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NORFOLK AIRPORT AUTHORITY
NORFOLK INTERNATIONAL AIRPORT
REQUEST FOR PROPOSALS
ON-AIRPORT RENTAL CAR CONCESSION PROGRAM

REQUEST FOR PROPOSALS (“RFP”)

Introduction

The Norfolk Airport Authority (“Authority”) seeks proposals from interested, qualified, and
experienced firms (“Respondents” or “Concessionaires”) to provide non-exclusive on-
airport rental car services on behalf of the Authority and Norfolk International Airport
(“Airport” or “ORF”). Qualified firms would include rental car companies that can
demonstrate experience in providing similar concession services at three or more
commercial airports of similar sizes as ORF for at least five years.

There are currently four rental car (‘RAC”) companies operating an on-airport rental car
concession program at ORF. Those company families are American, Avis, Enterprise, and
Hertz. There are no off-airport rental car concessions.

The RACs currently operate their counters and offices from the arrivals building and their
ready/return fleet is operated from Garage A. All quick turnaround and maintenance
activities occur off-site. These operations will continue in their current facilities until such
time as a consolidated rental car (“ConRAC”) facility is completed by late 4" Quarter of
2027. At that time, the RACs will relocate from the current facilities to the ConRAC for all
on-airport operations, including customer service counters, ready and return parking and
staging, and quick turnaround fueling and car wash facilities. Maintenance facilities will
not be provided at the ConRAC or quick turnaround facilities and would be performed by
the RACs offsite. In this RFP, the current facilities will be referred to as ‘temporary’
facilities and the future ConRAC facility will be referred to as ‘permanent’ facilities.

The Authority reserves the right to waive any irregularities in proposal submissions and
to negotiate proposals that are in the best interests of the Authority as determined solely
by the Authority.

B. Situation Overview — New Consolidated Rental Car Facility

The Authority is undertaking the largest modernization program since its opening of the
existing departures terminal in 1974. This program, Transform, includes phased terminal
expansion and renovation projects, an international arrivals facility, an on-airport hotel,
roadway improvements, and a consolidated rental car facility.

The Authority is currently in the process of designing and constructing a new ConRAC
facility at ORF with an anticipated opening in late 2027. The ConRAC will be built south
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of the departures terminal to consolidate all rental car companies into one location with
rentals, pickups and return service functions taking place in one location. The connected
onsite quick turnaround (“QTA”) facility will allow for efficient customer service and reduce
the need to take cars offsite for cleaning and fueling. See proposed ConRAC facility
layout, Exhibit A.

The ConRAC program is estimated to cost approximately $200MM. The Authority will be
issuing bonds to fund the design and construction of the ConRAC facility and will be
pledging customer facility charges (“CFC”) to service the debt.

RFP SCHEDULE - KEY DATES - 2025

Issuance of the RFP Tue, July1

Preliminary Written Questions Due Wed, July 9, 4pm ET
Pre-Bid Meeting Wed, July 16, 9am-12pm ET
Pre-Bid Follow-Up Written Questions Due Fri, July 18,4pm ET

NAA Addendum Issuance Wed, July 30

Proposals Due to NAA Wed, August 27, 4pm ET
Presentation to the NAA Board Thu, September 25, 1pm ET
New Agreement Commencement Date Sat, November 1, 2025

Upon issuance of the RFP, the RACs will be provided an initial opportunity to submit
written questions to the Authority both on the RFP and Exhibit B — sample Concession
Agreement and Facility Lease. This will be the first and main opportunity to advise
Authority of any comments or edits to the documents in preparation for the Pre-Bid
Meeting. The focus of the Pre-Bid Meeting will be in response to these written questions,
if any.

After the Pre-Bid Meeting, the RACs will have a second and final opportunity to submit
written questions to the Authority. The Authority intends to address both the preliminary
written questions and the follow-up written questions in an addendum following the Pre-
Bid Meeting. It is anticipated that there will be only one substantive addendum.

The proposals will be due approximately one month after the addendum is issued. This
timeline is reasonable given the brevity of the time required to compile the submittal
requirements.

The new agreement will commence on November 1, utilizing the temporary premises.



