AIRPORT USE AND LEASE AGREEMENT

Between

CITY AND COUNTY OF DENVER

and

CONCESIONARIA VUELA COMPANIA DE AVIACION SAPI DE CV

D/B/A VOLARIS

at

DENVER INTERNATIONAL AIRPORT




AIRPORT USE AND LEASE AGREEMENT

THIS AIRPORT USE AND LEASE AGREEMENT (the “Agreement”), made and entered
into as of the date indicated on the City’s signature page, by and between the CITY AND
COUNTY OF DENVER, a municipal corporation of the State of Colorado, (the “CITY"), Party
of the First Part, and CONCESIONARIA VUELA COMPANIA DE AVIACION SAPI DE CV
D/B/A VOLARIS, a corporation organized and existing under and by virtue of the laws of Mexico,
and authorized to do business in the State of Colorado, (hereinafter referred to as the “AIRLINE”),
Party of the Second Part;

WITNESSETH:

WHEREAS, the City owns and operates Denver International Airport (“DEN” or the
“Airport™) and has the power to grant rights and privileges with respect thereto, as hereinafter
provided; and

WHEREAS, the Airline is engaged in the business of transporting persons, property, cargo
and mail, or one or more thereof, by aircraft;

WHEREAS, the parties desire to enter into this Agreement for the use and lease of certain
premises and facilities at the Airport as more fully hereinafter set forth,;

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

PART I - DEFINITIONS
1.01 “AFFILIATE”

Means (i) any passenger carrier that is a wholly owned subsidiary of Airline or is majority-
owned by Airline, or (i1) any passenger carrier operating under the name of the Airline or under
the name of Airline’s wholly owned subsidiary, or (iii) any passenger carrier flying under its own
livery, or (iv) any passenger carrier operating under a revenue-sharing or fixed-fee agreement with
Airline; and in any of the four abovementioned situations is (a) also not selling any seats in its
own name and all seats are being sold in the name of the Airline and (b) only if such passenger
carrier has been designated in writing by Airline as an “Affiliated” of Airline.

1.02 “AIRFIELD AREA FACILITIES”

Means (A) runways; (B) taxiways; (C) passenger ramp and apron areas (other than the cargo
ramp and apron areas); and (D) any extensions or additions to the above and any other space or
facilities provided by the City at the Airport for public and common use by aircraft operators in
connection with the landing and taking off of aircraft, or in connection with operations to be
performed by aircraft operators upon the runways, taxiways, passenger ramp and apron areas; but
only as from time to time provided by the City at the Airport for public and common use by aircraft
operators.
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1.03 “AIRPORT RULES AND REGULATIONS”

Means the reasonable rules and regulations governing the use of the Demised Premises and
any other portion of the Airport as may from time to time be adopted and promulgated by the City
for the management, operation and control of the Airport, including those pertaining to the
operation of automobile and vehicular traffic and parking facilities thercon, and with such
reasonable amendments, revisions, additions and extensions thereof as may from time to time be
adopted and promulgated; provided, however, such rules and regulations shall not be inconsistent
with the rights herein granted to the Airline; provided, further, that nothing herein shall be
considered to restrict the police power of the City.

1.04 “DEMISED PREMISES”

Means, at any time, those areas and facilities which are leased to a Signatory Airline for its
use and occupancy, as defined in Section 3.01. Such areas and facilities may not be used or
occupied by others unless authorized by such Signatory Airline and approved by the City.

1.0 “FISCAL YEAR”
Means January | through December 31.
1.06 “GENERAL BOND ORDINANCE”

Means the 1984 Airport System General Bond Ordinance approved by the City Council of the
City and County of Denver on November 29, 1984, Ord. 626, Series of 1984, as supplemented or
succeeded.

1.07 “CHIEF EXECUTIVE OFFICER”

Means the Chief Executive Officer (“CEO”) of the City’s Department of Aviation or the
CEO’s successor in function having jurisdiction over the management, operation and control of
the Airport. “CEQO’s authorized representative” or words of similar import shall mean the officer
or employee of the City designated in writing by the CEO as the CEO’s authorized representative,
until notice otherwise is thereafter given to the Airline.

1.08 “PREFERENTIAL USE FACILITIES”

Means, at any time, those areas and facilities to which a Signatory Airline is granted the
preferential use and occupancy as set forth in this Agreement.

