the Apron Areas.
City shall exercise such right in cooperation with Airline’s construction representatives and
will cause the construction work to be carried out with due consideration for minimal
disruption in Airline’s operations at the Airport.

Section 7.03. Future Capital Improvements.

A. General. City may expand, repair, alter, and improve the Airport (including all
runway, taxiway and apron pavements, terminal facilities, roadways, parking facilities, utility
systems and other infrastructure) as necessary to provide required facilities and ensure the safe
operation of the Airport in the interest of the traveling public and Airport tenants and users, and
shall do so free from any liability to Airline for loss of business or damages of -any nature
whatsoever to Airline occasioned during the making of such improvements, repairs, alterations
and additions. City will confer and coordinate with Airline and the other airlines serving the
Airport regarding planned Capital Improvements at the Airport as further provided below.

B. Five-Year Capital Improvement Program. The DOA prepares and maintains a
rolling five-year Capital Improvement Program (the “5-Year CIP”) for the Airport System. In
conjunction with the annual rates and charges adjustment process set forth in Article 6 of this
Agreement, the DOA shall prepare an updated 5-Year CIP addressing Airport System capital needs
for the ensuing 5-year period and shall submit the 5-Year CIP to the Signatory Airlines for their
review and comment. The DOA will also report to the Signatory Airlines at least annually (in
conjunction with the Annual Budget process) regarding the progress of its implementation of the
prior 5-Year CIP. Projects that are a part of the 5-Year CIP that have been requested by and
solely benefit one airline shall be designated as such in the 5-Year CIP and governed by Section
7.03.F of this Agreement.

c. MIl Disapprovals. Projects or portions of projects in the 5-Year CIP associated with
designated airline-supported cost centers—namely, the Terminal Building, the Apron Area, and
the Airfield—shall be subject to the disapproval of a Majority-in-Interest in accordance with
Sections 7.03.C and D. If a Majority-in-Interest do not disapprove a project associated with the
designated airline-supported cost centers, but Signatory Airlines meeting the requirements of (1)
or (2) of Section 1.39 of this Agreement do disapprove a project, the project shall be deferred for
one year; the DOA may then re-submit such project to the Signatory Airlines for
consideration/disapproval in the immediately following year; provided that in the event there is
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no disapproval of that project by a Majority-in-Interest in that immediately following year, the
DOA may proceed with the project. Projects in other cost centers—namely, Other Buildings &
Areas, Parking & Ground Transportation, and Terminal Roadways—shall not be subject to the prior
disapproval of the Signatory Airlines, and the City may proceed with such projects at its
discretion.

D. CIP Review / MIl Process. At the Annual Budget Meeting required under Section
6.02 hereof, or otherwise at any time during each Fiscal Year as needed, City shall present its 5-
Year CIP for the ensuing 5-year period and providing supporting information to Airline regarding
the scope, cost, schedule and need for the capital projects proposed in the airline-supported cost
centers for the immediately ensuing Fiscal Year (year 1 of CIP). Thereafter, Airline shall have 30
days to review the proposed projects and respond in writing as to whether any projects listed in
the CIP for year 1 of the CIP are disapproved. The absence of a written response from Airline
regarding any of the proposed projects for year 1 of the CIP within the 30-day MI! review period
shall be deemed a waiver of Airline’s opportunity to disapprove such project(s).

E. Consequences of MIl Disapproval. In the event a project is disapproved by a
Majority-in-Interest of the airlines under the procedures of Section 7.03.D above, the City may
elect to either (1) reduce the scope and cost of the project and request airline reconsideration of
the project on the basis of those changes, (2) proceed to undertake the project but not include
the costs of the project in the calculation of future airline rates and charges or (3) not proceed
with the project.

F. CIP Projects Exempted from MIl. Notwithstanding the above, the City may
undertake additional capital projects in designated airline-supported cost centers and include the
costs attributable to such additional capital projects in the appropriate Airline rate base if such
proposed additional capital projects are required for reasons of safety, security, normal
maintenance and repair, federal mandate or if such capital projects are prudent and necessary to
accommodate another air carrier at the Airport; provided that: (1) such facilities are reasonably
similar to those being used by the Signatory Airlines in quality of construction, (2) the air carrier
for which such facilities are being constructed has executed and delivered to the City an
agreement substantially similar to this Agreement prior to the construction of such facilities, and
(3) the air carrier for which such facilities are being constructed pays for all the costs associated
with the construction of such facilities. The costs of any capital project proposed by the City in
the Terminal Building that was requested by and solely benefits only one airline and that is not
required for reasons of safety, security, normal maintenance and repair, or federal mandate shall
not be charged to the Terminal Building Cost Center but rather recovered as a rental surcharge
from the requesting airline.

G. Grants / Sponsor’s Assurances. Consistent with good business practices, City
agrees to seek the maximum amount of grants and participating funds for the Airport System from
the United States of America, and any agency thereof and the State of Texas in carrying out the 5-
Year CIP and additional capital projects. City agrees to comply with all the terms and conditions
of the Sponsor’s Assurances contained in the FAA grant agreements, as the same may be amended
from time to time, including the provisions governing the use of airport revenues.
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H. PFCs / Assurances. Consistent with good business practices, City agrees to apply
to the FAA for approval to charge various PFCs in carrying out the 5-Year CIP and additional
capital projects. City agrees to comply with all the terms and conditions placed on the collection
and expenditure of PFC Revenues by the FAA.
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Article 8. OPERATION AND MAINTENANCE

Section 8.01. Existing Leased Premises Conveyed “As Is”.

Airline acknowledges and agrees that it has inspected or has had an opportunity to inspect
the existing Leased Premises, and, further acknowledges and agrees by its acceptance hereof that
the existing Leased Premises are conveyed "As Is, Where Is", and in its present condition with all
faults and that City has not made and does not hereby make and specifically disclaims any
representations, guarantees, promises, covenants, agreements, or warranties of any kind or
character whatsoever, whether express or implied, oral or written, past present, or future of, as
to, concerning or with respect to the nature, quality or condition of the premises, the income to
be derived, the suitability of such areas for uses allowed under this Agreement, or
merchantability or fitness for a particular purpose.

Section 8.02. Pre-LFMP Maintenance Obligations.

City and Airline maintenance responsibilities in the Pre-LFMP Exclusive Use Space, Pre-
LFMP Preferential Use Space, and Pre-LFMP Common Use Space shall remain the same as under
the Existing Terminal Lease, as shown on the attached Exhibit I, until such time as Airline ceases
to occupy or use such Pre-LFMP Space. The maintenance responsibilities of City and Airline as
Airline begins to occupy and use the Terminal Building’s Post-LFMP Exclusive Use Space, Post-
LFMP Preferential Use Space, and Post-LFMP Common Use Space shall be governed by Section §.03
and Section 8.04 of this Agreement and as shown on the attached Exhibit 1.

Section 8.03. Post-LFMP Maintenance Obligations of City.

Maintenance obligations of City are described below and summarized in Exhibit I.

A. Exclusive Use Space. In Exclusive Use Space, City shall furnish (1) building
structural maintenance, (2) outside window and building cleaning, (3) heating and air conditioning
through its installed systems in those areas so equipped for such services to keep the areas at a
reasonable temperature throughout the year, and (4) electrical power for interior area lighting.

B. Preferential Use Space. In Preferential Use Space, City shall furnish (1) building
structural maintenance, (2) inside and outside window and building cleaning, (3) heating and air
conditioning through its installed systems in those areas so equipped for such services to keep the
areas at a reasonable temperature throughout the year, and (4) electrical power for interior area
lighting, (5) electrical relamping, and (6) janitorial services.

C. Common _Use Space. In Common Use Space, City shall furnish (1) building
structural maintenance, (2) inside and outside window and building cleaning, (3) heating and air
conditioning through its installed systems in those areas so equipped for such services to keep the
areas at a reasonable temperature throughout the year, and (4) electrical power forinterior area
lighting, (5) electrical relamping, and (6) janitorial services.
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D. Preferential Use Aircraft Parking Positions. City shall furnish (1) structural
maintenance for the Preferential Use Aircraft Parking Positions, (2) Apron Area lighting, and (3)
painting and striping of all aircraft parking position based on aircraft parking plans provided by
Airline.

E. Common Use Airport Facilities. City shall operate, maintain and keep in good
repair the areas and facilities provided by City for the common use of the airlines and the public
in accordance with the practices of a reasonably prudent airport operator. -City agrees to use its
best efforts to keep the Airport free from obstructions and to do all things reasonably necessary
for the safe, convenient and proper use of the Airport by those who are authorized to use the
same. City shall maintain and operate the Airport in accordance with all applicable standards,
rules and regulations of the FAA.

F. Public Areas of Terminal Buildings. Except as may otherwise be provided herein,
City will operate, maintain and keep in neat, clean, sanitary, sightly and operable condition and
repair the public areas of the Terminal Building (except for those areas therein leased to others
for their exclusive or preferential use) and all additions, improvements and facilities now or
hereafter provided by City at or in connection with the Terminal Building and for common use by
all airlines and the public, excepting any improvements or facilities constructed or installed by
Airline, either individually or jointly with others and those that Airline has agreed under the
provisions hereof to operate or maintain as aforesaid. Except as otherwise provided herein, City
will maintain the roof, exterior, structure and utility systems of the Terminal Building in good
repair. City will keep the public areas in and around the Terminal Building adequately supplied,
equipped and furnished to accommodate the public using same and will operate and maintain
directional signs in said public areas, including by way of example, but not by way of limitation,
signs indicating the location in the Terminal Building of public facilities provided by City on the
Airport. City will use reasonable efforts to provide (1) adequate heat and air conditioning to
those areas on the Airport equipped for such service, to keep the areas at a reasonable
temperature throughout the year; (2) illumination and drinking water in the public areas in the
Terminal Building; (3) adequate lighting for the public vehicular parking facilities; and (4) such
janitorial and cleaning services as necessary to keep the public areas and public use restrooms of
the Terminal Building and areas adjacent thereto in a neat, clean, sanitary, sightly and operable
condition at all times.

G. Structural Defects / City Failure to Correct. If City, within a period of thirty (30)
days after receipt of written notice from the Airline of the existence of a structural defect or
other item for which it is responsible hereunder, fails to correct such defect or item or fails to
commence proceeding and continuing with the correction, if the correction cannot reasonably be
repaired within thirty (30) days, Airline shall be entitled to do so and to deduct the reasonable
cost thereof from any payments due City under this Agreement. Airline shall not be responsible
for damage to or repair of the Leased Premises caused by City's failure to properly perform any of
the maintenance which it is required to perform under this Agreement or for damage caused by
City, its agents or employees.

H. Temporary Interruption of Services.
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1. City shall have the right with prior notice to Airline to temporarily
discontinue the supply of any of the above services when reasonably necessary in order to make
any repairs, alterations, changes or improvements in the Leased Premises or elsewhere in the
Terminal Building including all systems for the supply of services. In the event of any such
disruption of services, City shall use its best efforts to restore services to the Leased Premises as
promptly as reasonably possible and shall coordinate with Airline to minimize, to the extent
possible, the disruption of Airline's business. :

2, No failure, delay or interruption in any of the above services shall be or
shall be construed to be an eviction of Airline. Other than as provided herein, no failure, delay or
interruption in any of the above described services shall be grounds for any diminution or
abatement of the rentals payable hereunder or constitute grounds for any claim by Airline for
damages consequential or otherwise unless due to the negligence or misconduct of City, its
employees or agents. City shall not unreasonably withhold these services, provided that if a delay
or interruption in the provision of the above described services continues for more than five (5)
days in a row and impact Airline's ability to operate, then City and Airline agree to consider a
reasonable rental credit for the period of impeded operation. Airline shall use its reasonable
efforts to utilize City's services in the most economical manner possible. City will notify Airline if
City perceives that Airline could better utilize any of the services described in this Section of the
Agreement in a material way.

Section 8.04. Post-LFMP Maintenance Obligations of Airline.

Maintenance obligations of Airline are described below and summarized in Exhibit I.

A. Exclusive Use Space. Airline shall provide all maintenance, as shown in Exhibit |,
in the Exclusive Use Space not otherwise provided by City under Section 8.03 hereof. Airline shall
furnish all janitorial services, all maintenance and operation of Airline-installed improvements
and systems in the Exclusive Use Space. Airline shall provide electrical relamping, all decorating
and redecorating when required and maintenance for plumbing lines in the Exclusive Use Space.
Airline shall maintain the Exclusive Use Space in a neat, clean, sanitary, sightly and operable
condition.

B. Preferential Use Space. Airline shall provide all maintenance, as shown in Exhibit
I, in the Preferential Use Space not otherwise provided by City under Section 8.03 hereof.

C. Common Use Space and Baggage Claim Devices. Airline, in conjunction with the
other Signatory Airlines, shall furnish all maintenance and operation of improvements and systems
in the Common Use Space including baggage claim conveyors. Airline will conduct its baggage
claim operations in a neat, clean, sanitary, and sightly way. '

D. Preferential Use Aircraft Parking Positions. Airline shall keep the Preferential Use
Aircraft Parking Positions leased to Airline in a clean, neat and orderly condition and free of
foreign objects, and shall periodically on an as-needed basis remove grease, oil, and fuel spills
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with ramp scrubbing equipment and repair any foreign object damage.

E. Passenger Loading Bridges and Baggage Handling Systems. Airline shall provide
maintenance of all passenger loading bridges and support systems (400 hz ground power, pre-
conditioned air, etc.), shall provide janitorial services in the loading bridges, and shall maintain
the loading bridges in a neat, clean, sanitary, and sightly condition. Airline, in conjunction with
the other Signatory Airlines, shall also maintain all outbound baggage conveyors and baggage
sortation systems in proper working order.

F. Airline-Constructed Improvements. Airline shall cause all improvements and
facilities, and additions thereto, constructed or installed by Airline, either alone or in conjunction
with other airline tenants, and those constructed or installed by City in Airline’s Exclusive Use
Space and Preferential Use Space, and all vehicles and equipment operated by Airline on the
Airport to be kept and maintained in a safe condition and in good repair (except those repairs and
maintenance undertaken by City in Section 8.01 hereof) in accordance with uniform standards
applicable to all Airport tenants as established from time to time by the Director. Airline shall
keep the Exclusive Use Space and Preferential Use Space and improvements thereon in a sanitary
and neat condition and, during construction, shall cause compliance with all health, safety and
other laws and requirements applicable thereto; provided, however, that notwithstanding
anything herein to the contrary, Airline shall not be obligated to make any capital repairs or
structural alterations to so comply, unless necessitated as a result of Airline’s construction
activities.

G. Performance by City Upon Failure of Airline to Maintain. In the event Airline fails
within ten (10) days after written notice from City to perform any obligation required under this
Section 8.02 to be performed by Airline, City may enter the Leased Premises involved, without
such entering causing or constituting a termination of this Agreement or an interference with the
possession of said Leased Premises by Airline, and do all things reasonably necessary to perform
such obligation. Director may charge Airline the reasonable cost and expense of performing such
obligation and Airline agrees to pay to City upon demand such charge in addition to any other
amounts payable by Airline hereunder; provided, however, that if Airline’s failure to perform any
such obligation endangers the safety of the public, the employees or property of City, or other
tenants of the Airport and Director so states in its written notice to Airline, City may perform such
obligation of Airline at any time after the giving of such notice and charge to Airline the
reasonable cost and expense of such performance which Airline shall pay as aforesaid.