BACKGROUND INFORMATION

A. Governance

The Norfolk International Airport (“ORF”) is under the governance of the Norfolk Airport
Authority which is an independent political subdivision of the Commonwealth of Virginia.
The Authority is governed by a Board of Commissioners consisting of nine (9) members
appointed by the Norfolk City Council for four-year terms, and a Chief Executive Officer
(CEO) overseeing day-to-day operations.

B. Airlines

Air service at ORF is currently split evenly between leisure and business and has nonstop
service to more than forty (40) destinations. The following airlines currently serve ORF:

Allegiant
American
Breeze
Delta
Frontier
JetBlue
Southwest
Spirit
United

VVVVYVVVVYY

The Authority is in continuous discussions with incumbent airlines, other domestic airlines
not currently serving ORF, and international airlines to pursue expanded service from
incumbents and new airlines and increase service to/from additional domestic and
international destinations.

There is no representation by the Authority that the level of service will be maintained at
its current level, grow, or contract. Respondents take full risk to assess the market for the
purpose of developing proposals that they believe can be supported by the market.

. Historical Enplanements and Airline Market Share

The chart below outlines enplanements and market share by calendar year for CY2019,
CY2022, CY2023, CY2024 and YTD through April 2025. CY2020 and CY2021 were
excluded due to the impacts from COVID.



Airline Historical Market Share
CY2025

Market Market Market Market |(Through| Market

Airline CY2019 | Share | CY2022 | Share | CY2023 | Share | CY2024 | Share | April) | Share
Allegiant 63,239 | 43817 | 2% | 0T | 2% | 29253 | 1% 4,546 1%
American 627443 | 32% | 656904 | 32% | 665935 | 2%% | 709,831 | 2% | 200,107 | 30%
Breeze 0 0% 12201 | 4% | 126247 | 6% [ 179684 | T% | 46509 | 7%
Delta 600975 | 30% | 562193 | 27% | 600,262 | 26% | 609,670 | 25% | 175,759 | 26%
Frontier 65,632 % | 65079 | 3% | 42713 | 2% | 30537 | 1% | 12839 | 2%
Jet Blue 0 0% 0 0% 0 0% 0 0% T4 0%
Southwest 298,611 15% | 336,435 | 16% | 366558 | 16% | 387,819 | 16% | 98,623 | 15%
Spirit 0 0% 0 0% | 86124 | 4% | 119455| 5% | 25721 | 4%
United 329,181 7% | 316862 | 18% | 348,759 | 16% | 364,354 | 15% | 104,108 | 16%
QOther 2,46 0% 1,605 0% 1439 0% 1,383 0% 399 0%
Total Enplanements | 1,987,327 | 100% |2,055192| 100% |2,275108| 100% |2,431,986 100% | 668,685 | 100%

D. Rental Car Gross Revenues and RAC Market Share (FY2024)

ORF RAC Gross Revenues and Market Share(FY24) GR MS
Alamo 6,556,448 7.1%
Avis 15,848,581 17.3%
Budget 17,854,089 19.5%
Dollar 10,139,211 11.1%
Enterprise 14,975,599 16.3%
Hertz 13,789,351 15.0%
National 12,229,611 13.3%
Thrifty - 0.0%
American 313,869 0.3%
TOTAL 91,706,759 | 100.0%

E. Rental Car Minimum Annual Guarantee (FY2025)

ORF RAC MAGs by Company (2/2025)
American $225,000.00
Avis/Budget $3,052,487.16
Enterprise/Alamo/National $3,078,371.28
Hertz/Dollar $2,152,472.64

V. Agreement and Lease Terms and Conditions Summary

A. Overview

The sample Concession Agreement and Facility Lease (“Agreement and Lease”) is
included as Exhibit B. As noted, this document is the combination of a concession
agreement that sets forth the obligations and privileges with respect to the nonexclusive
concession at the Airport and a facility lease with respect to the use and occupancy of
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the future ConRAC facility at the Airport. The Agreement and Lease will be executed by
company, including company’s parent company, and not executed by brand. Below is a
high-level summary of some key terms and conditions; refer to Exhibit B for more
information and specifics, and do not rely upon this summary.

B. Term

1.

The concession agreement term will commence on the effective date, which is
anticipated to be November 1, 2025. The initial term will be for a period of ten years
at which time the concession will be rebid.

The facility lease term will commence on the ConRAC operation commencement date
and expire thirty years thereafter, subject to early termination by Authority upon
redemption or defeasance of the ConRAC bonds.

C. Premises

1.