1.09 “SIGNATORY AIRLINE”

Means, at any time, Airline and each other airline which meet the definition and requirements
specified in the Airport Rules and Regulations.
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1.10 “AIRLINE BAGGAGE SUBCOMMITTEE”

The Airline Baggage Subcommittee of the Denver Airlines-Airport Affairs Committee or any
successor entity established by the Signatory Airlines in place of such Subcommittee for the
purpose of coordinating common use of and establishing cost allocation matters relating to the
Baggage System.

1.11  “BAGGAGE SYSTEM” OR “BAGGAGE SYSTEM FACILITIES”

Collectively, all structures, improvements, equipment, belts, carts, walkways, impact
protection, EDS modules, carousels, parts inventories, spare parts, tools, hardware and software,
and other components of the baggage systems in the Terminal for processing, screening, and
delivering checked baggage, as illustrated on the attached Exhibit B.

1.12 “BAGGAGE SYSTEM COST CENTERS”

Those costs and expenses of the Baggage System which are grouped together for the purpose
of accounting for Baggage System Operation and Maintenance Costs and allocating and billing
such costs to users of the Baggage System. The cost centers and allocation methodology are
illustrated in Exhibit H of this Agreement.

1.13  “NON-CONTRACTING USER”

An airline which has access to or use of the Baggage System but is a Non-Signatory Airline
as defined in Airport Rules and Regulations.

1.14 “BAGGAGE SYSTEM OPERATION AND MAINTENANCE COSTS”

Those costs incurred by the City and the Operator, and chargeable to and paid by the Signatory
Airlines and Non-Contracting Users, associated with the management, operation, maintenance,
repair (emergency or otherwise) of thec Baggage System at the Airport, including costs of providing
labor, equipment, spare parts and materials in connection herewith, but excluding space rental
charges and capital costs, modification and improvements of equipment and space provided by the
City and subject to allocation under this Agreement.

1.15  “OPERATOR”

The company selected by the City or the Airline Baggage Subcommittee, or both, to operate
and maintain the Baggage System on behalf of the Airlines.

PART II - AIRFIELD AREA FACILITIES
2.01 AIRFIELD AREA FACILITIES TO BE PROVIDED

A. The City agrees to provide, operate and maintain in good condition and repair at
the Airport, in accordance with good airport maintenance practices, and to make available for use
by aircraft operators, the Airfield Area Facilities shown upon the attached drawing of the Airport
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marked Exhibit A, which drawing is incorporated herein and made a part hereof by reference, and
any additions or extensions thereto.

B. The City may from time to time make alterations to, or reconstruct, or relocate, or
modify the design and type of construction of, or close the Airfield Area Facilities, or any portion
or portions of them, cither temporarily or permancntly, provided that reasonably equivalent
Airfield Area Facilities are made available to the Airline.

2.02 USE OF AIRFIELD AREA FACILITIES

A. The airlines shall be entitled to use the Airfield Area Facilities for the following
purposes:

1. Runways for the purpose of landing and taking off of aircraft.
2. Taxiways for the purpose of ground movement of aircraft.

3. Passenger ramp and apron areas, including, without limitation, the Airline’s
preferential use areas shown on Exhibit C attached hereto (“Preferential Use
Passenger Aircraft Ramp and Apron Areas”) for the purpose of unloading and
loading passengers, baggage, freight, mail, supplies, and cargo to and from aircraft;
for the purposes of performing such fueling and other ramp services as is more
extensively defined in Section 2.03; for the purpose of parking mobile equipment
while being actively used in connection with ramp operations, or for any other such
purpose and, in connection with Airline’s Preferential Use Passenger Aircraft
Ramp and Apron Areas, for coordinating and directing the parking and pushback
of aircraft; but aircraft carrying property, cargo, and mail, but not passengers, shall
use ramp areas designated for cargo operations by the CEO.

4. Training operations of the Airline.
5. Any other use normally incident to the foregoing.

6. The use of the Airfield Area Facilities shall be in common with others authorized
by the City to do so, upon compliance with reasonable and nondiscriminatory terms
and conditions (including the payment of rates, fees, and charges) upon which they
are made available for such use, and in accordancc with Airport Rules and
Regulations.