H. Inspection by City. City may enter upon the Leased Premises at any reasonable
time during normal business hours for any purpose connected with the performance of City’s or
Airline’s obligations hereunder, in the exercise of its governmental functions in observing the
performance by Airline of obligations under this Agreement, provided however, City may enter
upon the Leased Premises at any reasonable time to determine the condition of the Leased
Premises from a standpoint of safety which shall be determined solely at the discretion of the
Director.

I Other. In its use of the Leased Premises and operations at the Airport, Airline
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shall also:

1. Control the conduct and demeanor of its employees and shall require its
employees in the Air Operations Area, as defined in the Airport Security Plan, to wear
uniforms or provide other visible means of identification;

2. Control all vehicular traffic in and among the Aircraft Parking Ramp,
Ai rcraft Clrculatlng and Ramp Vehicle Service Station Areas (exclusive of public roadways),
as defined in the Airport Security Plan, in accordance with FAR Part l07 and prohibit any
unauthorized person from entering the secured areas of the Airport, as defined in the
Airport Security Plan, taking all precautions reasonably necessary to promote the safety of
its passengers, customers, business visitors and other persons, and employing such means
as may be necessary to direct the movement of vehicular traffic in such areas; and

3. Either itself or by an independent contractor approved by the Director,
deposit its garbage, debris and other waste materials in containers located at appropriate
areas of the Terminal Building approved by the Director. Garbage, debris and waster
materials from aircraft shall be placed in appropriate compactors or other containers and
disposed of as approved by the Director. Airline shall adequately train, or cause to be
trained, its employees or contractors engaged in the use of any trash containers and in
systems used to dispose of garbage, waste or debris for proper execution of duties in the
air operations and terminal area, as defined in the Airport Security Plan.

J. Maintenance Activities in Proximity of Air Operations Areas. If the performance
of any of the foregoing maintenance, repair, replacement or painting obligations of Airline
requires work to be performed near an active taxiway or where safety of terminal or air
operations is involved, Airline agrees that it will, at its own expense, post guards or erect barriers
or other safeguards approved by the Director at such locations so as to provide for the safety of
work performed.
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Article 9. INDEMNIFICATION

Section 9.01. Indemnification of City.

A. AIRLINE SHALL INDEMNIFY, DEFEND AND HOLD HARMLESS CITY AND ALL OF ITS
OFFICERS, AGENTS, AND EMPLOYEES (THE “INDEMNITEES”) FROM ALL SUITS, ACTIONS, OR
CLAIMS OF ANY CHARACTER, NAME, OR DESCRIPTION BROUGHT FOR OR ON ACCOUNT OF
AIRLINE'S FAILURE TO COMPLY WITH APPLICABLE REGULATIONS OR ON ACCOUNT OF ANY
INJURY OR DAMAGE RECEIVED OR SUSTAINED BY ANY PERSON OR PROPERTY AS A RESULT OF
THE AIRLINE'S CONDUCT OF ANY ACTIVITY OR OPERATION ON OR IN CONNECTION WITH THE
AIRPORT OR THE LEASED PREMISES. AIRLINE SHALL PAY ANY JUDGMENT, TOGETHER WITH
COSTS, WHICH MAY BE OBTAINED AGAINST CITY OR ANY OF ITS OFFICERS, AGENTS, OR
EMPLOYEES AS THE RESULT OF SUCH INJURY OR DAMAGE, OR FAILURE TO COMPLY WITH
APPLICABLE REGULATIONS. NOTWITHSTANDING THE PROVISIONS OF THIS INDEMNITY CLAUSE,
AIRLINE SHALL NOT BE RESPONSIBLE FOR DEFENDING AND HOLDING HARMLESS CITY OR PAYING
ANY JUDGMENT OR COSTS IN CONNECTION WITH ANY INVERSE CONDEMNATION, NUISANCE OR
ANY OTHER SUCH SUIT DIRECTED AT CITY, AS PROPRIETOR, SOLELY BECAUSE OF THE
EXISTENCE OR OPERATION OF THE AIRPORT, EXCEPT THAT AND NOTWITHSTANDING ANYTHING
CONTAINED HEREIN TO THE CONTRARY, IT IS AGREED THAT THIS INDEMNITY PROVISION SHALL
NOT APPLY TO (AND AIRLINE SHALL NOT BE REQUIRED TO RELEASE, INDEMNIFY, HOLD
HARMLESS OR DEFEND ANY INDEMNITEE WITH RESPECT TO) ANY SUITS, ACTIONS, CLAIMS, OR
DAMAGES OF ANY CHARACTER ARISING FROM THE SOLE NEGLIGENCE, FAULT OR WILLFUL
MISCONDUCT OF ANY INDEMNITEE, AND IN THE EVENT OF JOINT AND CONCURRING
NEGLIGENCE OF AIRLINE AND ANY INDEMNITEE, RESPONSIBILITY AND LIABILITY, IF ANY, SHALL
BE APPORTIONED COMPARATIVELY IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS
WITHOUT WAIVING ANY DEFENSES OF THE PARTIES UNDER TEXAS LAW.

B. Nothing in this Section 9.01 shall be interpreted to limit City's ability to adjust
rental rates and other fees in accordance with the other terms and conditions of this Agreement,
and applicable laws and regulations. Furthermore, no provision in this Agreement is intended to
limit City's ability to adjust landing fees or impose other fees in accordance with applicable laws
and regulations.

C. City shall give the Airline prompt notice of any matter covered by this Section 9.01
and shall forward to the Airline every demand, notice, summons, or process received in any claim
or legal proceeding covered by this Section.

D. Notwithstanding the provisions of this Section 9.01, Airline shall not be obligated to
indemnify, defend, or hold harmless City or any of its officers, agents, or employees when the
injury or damage to a person or property is caused by the negligence or misconduct of City, its
officers, agents, or employees. Nothing in this Section 9.01 shall be interpreted to limit City's
ability to adjust rental rates and other fees in accordance with the other terms and conditions of
this Agreement, and applicable laws and regulations. Furthermore, no provision in this
Agreement is intended to limit City's ability to adjust landing fees or impose other fees in
accordance with applicable laws and regulations.
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E. Those provisions of this Section that appty to the Airline shall also apply to any
party holding by, through, or under the Airline.

F. it is the intention of this indemnity Section that the joint and concurring
responsibility of City and Airline be borne comparatively in accordance with the law of the State
of Texas, without waiving any governmental immunity available to City under Texas law and
without waiving any defenses of the Parties under Texas law. This provision shall not create any
cause of action in favor of any third party against City or Airline nor shall it enlarge in any way the
liability of City or Airline, this provision being intended solely to provide for indemnification of
City from liability for damage to third persons or property as set forth in this paragraph.

G. City assumes no responsibility for any property placed in or on the Leased Premises
or any part thereof, and City is hereby expressly released and discharged from any and all liability
for any loss, injury or damage to persons or property that may be sustained by reason of the
occupancy of the Leased Premises under this Agreement, unless same is caused by the negligence
or willful act of City, its officers, agents or employees.
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Article 10. INSURANCE

Section 10.01. General.

A. Prior to the commencement of this Agreement by City, Airline shall procure, pay
for and maintain the insurance polices and coverages described in Attachment |, attached hereto
and incorporated herein as part of this Agreement and wherein Airline may also be referred to as
“Lessee”; such polices to be written by companies of recognized financial responsibility, that are
of a size and financial strength comparable to insurers of other major international airlines. The
insurance shall be evidenced by delivery to City of certificates of insurance executed by the
insurer or its authorized agent stating coverages, limits, expiration dates and compliance with all
applicable required provisions. Upon request, City shall be entitled to receive without expense,
copies of the policies and all endorsements. CITY HAS NO DUTY TO PAY OR PERFORM UNDER THIS
CONTRACT OR AGREEMENT UNTIL SUCH CERTIFICATE HAS BEEN DELIVERED TO CITY and no officer
or employee shall have authority to waive this requirement.

B. City reserves the right to review the insurance requirements of this Section during
the effective period of the contract to modify insurance coverages and their limits when deemed
necessary and prudent by City's Risk Management Division of the Human Resources Department
based upon economic conditions, recommendation of professional insurance advisors, changes in
statutory law, court decisions or other relevant factors. Airline agrees to make any reasonable
request for deletion, revision or modification of particular policy terms, conditions, limitations, or
exclusions (except where policy provisions are established by law or regulation binding upon
either party to the contract or upon the underwriter of any such policy provisions). Upon request
by City, Airline shall exercise reasonable efforts to accomplish such changes in policy coverages
and shall pay the cost thereof.

C. As an alternative to obtaining and maintaining the “Environmental
Impairment/Pollution Insurance” described in Section C.5 of Attachment i, Airline may satisfy
such coverage requirement by: (1) maintaining a debt rating from both Moody's and Standard &
Poors equal to or better than that rating which is three (3) grades lower than Airline’s debt rating
as of the Effective Date; or (2) providing to City evidence, in a form acceptable to City, in City's
sole judgment, of a restricted cash fund equal to the requirements of the specified insurance; or
(3) providing to City a surety bond, in a form acceptable to City in its sole judgment, equal to the
requirements of the specified insurance. One of the three enumerated alternatives in the
preceding sentence used to satisfy such requirement of City shall be maintained throughout the
term of the Lease and for three (3) years thereafter. Airline agrees that the limits requested in
no way limits Airline's full responsibility for clean-up and restoration in the event of a loss. If
Airline needs to satisfy the Environmental Impairment/Pollution Insurance requirement with
another alternative provided in (1) through (3) above used to satisfy such coverage requirement,
Airline shall notify City of its intent to utilize such other alternative, including the identification
of such alternative.

Section 10.02. Insurance Requirements for Subcontractors and Affiliates.
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A. Without limiting any of the other obligations or liabilities of Airline, Airline shall
require each of its subcontractors and Affiliates performing work under the contract, at the
subcontractor’s or Affiliate’s own expense, to maintain during the term of the contract, levels of
insurance that are necessary and appropriate for the services being performed, comply with all
applicable laws and are consistent with industry standards. The subcontractor’s of Affiliate’s
liability insurance shall name the Airline as an additional insured. '

B. Airline shall obtain and monitor the certificates of insurance from each
subcontractor and Affiliate. Airline must retain the certificates of insurance for the duration of
the contract and shall have the responsibility of enforcing these insurance requirements among its
subcontractors and Affiliates. City shall be entitled, upon request and without expense, to
receive copies of these certificates.

Section 10.03. No Waiver of Responsibility or Liability.

Approval, disapproval or failure to act by City regarding any insurance supplied by the
Airline or its subcontractors and Affiliates shall not relieve Airline of full responsibility or liability
for damages and accidents as set forth in the contract documents. Neither shall the bankruptcy,
insolvency nor denial of liability by the insurance company exonerate Airline from liability.
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Article 11. DAMAGE OR DESTRUCTION OF LEASED PREMISES

Section 11.01. Damage or Destruction of Leased Premises.

If, for any reason, the Terminal Building is damaged to such an extent that the Leased
Premises is rendered untenantable in whole or in substantial part, then:

A. If the repairs and rebuilding necessary to restore the Terminal Building to its
condition prior to the occurrence of the damage can reasonably be completed within ninety (90)
days from the date on which the damage occurred, the City shall so notify the Airline in writing
and the City shall proceed promptly with such repairs and rebuilding, and if the damage is not the
result of the negligence or willful act of Airline or its agents, rental for the Leased Premises shall
be abated pro rata for the period from the date of the occurrence of such damage to the date
upon which such repairs and rebuilding are complete;

B. If such repairs and rebuilding cannot reasonably be completed within a ninety-day
period, the City, at its option, to be evidenced by notice in writing to the Airline, may either (1)
proceed promptly to commence said repairs and rebuilding to its condition prior to the
occurrence, in which event the rental shall be abated as described above, or (2) terminate this
Agreement with respect to the Leased Premises, in which event the rent shall be abated from and
after the date of the occurrence of the damage, if the damage is not the result of the negligence
or willful act of Airline or its agents; and

C. In the event of a partial or total destruction of the Leased Premises, the Airline
shall, as soon as reasonably practicable, remove any and all of its property and/or debris from the
such premises or the portion thereof destroyed and if the Airline does not promptly so remove,
the City may remove such property to a public warehouse for deposit or retain the same in its own
possession and sell the same at public auction, the proceeds of which shall be applied first to the
expenses of removal, storage and sale, second to any sums owned by Airline to City, with any
balance remaining to be paid to the Airline; if the expenses of such removal, storage and sale
shall exceed the proceeds of sale, the Airline shall pay such excess to the City upon demand.

Section 11.02. City Property Insurance.

The Terminal Building, exclusive of Airline's Leased Premises, will be insured by City under
a policy of fire and extended coverage insurance to the extent of not less than eighty percent
(80%) of the insurable value of such property if such percentage of coverage is available.
Insurance moneys and funds received on account of the damage to or destruction of such property
will be applied by the City to the repair, construction, or replacement of such damaged or
destroyed property. Premiums paid by the City for insurance provided in compliance herewith
shall be included by the City as a part of Airport operation and maintenance expenses and
allocated to the Terminal Building cost center.
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Article 12. TERMINATION

Section 12.01. Termination by City.

Before the end of the Term hereof, the City reserves the right to terminate this Agreement
in the event any of the following circumstances should occur:

A. Airline shall fail to make any payment due City under this Agreement on the date
that same is due and such failure shall continue for a period of ten (10) days after written notice,
given by City, is received by Airline.

B. Airline shall fail to comply with any material term, condition, or covenant of this
Agreement, other than one requiring payment to be made when due, and shall not cure such
failure within thirty (30) days after written notice thereof to Airline, or, if such failure cannot
reasonably be cured within the said thirty (30) days, Airline shall not have commenced to cure
such failure within said thirty (30) days and shall not thereafter, with reasonable diligence and
good faith, proceed to cure such failure.

C. Airline shall become insolvent, or shall make a transfer in fraud of creditors, or
shall make an assignment for the benefit of creditors, or a receiver or trustee shall be appointed
for all or substantially all of the assets of Airline, unless City is prevented from terminating this
Agreement by any applicable federal or state law.

Section 12.02. Remedies Available to City.

Upon the occurrence of any of the events giving the City the right to terminate this
Agreement, pursuant to Section 12.01 above, the City shall have the option to pursue any one or
more of the following remedies:

A. Terminate this Agreement, in which event Airline shall immediately surrender the
Leased Premises to City, and if Airline fails to do so, City may, without prejudice to any other
remedy which it may have for possession or arrearages in rent, enter upon and take possession of
the Leased Premises and expel or remove Airline and any other person who may be occupying the
Leased Premises or any part thereof, by force if necessary, without being liable for prosecution or
any claim or damages therefor; and Airline agrees to pay to City on demand the amount of all loss
and damage which City may suffer by reason of such termination.

B. Pursuit of any of the foregoing remedies shall not preclude pursuit of any of the
other remedies herein provided or any other remedies provided by law, nor shall pursuit of any
remedy herein provided constitute a forfeiture or waiver of any rent due City hereunder or of any
damages accruing to City by reason of the violation of any of the terms, conditions, and covenants
herein contained. If legal action is required to enforce any of such remedies, City shall also be
entitled to reasonable attorney's fees.

C. If any of the events enumerated in this Section 12.02, or Section 12.01 above, shall
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occur prior to Airline taking possession of the Leased Premises, Airline shall not be entitled to
enter into possession of the Leased Premises and City, upon the occurrence of any such event or
at any time thereafter during the continuance thereof by twenty-four hours' notice, may cancel
the interest of the Airline under this Agreement such cancellation to be effective upon the date
specified in such notice.