Upon the effective date, the concessionaires will occupy the temporary premises,
which substantially include the current premises and facilities utilized by the RACs
today.

2. The temporary premises in the arrivals building include counter, queue and office
space. Each concessionaire company will lease counters, queue and office space by
brand, meaning there will be one brand per counter area.

3. The temporary premises in Garage A will be assigned by company, for company to
allocate by brand at its discretion.

4. The permanent premises, upon ConRAC operation commencement date, will include
a multi-floor customer service building for counters/offices and multi-floor garage for
ready/return parking stalls.

5. The permanent premises will include a QTA, which will include both assigned and
common use facilities.

6. Authority reserves to reallocate the permanent premises one time every five years
upon certain situations, such as the need to rebalance or a significant change in RAC
market share.

D. Payments

1. The temporary premises’ rental rate in the arrivals building will be based upon the
annual signatory airlines’ terminal rental rate and not a preset fixed rental rate.

2. The temporary premises’ ready and return facilities in Garage A will have an initial

monthly rental rate of sixty dollars per ready stall. The return lanes will be rented at
the same rate as the ready stalls, but a return lane will be equivalent to several ready
stalls depending on the length of the return lane. The rental rate will be adjusted
annually.



3. The temporary premises’ payments will expire upon the ConRAC operation
commencement date.

4. The permanent premises’ ground rent will be set for all of the rental car property
associated with the new ConRAC, identified in Exhibit A, at an amount to be
determined by appraisal and adjusted annually.

5. The permanent premises’ facility rent will initially include debt service, operating
expenses, impositions and related costs. However, the Authority is pledging the
customer facility charge (“CFC”) to offset debt service payments. If there is a
deficiency, contingent facility rent will be payable by the RACs; however, the Authority
would reimburse contingent facility rent charged upon collection of excess CFCs and
no rent deficiency.

6. The percentage fee paid monthly by the RACs to the Authority in an amount equal to
eleven percent of gross revenues. The percentage fee of gross revenues will have a
minimum annual guarantee (“MAG”) as a payment floor. The MAG will be bid by the
RACs, but that first year MAG bid must not be lower than the Respondent’s combined
brands’ MAG for FY2025.

7. For the facility lease, there will be a performance deposit equal to six months of CFC
and rents due the authority. For the concession agreement, there will be a concession
bond deposit equal to six months of the MAG.

E. Miscellaneous

1. The Agreement will be executed by company (and parent company) and not by brand.
Each company will be permitted to operate up to three brands at any one time.
Concessionaire may replace a brand, subject to approval by Authority.

2. Reallocation of premises would occur no greater than one time every five years.

3. Progressive discipline and/or liquidated damages are applicable in certain
circumstances.

V. CONRAC DEVELOPMENT

A. Authority Construction

The Authority has begun design of a new ConRAC and is in the process of onboarding a
construction manager at risk (“CMAR”). On or about the end of 2025 when the CMAR and
team have completed design, the Authority will issue bonds to fund the design and
construction of the new ConRAC. Such construction will include any and all onsite and offsite
preparation and improvements in connection with the ConRAC. It is anticipated that the
ConRAC, and permanent premises will be made available to the RACs in late 2027.

B. Concessionaire Improvements




The Authority will be responsible for providing shell space to Concessionaire and
Concessionaire will be responsible for all tenant finishes and branding in the ConRAC,
specifically at the permanent premises in the customer service building and parking floors.
Concessionaire will be authorized by Authority to access the ConRAC to commence its RAC-
related improvements prior to operations. The tenant improvements will include plans and
budgets that have been reviewed and approved by Authority in writing, and will be completed
at Concessionaire’s cost and expense and in a timely manner. At the QTA, the Authority will
provide wash bay equipment and fueling equipment. Concessionaire will be responsible for
all tenant improvements to any dedicated office or storage areas. No electric vehicle charging
stations will be allowed, unless separately approved by Authority in writing.

C. Performance and Payment Bonds

Concessionaire will deliver to Authority any performance and payment bonds as may be
required and must comply with any city ordinances and state statutes.