2.03 RAMP SERVICES

A. Airline shall have the right to use the Airline’s Preferential Use Passenger Aircraft
Ramp and Apron Areas to provide services for aircraft occupying loading or unloading positions
(herein called “ramp services™) incidental to the immediate preparation of aircraft for scheduled
operations, such services to include, among others, fueling, inspection, interior cleaning and non-
routine maintenance (defined as minor repairs and the replacement or adjustment of equipment of
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an emergency nature, or in order to insure the safe departure of the aircraft), unless otherwisc
authorized by the CEO. Ramp services and facilities may be provided at loading and unloading
positions in accordance with the Airport Rules and Regulations. The Airlinc shall leave the ramp
area used by it for any such purposes in a neat, clean, safe and orderly condition upon completion
of such services.

B. The Airline shall have the right to perform its own ramp services or to have such
services performed by a regular ramp contractor (i.e., a person authorized by the CEO to perform
ramp services at the Airport for any and all aircraft operations). If all such regular ramp contractors
are unsatisfactory to the Airline from the standpoint of service or price, the Airline may notify the
CEO that it desires to use the services of a contractor not authorized and the CEQ may approve
such contractor to perform such services; provided however, that the contractor shall accept a
permit from the CEO upon the same terms and conditions as regular ramp contractors (except that
at the option of the CEO, there may be omitted from such permit any provision requiring or
permitting the contractor to serve others than the Airline). The Airline shall have the right to
perform or receive ramp services, including refueling, for or from any other air carrier certificated
to serve Denver, except that the location of ramp services outside the receiving airline’s
Preferential Use Facilities shall be determined by the CEO. No charges, fees or tolls of any nature
shall be imposed by the City, directly or indirectly, against the Airline or such other air carrier for
the right or privilege of providing or receiving such ramp services.

2.04 RATES, FEES AND CHARGES FOR THE USE OF THE AIRFIELD AREA
FACILITIES

A. The rates, fees and charges for the use of the Airfield Area Facilities shall be as
established from time to time by the City in accordance with this Agrcement. For each landing of
an aircraft by the Airline at the Airport, Airline shall be assessed a landing fee in an amount equal
to the number of thousands of pounds of maximum allowable gross landing weight of that aircraft,
multiplied by the landing fee rate. The landing weight data will be compiled by the Airport through
the use of an independent Radar based landing fee activity database. Airlines will access a sccure
website where a summary and detailed monthly activity report and applicable landing fee charges
will be available by the 5th day of the month. The Airport will send an invoice by the 7th day of
the month. The rates, fees and charges for the use of the Airfield Area shall be payable no later
than twenty (20) days after the close of each calendar month of the term hercof.

B. The maximum allowable gross landing weight shall be determined based on the
current FAA Type Certificate Data Sheet applicable to the particular type, design, and modcl of
aircraft.

PART IiI - LEASE AND USE OF DEMISED PREMISES AND PREFERENTIAL USE
FACILITIES

3.01 DEMISED PREMISES

A. The City hereby leases to the Airline and the Airline hereby agrees to lease from
the City space in the passenger terminal building and concourses at the Airport designated on
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Exhibit D (which drawings are incorporated herein and made a part herecof by reference)
(collectively, the “Demised Premises™). The City and Airline acknowledge and agree that the
dimensions of the Demised Premises as set forth in Exhibit D are defined as part of this
Agreement. It is acknowledged and agreed that the Demised Premises under this Agreement
constitute non-residential recal property. Except to the extent required for the performance of the
obligations of the Atrline hereunder, nothing contained in this Agreement shall grant to the Airline
any rights whatsoever in the air space above the Demised Premises except as approved by the City.

3.02 USE OF DEMISED PREMISES

A. The Airline shall have the use of the portion of the Demised Premises designated
in Exhibit D as “Demised Premises” during the term of the letting thereof, for the following
purposes, purposes reasonably related thereto and for such other purposes as may be authorized in
writing from time to time by the CEO:

1. The handling of reservations, ticketing, billing and manifesting of passengers for
air transportation;

2. The clearance, checking-in, handling of outbound and inbound baggage and
baggage claim, and the rendering of similar services to passengers for air
transportation, and for the furnishing of information, including but not limited to,
flight arrival, flight departure and baggage claim information to passengers and to
the general public;

3. Administrative offices, operations offices, employee lockers and restrooms,
baggage, cargo and mail-handling and storage facilities and equipment; such uses
and facilities to be located within Airline’s Demised Premises;

4. Radio, data processing and other communication equipment,
5. The assembling, handling and disbursing of baggage and lost and found articles;

6. The operation, by Airline or an independent contractor, of passenger clubs and
lounges where the Airline may serve food and beverage with or without charge;
such uses and facilities to be located within Airline’s Demised Premises; and

7. The installation, maintenance, and opcration of facilities and equipment rcasonably
necessary or convenient to carry out any or all of the foregoing.