D. No acceptance by City of rentals, fees, charges or other payments in whole or in
part for any period or periods after a default of any of the terms, covenants and conditions to be
performed or observed by Airline shall be deemed a waiver of any right on the part of City to
terminate this Agreement.

Section 12.03. Survival of the Obligation of Airline.

A. In the event that the Agreement is terminated in accordance with this Agreement,
or in the event that City has re-entered, regained or resumed possession of the Leased Premises in
accordance with the provisions of this Agreement, all the obligations of Airline under this
Agreement shall survive such termination or cancellation, re-entry, regaining or resumption of
possession and shall remain in full force and effect for the full term of this Agreement, and the
amount or amounts of rent or charges shall become due and payable to City to the same extent,
at the same time or times and in the same manner as if no termmatlon cancellation, re-entry,
regaining or resumption of possession had taken place.

B. City, upon termination or cancellation, or upon any re-entry, regaining or
resumption of possession pursuant to this Agreement, may occupy the Leased Premises or may
relet the Leased Premises, and shall have the right to permit any person, firm or corporation to
enter upon the Leased Premises and use the same. Such reletting may be of the Leased Premises
or a part thereof, or of the Leased Premises or a part thereof together with other space, and fora
period of time the same as or different from the balance of the term remaining under this
Agreement, and on terms and conditions the same as or different from those set forth in this
Agreement. City shall, upon termination or cancellation, or upon its re-entry, regaining or
resumption of possession pursuant to this Agreement, have the right to repair or to make
structural or other changes in the Leased Premises, including changes which alter the character of
the Leased Premises and the suitability thereof for the purposes of the Airline under this
Agreement, without affecting, altering or diminishing the obligations of the Airline hereunder. No
_ such reletting shall be or be construed to be an acceptance of surrender. City shall proceed to
attempt to relet the Leased Premises as soon as reasonably possible.

C. In the event of any reletting or any actual use and occupancy by City (the mere
right to use and occupy not being sufficient however) there shall be credited to the account of the
Airline against its survived obligations under this Agreement any amount actually received by or
accruing to City from any Airline, licensee, permittee or other occupier in connection with the use
of the Leased Premises or portion thereof during the balance of the Term of the Agreement as the
same is originally stated in this Agreement, or from the market value of the occupancy of such
portion of the premises as City may during such period actually use and occupy.
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Section 12.04. Termination by Airline.

A. Termination by Airline Generally. Before the end of the Term hereof, the Airline
may terminate this Agreement and any or all of its obligations hereunder at any time that Airline
is not in default in the payment of any amount due City hereunder by giving City sixty (60) days’
advance notice upon or after the happening and during the continuance of any one of the
following events:

1. The issuance of any court of competent jurisdiction of an injunction or
decision in any manner preventing or restraining the use of the Airport or any part thereof
so as to substantially affect Airline's use of the Airport in its conduct of an Air
Transportation Business;

2. The issuance of any order, rule, or regulation or the taking of any action by
the FAA or other competent Governmental Agency or the occurrence of any flood, fire,
earthquake, other casualty, act of God or the public enemy, substantially affecting, for a
period of at least sixty days, Airline’s use of the Airport in its conduct of an Air
Transportation Business; '

3. The default of City in the performance of any material covenant or
agreement required to be performed by City hereunder, and the failure of the City to
remedy or to take, and be continuing in good faith, action to remedy such default for a
period of sixty (60) days after receipt from Airline of written notice to remedy the same;
provided, however, that no notice of termination as above provided shall be of any force
or effect if City shall have remedied the default prior to receipt of Airline's notice of
termination; and

4, The substantial restriction of City's operation of the Airport by action of the
government of the United States, or any department or agency thereof, under its wartime
or emergency powers, and continuance thereof for a period of not less than sixty days.

B. Other Limited Termination by Airline. If Airline provides service to 10% or less of
the Airport’s total enplaned passengers (determined based on the total Airport enplanements for
the twelve months preceding the date notice is required as described in 12.04.B.1 and 2 below),
Airline shall have two opportunities to terminate this Agreement during the Term; provided
however, Airline shall give City notice of its intent to terminate this Agreement one year prior to
the effective date of such early termination.

1. First Opportunity to Terminate. An Airline meeting the criteriain 12.04.B
above shall have the right to terminate this Agreement effective October 1, 2018. Airline
shall give City notice of such intent to terminate no later than October 1, 2017.

2, Second Opportunity to Terminate. An Airline meeting the criteria in
12.04.B above shall have the right to terminate this Agreement effective October 1, 2023.
Airline shall give City notice of such intent to terminate no later than October 1, 2022.
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Section 12.05. Right of Airline to Remove Property.

A. The Airline shall be entitled during the Term of this Agreement to remove from the
Leased Premises, or any part thereof, all aircraft jet-bridges, loading ramps, trade fixtures, tools,
machinery, equipment, materials and supplies placed thereon by it; subject, however, to any
valid lien City may have thereon for unpaid rentals or other amounts, payable by Airline to City
hereunder, provided that Airline shall repair all damages resulting from such removal.

B. If Airline fails to remove its property on or before the termination of or expiration
of this Agreement, City may remove such property to a public warehouse for deposit or retain the
same in its own possession. If Airline fails to take possession and remove such property, after
paying any appropriate rental fees, within thirty (30) days after termination of this Agreement,
the property shall be deemed to be abandoned and City may sell the same at public auction.
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Article 13. ASSIGNMENT AND SUBLETTING

Section 13.01. Assignment and Subletting.

A, Assignment. Airline shall not at any time assign this Agreement in whole or in part
without the prior written consent of the City Manager; provided, however, that such consent shall
not be required for an assignment of this Agreement to an Affiliate of the Airline, any corporation
that purchases all or substantially all of Airline’s assets, or any corporation with which Airline may
merge or consolidate or which may succeed to the business of Airline and for which Airline shall
notify City in writing in advance (a “Successor Entity”).

B. Subletting. Airline shall have the right to sublet the Leased Premises, or any
portion thereof, to any party; provided, it shall first obtain the written approval of the City
Manager.

C. No Release from Obligations. No assignment or subletting pursuant to this Section
(except assignment to a successor entity, which shall assume Airline's obligations hereunder) shall
release Airline from its obligations hereunder.

D. No Waiver of Responsibility. If Airline assigns, sells, conveys, transfers,
mortgages, pledges or sublets its interest in this Agreement or if the Leased Premises is occupied
by anyone other than Airline, City may collect rent from any person assigned an interest, in any
manner, in this Agreement, or any person occupying any portion of the Leased Premises and shall
apply the net amount collected to the rentals, fees and charges owed by Airline under this
Agreement; but no such collection shall be deemed a waiver by City of the covenants contained
herein or an acceptance by City of any such assignee, Affiliate, claimant or occupant as the
successor, nor a release of Airline by City from the further performance by Airline of the
covenants imposed upon Airline under this Agreement, unless expressly agreed to, in writing, by
the City Manager, except to the extent such assignment, sale, conveyance, transfer or sublease is
to a Successor Entity, which shall assume Airline's obligations hereunder.

E. No Loss of Rights. It is further agreed that any corporation or other entity
affiliated with, subsidiary of, or successor (whether by merger, sale of all or substantially all of its
assets, or other amalgamation, reorganization, or otherwise) to Airline shall have the same rights
to all or any portion of the Leased Premises in the same manner and to the same extent as Airline
under this Agreement and without the payment of any additional rental, fees, or charges to City
therefor, provided Airline complies with the rental obligations, and all other obligations of Airline
hereunder are fulfilled.

F. Terms and Provisions Binding. All of the terms, provisions, covenants,
stipulations, conditions and consideration in this Agreement shall extend to and bind the legal
representatives, successors, sublessees, and assigns of the respective Parties hereto.
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Article 14. MISCELLANEOUS PROVISIONS

Section 14.01. Rules and Regulations.

From time to time, the Director may adopt and enforce rules and regulations with respect
to the occupancy and use of the Airport, its services and facilities, by persons, vehicles, aircraft
and equipment that in his opinion will reasonably insure the safe, efficient, and economically
practicable operation thereof and provide for the safety and convenience of those using the
Airport, and to protect the Airport and its facilities and the public from damage or injury resulting
from operations on, into and from the Airport. Airline agrees to observe and obey any and all
rules and regulations as are currently in place and as may be reasonably established from time to
time, and to require its officers, agents, employees, contractors, and suppliers, to observe and
obey the same. City reserves the right to deny access to the Airport or its facilities to any person,
firm or corporation that fails or refuses to obey and comply with such rules and regulations. Such
rules and regulations of the Airport will not be inconsistent with the terms of this Agreement nor
with valid rules, regulations, orders and procedures of the FAA or any other Governmental Agency
duly authorized to make or enforce rules and regulations for the operation of the Airport and the
operation of aircraft using the Airport. Airline, upon written request to the Director, shall be
furnished (at the notice address provided herein and to Airline's on-Airport manager) a current
copy of any such Airport rules or regulations and any amendments thereto.

Section 14.02. Competitive Access.

City and Airline acknowledge that certain portions of this Agreement may be subject to
review by the DOT, including but not limited to, the FAA or any other Governmental Agency,
concerning possible effects on airline competition and access at the Airport. In the event the
federal government threatens to withhold federal assistance, or other sanctions, as a result of
such review, City and Airline agree to modify this Agreement accordingly to reflect any necessary
change as a result of such action.

Section 14.03. Compliance with Law.

A. General. 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, subtenants, contractors, invitees,
or licensees for any illegal purposes and shall, at all times during the Term of this Agreement,
comply with all applicable regulations, ordinances, and laws of the City, the State of Texas, or
the Federal Government, and of any other Governmental Agency. Nothing in this Section 14.03
shall modify the provisions of Section 14.01 or limit Airline’s rights thereunder.

B. Compliance with Statutes, Ordinances and Regulations. At all times during the
term of this Agreement, Airline shall, in connection with its activities and operations at the
Airport:
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1. Comply with and conform to all applicable present and future laws, statutes,
grant assurances and ordinances, and the regulations promulgated thereunder, of all
Federal, State, and any other Governmental Agency that apply to or affect, either directly
or indirectly, Airline or Airline's operations and activities and to any construction or
installation of facilities and improvements by Airline under this Agreement.

2. Obtain, from any Governmental Agency, all licenses, certificates and permits
necessary for the conduct of its operations (including licenses regarding intellectual
property such as music or video broadcast in the Leased Premises), and to keep them
current.

3. Subject to prior written approval of the Director, make, at its own expense, all
non-structural improvements, repairs, and alterations to its Exclusive Use Space,
equipment, and personal property that are required to comply with or conform to any of
such statutes, ordinances, or regulations (subject to Section 14.01).

4. Asrespects the City, be and remain an independent contractor with respect to
all installations, construction, and services performed by or on behalf of Airline
hereunder.

Section 14.04. Compliance with Environmental Regulations.

A, Environmental Regulations - General. Airline acknowledges that its uses of the
Airport and the Leased Premises and the operations, maintenance and activities conducted
thereon may be subject to federal, state and local environmental laws, rules and regulations,
collectively referred to as "Environmental Regulations”, including without limitation, the
Comprehensive Environmental Response, Compensation and Liability Act ("CERCLA"), as amended,
the Resource Conservation and Recovery Act ("RCRA"), as amended, the Clean Water Act, as
amended, the Clean Air Act, as amended, 30 Texas Administrative Code, Chapter 334, and other
regulations promulgated thereunder by any Governmental Agency. As a material covenant of this
Agreement, Airline, at its sole expense, shall comply with all such present and future
Environmental Regulations applicable to Airline's construction, operations, maintenance, use and
activities on the Leased Premises.

B. Indemnification. AIRLINE HEREBY RELEASES, DISCHARGES AND HOLDS CITY
HARMLESS FROM, AND AGREES TO INDEMNIFY CITY AGAINST CLAIMS, LIABILITIES, SUITS,
DAMAGES, EXPENSES AND FINES ARISING OUT OF OR RESULTING FROM ANY RELEASE,
DISCHARGE, SPILL, CONTAMINATION OR POLLUTION BY OR FROM HAZARDOUS WASTES OR
SUBSTANCES CAUSED, IN WHOLE OR IN PART, BY AIRLINE, ITS AFFILIATES, CONTRACTORS,
SUBCONTRACTORS, AGENTS, OFFICERS, INVITEES AND REPRESENTATIVES. AIRLINE’S
OBLIGATIONS AND LIABILITIES UNDER THIS PARAGRAPH SHALL CONTINUE ONLY IF AND SO
LONG AS AIRLINE IS AND REMAINS RESPONSIBLE FOR ANY SUCH RELEASE, SPILL, DISCHARGE,
OR CONTAMINATION OF HAZARDOUS SUBSTANCES OR WASTES AS DESCRIBED IN THE
IMMEDIATELY PRECEDING SENTENCE. Notwithstanding any provision in this Section or any other
provision of this Agreement, Airline shall not be liable for, and City shall have the sole
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responsibility and bear all costs and liabilities for any release, spill discharge, contamination or
pollution by or from hazardous wastes or substances (a) occurring or existing prior to the Effective
Date of this Agreement, unless caused by Airline; (b) caused by City, its contractors,
subcontractors, agents, officers, invitees, or representatives; or (c) occurring after expiration or
earlier termination of the term of this Agreement, and not caused by Airline or an Affiliate or a
customer of either.

C. Cooperation with Governmental Agency Requirements.

1.  Airline shall, at its sole expense, make all submissions and provide all
information to the appropriate Governmental Agency of the state, including without
limitation the Texas Commission on Environmental Quality ("TCEQ") or any other successor
agency, the U.S. Environmental Protection Agency ("USEPA") and any other local, state or
federal authority or agency which requires submission of information regarding any spill,
discharge or other reportable release of hazardous wastes or substances for which Airline
or'its Affiliate is responsible on the Leased Premises during the term of this Agreement.
Airline shall provide copies of all such submissions and information to the Director or his
designated agent. City shall, at its sole expense, make all such submissions and provide

~all such information to the appropriate Governmental Agency regarding any spill,
discharge or other reportable release of hazardous wastes or substances for which City is
responsible.

2. Should a Governmental Agency having jurisdiction over environmental matters,
including the TCEQ or USEPA, determine that a response or plan of action be undertaken
due to any spill, discharge, contamination, release or pollution of hazardous substances or
wastes for which Airline is responsible on the Leased Premises during the term of this
Lease, whether sudden or gradual, accidental or intentional, Airline shall, at its sole
expense, prepare and submit the required plans and undertake, implement and diligently
perform the required action, response or plan to completion in accordance with the
applicable Environmental Regulations and to the reasonable satisfaction of the Director.
City shall, at its sole expense, prepare and submit any such required plans and undertake,
implement and diligently perform any such required action, response or plan to
completion in accordance with the applicable rutes and direction of any Governmental
Agency due to any spill, discharge, contamination, release or pollution of hazardous
substances or wastes for which City is responsible.

3. Airline shall, at its own expense, demonstrate and maintain any required
records, reports and financial responsibility in accordance with applicable Environmental
Regulations, including the TCEQ or successor agency regulations, regarding USTs at any
new aircraft fueling facilities. Upon request by City, Airline shall annually provide City
with documentation demonstrating financial responsibility concerning environmental
obligations required of Airline under applicable Environmental Regulations. In the event
Airline’s financial responsibility should lapse at any time during the leasehold estate or
mode of financial responsibility change, Airline shall immediately notify the Director or his
designated agent. Such information shall be forwarded to:
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City of Dallas

Department of Aviation

Love Field Terminal Bldg., Lock Box 16
Dallas, Texas 75235

Attn: Facilities Manager

D. Stormwater Discharge Regulations

1. Airline acknowledges that the Airport is subject to the Texas Pollutant
Discharge Elimination System program ("TPDES") and its regulations relating to stormwater
discharges for operations that occur at the Airport. Airline further acknowledges that it is

~ familiar with these TPDES stormwater regulations, that it will conduct operations at the
Airport in compliance with applicable regulations and any applicable TPDES permit, as
either may be amended from time to time.