VI. AIRPORT CONCESSION DISADVANTAGED BUSINESS ENTPERPRISE (ACDBE)
GOALS

Concessionaire must use good faith efforts to meet the ACDBE goal of 2.75% of gross
revenues, which may be updated from time to time and may be met through the purchase of
goods and services. Respondents will outline in their proposal the action plan for achieving
the goal for evaluation by the Authority and complete the ORF ACDBE Program, Attachment
7 Forms in Exhibit E and submit with their response. Respondents should identify the source
of the ACDBE participation and the expected value associated with each category.

VII. PROPOSAL SUBMISSION REQUIREMENTS

A. RFP Response

To be considered responsive to this RFP, Respondents must submit a complete proposal
including all information as called for in this RFP no later than 4:00PM ET on Wednesday,
August 27, 2025. Failure to submit all information required may be considered non-
responsive and would not be considered further.

B. Submission Process

Respondents must submit one PDF of the entire proposal electronically in Dropbox and email
Dan Benzon when submission in Dropbox is completed:

Mr. Dan Benzon
Email: dan.benzon@benzongroup.com

Dropbox: www.dropbox.com/request/hROtFvUwga9vE3AtgCPqg

C. Non-Solicitation



mailto:dan.benzon@benzongroup.com
https://www.dropbox.com/request/hR9tFvUwga9vE3AtqCPq

From the date the RFP is issued until an Agreement is executed with the successful
Respondents, no communications regarding the RFP will be conducted with any Authority
employee, board member, or anyone associated with the RFP except for the designated
point of contact, Dan Benzon. All communications will be sent electronically to:

Email: dan.benzon@benzongroup.com

Any communication with any other party regarding this RFP may result in proposal rejection
and considered non-responsive.

D. Content Requirements

1. Proposals will be limited to fifteen single-sided pages, excluding any required,
attached forms.

2. Acover letter (maximum of two pages), which includes acknowledgements of:
a. Any addenda issued as part of this RFP process

b. Affirmation that if selected, company and its parent company will execute the
Agreement within 10 business days of award.

c. Confirmation of authorization of the persons named in Respondent’s Proposal
Form (Exhibit C) to sign the Agreement.

3. Description of the company’s qualifications and experience in the commercial airport
rental car industry.

4. Disclosure of any conflicts to perform on-airport rental car services at ORF.

5. Explanation of any outsourcing of the concession that may occur on company’s
behalf.

6. Proposal on how company will meet ORF’s ACDBE goals, and if not, company’s plan
to provide good faith efforts to do so.

7. Provide an organization chart for local management of the concession and regional
corporate reporting parties that would be involved in the management of
Respondent’s concession at ORF.

8. Respondent’s Proposal Form (Exhibit C) completed. This form will include the contact
information of authorized representatives for both the responding company and the
responding company’s parent company, as applicable. Such authorized
representatives must be the persons that Respondent intends to execute the
Agreement, if Respondent is successful. Also, this form includes the proposed MAG,
preference of assigned floor in the ConRAC, proposed brands to operate, and
references.

9. Signed addenda.


mailto:dan.benzon@benzongroup.com

E. Evaluation Criteria

Following the deadline for submission, the evaluation committee of the Authority will review
the responsive proposals received to ensure Respondent has met the minimum
qualifications. Any Respondent that does not meet the qualification or does not abide by
the submission requirements may be rejected at Authority’s sole discretion.

The qualified respondents will be ranked based upon highest to lowest MAG with the
highest MAG receiving both its proportionate share (in proportion to the total of all
companies’ MAGs) of the temporary premises’ ready stalls in Garage A and its choice of
the permanent premises’ floor. The second highest MAG will receive the second choice of
the permanent premises’ floor, and so on. However, the Authority will determine the
companies’ locations at the temporary premises’ ready stall and return lanes, and the
counters and offices in the temporary premises arrivals building will be grandfathered.

Freedom of Information

Ownership of all data, materials, and documentation originated and prepared for the Authority
pursuant to the RFP will belong exclusively to the Authority and will be subject to public
inspection and disclosure in accordance with the Virginia Freedom of Information Act. Trade
secrets or proprietary information submitted by a Respondent will not be subject to public
disclosure under the Virginia Freedom of Information Act; however, the Respondent must
invoke the protections of § 2.2-4342.F of the Code of Virginia, in writing, either before or at
the time the data or other material is submitted. The written notice must specifically identify
the data or materials to be protected under the Act and state the reasons why protection is
necessary. The proprietary or trade secret material submitted must be identified by some
distinct method such as highlighting or underlining and must indicate only the specific words,
figures, or paragraphs that constitute trade secret or proprietary information in the original
signed proposal. Additionally, the Respondent must submit a redacted copy of the proposal
if invoking said protect. The classification of an entire proposal document, line item,
investment, products, prices, and/or total proposal prices or pro formas as proprietary or
trade secrets is not acceptable and will result in rejection of the proposal. If, after being given
reasonable time, the Respondent refuses to withdraw an entire classification designation,
the proposal will be rejected and considered non-responsive.