3.03 EFFICIENCY-IN-USE

A. The Airline agrees to make every reasonable effort to offer to any other incoming
or incumbent airline the opportunity to share use of its Demised Premises. In determining whether
the use by another incoming or incumbent airline is reasonable and possible, the Airline will have
the right to consider the compatibility of the proposed operation of the incoming or incumbent
airline with those of the Airline, the operations of those with whom the Airline has subleases or
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handling agreements, the Airline’s existing and immediate future flight schedules, the need for
labor harmony, and the availability of other similar premises at the Airport. Should the Airline
refuse another airline the opportunity to use the Airline’s Demised Premises, the City and County
of Denver, acting by and through its CEQ, may review the Airline’s Demised Premises usage, and
should the CEO reasonably determine, considering all the factors noted herein and any other
reasonable justification presented by Airline, including the Airline’s reasons for such refusal, that
the Airline unreasonably refused usage by such other airline, the CEO may immediately require
the Airline to permit the incoming or incumbent airline to use that part of the Airline’s Demised
Premises and for those periods of time the City deems feasible, subject to the incoming or
incumbent airline executing a mutually acceptable agreement with the Airline, and subject to the
CEOQ’s review and approval of said agreement.

3.04 PAYMENT OF FIXED AND VARIABLE RATES, FEES AND CHARGES

A. Rentals for the Demised Premises and Preferential Use Facilities shall be paid in
twelve (12) equal monthly installments, and shall be due and payable, in advance, without notice
on or before the first day of the then current month.

B. In addition to the fixed rates, fees, and charges provided herein, Airline shall pay
for other common use facilities, equipment, services and maintenance utilized by Airline. Said
rates, fees and charges shall be paid monthly, in advance, and adjusted, if necessary, based on such
actual costs. Any additional amount due from the Airline or refund owed to the Airline, as the case
may be, based on such actual costs, shall be paid by the Airline or credited by the City, as the case
may be, to rates, fees and charges. Such services may include, but are not limited to, industrial
waste, sewer and water and trash.

3.05 USE OF PREFERENTIAL USE FACILITIES ON CONCOURSES

A. The City hereby grants to the Airline preferential use of certain concourse facilities
as designated in Exhibit C and Exhibit D where so indicated. The right of preferential use
includes the right of the Airline and its Affiliated Airlines to enplane and deplane passengers and
to schedule and use such facilities as defined herein, subject to the conditions set forth herein and
in the Airport Rules and Regulations regarding the operation and use of concourses as such
reasonable and nondiscriminatory rules and regulations exist or may be promulgated in the future.
The right of preferential use is expressly understood to be a non-exclusive right, and the City
retains the right to allow other airlines the use of the Airline’s preferential use areas to the extent
such other use does not infringe on the Airline’s preferential use as herein defined.

B. Furthermore, it is expressly agreed and understood that the foregoing right of
preferential use is not a property right and shall not be assigned, subleased or otherwise alienated
or hypothecated in any manner whatsoever by the Airline; except that, in the case of a merger of
Airline with another airline or the acquisition of substantially all of Airline’s assets by another
airline, Airline’s preferential use shall be transferable to the surviving airline.

C. The Airline’s preferential use and scheduling rights on its passenger holdroom(s),
associated passenger loading bridges, gate(s) and Preferential Use Passenger Aircraft Ramp and
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Apron Areas (collectively, the “Preferential Use Gates™), are subject to the following requirements
(“Preferential Use Gate Usage Requirements”):

D. For concourse-level Preferential Use Gates with passenger loading bridges
designed for use by turbojet aircraft with more than 95 seats: four (4) departure equivalents (as set
forth below) per day, per applicable gate, as averaged over any calendar quarter (i.e., the sum of
all departure equivalents at all of Airline’s gates for a calendar quarter, divided by the number of
Airline’s gates, divided by the number of total days in such calendar quarter). “Departure
equivalents” shall mean and be counted as follows:

1. Aircraft with more than 300 seats count as three departures;
2. Aircraft with more than 200, but less than 301, seats count as two departures;

3. Aircraft with more than 150, but less than 201, seats count as one and one-quarter
departures;

4. Aircraft with more than 95, but less than 151, seats count as one departure; and
5. Aircraft with 95 seats or less count as six-tenths of one departure.