2. City and Airline both acknowledge that close cooperation is necessary to ensure
compliance with any applicable TPDES stormwater discharge permit, as well as to ensure
safety and to minimize costs. Airline acknowledges that it may be necessary to undertake
to minimize the exposure of stormwater to materials generated, stored, handled or
otherwise used by Airline as defined in the federal and state stormwater regulations, by
implementing and maintaining "Best Management Practices” as defined in 40 CFR,
Part 122.2 and as implemented in any applicable TPDES permit, as either may be amended
from time to time.

3. Airline acknowledges that City's TPDES stormwater discharge permit and any
subsequent amendments, extensions or renewals thereto, to the extent applicable to
Airline’s operations at the Airport, is incorporated by reference into this Agreement.
Airline agrees to be bound by all applicable portions of said permit. City shall promptly
notify Airline of any changes to any portions of said permit applicable to, or that affect,
Airline’s operations.

4, City shall provide Airline with written notice of those applicable TPDES
stormwater discharge permit requirements (including any modifications thereto) that
Airline shall be obligated to perform from time to time at the Airport, 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 maintenance of necessary records. Such written notice
shall include applicable deadlines. Airline, within thirty (30) days of receipt of such
written notice, shall notify City in writing if it disputes any of the TPDES stormwater
discharge permit requirements it is being directed to undertake. If Airline does not
provide such timely notice, it is deemed to assent to undertake such requirements. If
Airline provides City with written notice, as required above, that it disputes such TPDES
stormwater discharge permit requirements, City and Airline agree to negotiate a prompt
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resolution of their differences. Airline warrants that it will not object to City notices
required pursuant to this paragraph unless Airline has a good faith basis to do so.

5. City and Airline agree to provide each other upon request, with any non-
privileged information collected and submitted to any Governmental Agency pursuant to
applicable TPDES stormwater regulations.

6. Airline agrees to participate in any reasonable manner requested by the City in
any City organized task force or other work group established to coordinate stormwater
activities at the Airport.

E. No Release of Obligations. Airline's obligations under this Section shall survive any
assignment or subletting of the Leased Premises, provided, City does not specifically release
Airline from its obligations herein through City's consent to assignment or sublease. Furthermore,
Airline’s obligations under this Section shall survive the expiration or earlier termination of this
Agreement as to any activity or omissions which occurred during the term of the Agreement.

F. Defined Terms. The term "hazardous wastes" is used herein as it is defined in 42
U.S.C. Section 6901 et seq. The term "hazardous substances” is used herein as it is defined in
CERCLA.

Section 14.05. Nondiscrimination.

A. Airline, for itself, its successors in interest and assigns, as a part of the
consideration hereof, does hereby covenant and agree as a covenant running with the land that in
the event facilities are constructed, maintained, or otherwise operated on the said property
described in this Agreement for a purpose for which a DOT program or activity is extended or for
another purpose involving the provisions of similar services or benefits, Airline shall maintain and
operate such facilities and services in compliance with all other requirements imposed pursuant
to 49 CFR Part 21, Nondiscrimination in Federally Assisted Programs of the DOT, and as said
regulations may be amended and City will comply with all of its grant assurances with the federal
government.

B. Airline, for itself, its successors in interest, and assigns, as part of the consideration
hereof, does hereby covenant and agree, as a covenant running with the land that: (i) no person
on the grounds of race, color, national origin, or handicap shall be excluded from participationin,
denied the benefits of or be otherwise subjected to discrimination in the use of said facilities; (ii)
that in the construction of any improvements on, over, or under such land and the furnishing of
services thereon, no person on the grounds of race, color, national origin, or handicap shall be
excluded from participation in, denied the benefits of, or otherwise be subjected to
discrimination; (iii) that Airline shall use the premises in compliance with all other requirements
imposed by or pursuant to 49 CFR Part 21, Nondiscrimination in Federally Assisted Programs of the
DOT, and as said regulations may be amended.
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C. Airline assures that it will comply with pertinent statutes, Executive Orders and
such rules as are promulgated to assure that no person shall, on the grounds of race, creed, color,
national origin, sex, age, or handicap be excluded from participating in any activity conducted
with or benefiting from Federal assistance. This provision obligates Airline or its transferee for
the period during which Federal assistance is extended to the airport program, except where
Federal assistance is to provide, or is in the form of personal property or real property or interest
therein or structures or improvements thereon. In these cases, the provision obligates Airline or
any transferee for the longer of the following periods: (i) the period during which the property is
used by the sponsor or any transferee for a purpose for which Federal assistance is extended, or
for another purpose involving the provision of similar services or benefits; or (ii) the period during
which the airport sponsor or any transferee retains ownership or possession of the property.

D. Airline agrees to ensure that disadvantaged business enterprises as defined in 49
CFR Parts 23/26 have the maximum opportunity to participate in the performance of contracts
financed in whole or in part with Federal funds provided under this agreement. In this regard,
Airline shall take all necessary and reasonable steps in accordance with 49 CFR Parts 23/26 to
ensure that disadvantaged business enterprises have the maximum opportunity to compete for
and perform contracts. Airline shall not discriminate on the basis of race, color, national origin,
or sex in the award and performance of DOT-assisted contracts.

E. As a condition of this Agreement, Airline covenants that it will take all necessary
actions to insure that, in connection with any work under this Agreement, Airline, its associates
and subcontractors, will not discriminate in the treatment or employment of any individual or
groups of individuals on the grounds of race, color, religion, national origin, age, sex or handicap
unrelated to job performance, either directly, indirectly or through contractual or other
arrangements. Airline shall also comply with all applicable requirements of the Americans with
Disabilities Act, 42 U.S.C.A. §812101-12213, as amended. In this regard, Airline shall keep, retain
and safeguard all records relating to this Agreement or work performed hereunder for a minimum
period of 3 years from final lease completion, with full access allowed to authorized
representatives of City, upon request, for purposes of evaluating compliance with this and other
provisions of this Agreement.

F. In the event of Airline’s breach of any of the above nondiscrimination covenants,
City, according to the provisions under this Agreement, shall have the right to terminate this
Agreement and to re-enter and repossess the Leased Premises and the facilities thereon, and hold
the same as if the Agreement had never been made or issued.

Section 14.06. Payment of Taxes.

Airline shall pay all taxes that may be levied, assessed or charged upon Airline or its
property located on the Airport by the State of Texas or any of its political subdivisions or
municipal corporations, and shall obtain and pay for all licenses and permits required by law.
However, Airline shall have the right to contest, in good faith, the validity or application of any
such tax, license or permit and shall not be considered in default hereunder as long as such
contest is in progress. Further, Airline agrees to diligently prosecute such contest.
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Section 14.07. Right to Lease to United States Government.

During time of war or national emergency City shall have the right to lease the Airport
landing area or any part thereof to the United States Government for use by the Armed Forces
and, if any such lease is executed, the provisions of this Agreement insofar as they are
inconsistent with the provisions of the lease to the Government shall be suspended; however,
such suspension shall not extend the term of this Agreement. If, as a result of any such lease, the
rights or duties of Airline hereunder are materially affected, then Airline shall receive an
equitable rental adjustment.

Section 14.08. Consents and Approvals.

Whenever the consent or approval of the City or the Airline is called for herein, it is
understood and agreed that such approval shall be in writing and obtained in advance and shall
not be unreasonably withheld or delayed. Any consent or approval required herein to be obtained
from or given by City (or Director) may be given by Director, unless otherwise so provided.

Section 14.09. Rights Reserved to City.

Nothing contained herein shall unlawfully impair the right of City to exercise its
proprietary governmental or legislative functions. This Agreement is made subject to the
Constitution and laws of the State of Texas and to the Charter of the City of Dallas, Texas, and to
the provisions of the Airport Improvement Program Grant Agreements applicable to the Airport
and its operation, and the provisions of such agreements, insofar as they are applicable to the
terms and provisions of this Agreement, shall be considered a part hereof to the same extent as
though copied herein at length to the extent, but only to the extent, that the provisions of any
such agreements are required generally by the United States at other civil airports receiving
federal funds. To the best of the City's knowledge, nothing contained in such laws or agreements
conflicts with the express provisions of this Agreement.

Section 14.10. Notices.

Notices hereunder shall be sufficient if sent and received by certified or registered mail,
postage fully prepaid, to:

CITY: AIRLINE:

City of Dallas Southwest Airlines Co.

8008 Cedar Springs Road P.O. Box 3511 HDQ-4PF

Love Field Terminal Building 2702 Love Field Drive

Lock Box 16 Dallas, Texas 75235

Dallas, Texas 75235 Attn: Bob Montgomery
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or to such other respective addresses as the Parties may from time to time designate to each
other in writing. Notices will be deemed delivered to the party to whom addressed on the third
(3rd) business day following the date on which the same is deposited, postage fully prepaid, in the
U.S. mail, by certified or registered mail or as hand delivered and signed for by Airline or Airline’s
authorized representative, whichever is sooner.

Any notice required herein to be obtained from or given by City (or Director) may be given
by. Director unless otherwise provided. '

Section 14.11. City's Right to Audit Books and Records.

Airline agrees to keep books and records on its operations at the Airport and the Director
or any other authorized City representative upon reasonable advance written notice to Airline
shall have the right to inspect and audit such books and records to ensure compliance with the
prevailing municipal bond disclosure requirements and to determine that City has received from
Airline all moneys due the City under the terms hereof including, but not limited to, the terminal
rentals, apron fees, landing fees and PFCs (if applicable) payable to Airport by Airline.

Section 14.12., Force Majeure.

Neither City nor Airline shall be deemed in violation of this Agreement if it is prevented
from performing any of its obligations hereunder by reasons of strikes, boycotts, labor disputes,
embargoes, shortages of material, acts of God, acts of the public enemy, acts of a superior
Governmental Agency, weather conditions, floods, riots, rebellions, acts of sabotage, or any other
circumstances for which it is not responsible or which are not in its control; provided, however,
that this Section shall not apply to failures by Airline to pay the rentals, fees and charges
specified under this Agreement.

Section 14.13. Non-Waiver.

The acceptance of fees 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
pursuant to Article 12 herein.

Section 14.14. Place of Payments.

All payments required of the Airline by this Agreement shall be made payable to
the City of Dallas and shall be mailed to the office of the Director, Department of Aviation, City of
Dallas, 8008 Cedar Springs Road, Love Field Terminal Building, Lock Box 16, Dallas, Texas 75235,
or to such other officer or address as may be substituted therefor in writing to Airline by the
Director.
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Section 14.15. Remedies to be Nonexclusive.

All remedies provided in this Agreement shall be deemed cumulative and additional and
not in lieu of or exclusive of each other or of any other remedy available to City or Airline at law
or in equity (to the extent not inconsistent with the express provisions hereof) and the exercise of
any remedy or the existence herein of other remedies or indemnities shall not prevent the
exercise of any other remedy.

Section 14.16. Exclusiveness of Airline's Rights.

Nothing herein contained shall be deemed to grant to Airline any exclusive right or
privilege within the meaning of Section 308 of the Federal Aviation Act for the conduct of any
activity on the Airport, except that, subject to the terms and provisions hereof, Airline shall have
the right to exclusive possession of the Exclusive Use Areas specifically leased to Airline under the
provisions of this Agreement.

Section 14.17. Titles.

The titles of the several articles and sections of this Agreement are inserted herein for
convenience only and are not intended and shall not be construed to limit the scope of any
provisions of this Agreement or affect in any manner the interpretation or construction thereof.

Section 14.18. Severability.

If any clause or provision of this Agreement is illegal, invalid or unenforceable under
present or future laws effective during the term of this Agreement, or is determined to be
inconsistent with any of the City’s existing or future grant agreements with the United States of
America, it is the intention of the Parties that the remainder of this Agreement shall not be
affected. it is also the intention of the Parties to this Agreement that, in lieu of each clause or
provision of this Agreement that is illegal, invalid, unenforceable or inconsistent there be added
as a part of this Agreement a clause or provision as similar in terms to such illegal, invalid,
unenforceable or inconsistent clause or provision as may be possible and may be legal, valid,
enforceable and consistent.

Section 14.19. Operation of Airmt.

City agrees to maintain and operate the Airport in accordance with all applicable
standards, rules and regulations of the FAA or its successor. City shall exercise its rights
hereunder and otherwise operate the Airport with due regard for the operational requirements
and long-term interests of the airlines and the interests of traveling public, in a manner that is
consistent with applicable law, federal aviation regulations, federal grant assurances, and City
airport revenue bond ordinances.
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Section 14.20. Successors and Assigns.

Subject to the limitations upon assignment herein contained, this Agreement shall be
binding upon and inure to the benefit of the Parties hereto, their respective successors and

assigns.

Section 14.21. Relationship of Parties.

This Agreement does not constitute or make Airline the agent or representative of City for
any purpose whatsoever.

Section 14.22. Conflict of Interest.

The following Section of the Charter of the City of Dallas pertaining to Conflict of Interest
shall be one of the covenants and conditions and a part of the consideration of this Agreement:

"Chapter XXII, Section 11. FINANCIAL INTEREST OF EMPLOYEE OR OFFICER
PROHIBITED: No officer or employee shall have any financial interest, direct or
indirect, in any contract with the City or be financially interested, directly or
indirectly, in the sale to the City of any land, matenrials, supplies or services,
except on behalf of the City as an officer or employee. Any violation of this
section, with knowledge, express or implied, of the person or corporation
contracting with the City shall render the contract involved voidable by the City
Manager or the City Council. The alleged violations of this section shall be matters
to be determined either by the Trial Board in the case of employees who have the
right to appeal to the Trial Board, and by the City Council in the case of other
employees.”

Section 14.23. Gift to Public Servant.

_ A. City may terminate this Agreement immediately if Airline has offered, or agreed to
confer any benefit upon an employee or official of the City of Dallas that such employee or
official is prohibited by law from accepting. (The City of Dallas has been advised by the
prosecuting authorities that the Section 36.10(4) exception to Section 36.08 and 36.09 of the
Texas Penal Code is not available to public servants who have no legal reporting requirements.)

B. For purposes of this Section, "benefit" means anything reasonably regarded as
economic gain or economic advantage, including benefit to any other person in whose welfare the
beneficiary is interested, but does not include a contribution or expenditure made and reported in
accordance with law. :

C. Notwithstanding any other legal remedies, City may require Airline to remove any
employee of Airline from the designated premises who has violated the restrictions of this Section
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or any expenditures made as a result of the improper offer, agreement to confer, or conferring of
a benefit to an employee or official of the City of Dallas.

Section 14.24. Construction and Application of Terms. -

A. Wherever in this Agreement a third person singular, neuter pronoun or adjective is
used, referring to Airline, the same shall be taken and understood to refer to Airline, regardless of
the actual gender or number thereof.

B. Whenever in this Agreement Airline is placed under an obligation or covenant to do
or refrain from or is prohibited from doing or is entitled or privileged to do, any act or thing, its
obligations shall be performed or its rights or privileges shall be exercised only by its officers and
employees and other duly authorized representatives, or by permitted assigns or sublessees of this
Agreement of all or any part of the Agreement.