VIIl. GENERAL

A

It is the responsibility of each Respondent to clarify any requirements of this RFP
that are not understood. All inquiries pertaining to this RFP will be submitted as
directed in the schedule above. Answers will be posted in the form of an addendum
on the Airport website as necessary. No inquiries should be made to any other
appointed or elected officials associated with the Authority.

If it becomes necessary to revise any part of this RFP at the sole discretion of the

Authority, or if additional data or information is necessary to clarify any provision, an
addendum will be posted to the Airport website.
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C. Expenses for developing and submitting a Proposal are entirely the responsibility of
the responding firms and will not be chargeable to the Authority.

D. The Norfolk Airport Authority, in accordance with the provisions of Title VI of the Civil
Rights Act of 1964 (78 Stat. 252, 42 USC §§ 2000d to 2000d-4) and the Regulations,
hereby notifies all Respondents that it will affirmatively ensure that any contract
entered into pursuant to this advertisement, disadvantaged business enterprises will
be afforded full and fair opportunity to submit bids in response to this invitation and
will not be discriminated against on the grounds of race, color, or national origin in
consideration for an award.

E. If you need any reasonable accommodation for any type of disability to participate in
this procurement, please contact the Authority as soon as possible.

F. Proposals cannot be altered or amended after the submittal deadline. No proposal
submitted in response to this solicitation may be withdrawn after submittal deadline
without acceptable reason in writing and only after approval by the Authority, which
approval will be at its sole discretion.

IX. REP EXHIBITS

Exhibit A ConRAC Facility Layout

Exhibit B Sample Concession Agreement and Facility Lease

Exhibit C Respondent Proposal Form

Exhibit D FAA Required Contract Provisions — Non-AIP Contracts

Exhibit E NAA Airport Concession Disadvantaged Business Enterprise
Program, Attachment 7, Form 1 and 2
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NORFOLK INTERNATIONAL AIRPORT
NORFOLK AIRPORT AUTHORITY

ON-AIRPORT RENTAL CAR CONCESSION
AGREEMENT AND FACILITY LEASE

THIS ON-AIRPORT RENTAL CAR CONCESSION AGREEMENT AND FACILITY LEASE
(“Agreement”) made November 1, 2025 (“Effective Date”), by and between the Norfolk Airport
Authority, operator of the Norfolk International Airport, hereinafter called the “Authority,” and
[Insert Company Entity], a [Insert State] [Insert Entity Type], licensed in Virginia and doing
business as [Insert Company Name], owned by the parent company [Insert Parent Company
Entity], and whose business address is [Insert Company Address], hereinafter called the
“Concessionaire”.

For and in consideration of the mutual agreements hereinafter contained and other good and
valuable consideration, the receipt and adequacy of which are hereby acknowledged, the parties
covenant and agree as follows:

ARTICLE I. DEFINITIONS

A. "Airport" means the Norfolk International Airport, located in Norfolk, Virginia.

B. "Automobile" means a non-chauffeured, self-propelled motor vehicle moving on
four wheels for passenger transportation with a maximum capacity of ten passengers (including
driver) available for rent by Concessionaire. Freight or cargo trucks, trailers, and motor homes do
not qualify and will not be rented or stored on the Premises.

C. "Bond Documents" means the documents and authorizations relating to the
issuance, financing, refinancing, investment, application, or retirement of the Bonds.

D. "Bonds" means the [Insert year and name of bonds] bonds, all as further
described in the Bond Documents, and any additional bonds of the Authority issued from time to
time to which the CFCs are to be pledged as security for such Bonds.