E. In the event Airline performs Ground Handling (as defined in Airport Rules and
Regulations) for other parties, such activities count as departures for purposes of this gate usage
requirement.

8 If Airline fails to meet the minimum Preferential Use Gate Usage Requircments for
a calendar quarter, without excuse, the CEO may notify Airline that it is in violation of this
Agreement, and may return to the Airport’s unassigned gate inventory, the number of Airline’s
concourse-level Preferential Use Gates failing to meet Airline’s Preferential Gate Use
Requirements. Airline shall have 10 business days from receipt of such notice to specify which
Preferential Use Gates are to be returned; provided, however, that the CEO may select different
Preferential Use Gates as may be necessary to create contiguity with other unleased gates.

G. Upon Airline’s request, the CEO in its sole discretion may waive preferential status
with corresponding rent reductions to airline-leascd space. As long as the space remains in
Airline’s leasehold, the Airline may provide the City with 90 days written notice and reclaim such
space for Airline’s own use, to sublet to another party for their use, or to perform Ground Handling
services for another party on that gate.

H. Airline agrees to abide by reasonable and nondiscriminatory rules and regulations
regarding the operation and use of concourses as such rules and regulations exist or may be
promulgated in the future in the Airport Rules and Regulations. The City will provide not less
than 21 days’ notice to Airline when any rule or regulation affecting Airline is proposed for
amendment, and will post amendments when final.
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3.06 USE OF PUBLIC AREAS

A. Airline and its employees, agents, passengers and invitees, its suppliers of materials
and furnishers of services shall have the non-exclusive right to use, in common with all others, all
public areas of the Airport, together with all improvements, facilities and equipment located
therein, including, without limitation, the following: passenger transit systems, passenger
walkways, public lobbies, public waiting rooms, public stairways, elevators and escalators, public
restrooms, public roads and parking lots. Nothing herein shall be deemed to convey to Airline any
interest or property rights in such public areas, or to any improvements thereto.

PART IV - PROVISIONS RELATING TO AIRFIELD AREA FACILITIES,
PREFERENTIAL USE FACILITIES, DEMISED PREMISES, AND JOINT USE
FACILITIES

4.01 MAINTENANCE

A. The City shall provide services and maintenance in the Airfield Area Facilities,
Preferential Use Facilities, Demised Premises and Joint Use Facilities as indicated in Exhibit E,
attached hereto and made a part hereof, and shall bear the cost thereof in consideration of payment
to be made by the Airline pursuant to the provisions hereof.

B. The Atrline agrees that it will at all times under its control maintain its Preferential
Use Facilities, Demised Premises and Joint Use Facilities in a neat, clean, safe and orderly
condition, in compliance with the requirements of 42 U.S.C. § 12101 et seq., 49 U.S.C. § 41705,
and 14 C.F.R. Part 382, and in keeping with the general decor of the area in which they are situated,
and that it will perform those maintenance services shown on said Exhibit E to be performed by
the Airline.

4.02 AIRLINE ALTERATIONS TO DEMISED PREMISES

A. The Airline may, with prior written approval of the CEO, at its own cost and
expense, install in the Demised Premises any fixture or improvement or do or make alterations or
do remodeling, germane to the use herein or hereafter granted. Any fixtures, improvements,
equipment and other property installed, erected or placed by the Airline in, on or about such
Demised Premises shall be deemed to be personal and shall be and remain the property of the
Airline, except as otherwise provided herein and the Airline shall have the right at any time during
the term hereof to remove any or all of its property, subject to the Airline’s obligation to repair
damage, if any, resulting from such removal. All such fixtures, improvements, equipment and
other property shall be removed from the said Demised Premises by the expiration or earlier
termination of letting and the Demised Premises restored to the condition existing at the time of
the letting, reasonable wear and tear excepted, unless the City, acting by and through its CEO,
shall have advised the Airline in writing at the time of such installation or not less than sixty (60)
days in advance of such expiration or not less than thirty (30) days in advance of such earlier
termination, of its willingness to accept title to such fixtures, improvements, equipment and other
property in lieu of restoration of the Demised Premises. It is understood and agreed that during
such period and until such personal property is removed, the Airline shall pay to the City the full
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rental applicable to those Demised Premiscs, as determined by the CEO, which arc directly
associated with said personal property and which Demised Premises are not usable by others until
said personal property is removed.