C. Airline’s representative, hereinbefore specified (or such substitute as Airline may

hereafter designate in writing) shall have full authority to act for Airline in connection with this
Agreement and any things done or to be done under the Agreement.

Section 14.25. Venue.

- Venue of any action brought under this Agreement shall be in Dallas County, Texas,
exclusively.

Section 14.26. Counterparts.

This Agreement may be executed in any number of counterparts, each of which shall be an
original.

Section 14.27. Condemnation.

A. If, during the term of this Agreement, as the same may be extended under the
terms hereof, or otherwise by agreement of the Parties hereto, the entire Leased Premises shall
be taken by condemnation or eminent domain proceedings, and such taking relates to the entire
fee simple of the Leased Premises as well as the right, title and interest of Airline, then this
Agreement shall terminate effective as of the effective date of such taking, and all rights, titles,
interests, covenants, agreements and obligations of the Parties hereto thereafter accruing shall
cease and terminate except as hereinafter set forth. In the event of such taking the entire
compensation and damages (if not apportioned by the condemnation decree) shall be fairly and
equitably apportioned between City and Airline in accordance with respective damage and loss
sustained by the fee simple estate and the leasehold estate granted hereunder.
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B. If, during the term of this Agreement, or any options thereto, a portion of the
Leased Premises shall be taken and City and Airline mutually agree that the remaining portion of
the Leased Premises can be used for the uses permitted under this Agreement, then the
Agreement will continue and the rental thereafter payable by Airline shall be reduced in the same
proportion as the area of the part taken by condemnation shall bear to the total area of the
Leased Premises immediately prior to the condemnation; provided, however, if Airline, in its
discretion, determines that so much of the Leased Premises has been taken as to materially
impair the operation of Airline’s business, Airline shall have the option to terminate this
Agreement as of the date of such taking by giving written notice to City of termination within
fifteen (15) days after possession of such part has been taken, whereupon this Agreement shall be
of no further force or effect, and City and Airline shall be relieved of any obligations or liabilities
under this Agreement as of the date of such taking. Any compensation and damages that may be
the result of such taking shall (if not apportioned by a condemnation decree) be fairly and
equitably apportioned between City and Airline.

Section 14.28. No Partnership, Joint Venture or Joint Enterprise.

It is agreed that no partnership, joint venture or joint enterprise exists between City and
Airline or between City and any other person, and City shall not be responsible in any way for any
debts of or cash flow deficits incurred by Airline in construction of or operation of the Leased
Premises or for the debts or obligations of Airline or any other person or for any cleanup costs or
damages incurred by Airline.

Section 14.29. Brokerage.

City and Airline each represent and warrant that no broker has been concerned on its
behalf in the negotiation of this Agreement and that there is no such broker who is or may be
entitled to be paid a commission in connection therewith. City and Airline each shall indemnify
and save harmless the other of and from any claim for commission or brokerage made by any such
broker when such claim is based in whole or in part upon any act or omission by City or Airline.

Section 14.30. Quiet Enjoyment.

City covenants that it has good, right and lawful authority to execute this Agreement, that
City has good title to all lands, improvements and related facilities, including all premises leased
hereunder, and that throughout the term hereof, Airline shall have, hold and enjoy peaceful and
uninterrupted possession of the Leased Premises, subject always to the payment of the rent and
other charges and the performance of the covenants, as herein provided to be paid and performed
by Airline.

Section 14.31, Most Favored Nations.

In the event that the City shall enter into any Airport Use and Lease Agreement, or
contract with any other Air Transportation Company with Scheduled Service commencing similar
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operations at the Airport after the Effective Date of this Agreement and such lease, agreement or
contract contains more favorable bond provisions, rentals, charges or fees than this Contract,
then the same bond provisions, rentals, charges and fees shall be concurrently and automatically
made available to Airline. Nothing in this Section 14.32 shall be construed to apply to any
promotional fee waiver agreement offered by the Administration pursuant to the DOT, FAA Policy
and Procedures Concerning the Use of Airport Revenue, Federal Register, Vol. 64, No. 30,
February 16, 1999 provided the program is available to all Air Transportation Companies which are
eligible under the Administration’s promotional fee waiver policy.

Sectioh 14.32. Notice of Contract Claim.

This Agreement is subject to the provisions of Section 2-86 of the Dallas City Code,
attached hereto as Exhibit K, as amended, relating to requirements for filing a notice of a breach
of contract claim against City. Airline is expected to fully comply with the requirements of this
ordinance, including any amendments thereto, in the event of a claim, in addition to all other
requirements in this Agreement related to claims and notice of claims.

Section 14.33. Entire Agreement.

This Agreement constitutes the entire agreement of the Parties on the subject matter
hereof and may not be changed, modified, discharged or extended except by written instrument
duly executed by City and Airline. Airline agrees that no representations or grant of rights or
privileges shall be binding upon City unless expressed in writing in this Agreement.

Section 14.34. Subordination.

This Agreement is subordinate to the provisions of any and all existing and future
agreements between the City and the United States of America relative to the operation,
maintenance or development of the Airport, the execution of which may be required as a
condition precedent to the expenditure of funds for the development of the Airport, or any part
thereof.
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EXECUTED this the /7L _day of f&_{% , 20069, by City, acting by and through
its City Manager in the manner required by the Gty Charter, being duly authorized by Resolution

No. 08-3403 approved by the Dallas City Council on December 10, 2008, and by Airline, acting by

and through its duly authorized officer(s).

CITY OF DALLAS:
MARY K. SUHM,
City Manager

By:
Ramon F. Miguez, P.E.
Assistant City Manager

\

APPROVED AS TO FORM:
THOMAS P. PERKINS, JR.,
City Attorney

_/é%

Sarah F. Hasib
Assistant City Attorney
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COUNCIL CHAMBER

08-3403
December 10, 2008

WHEREAS, Southwest Airlines Co. (Lessee) currently ieases approximately 220,064
square feet of terminal building space and 693,885 square feet of aircraft parking ramp
space at Dallas Love Field under Lessee’s terminal lease dated August 1, 2001 (the
“Terminal Lease”), approved by Council on June 13, 2001, by Resolution No. 01-1798,
which will expire of its own terms on July 31, 2021; and,

WHEREAS, in June 20086, the City executed the Five Party Agreement to repeal the
Wright Amendment which, among other things, obligated the City to undertake the Love
Field Modernization Program (“LFMP"} and extend the existing Terminal Lease to 2028;

and,

WHEREAS, on June 25, 2008, the City Council approved a Term Sheet with Lessee
which obligated the City and Lessee to develop an Amended and Restated Use and
Lease Agreement of Terminal Building Premises whereby the rates and charges in the
agreement will be developed based on a “Cosi-Recovery Rate Model”; and,

WHEREAS, the City and Lessee desire {0 enter into a new twenty-year Amended and
Restated Use and Lease Agreement of Temminal Building Premises (‘Lease™) for
terminal building and ramp premises located at Dallas Love Field;

Now, Therefore,
BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF DALLAS:

Section 1. That the proposed Amended and Restated Use and Lease Agreement of
Terminal Building Premises for a primary term of twenty years and providing initial
annual rent in the amount of approximately $2,067,918 payable in monthly installments
of approximately $172,326 is hereby approved and the City Manager is authorized to
execute, on behalf of the City of Dallas, the Amended and Restated Use and Lease
Agreement of Terminal Building Premises, subject to review and comment by the
Federal Aviation Administration and after approval as to form by the City Attorney.

Section 2. That the Amended and Restated Use and Lease Agreement of Terminal
Building Premises evidence, among other things, the following terms and conditions:

(a) The twenty year lease term shall commence, retroactively, on October 1,
2008 and payment of rent under the interim rate structure shall commence
on October 1, 2009. Payment of rent between October 1, 2008 and
September 30, 2009, shall remain the same as in the current Terminal
Lease.
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COUNCIL CHAMBER

08-3403
December 10, 2008

(b) Commencing October 1, 2009 and ending upon DBO of the new
improvermnents, the interim rate structure will increase annual rental rates
per square foot for i) ticket counter and queuing space from $16.78 to
$20.00, ii) gate holdrooms from $15.02 to $20.00, iii) officesticket
offices/bag service offices from $12.37 to $15.00, iv) baggage ciaim from
$10.07 to $15.00, v) bag make-up/bag screening from $9.01 to $10.00, vi)
operations/support/restrooms from $848 to $10.00 and vii)
stairwells/canopy space from $3.53 to $5.00.

{c) Commencing, retroactively to October 1, 2008, landing fees will increase
from the current $.55 per 1,000 Ibs. certificated landing weight of the
aircraft to $1.00 in FY 2009, $1.25 in FY 2010 and $1.50 in FY 2011, per

1,000 #bs respectively.

{d) Commencing upon DBO of the new improvements, the annual rental rates
and landing fees paid under the lease shall be subject to annual and
semi-annual adjustments in accordance with the Cost-Recovery Rate
Model in the lease.

(e} The exact location and size of the proposed lease premises are subject to
final approval by the Director of Aviation and upon such approval, the
lease exhibils may be substituted and the annual rent, as provided in
Section 1 and Section 2 herein, shall be adjusted accordingly.

Section 3. That the City Controller be and is hereby authorized to deposit all
revenues received under the Lease to: Aviation Operatmg Fund 0130; Dept. AVl Unit
7722; Revenue Source 7814.

Section 4. That in the event the Lessee’s rentals, fees, and other charges billed and
paid during the fiscal year were more than the amount owed by Lessee, such excess
amount shall be returned to the Lessee and paid in a lump sum from the revenue
account in a timely manner as prescribed in the Amended and Restated Use and Lease

Agreement of Terminal Building Premises.

Section 5. That in the event the Lessee's rentals, fees, and other charges bilied and
paid during the fiscal year were less than the amount owed by Lessee, such deficiency
shall be paid to the City in a lump sum in a timely manner as prescribed in the Amended
and Restated Use and Lease Agreement of Terminal Building Premises.
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COUNCIL CHAMBER

08-3403
December 10, 2008

Section 6. That this resolution shall take effect immediately from and after its
passage in accordance with the provisions of the Charter of the City of Dallas and it is

accordingly so resolved.

Distribution;  Dan Weber, Aviation Depariment, Dallas Love Fleld
Tommy Poole, Aviation Department, Dallas Love Field
Brenda Hozak, Aviation Department, Dallas Love Field

Bob Sims, City Attorney's Office, 7DN
Sarah Hasib. City Attorney's Office, 7TDN

APPROVED BY
CITY COUNCIL

~2C 10 2008

City Secratary
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D-1 Exhibits - Pre-LFMP Leased Premises (Drawings)
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Exhibit D-2 - Pre-LFMP Leased Premises (Tabulation of Areas and Rentals)