E. “CEQ” means the President and Chief Executive Officer of the Authority, or
designee.
F. “CEC” or "Customer Facility Charge" means that fee to be collected from

Concessionaire, and which Concessionaire may collect from its customers that rent or otherwise
enter into a similar arrangement for the use of an Automobile with Concessionaire at the Airport,
as such fee amount may be determined by the Authority at any time during the Agreement. Such
fee is for the exclusive benefit of the Authority and may be used by Authority for any lawful purpose
as determined by the Authority, in Authority’s sole discretion, to include, but not to be limited to
the costs associated with the financing, refinancing, enabling, planning, design, construction,
improvement, expansion, renovation, repair, and equipment purchases of or for the Consolidated
Facility and of any land and facilities that are related to or support rental car concessions at the
Airport as determined solely by the Authority. Such charge may only be referred by
Concessionaire to customers as a “CFC” or “Customer Facility Charge” and not a “tax” or charge
by the Authority.

G. "Concession" means the right and obligation to operate a nonexclusive concession
on the Premises for the rental or other similar use of Automobiles, subject to the terms of this
Agreement.
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H. “Concession Bond” will have the meaning set forth in Article VIII (Concession
Bond) hereof.

l. "Concession Fee" means the greater of a fee based on a percentage of Gross
Receipts (herein, the Percentage Fee) or a minimum annual guaranteed fee (MAG).

J. "Concessionaire" means the entity identified above to whom this Agreement is
awarded and who enters into this Agreement with the Authority.

K. "Concessionaire Access Date" means the date on which the Authority authorizes
Concessionaire to access the Consolidated Facility for the purpose of commencing construction
of the Concessionaire Improvements therein pursuant to Article VI.A.3 (Concessionaire
Construction) hereof.

L. "Concessionaire Delay" means any delay attributable to the acts or omissions of
Concessionaire or Concessionaire's officers, agents, employees, contractors, consultants, sub-
Concessionaires, or licensees from time to time.

M. "Concession Recovery Fees" means the separate item listed on Concessionaire’s
rental agreement or similar arrangement with its customers that must be labeled as an “Airport
Recovery Fee” and is charged as a recoupment for the Concession Fee owed by Concessionaire
to Authority.

N. "Concessionaire Improvement Plans" will have the meaning set forth in Article
VI.A.7 (Construction of Concessionaire Improvements) hereof.

0. "Concessionaire Improvements" will have the meaning set forth in Article
VI.A.7 (Construction of Concessionaire Improvements) hereof.

P. "Concessionaire Improvement Substantial Completion" will have the meaning set
forth in Article VI.A.7 (Construction of Concessionaire Improvements) hereof.

Q. "Concessionaire's Proportionate Share" means the percentage determined by
dividing the aggregate square footage of the Premises utilized by Concessionaire by the
aggregate square footage utilized by all concessionaires. In the event all or a portion of the use
of Premises is not accurately allocable by square footage, in the sole discretion of Authority, the
percentage for Concessionaire and all concessionaires may be determined by market share. It is
acknowledged that unless and until the Authority utilizes a portion of the Premises for its
commercial use, the percentage of the Premises utilized by all concessionaires is one hundred
percent (100%) as of the Effective Date hereof, or otherwise as determined by the Authority from
time to time.

R. "ConRac Agreement" means a Consolidated Rental Car Facility Concession
Agreement and Facility Lease for a nonexclusive rental car concession at the Airport together
with a lease of certain premises at the Consolidated Facility to an On-Airport Rental Car Company
which agreement may be in a form substantially similar to this Agreement.

S. "ConRAC Operation Commencement Date" means the earlier of: (i) the day on
which Concessionaire commences operation at the Consolidated Facility, or (ii) six months
following the Concessionaire Access Date.

T. "Consolidated Facility" means the consolidated rental car facility to be constructed
at the Airport and consisting collectively of the Consolidated Facility Property, the Consolidated
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Facility Improvements (which include the QTA), and the ground transportation area.

U. "Consolidated Facility Improvements" will have the meaning set forth in Article

VI.A. (Consolidated Facility Improvements) hereof, and will include but not be limited to: (i)
customer service areas anticipated to comprise approximately square feet (inclusive of
back office space) located on levels 1, 2, and 3 of the Consolidated Facility Improvements; (ii) a
ready/return area for vehicle rental, ready and return parking use and anticipated to comprise
approximately square feet located on levels 1, 2, 3, and 4 of the Consolidated Facility
Improvements; (iii) an overflow vehicle storage area on level 4 of the Consolidated Facility
Improvements anticipated to comprise approximately square feet; and (iv) a QTA
structure (as defined herein below) including associated facilities and lots anticipated to
comprise approximately square feet.