B. Said improvements, and all alterations thereof and additions thereto, shall in all
respects be constructed in accordance with the ordinances and any applicable code or rule and
regulation of the City and County of Denver, including the Airport Rules and Regulations
governing tenant construction specifications and other non-technical requirements, in accordance
with the attached Exhibit G, “Design Standards, Construction Procedures and Environmental
Requirements,” which is incorporated herein by reference, in accordance with the requirements of
42U.S.C. § 12101 et seq., 49 U.S.C. § 41705, and 14 C.F.R. Part 382, and pursuant to any required
building permit to be obtained from the City and according to the customary terms and conditions
thereof.

4.03 SUB-LETTING, ASSIGNMENT AND GROUND HANDLING ARRANGEMENTS

A No interest or rights under this Agreement may be transferred except as provided
under this Section 4.03.

B. Airline may sublet, assign or otherwise transfer the Demised Premises, in whole or
in part to another airline, or use the Demised Premises for the handling by Airline’s personnel of
air transportation operations of other airlines, subject, however, to each of the following
conditions:

1. No sub-lease, assignment, ground handling agreement or other transfer shall relieve
Airline from primary liability for any of its obligations hereunder, and Airline shall
continue to remain primarily liable for the payment of rentals, fees and charges
applicable to such premises and facilities hereunder;

2. Airline shall provide written notice to the City and a copy of the proposed sublease,
assignment, ground handling agreement or other transfer not less than thirty (30)
days prior to the effective date of such arrangement;

3. Any sublease, assignment, ground handling agreement or other transfer shall be
subject to the prior written approval of the CEOQ; and

4. Unless a gate sharing agreement is in place as authorized by the CEO under Airport
Rules and Regulations, any authorization by Airline for use of a Preferential Usc
Gate by another airline shall require such other airline to remit directly to the City
a non-preferential use gate fee as established by the Airport Rules and Regulations.
All such fees shall be credited in the calculation of rentals, rates, fees and charges.

4.04 RIGHT TO ENTER AND MAKE REPAIRS

A The City and its authorized officers, employees, agents, contractors, subcontractors
and other representatives shall have the right (at such times as may be rcasonable under the
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circumstances and with as little interruption to the Airline’s operations as is reasonably practicable)
to enter upon the Demised Premises for the following purposes:

1. To inspect the Demised Premises at reasonable intervals during regular business
hours (or at any time in case of emergency) to determine whether the Airline has
complied and is complying with the terms and conditions of this Agreement with
respect to the Demised Premises.

2. To perform maintenance and make repairs and replacements in any case where the
Airline is obligated to do so and has failed after reasonable notice to do so, in which
event the Airline shall promptly upon demand reimburse the City for the actual cost
thereof, plus a 15% administrative charge.

3. To perform maintenance and make repairs and replacements in any case where the
City 1s obligated to do so, and in any other case where the City, in its reasonable
Judgment, determines that it is necessary or desirable to do so in order to preserve
the structural safety of the Demised Premises or the building in which they are
located or to correct any condition likely to cause injuries or damages to persons or

property.
4. In the exercise of the City’s police power.

B. No such entry by or on behalf of the City upon such Demised Premises leased to
Airline shall cause or constitute a termination of the letting thereof or be deemed to constitute an
interference with the possession thereof by the Airline.

405 ABANDONMENT OF DEMISED PREMISES

A. If the Airline ceases to occupy and use a material portion of the Demised Premises
for a continuous period of six (6) consecutive months or longer, the City, acting by and through
the CEO, may consider such portion of the Demised Premiscs abandoned, and if needed for another
use, upon not less than thirty (30) days’ written notice to the Airline, terminate the lease for such
portion of the Demised Premises.

4.06 DESTRUCTION OF PREMISES

A. If by reason of any cause Airline’s Demised Premises, or any portion thereof, are
damaged or destroyed by fire or other casualty, then:

1. The City, after consultation with Airline, shall forthwith repair, reconstruct and
restore the damaged or destroyed portions of the Demised Premises to substantially
the same condition, character, utility and value as existed prior to such damage or
destruction, unless the City and Airline agree that no such reconstruction is
necessary, or that reconstruction to some other condition, character, utility and
value is appropriate or desired; and
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2. Ifsuch Demised Premises are damaged to such an extent that the Demised Premises
are untenable, the City, acting by and through the CEQ, will make all reasonable
efforts to provide substantially equivalent substitute premiscs and facilities, and
such substitute premises and facilities will be made available to Airline consistent
with thosc rentals, fees and charges for the usc of the Airport established and
modified from time to time by the City in accordance with this Agreement.