SOUTHWEST AIRLINES CO.
INITIAL RENTAL STRUCTURE
TOTAL
EXMIBIT  AREA AREA TOTAL INFRAL ANNUAL ANNUAL, TOTAL LEASE ANNUAL
NO.  GROUND INPYTS SQUARE RENTAL GROUND IMPVES INSTIAL RATE RENT
SQUARE SQUARE FEEY RATE RENT RENT ANNUAL  HEFFECTIVH] EFFECTIVE
FEET FEET RENT 1.0¢4-09 1009
1
2 SOUTHWEST AIRLINES
3
4 Air Freight Buikling-Bays A-) D1-A 24,000 4f 24,000 of $5.94 of 314256000  $142,860.00; 30.00 $0.00
5 Alr Freight Bulding Parking D1-A 9,920 5f 8,920 &f 30.55 sf $5,456.00 $5,486.00] 30.00 30.00
6 Main Lobby - Ticket Counier Di-B 1402 sf 1,402 & $18.79 &f 3203468 32803468 $2000  323.840.00
T Main Lobby « Que Area D18 3404 o 3,404 51 37.51 of 32550404  525564.04] 52000  $68,080.00
8 Main Lobby - Counter Offices . 0148 4517 5t 451781 $1385 st §62.560.45  362.560.45] $2000  $50.340.00
9 WCC - UL - Gate 1 D1.C 3,428 sf 3428 81 31682 «f 35785896  $57.653.9¢] $2000  366.560.00
10 WGC - UL - Gate 1-B (Ticketng)  D1-G 1,480 sf 1460 I 31879 8f $27.43340  $27, 43340 $20.00 ¥29,200.00
11 WCC- Ut - Gate 2 Do 1973 o 1,973 st $16.82 o $33,185.85  $33,185.86 $2000  $39,460,00
12 WCG - UL - Gate 44 D10 1,974 of 1974 st 316.82 st $30.20268  $33.202.68 $2000  $39,480,00
13 WEC-UL-Cale 4B 4L 1B+ XY 54436l $1882 4 $91.851.26 $91,561.28 $2000  $108,860.00
14 WCC-UL - Gale 6 01D 2,049 of 201981 $1682 5 $33,950.58 $33,959.58 32000  $40,380.00
15 WCC - Ut - Part of Gste 7 D10 538 st 5308t  $1BB2 4 $9.065.98 $9,065.98; 32000  $10,780.00
16 WCC - UL - Room G D1-€ 847 &t [t 20 S 30 X $1591513  $15915.% $15.00 $12,705.00
{7 WCC - UL - Past of Gabe 7 D1-E 1,443 51 L3 8 51682 8t $2827126  $24,271.29] $2000  %28,860.00
18 WCC -UL - Gate 8 D1-E 2512 o 25128t $1682 4t $42251.84 34225184 32000  $50,240.00
19 WCC - UL - Gate 9 D1-E 1,930 ¢ 1w $16824 $32,462.60 §32.462.60; $20.00  $38,800.00
20 WCC - UL - Gate 10 D1-€ 1,943 of 1,043 o $16.82 o 332681.28  $32,661.28 32000  $35.880.00
21 WEC - UL - Gates 11-15 DI-E 8961 o B961 &1 51682 sf $150,724.02  $150,724.62 $2000  3179.220.0¢
22 WCC - UL - Office D1-E 1,140 8t 1408 358 o $1804620  318,046. $15.00  $17,100.00
23 WGG - LL « Remp Conveyor DWF o3t o 2,031 st 5031 of §629.61 3629.61 $0.50 0550
24 WCC - LL - Conc. Canopy D1-F 2373 of 2373 ot $3.95 o $8.373.35 $9.373. 8500 $11,88500
25 WCC - LL - Provisions D1F 5843 gf 5,842 of $11.28 o $65.909.04 $65,909.043 $10.00 $58,430.00
26 WCC - LL - Room 164 DI¥F 818 Satst N 35,969,868 $5,989.68 $10.00 $5.310.00
22 WEC - LL « Room 107 (Partia)  D1.F 143 of 1438 5t $11.28 of $16.220,84 $16,220.64 $1000  $14,380.00
28 WCG - LL - Suppon Spice DI-F B12 &f 812 st $6.92 of 35619.04 §5,619.04 $10.00 58,120.00
29 WCC - LL - OfficerSuppon DG 12,336 of 12336 ¢ $M28 of 313515008  $139,150.08 $15.00 | §185,040.00
30 WGC - LL - Support Space oG 1542 of 1,642 of $6.92 of $10.670.84 $10,670.64 31000  $15420.00
31 WCC - LL « Communications 0.6 2661 & 2668181 31128 of 33001608  $30.016.08 $1000  $26,610.00
32 WCC-LL - WashRach D1-M 588 8¢ 586 st 85.94 st $3480.84 $3,480.84 $5.00 $2,960.00
33 WCC - LL - MeinySuppon b1 3831 o 1838t $11.28 of $39,820.68 $39,320.68 31000  $3531000
34 WOC - LL - Support Space 01 24,943 ot 24,943 of 56.92 of $171806.56 317260356 31000  $249.430.00
35 NCC-UL-Gates 23, 24, 26000, D1 7,644 81 7,644 st $10.09 of . $TTA2THE  STTAZT. 30.00 30,00
36 NCC - UL - Support Corridor D1t 4,786 sf 4,796 of $8.50 of $44,562.00 $45,562.00 $0.00 $0.00
37 NGC ~ UL - Restrooms o1l 1915 of 1.916 of $6.77 o 31287132 $12971.92 $0.00 30,00
38 NCC - UL - Gate 25/01fce o1 2,556 of 2856 51 $10.09 of $25,78004  $257T80.04 20.00 30.00
39 NCC - UL- Gales 28, 30/0fce D1 4,524 of 4,524 5t $2.50 of $42976.00  $42.978.00 $0.00 $0.00
40 NCC - UKL - Support/CorridorOft.  D1-d 8,731 st 8,731 of $3.50 of $82,944 .50 $82,944.50 $0.00 30.00
41 NCC - UL - Resirooms 01 1,206 of 1,206 st $6.77 of $8,164.62 $8,164.62 $0.00 $0.00
42 NCC <UL - Gates 27,32, 3408, D1:K 10,309 of 10308 s $10.00 of $104017.61  $104,017.81 $000 $0.00
43 NCC - UL - Support/CorridorfOf,  D1-K 2,206 ot 2,206 o $9.50 of $21,81200  $21,812.00{ $0.00 $0.00
44 NCC - UL - Restrooms DK T4 of 141 of $6.77 of $5,018.57 $5,016. $0.00 $0.00
45 NCC - LL - SupporiCtice o1 1820 of 7,820 st $6.77 9t $52.941.40  $52.941. $0.00 $0.00
48 NCC - LU - BupporvComao pIL 3838 of 3,538 of $8.77 of $23652.26  $23,052.26] $0.00 $0.00
47 NCC - LL - Rexrooms D1-L 850 o 650 of 3877 ot $4,400 .50 $4.400.50 $0.00 30.00
48 NCC - LL - Starwels DIM 1,014 of 1,016 3t $3.56 of $3.609.04 $3.609.54 40,00 $0.00
49 NCC - LL - SupporiOfrce D1-M 18,807 of 18,007 st 3607 of $125969.39 312496008 30.00 30.00
50 NCC -+ LL - SupponvComkkuw/Of. DM 60 M 9,370 of WIT $42,124.90 $435,124.90 $0.00 $0.00
51 NCCG -LL - Restroomns O1-M 1432 of 1,432 of 3677 of $9.694.84 $9,604.64 $0.09 $0.00
§2 NCC -LL - Stairwels o1M 1,502 sf 1,582 of $3.56 of $5.601.92 356319 $0.00 30.00
53 NCC » LL - Support/Office DN 4,944 ot 4,944 st $8.77 of $3047088 33347088 $0.00 30.0¢
$4 NCGC - LL - Suppo/ComdorOf,  D1-N 1,621 of 1,631 3t $6.77 of 31104187 51104187 .00 $0.00
55 NCC - L. - StarweWSiorage DI-N 143 of 143 st $3.58 &f $509.08 $500.08] 30.00 $0.00
56 MainLobby 2nd Fioor - Office 01-0 8,348 of 8348 81 S22l $94,165.44 $54,965.44] $1500 512522000
$7 Maio Lobby -Ticket Countar D1-P 403 ot . 403 of $16.79 st $7.572.37 $7.572. $20.00 §8,060.00
&8 Win Lobby - Que Alea D1-P 883 st 8863 sf N5 e 36,481.13 $6,481.13 $2000  3%7,260.00
59 Main Lobby - Caunist Offices p1P 1,639 8 1,635 ot 313.85 of $22,700.15  $22,700.1 2000 332,780.00
60 Main Lobby - Outskis Canopy D1P 3255 o 3,255 o $3.95 gt $12857.26  $12.857.25 $5.00 31627500
61 Main Lobby + Kiosk Space D1-P 320 of R0 $eT9 s $6,012,80 3601280 $20.00 $8,400.00
62 Bay Wing - Baggage Makewp  D1.O 5,720 o 5720  $1009 ¢! $57.714.80  $57.714.80 $10.00  $57.20000
63 Bagpage Cisim Office D1-R 648 of 5688t 31128 of $6.384.48 $5,304.48 $15.00 $6,490,00
84 Ramp Space - WCC-Gates 1-15  D1-§ 381,767 st 381,707 of $0.31 ot $113,353.97 $118,363.97 $050  $190,88).50
85 Rumnp Space -WEC - Gate 1.8 D1-$ 28,028 sf 28,026 of $0.3¢ of $8,6B8 0B $8 688.08; $0.50 $14.013.00
88 Ramp Space - NCC - EaslWest  D1-S 194.494 of 184,494 of 3031 80  §60,293.14 $60,293. 1 30.00 $0.00
87 Ramp Space - NCC - Add) D1-§ 74,044 sf 74,944 8¢ 031 sf  $23,23264 $23,232.64] 30.00 $0.00
68 WCCRG Bridge . Kiosk Space  DE-T 50 of 50 8 818.79 of $939.50 $838.50; $20.00 $1,000.00
69 Man Lobby - Tickst Counter mu 192 of 1928 $16.78 of $3221.76 $3.221.78 320,00 $3,840,00
70 Main Lobby - Queur Ares 1y Baw 384 ot $6.71 of 3257664 $2,578.84| $20.00 $7.620.00
71 Main Lobby - Offics Space o1 2.240 o 2,240 st 5950 of  $21.260.00 $21,280.00 $1500  333.600.00
72 Baggage Claim Ofce -1V 266 o Foxy $11.28 af $3.000.48 $3.00048' 315.00 $3.990.00
n . il
74 Total B81.782]sf1 252.237Ist] 503,518 o Total T $2,031,137.00]
EXHIBIT D2
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Preliminary E-1 Exhibits - Post-LFMP Leased Premises (Drawings)
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Preliminary Exhibit E-2 - Post-LFMP Leased Premises (Tabulation of Areas and Rentals)

[ Space Type ’ Rate Factor 3 SWa L co i AA 1 Unassigned L Total [

Exclysive
Tickel Counter ang Offices CAT 1 13.631 1883 1,708 - 16,422
Bagpaga Service Otfices CAYT 2 1,953 34 534 - 3.021
Ramp Support (Opemtions) CAT 3 50,230 1.032 2710 - 53,972
1n-Flight # Flight Cperations CAT 3 18,398 - - - 18,385
Ursnciosed Ramp Support CAT 4 1,500 o} 4] 7,381 8,881
Deparure Lounges CAT % 41,496 4368 4,378 - 50,240
Sublatel - Exclusive & Preferenlinl 128,808 7.817 9,328 7,381 150,931

Common
Baggage Claim CAT 2 30,499
Bagpege Makeup CAT 3 80/ 20 Allocation 19,258
Inbeund Bag Drop CAT 4 w177
Curhsida Chack-in CAT 4 16,540
Sublotal - Cammon 105,974
Total 256,805
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Alirline:

Exhibit 6

Deplaned Passengers

Enplaped Passengers by Type

andin n

Total Landings and Landed Weight
Current Langing Fee Rate

Monthly Landing Fees Due

Alr Carqgo and Al Maijl
Alr Cargoe (pounds)

Air Mail (pounds)}

DAL Use and Lease Agreement-Southwest

MONTHLY STATISTICAL REPORT
Dallag Love Fleld
Month, Year:
Revenue Nonrevenue " Yotal
(]
i
Originating Connecting_ Through —Total
0

Number of
Landings

Enplanad Deplanad Total
0
o
|
Prepared by:
Date:
114




Exhibit H-1

PROPOSED CONCEPTUAL FRAMEWORK FOR NEW RATES AND CHARGES METHOROLOGY
Love Fleld Modernization Program

Dallag Love Field Airport
A. RATE METHODOLOGY . Rates fo be calcilated baged an “cost center residual” mathodology
Cost Centers: Airfiebd | Aproty Area | | . Term
Costs (1} Costs (1)

- Qther ravenues {2) « Other revenues (1) - Qther revenues (4) - Comis (1)
Not. Nied reguirement Nist sequirertmerd Mut reguirement Mot Ravenuos

less:; revenus sharing legs: reversis shasing ceut 78%

City metaln 100% = landing fes requinsment * apron few requiremen! & feeminal sental raguinerent Caty retin 25%
Divisor: / airtine tanded welght £ number of gales
Rabe: ] [ TendngFeeRale | [ ApronFeerste | | [ TouminalRentsl ate
tms?er o fra 10!
Aviation Capital Fund ] | Aviation Capital Fund

Airlire il Porview of
Fulure CiP Projects: No Yes, subject to tetns of the 5-Parly Conlract and Section 7.03 of this Agresmant No

{1} Recoverabin couls include alocalie operation and meinlenensce erpanses, dabl sorvice, any Tequired replamishimenl of fesans hunds, and
amaitizadon of the Cliy's vt oast Of Ay sew capitsl projects placed it service alsr Septsrder 30, 2008,

{2} Qlde revenues ks be credited fward Aitfield coats includs fuel fowage and pther landing fees from chanters and ather aisald ygess,

{3} Drinex revenues 11 b tadited taward Apron Afea costs ficiuge Gifwer aprois cnarpes from charigs ang noraignatory airktes.

{4} Other revenuez 1o be Srgdiied yawand Termingt Bulting coses iRuds canarkng HUIKING space fant, alccatile interast income, and T6% of
erimingt concession revanuas,
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Coitd:
Erect M and Crpacation E i
Nieaind Admanisration Expantas (050 Melhod)

WA Experaes reatiocatelt o tht: Apron Cosl Camer
Equipment purchases and cagi) guiays (<3200K) (b
Dapoat %0 Q&M Reserve fund (T}

Debe Service: Reguiremenes--Bandor Lian Bonds i}
£4% FFC resources applied to pay detd e
Amoritzation-of DAL-Funded Assels ioh

YTota) Costs

Rewarmins (o0 dtall on foowiog page)
Adtied
Apron
Teominal Huiking
Nonarine renials and foes
Concension ous
Ot
Termunal Roncmays
Piarking & Gosind Trarsportatics Anea
Othes fuidlings & Acess
Imierest income
ALocaion o ireee ek o

Terminak Rosdwnys My Defick
Realloeation of Turminat Rosdways Mot Cadlcn
Nt Revecues [Helicity
Bas Riguirwriniind hefors Rivione Shartng
Reallocation ef Farking & Groand Trarmg Arve. Net Rev
Reaiiocation of Dther Bulisings & Aresy. Nei Rev
Racpu) pement
hdis
Toasd Landed Weught of Bignatory Alrtines
Proferentlal Alrczalt Farking Pesaking ’
PomtLFMP Avtiine Lenssd Spice

Rates
Shgnatory Alrilne Landing Fes {per $,000 pounds)
Signatory Alrtine Apron Fuw [par pase}
Avaruge: Altilna Tarminad Buliding feital Rate {per vq I}

(KBTI

Exhibit H-2

LLUSTRATIVE CALCULATION OF AIRLINE RATES AND CHARGES
Under Provisiona of Articie Vi of Uue and Loase Agreement
Dotes Love Fiehd

R...SIH.S‘ Yotal _

12962006 15,9160 u:uaS 4,078,000 1,343,000 3,181.000 ::.So £7 584,000
1834000 2555000 WE A ) a0 17,4460 F——
$14.955.000 W SUAGN0 ﬂsubB BTN KLA00 39513000 B [TEEVT]
A99000) 1A
340,000 112000 73,000 32.000 17000 115,000 745,000
11900 1868000 100 132,000 19:000 22000 459,000
a 438,000 26,959,000 L] o 1 [ 27,306,000
{1<.000.500 /0.0
NN 3., 000 231000 164,000 4,000 ioe 1,896,000
A S0 0E000  IBMEAN00 MEOK  RA0000  JIRSA00C 33452000 %0 $60,113,000
1346006
5,000
5,000
TAI0000 «isn 2530000 <oy 10,148 50
1,222,000
[
].B48,000
6713000
15
c »n 740,000
857,431,000 -
B
Cohsiy) W OIRBIO00 6833000 (PATHAO)  RSIADO0
OHAMIC  $13392000  BLSOADN  SMEZ00
5% 0% 5%
{3 13,008, 000) (15,508 000) (191,496,000}
o o8
o ] [

v o

s [ IAN4.000

LIS

$1.905.000 310,657 A0 )

5731000
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Hustrative Calculation of Aline Ratea and Charges, page 2

COMPONENTS OF OPERATING REVENUES OTHER THAM AIRLINE RENTALS AND FEES

Dallag Lova Field

Alrfight
Fuel fowage fees
Landing fees--unschedidod
Miscskaneons

Apron Area
RON aircrall parking chames

Teeminal Building
Nonaiting Terming Buiding retals and e
Cincessions
Feod ard beverags
Relad
Advartising
Othar

Bawvice Foez
Migeakanacws

Parking and Ground Transportation Area
Puldic parking
Tenant parklig
Emglegue Farking
Rental cars
Ground trangpaniation fees
Miscetancous

Qiner Buildings and Areas
Buiiding rentats
Groung rentals
NEw Qrowind rerdats - LEMP project

Cmer Ravenuss
Seivice e Hocated to Terminal
Miscellansgus revemnse silocaied Yo cosl canlsry
Other severus
Sale of surplus. progerty
Interast income:

Tokdd = Love Fleld
OTHER FACILITIES
Dallés Execulive
Hedport

Tetad - Other Facilities

TOTAL - AIRPORY SYRTEM

1,248,000
[

100000
$1,248,000

15,000

Rivis Base Crudkt

TE% Allocation

4 ATA00) 3.654,000

2227000 1670000

2,551,008 193000
H1.000

$10148.000 57810000

722,000 722 000

500,000 500,000

$42,035.000 $9.A457.000

25,138,006
27 000

[

8.203.000
1.101.000
¢} ;
$34,519.000

55.00D
6,560,000
0

0

T6713,000

741,000
]

$741000
$57,131.000
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llustrative Calculation of Airfine Rates and Charges, page 3

CALCULATION OF RENTAL RATES BY SPACE CATEGORY
Dallas Love Field

Summary of Airline Space by Rate Category

CAT1 | CAT2 CAT3 | CAT4 Total |

Ticket Counter and Offices 15,965 15,965
Baggage Make-Up 43,600 43,600
Baggage Claim 45,142 45,142
Baggage Service Offices 3268 3,288
Departure Lounges 45,641 45,641
Ramp Support (Operations) 58,938 59,938
Total Space 61,806 48410 103,538 - 213,554
Weighting Factor 1.00 0.75 0.50 0.25

Weighted Space 61,606 36,308 51,769 . 149,683
Terminal Rental Requirement $10,657,000
Weighted Space 148,683
Top {Category 1) Rate $74.20
Rates by Category : [ $71.20 | §53.40 | $35.60 | $17.80 |
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Exhibit |
Summary of Operation and Maintenance Responsibilities **