3. For portions of the Demised Premiscs that are untenable, Airline shall receive a pro
rata abatement of rentals, fees and charges applicable thereof from the date of such
occurrence to the date upon which such portions of the Demised Premises are
repaired and restored.

407 COMMON USE SYSTEMS

A. Prior to implementation of multiple or common use systems, the City will consult
with Airline. Thereafter, upon nine (9) months advance written notice by the City, the Airline
agrees that it will make all necessary modifications and improvements to become compatible with
the City’s multiple or common use system installations. After the City installs common use
systems, all future improvements and any new equipment of the Airline shall be compatible with
the City’s multiple or common use system installations. The Airline shall not install any
proprietary terminal equipment without the prior written approval of the CEO.

4.08 REASSIGNMENT OF DEMISED PREMISES AND PREFERENTIAL USE
FACILITIES

A. After consultation with all affected airlines, in order to maximize the highest and
best use of the City’s airline facilities, the City may at its sole discretion, relocate and reassign the
Airline’s use and lease of the Demised Premises and Preferential Use Facilities upon sixty (60)
days advance written notice. The City will be responsible for reasonable costs related to any such
relocations and/or reassignments.

PART V - BAGGAGE SYSTEM
501 BAGGAGE SYSTEM LICENSE AND RIGHT OF USE

A. The City hereby agrees to make available for Airline’s use thc Baggage System
Facilities as illustrated on the attached Exhibit B, and hereby grants to Airline a nonexclusive
license to use those portions of the Baggage System Facilities reasonably required for the purpose
of loading and unloading baggage, screening bags, and accessing the Baggage System for activities
reasonably necessary or convenient in connection with the foregoing. Such license and right of use
is conditioned upon and subject to Airline complying with all terms and conditions of this
Agreement. The Airline is not granted any leasehold or other property interest by this Agreement
except as otherwise set forth herein. The Airline shall have the right to perform its own baggage
handling services or to have such services performed by another handling company, provided such
person is a person authorized by the CEO and the Airline Baggage Subcommittee to perform
baggage services at the Airport.
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5.02 COMMON RIGHT OF USE AND ACCESS

A. The Airline’s right of use shall be in common with all other Signatory Airlines,
Non-Contracting Users, or others authorized by the City to do so, and is conditioned upon the
payment of Baggage System rates, fees, and charges and upon compliance with reasonable and
nondiscriminatory terms and conditions upon which the Baggage System is made available for
such use, and in accordance with Airport Rules and Regulations.

B. The Airline’s use of and access to the Baggage System shall be conducted so as not
to interfere with the safe and efficient operation of the Baggage System by the Operator or the
Transportation Security Administration.

C. Airline agrees not to prevent or interfere with the exercise of any right of use or
obligation of the City, the Transportation Security Administration, other Signatory Airlines, Non-
Contracting Users, or the Operator as provided for in this Agreement or the Operator Agreement.

D. The parties agree that certain baggage belt areas behind ticket counters in the
Terminal Building which are part of the Airline’s Demised Premises, if applicable, shall be
considered exclusively leased to the Airline for the purpose of passenger operations, but
nonetheless those baggage belts are part of the Baggage System for the purpose of Baggage System
Operation and Maintenance, in accordance with the terms and conditions of the City’s agreement
with the operator.

5.03 CONDITIONS OF USE

A. Airline shall use the Baggage System in accordance with all reasonable and
nondiscriminatory Airport Rules and Regulations and in accordance with any applicable
reasonable standards of care, procedures, or rules established by the Airline Baggage
Subcommittee. The City will provide not less than 30 days’ notice to Airline when any rule or
regulation affecting Airline’s use of the Baggage System is proposed, and will post rules and
regulations when final.

B. Airline’s use of the Baggage System is conditioned on timely payment of Baggage
System fees, rates, and charges in accordance with this Agreement.

C. Airline shall use and shall cause its officers, employees, agents, and contractors to
use a commercially reasonable degree of care when using the Baggage System and shall follow all
reasonable safety and security rules and instructions set forth herein or established by the City, the
Transportation Security Administration, the Operator or the Airline Baggage Subcommittee.