Maintenance Item Pre-LFMP Pre-LFMP Post-LFMP Post-LFMP T
City Duty Airline Duty City Duty Airline Duty
Management and
Administration
General Manager X X X X
Operations Manager X X X X
Financial/Clerical X X X X
Duty Managers X X X X
Administrative Assistant X X X X
Dispatchers X X X X ]
Ramp Services
Snow Removal
Airside X X
Landside Curb ’ X X
Arrival/Departure X X
Ramp Cleaning/Sweeping
Aircraft Parking Areas X X
All Other Ramp Areas X X
Striping
Airline Ground Service X X
Equipment
Aircraft Safety Envelope X
Bagroom Roadways X X }
Vehicle Service Road X X ]
Movement Areas X X ]
Gate Scheduling X X |
Gate Control X X
RON Scheduling X X
Deicing X X
Into Plane Fueling X X
Ground Handling X X
Provisioning / Catering X X
Baggage Handling X X
Cabin Services X X
‘Overnight Aircraft Cleaning X X
Ramp Control X X
|
Facility O&M Services
Janitorial ]
Holdroom , X X
Concourse X X
Lobby X X
Baggage Claim X X
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Maintenance Item

Pre-LFMP
City Duty

Pre-LFMP
Airline Duty

Post-LFMP
City Duty

Post-LFMP
Airline Duty

Airline Space

X

X

Restrooms

X

X

Department of Aviation
Space

X

X

Building Maintenance

Airline Operations

Public Spaces

Department of Aviation
Space

| Window Washing

x

Preventative Maintenance

XX

x

Conveying Systems

Moving Walkways

Escalators

Elevators

Building Management System

XX XXX

XXX (X[ X

Utilities (Electric, Water,
Gas, Sewer)

Lighting

Apron

Holdroom

Concourse

Lobby

X[ XX

Baggage Claim

T | >< > | >

Airline Space

Department of Aviation
Space

x

HVAC System and Controls

Security Systems

Closed Circuit Television
(CCTV)

x| x| X

x| XXX

Paging System

Premise Distribution System

Distributed Antenna System

Telephone System

Airline Systems

Passenger Boarding

Bridges

Aircraft Ground Power

Aircraft  Preconditioned
Air

x| X

x| X

Potable Water

MUFIDS

Baggage Handling Systems

Baggage Claim Devices

XXX XX

Hydrant Fueling

XXX X[ >

DAL Use and Lease Agreement-Southwest
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Maintenance Item

Pre-LFMP
City Duty

Pre-LFMP
Airline Duty

Post-LFMP
City Duty

Post-LFMP
Airline Duty

Battery Chargers

X

X

Central Receiving

X

X

Diesel Load Rack

X

X

Triturator

X

X

Fire System Testing &
Inspections

Py

>

Keying System

Signage

Automatic Doors

Waste Removal

Pest Control

XXX X[

XX XXX

Passenger Processing
Services

Ticket Verification Agents

Skycap Services

Ticket Agents

Gate Agents

Wheelchairs

Baggage Service Office Agents

** This Exhibit | sets forth current Airport maintenance responsibilities in the first two columns
(Pre-LFMP duties). The Parties agree that formation of a Post-LFMP terminal area maintenance
consortium that could assume some of the maintenance responsibilities in the terminal area may .
be beneficial. Upon completion of construction documents for the Love Field Modernization
Program, the DOA and airlines will collaborate to analyze maintenance responsibilities based on
the new terminal area design and determine if the formation of a terminal area consortium is
desirable. The Parties agree that to the extent that maintenance responsibilities change at any
time after the first phase of the LFMP is completed, this Exhibit | will be modified and/or

substituted to reflect the agreement at that time.

DAL Use and Lease Agreement-Southwest
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EXHIBIT K
Chapter 2-86 of the Dallas City Code **

SEC. 2-86. NOTICE REQUIRED FOR CERTAIN BREACH OF CONTRACT CLAIMS.
(@) In this section:

(1)  CITY CONTRACT means a written contract that is properly executed or
entered into by the city.

(2) DIRECTOR means the director of the city department that is responsible for
administering the city contract that is the subject of a claim fited pursuant to this section,
or the director's designee.

3) PERSON means an individual, corporation, partnership, professional
corporation, limited liability company, or any other legally constituted and existing
business entity, other than the city.

(b)  This section applies to any alleged breach of contract by the city occurring on or
after January 30, 2006.

(c) A person may not file or maintain a lawsuit or alternative dispute resolution
proceeding to recover damages for the city's breach of a city contract unless, as a condition
precedent and a jurisdictional prerequisite to the filing of the lawsuit or proceeding:

(1) the person files a notice of claim with the city manager in writing, in the
form prescribed in Subsection (d) of this section, not later than 180 days after the date of
occurrence of the event that gives rise to the breach of contract claim; and

(2) the city council, or the city manager in the case where a change order or
contract amendment may be authorized by administrative action or administrative change
order, neglects or refuses to pay all or part of the claim on or before the 90th day after
the date of presentation of written notice in accordance with this section.

(d) The written notice of claim required under Subsection (c) must:

(1) state the facts giving rise to the alleged breach;

(2) state the legal theory justifying recovery for the alleged breach;

(3) state the amount the person seeks in damages; and

(4)  include supporting documentation indicating how those damages were
calculated.
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(e) The city attorney is authorized to investigate, evaluate, and recommend settlement
or disposition of any breach of contract claim made against the city pursuant to this section.

(f) The city manager and the director shall assist the city attorney in the investigation,
evaluation, and recommendation processes related to the settlement and disposition of a breach
of contract claim made against the city pursuant to this section.

(g) The delegation of authority conferred under Subsection (e) or (f) does not include
the authority to waive any requirements of this section.

(h)  Nothing in this section supersedes, modifies, or excuses compliance with any other
requirement for notices established by any city contract, law, or equity.

(i) A person filing a claim under this section is not entitled to recover attorney's fees,
either as a part of the damages calculated in the notice of claim or in any subsequent lawsuit or
alternative dispute resolution proceeding.

(j) Nothing in this section may be construed as waiving the city's governmental immunity
from suit or liability.

(k)  The provisions of this section are incorporated by reference into all existing and
future city contracts.

()  The city manager may, with the concurrence of the city attorney, elect to treat a
notice received pursuant to this section as a demand for nonbinding mediation. If the city
manager treats the notice as a demand for nonbinding mediation, the city manager shall, within a
reasonable time, notify the person filing the claim of that election and of the applicable
procedures to be followed. The notice of nonbinding mediation extends by 60 days the applicable
period for responding to a claim notice set forth in Subsection (c)(2). (Ord. 26225)

** This Exhibit K is current as of Navember 18, 2008.
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Attachment 1
insurance Requirements

SECTION A. Prior to the approval of this contract by the CiTY, LESSEE shall procure,
pay for and maintain the following insurance written by companies of recognized financial
responsibility, that are of a size and financial strength comparable to insurers of other
major international airlines. The insurance shall be evidenced by delivery to the CITY, at
the address shown in REQUIRED PROVISIONS b.(i}, certificates of insurance executed
by the insurer or ils authorized agent stating coverages, limils, expiration dates and
compiiance with all applicable required provisions. Upon request, the CITY shall be
entitled to review copies of the policies and all endorsements at the LESSEE'S local
Dailas, TX office. CITY HAS NO DUTY TO PAY OR PERFORM UNDER THIS
CONTRACT OR AGREEMENT UNTIL SUCH CERTIFICATE HAS BEEN DELIVERED TO
THE CITY and no officer or employee shall have authority to walve this requirement.

SECTION B. The CITY reserves the right to review the insurance requirements of this
section during the effective period of the contract and to modify insurance coverages and
their limits when deemed necessary and prudent by City's Risk Management Division of
the Human Resources Department based upon economic conditions, recommendation of
professional insurance advisors, changes in statutory law, court decisions or other relevant
factors. The LESSEE agrees to make any reasonable request for deletion, revision or
modification of particular policy terms, conditions, limitations, or exclusions (except where
policy provisions are established by law or reguiation binding upon either party to the
contract or upon the underwriter of any such policy provisions). Upon request by CITY,
LESSEE shall exercise reasonable efforts to accomplish such changes in poticy coverages
and shall pay the cost thereof.

INSURANCE COVERAGE REQUIRED

SECTION C. Subject to LESSEE'S right to maintain reascnable deductibles, LESSEE
shall obtain and maintain in full force and effect for the duration of this contract and any
extension hereof, at LESSEE'S sole expense, insurance coverage in the following type(s)
and amounis:

1. Workers' Compensation with statutory limits; Employers Liability with minimum
limits for bodity injury: a) by accident, $5,000,000 per each accident b) by disease,
$5,000,000 per employee with a per policy aggregate of $5,000,000.

2. Business Automobile Liability Insurance covering owned, hired, and non-owned
vehicles, with a minimum combined bodily injury (including death) and property
damage limit of $6,000,000 per occurrence.

3 Aircraft Liability Insurance for owned, hired and non-owned aircraft including
Passenger liability with a minimum combined bodily injury (including death) and
property damage limit of $130,000,000 per occutrence.
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4. Commercial General Liability Insurance including, but not limited to,
Premises/Operations, Personal & Advertising Injury, Products/Completed
Operations, Independent Contractors and Contractual Liability with minimum
combined badily injury (including death) and property damage limits of $6,000,000
per occurrence, $6,000,000 products/completed operations aggregate, $6,000,000
general aggregate. Policy shall include: Intended or expected acts in the protection

_of persons or property; Fire Legal Liability limit of $1,000,000; Liquor Liability.

5. Environmental Impairment/Poliution Insurance to include coverage for the
handling, receiving, dispensing, removal, storage, testing, transporation and
disposal of aviation fuels or any other pollutants, as well as any other operations
involving pollutants with a minimum combined bodily iniury (including death) and
property damage limit of $1,000,000 each incident and in the aggregate. If LESSEE
has higher limits available to them, the City shall inure to the higher limit. Further,
the limits requested in no way limits the LESSEE’'S full responsibility for cleanup
and restoration of the premises in the event of a loss.

As an alternative, LESSEE may satisfy the requiremenis of above insurance by
providing evidence of self-insurance acceptable to the City. See contract for
altemative methods.

NOTE: If the insurance described in #3, #4, or #5 above is written on a claims-made form,
coverage shall be continuous (by renewal or extended reporting period) for not less than
sixty (60) months following completion of the contract and acceptance by the City.
Coverage, including any renewais, shall contain the same retroactive date as the original
policy applicable to this contract.

CONSTRUCTION INSURANCE

Prior to the commencement of renovation of existing buildings/improvements or
construction of any permanent building/improvement, LESSEE shall purchase and
maintain, or require LESSEE’'S contractor to purchase and maintain, until final compietion
and acceptance of all work, insurance coverage wriiten by companies approved by the
State of Texas and acceptable to the LESSOR in the following types and amounts:

1. Workers' Compensation with statutory limits;, Employers Liability with minimum
limits for bodily injury. a) by accident, $100,000 per each accident b) by disease,
$100,000 per employee with a per policy aggregate of $500,000.

2. Business Automobile Liability insurance covering owned, hired, and non-owned
vehicles, with a minimum combined bodily injury (including death) and property
damage imit of $500,000 per occurrence.

3. Umbrella Liability Insurance following form and applies in excess of the primary
liability coverage required in #£1, #2, and #4 with a minimum limit of $5,000,000 per
occurrence (airside construction) or $1,000000 per occurrence ({landside
construction).
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4. Commercial General Liability Insurance including, but not Iimited 1o,
Premises/Operations, Personal & Advertising Injury, Products/Completed
Operations, Independent Contractors and Contractual Liability with minimum
combined bodily injury (including death) and property damage limits of $500,000 per
occurrence, $500,000 products/completed operations aggregate, $1,000,000
general aggregate.

The policy shall include coverage extended to apply to preducts/icompleted
operations and XCU hazards. The Completed Operations coverage must be
maintained for a minimum of one {1) year after final completion and acceptance of
the Work. LESSOR shall be named as additional insured using the broadest form
of endorsement available, with such status extended to include the extension of the
completed operations coverage as described above. The policy shall include
endorsement CG2503 Amendment of limits (designated project or premises) in
order 1o extend the policy's imits specifically to the project in question.

5. All Risk Builder’s Risk Insurance, if the project involves complete construction of
new buildings, or, Instaillation Floater, if the project involves materials and supplies
needed for additions, renovations or remaodeling of an existing building, with an
insured value equal to 100% of replacement cost, if Builder's Risk, or 100% of the
contract cost, if Instaflation Floater. Covered perils shall include, but not be limited
to, Fire, Extended Coverage, Vandalism & Malicious Mischief, Theft and Transit.
The City of Dallas will be shown as a loss payee, as their interest may appear as
property owner/LESSOR.

Note: |If the insurance described in #3 or #4 above is written on a claims-made form,
coverage shall be continuous (by renewal or extended reporiing period) for not less than
twenty-four (24) months following completion of the contract and acceptance by the City.
Coverage, including any renewals, shall contain the same retroactive date as the original
policy applicable to this contract.

REQUIRED PROVISIONS

LESSEE agrees that with respect to the above required insurance, all insurance contracts
and certificate(s) of insurance will contain and state, in writing, the following required
provisions. '

a. Name the City of Dallas and its officers, employees and elected
representatives as additional insureds to ali applicable coverages.
b. State that coverage shali not be canceled, nonrenewed or materially

changed except after thirty (30) days (except 10 days for nonpayment of
premium)} written notice by certified mail to:

() Department of Aviation, Attention: Thomas P. Pool, Real Estaie Manager,
Love Field Terminal Building, Lock Box 16, Dallas, Texas 75235 and

(ii) Assistant Director, Risk Management Division, Human Resources
Department, 1500 Marilia, 6A-South, Dallas, Texas 75201.

C. Waive subrogation against the City of Dallas, its officers and employees, for
bodily injury {including death), property damage or any other loss.
d. Provide that the LESSEE’S insurance is primary insurance as respects the

CITY, its officers, empioyess and elected representatives.
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e. Provide that ali provisions of this contract concerning Hability, duty and
standard of care, together with the indemnification provision, shall be
underwritten by contractual liability coverage sufficient to include covered
obligations within applicable policies.

f. Ensure that all certificates of insurance identify the service or product being
provided and name the City department shown in REQUIRED PROVISIONS
b.{i) as the Certificate Holder.

SECTION D. {1) Without limiting any of the other obligations or liabilities of the LESSEE,
the LESSEE shall require each Subcontractor performing work under the contract, at the
Subcontractor's own expense, to maintain during the term of the contract, levels of
insurance that are necessary and appropriate for the services being performed, comply
with all applicable laws and are consisient with industry standards. The Subcontractor’s
liability insurance shall name the LESSEE as an additional insured. (2) The LESSEE shall
obtain and monitor the certificates of insurance from each Subcontractor. The LESSEE
must retain the certificates of insurance for the duration of the contract and shall have the
responsibility of enforcing insurance requirements among its subcontractors. The CITY
shall be entitled, upon request and without expense, to receive copies of these certificates.

SECTION E. Approval, disapproval or failure to act by the CITY regarding any insurance
supplied by the LESSEE or its subcontractors shall not relieve the LESSEE of full
responsibility or liability for damages and accidents as set forth in the contract documents.
Neither shall the bankruptcy, insolvency nor denial of Hability by the insurance company
exonerate the LESSEE from liability.
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FIRST AMENDMENT
TO THE

AMENDED AND RESTATED LEASE OF TERMINAL BUILDING PREMISES
(Airport Use and Lease Agreement)

by and between

CITY OF DALLAS
and

SOUTHWEST AIRLINES CO.