5.04 RESERVATION OF RIGHTS

A It is expressly agreed and understood that the foregoing right of use for the Baggage
System is not a property right and shall not be assigned, sublcased or otherwise alienated or
hypothecated in any manner whatsoever by the Airline; except that, in the case of a merger of
Airline with another airline or the acquisition of substantially all of Airline’s assets by another
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airline, Airline’s right of use shall be transferable to the surviving airline.

B. The Airline acknowledges and agrees that the Baggage System shall be managed,
operated, and maintained for the benefit of the air carriers by the Operator. The Airline’s use of
and access to the Baggage System shall be conducted so as not to interfere with the safe and
efficient operation of the Baggage System by the Operator.

C. The City may from time to time make alterations to, or reconstruct, or modify the
Baggage System installations or design or any portion or portions of them, either temporarily or
permanently, provided that reasonably equivalent Baggage System Facilities are made available
to the Airline.

5.05 EFFICIENCY-IN-USE AND REASSIGNMENTS

A. The Airline agrees that its use of the Baggage System is in common with others and
agrees to allow any other incoming or incumbent airline the opportunity to share use of its assigned
portions of the Baggage System. The City retains the right to allow other airlines the use of the
Baggage System.

B. After consultation with the Airline Baggage Subcommittee, in order to maximize
the highest and best use of the City’s Baggage System Facilities, the CEO may at his or her sole
discretion, relocate and reassign the Airline’s use of any Baggage System assigned areas upon 30
days’ advance written notice.

C. The City reserves the right to immediately reassign Baggage System assigned areas
as may be necessary in case of emergency, by reason of accident and repairs, sccurity issues, or
other happenings beyond the control of the City.

D. The City will reasonably allocate the costs related to any such relocations and/or
reassignments after consultation with the Airline Baggage Subcommittee.

ES Should the Airline refuse another airline the opportunity to use the Baggage System
or any portions thereof, the CEO, the Airline Baggage Subcommittee, or both, may review the
Airline’s usage, and should the CEO or the Airline Baggage Subcommittee reasonably determine
the Airline unreasonably refused usage by such other airline, the CEO may immediately require
the Airline to permit the incoming or incumbent airline to use the Baggage System.

5.06 PAYMENT OF RATES, FEES AND CHARGES FOR THE USE OF THE
BAGGAGE SYSTEM

A. The fees and charges for the Baggage System Operation and Maintenance System
shall be as established from time to time in accordance with this Agreement. Fees and charges for
the Baggage System shall be paid in twelve (12) equal monthly installments, and shall be due and
payable, in advance, without notice on or before the first day of the then current month.
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5.07 NON-CONTRACTING USERS

A. Non-contracting Users of the Baggage System will be charged at a 25% premium
over the signatory rate charged to Signatory Airlines.

508 ASSIGNMENTS AND GROUND HANDLING ARRANGEMENTS

A. The Airline may assign or otherwise transfer its rights to use the Baggage System
only to a handling company (including an airline) that has been approved by the CEO and the
Airline Baggage Subcommittee to provide baggage services for the Airline. An airline’s status as
a handling company shall not relieve the Airline from its obligations under this Agreement.

5.09 OPERATOR AGREEMENT

A. The City, on behalf of and in coordination with the Airline Baggage Subcommittee,
has entered into an Operation and Maintenance Services Agreement (“Operator Agreement”)
providing for the operation, maintenance, and management of the Baggage System Facilities. The
City may extend the Operator Agreement as necessary, or replace the Operator Agreement from
time to time through a competitive selection process, with the participation of the Airline Baggage
Subcommittee in the selection of the Operator.

B. The Operator Agreement shall set forth the Operator’s responsibilities with respect
to the Baggage System, and shall include the following duties and responsibilities of the Operator:

1. the obligation to operate the Baggage System and to pay all costs incurred in
connection therewith,

2. the obligation to keep complete and accurate records of the use of the Baggage
System, prepare and submit management reports recording the performance of the
Baggage System, and report costs to the City and the Airline Baggage
Subcommittee in a timely manner and in a form approved by the City and the
Airline Baggage Subcommittee in order that the costs may be fairly allocated
among the airlines in accordance with the methodology set forth in Exhibit H or
any other reasonable allocation methodology that may be proposed by the Airline
Baggage Subcommittee;

3. the obligation to maintain and manage the Baggage System in good, safe, and
sanitary operation condition and repair and in accordance with approved operation
and maintenance manuals and applicable laws and regulations governing the
Baggage System and the Air