Dated 6\/(\? ] 130,5
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FIRST AMENDMENT TO THE
AMENDED AND RESTATED LEASE OF TERMINAL BUILDING PREMISES
(Airport Use and Lease Agreement)

THIS FIRST AMENDMENT TO THE AMENDED AND RESTATED LEASE OF
TERMINAL BUILDING PREMISES (“First Amendment”) is made and entered into by and
between the City of Dallas, Texas, a Texas municipal corporation located in Dallas County,
Texas, acting by and through its duly authorized officers, (“City) and Southwest Airlines Co.,
a Texas corporation (hereinafter defined and referred to as “Southwest” or “the Airline”).
The City and Airline are sometimes referred to herein as the “Parties” and each of the City
and Airline individually is sometimes referred to as a “Party.”

RECITALS:

A. The Parties entered into that certain Amended and Restated Lease of Terminal
Building Premises (Airport Use and Lease Agreement), approved by City Council Resolution 08-
3405 approved by the Dallas City Council on December 10, 2008 and executed on February 13,
2009 (“Use and Lease Agreement”), to set forth guidelines for City’s capital development of
the Airport, including the Love Field Modernization Program (“LFMP”), incorporate a new
rates and charges methodology, and develop terms for Airline’s use of the Airport

B. At the time of execution of the Use and Lease Agreement, construction of new
permanent public parking was excluded from the scope of the LFMP, however, an amendment
of the scope of the LFMP was anticipated, and permitted under the LFMP agreements.

C. Based on updated projections, a sharp increase in aviation activity is
anticipated to occur at the Airport in 2015 and dictate the need for additional public parking
capacity to accommodate the current and near term future parking needs of Airport patrons
and employees.

D. The Parties desire to enter into this First Amendment in order to facilitate the
construction and financing of a new permanent public parking garage at the Airport as part of
the LFMP.

AGREEMENTS:

NOW, THEREFORE, in consideration of the mutual terms, provisions, covenants and
agreements set forth herein and for other good and valuable consideration, the receipt and
sufficiency of which are acknowledged, City and Airline agree to amend the Use and Lease
Agreement as follows:

SECTION 1.

Capitalized terms used in this First Amendment that are undefined herein have the
same meanings as defined in the Use and Lease Agreement.
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SECTION 2.

Section 1.05.E. is hereby deleted in its entirety and replaced with the following
Section 1.05.E:

“E. “Parking & Ground Transportation Area” means the public automobile parking
structures and surface parking areas accommodating public automobile parking transportation
vehicle staging at the Airport, as they now exist (as depicted in Exhibit B), as they will exist
upon completion of the LFMP (as depicted in Exhibit C and at the location depicted in Exhibit
C-1), or as may be modified or expanded from time to time.”

SECTION 3.

Section 1.10 of the Use and Lease Agreement is hereby deleted in its entirety and
replaced with the following Section 1.10:

“1.10. “Bonds” means the total combination of:

A. “General Airport Revenue Bonds” or “GARBs” means bonds, notes or
other funding instruments issued by the City, or the LFAMC acting on behalf of the
City, to finance Capital Improvements undertaken in accordance with this Agreement;
and

B. “LFMP Bonds” means bonds, notes or other funding instruments, the
interest and principal payments of which are payable from and secured by the full
faith and credit of Southwest, as set forth in the Facilities Agreement.”

SECTION 4.

Section 1.49 of the Use and Lease Agreement is hereby deleted in its entirety and
replaced with the following Section 1.49:

“1.49 “Program Development Agreement” or “PDA” means the Program
Development Agreement dated November 10, 2008, and as amended from time to time,
between City, LFAMC, and Southwest that documents the agreement of those parties
regarding implementation of the Love Field Modernization Program, as further defined in
Section 7.01.A hereof.”

SECTION 5.

Section 7.01.A. of the Use and Lease Agreement is hereby deleted in its entirety and
replaced with the following Section 7.01.A.:

“A.  General. City and Southwest are currently and jointly undertaking the Love
Field Modernization Program, a major capital program to improve and modernize terminal
and parking garage facilities at the Airport, as further described in the Program Development
Agreement. The LFMP includes all of the facilities, infrastructure, systems and equipment for
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the operation of the future terminal complex and parking garages, including the terminal
building, aircraft parking apron, fueling system, roadways and terminal curbside, baggage
handling systems, passenger loading bridges and support systems, and other supporting
infrastructure and the finish-out of the Exclusive Use Space of all airlines to a standard level
of finish-out in accordance with the Program Development Agreement and the Program
Definition Manual. City shall provide Airline with a copy of the final Program Development
Agreement and the completed Program Definition Manual.”

SECTION 6.

The first paragraph of Section 7.01.B. of the Use and Lease Agreement is hereby
deleted in its entirety and replaced with the following paragraph:

“B. Financing the LFMP. The City has created the Love Field Airport
Modernization Corporation (“LFAMC”) under Subchapter D, Ch. 431 of Texas Transportation
Code and intends to use it to finance a significant portion of the costs of the LFMP, at such
time as Southwest and City determine that LFMP Bonds shall be issued. Additionally, the
City, or the LFAMC, acting on behalf of the City, shall issue GARBs to finance any parking
projects in connection with the LFMP. Key elements of the proposed financing structure are
as follows:”

SECTION 7.

A new Subparagraph 4 is hereby added to Section 7.01.B. of the Use and Lease
Agreement as follows:

“4, GARBs issued by the LFAMC. The LFAMC may issue GARBs by resolution,
trust indenture, or other similar financing instrument, which resolution, trust indenture, or
other similar financing instrument (1) shall govern the issuance of the GARBs, the security for
the GARBs and the payment of moneys by the City to the LFAMC in respect to the security
pledged to the payment of the GARBs, the control and distribution of proceeds, the payment
of principal, interest, and all other requirements on the GARBs and setting forth other
applicable bond covenants, including, without limitation, the issuance or incurrence of
obligations on a parity with the pledge of revenues securing the GARBs and (2) shall approve
an agreement between the City and the LFAMC with respect to the transfer of revenues by
the City to the LFAMC, after provision has been made for deposit of revenues to the credit of
the O&M Account and the O&M Reserve Account, in support of the security for the GARBs,
including funding and/or restoring any funds deposited to the credit of a reserve fund created
for the benefit of the holders of the GARBs.”

SECTION 8.

All other terms, provisions, conditions, and obligations of the Use and Lease
Agreement between City and Airline shall remain in full force and effect, and said Use and
Lease Agreement, as amended hereby, and this First Amendment shall be construed together
as a single contractual agreement.
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of

,» 2015 (“Effective Date”), by City, signing by and through its City Manager,
duly authorized to execute same by Resolution No. 15-0154, approved by the City Council on

IN WIT EXA WHEREOF, this First Amendment is executed and effective as of the l § day

January 28, 2015, and by Airline acting by and through its duly authorized officials.

CITY OF DALLAS:
A. C. GONZALEZ,
City Manager

y: i 7 mplell

RyansS. Evans
First Assistant City Manager

RECOMMENDED BY DIRECTOR:

Ma#Fk Duebner
Director of Aviation

SOUTHWEST AIRLINES CO.:

AL Pt

mery

Printed Name:

Title:

First Amendment
DAL Use and Lease Agreement-Southwest Airlines Co.

Vice President - Airport Affairs

APPROVED AS TO FORM:
WARREN M. S. ERNST,
City Attorney

By: -

Robert L. Sims RLS

Assistant City Attorney



EXHIBIT “C1”
Field Notes Describing Lease Area AL 124
A 258,097 Square Foot (5.925 Acre)
Lease Area in Love Field Airport

BEING, a 258,097 square foot (5.925 acre) tract of land situated in the Miles Bennett Survey,
Abstract No. 52, City of Dallas, Dallas County, Texas; said tract being a part of Love Field
Municipal Airport in the City of Dallas, Dallas County, Texas and a part of the “Dallas Love Field
Industrial Addition”, (S101-117), Lot 1B, Block 4682, lying east of Runway 38; said 258,097
square foot tract being more particularly described as follows:

NOTE: All coordinates given are Texas State Plane, North Central Zone, North American Datum
of 1983, no scale, no projection. All distances are surface projection, using the standard TXDOT
scale factor of 1.0001365086.

COMMENCING, at the easternmost corner of Lease Area - AL 107m; from said point Primary
Airport Control Monument DAL A (a stainless steel NGS rod in monument box) found bears
North 88 degrees, 46 minutes, 51 seconds East, a distance of 592.37 feet;

(N: 6,993,604.64, E: 2,476,803.00, Grid)

THENCE, North 45 degrees, 13 minutes, 45 seconds West, a distance of 366.11 feet to
a point; (N: 6,993,862.45, E: 2,476,543.12, Grid)

THENCE, South 44 degrees, 58 minutes, 06 seconds West, a distance of 24.01 feet to
the POINT OF BEGINNING; (N: 6,993,845.47, E: 2,476,526.16, Grid)

THENCE, South 44 degrees, 58 minutes, 06 seconds West, a distance of 441.22 feet to a point
for corner; (N: 6,993,533.34, E: 2,476,214.38, Grid)

THENCE, South 44 degrees, 56 minutes, 05 seconds East, a distance of 15.00 feet to a point
for corner; (N: 6,993,522.73, E: 2,476,224.97, Grid)

THENCE, South 44 degrees, 58 minutes, 06 seconds West, a distance of 39.73 feet to a point
for corner; (N: 6,993,494.62, E: 2,476,196.90, Grid)

THENCE, North 45 degrees, 01 minutes, 54 seconds West, a distance of 574.33 feet to a point
for corner; (N: 6,993,900.46, E: 2,475,790.61, Grid)

THENCE, North 44 degrees, 58 minutes, 06 seconds East, a distance of 411.92 feet to a point
for corner; (N: 6,994,191.85, E: 2,476,081.68, Grid)

THENCE, South 45 degrees, 01 minutes, 54 seconds East, a distance of 124.75 feet to a point
for corner; (N: 6,994,103.70, E: 2,476,169.93, Grid)

THENCE, North 44 degrees, 58 minutes, 06 seconds East, a distance of 60.08 feet to a point
for corner; (N: 6,994,146.20, E: 2,476,212.38, Grid)

THENCE, South 45 degrees, 01 minutes, 54 seconds East, a distance of 321.83 feet to a point
for corner; (N: 6,993,918.79, E: 2,476,440.04, Grid)

THENCE, North 44 degrees, 46 minutes, 15 seconds East, a distance of 8.59 feet to a point for
corner; (N: 6,993,924.89, E: 2,476,446.09, Grid)
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EXHIBIT “C1”
Field Notes Describing Lease Area AL 124
A 258,097 Square Foot (5.925 Acre)
Lease Area in Love Field Airport

THENCE, South 45 degrees, 13 minutes, 45 seconds East, a distance of 112.79 feet to the
POINT OF BEGINNING;

CONTAINING, 258,097 square feet or 5.925 acres of land, more or less.

Bearing system is based on the State Plane Coordinate System, North American Datum of
1983, Texas North Central Zone 4202,

(A survey plat of even date herewith accompanies this legal description.)

The undersigned, Registered Professional Land Surveyor, hereby certifies that the foregoing
description accurately sets out the metes and bounds of the lease tract described.

7% Y H/9/2015

Kyle Coleman Harris Date
Registered Professional Land Surveyor No. 6266
Pacheco Koch, Inc.

8350 N. Central Expwy., #1000, Dalias TX 75206
(972) 235-3031

TX Reg. Surveying Firm LS-10008000

1320-15.051_EX8_Lease Area (AL 124).doc
1320-15.051_EX8.dwg jrm

Sheet 2 of 3



M: \DWG~—13\1320-15.051\DWG\SURVEY C30 2012\1320~15.051_EX8.0WG

0 50

LOVE FIELD
MUNICIPAL AIRPORT
CITY OF DALLAS

100

GRAPHIC SCALE IN FEET

8.59

”» ” PRIMARY AIRPORT
200 EXHIBIT "C1 CONTROL ("DAL A”)
N: 6,993,924.89
€ 2,476,446.09
N 44°46’15" E
S 45°01'54" E  321.83'

N: 8,993,617.24

E: 2,477,395.15 ©
N: 6,993,862.45 B4
E 2.476,543.12 N 4513'45° W 66;&'-5
S 44'58°08" W

24.01" J "‘\POC

N: 6,994,146.20
E 2,
N:

: 6,994,103.70
E: 2,476,169.93

476,212.38

1

N 4458'06" E 411.92°

S 45901'54" E

N: 6,994,191.85
E: 2,476,081.68

60.08°

24.75'

N 44°58'06" E

N: 6,993,900.46
E: 2,475,790.61

LEASE AREA
258,097 TOTAL SF
(5.925 TOTAL ACRES)

LOVE FIELD
MUNICIPAL AIRPORT
CITY OF DALLAS

N: 6,993,918.79
£ 2,476,440.04

4=3402"28"
R=142.00°
L=84.37
T=43.47

CB=N 61'47'29"

CD=83.13

4=34'02'28"
R=176.00'
L=104.57"
T=53.88"

CB=N 61°47°29" E
CDO=103.04"

191,598 SF
(4.398 ACRES)

AL 124

N 44'46'15" £ 22110

N 45°01'54" W 57433

E

S 4533'45" E
\\112\-7\9:\\
N 44°46'15" E

.80 \\\

N:
3]

993.604.64
476,803.00

6,
2

N: 6,993,845.47
E: 2,476,526.16

AL 107m

LOVE FIELD
LEASE AREA 2 | MUNICIPAL
\\\\\\\\\8 AIRPORT
66,499 SF %" ® CITY OF
(1.527 ACRES) \o\ t DALLAS
z

N

N: 6,993,533.34
E: 2,478,214.38

465.2%3

S 44'56°05" E
15.00

03T W 16378

A

N 450312 w 426.32'

S 44'58°06" W

N: 6,993,522.73
E: 2,476,224.97

39.73

LEGEND

PO

LEASE LINE
POINT OF BEGINNING

Poc POINT OF COMMENCING

The undersigned, Reglstered Professional Land

Surveyor, hereby certifles that this plat of
survey accurately seta out the metes and
bounds of the lease tract described.

A

4/9/291s

Kyle Coleman Harris
Registered Professional
Land Surveyor No. 6266

Date

AVIATION PLAC

(PRIVATE DRIVE)

N: 6.993,494.62
E: 2,476,196.90

1. A metes and bounds description of even
survey date herewith accompanies this plat
of survey.

2. Bearing system I3 based on the State Plane
Coordinate System, North American Datum
of 1983, Texas North Centra! Zone 4202.

3. Al coordinates given are Texas State Plans,
North Central Zone, North American Datum
of 1983, no scale, no projection. All
distances are surface projection, using the
standard TXDOT scale factor of 1.000136506.
Corners are not monumented.

LEASE AREA - AL 124
SOUTHWEST AIRLINES

C4/C9/2015 — 12:55AM

Pache

= X s A R PR O e 5 11

i 5
DALLAS » FORT WORTH

4350 M. CEHTRAL EXPWY, SUITE 1000
CQ KOCh DAILAS, TX 752C8 972.238.3031

BEFIaE: riivekiva:  TX REG, ENGINEERING FIRM F—489
= HOUSTON TX REG. SURVEYING FIRM LS~10008000 MILES BENNETT SURVEY, ABSTRACT NO. 52

LFNZERAL USE BUILDING (GQLD)
(ODIFIED LEASE AREAI

DRAWN BY
JRM

KHARRIS

CHECKED 8Y SCALE DATE JoB NUMBER
KCH 1"=100 APRIL 2015 1320-1

5.051

CITY OF DALLAS, DALLAS COUNTY, TEXAS
SHEET 3 OF 3

DWG FILE: 1320—15.051_EX8.DWG