V. "Consolidated Facility Plans" will have the meaning set forth in Article VI.A.
(Consolidated Facility Improvements) hereof.

W. "Consolidated Facility Property" means the real property and the land underlying
and adjoining the Consolidated Facility, all as specifically described in Exhibit A attached hereto
and made a part hereof. Such delineated property supports and is related to the Consolidated
Facility and is subject to ground rent herein.

X. "Consolidated Facility Substantial Completion" will have the meaning set forth in
Article VI.A.3 (Concessionaire construction) hereof.

Y. "Debt Service" means the annual and scheduled principal and interest payments
on the Bonds, from time to time, and any related required costs, payments, coverage, or deposits
in connection with any of the foregoing, including, without limitation, costs of issuance (inclusive
of fees and costs of underwriters, remarketing agents, rating agencies, consultants and other
professionals associated with the Bonds, and financing and administrative costs and charges),
credit and liquidity fees and reserves, tax compliance costs, and further including, specifically, the
amounts of any required deposits into each of the funds specifically referenced and defined in the
Bond Documents from time to time, together with all deposits required in connection with any of
the foregoing from time to time (except to the extent that any such costs, payments, deposits,
credit and liquidity fees, or reserves are funded from the initial proceeds of the Bonds and
comprise part of the principal and interest payments, it being understood and agreed that there
will be no "double counting” of any such amounts for purposes hereof).

Z. "Disadvantaged Business Enterprises" means a for-profit small business concern
(1) that is at least fifty-one percent (51%) owned by one or more individuals who are socially and
economically disadvantaged, or, in the case of a corporation, one in which at least fifty-one
percent (51%) of the stock is owned by one or more such individuals; (2) whose management and
daily business operations are controlled by one or more of the socially and economically
disadvantaged individuals who own it; and (3) that is certified by the Commonwealth of Virginia
as a Disadvantaged Business Enterprise.

AA. "Expiration Date" means the thirtieth (30th) anniversary from the ConRAC
Operation Commencement Date or an earlier termination as provided in this Agreement.

BB. “FAA’ means the United States Federal Aviation Administration, or its successor
agency.

CC. "Eacility Rent" will have the meaning set forth in Article V.E. (Facility Rent) hereof.

DD. "Gross Receipts" means all revenues derived from customers and paid or due to
6




Concessionaire arising out of or in connection with its operations at the Consolidated Facility,
including, without limitation: (a) all time and mileage revenues; (b) all revenues from the sale of
any products and services, such as insurance, fuel, etc.; (c) all concession recovery fees; and (d)
all other revenues paid or due to Concessionaire arising out of or in connection with its operations
at the Consolidated Facility. Gross Receipts will not include: (i) amounts of any federal, state, or
municipal taxes; (ii) CFCs collected by Concessionaire; (iii) amounts for credits, refunds, or
adjustments to customers for transactions made at the Consolidated Facility at the time of, or prior
to, the close-out of the rental transaction and shown on the customer contract (without mark-up
or additional fees); (iv) sums received by reason of Concessionaire's disposal of personal property
or capital assets (without mark-up or additional fees); (v) sums received by Concessionaire from
its customers for traffic tickets, parking tickets, highway tolls, towing charges, impound fees, and
other similar governmental fines and charges actually paid by Concessionaire on behalf of
such customers (without mark-up or additional fees); and (vi) sums received by Concessionaire
for pass-through charges collected by Concessionaire from its customers with respect to damage
repair, parts replacement, and extraordinary cleaning of vehicles, and towing and transporting of
damaged vehicles, rented by such customers, and replacement of keys for such vehicles (without
mark-up or additional fees). The retroactive adjustment by Concessionaire of Gross Receipts
designated as volume discounts or rebates, corporate discounts or rebates, or any other
designation of any nature, or for any purpose, is prohibited. Concessionaire will not be credited
with or allowed to have any reduction in the amount of the Gross Receipts which results from any
arrangements for a rebate, kickback, or hidden credit given or allowed to any customer; provided,
however, that Concessionaire may allow customary discounts on sales of commodities and
products to its own employees and to volume purchasers pursuant to Article XI. A. (Quality and
Price Control).

EE. "Ground Rent" means an amount equivalent to Concessionaire's Proportionate
Share of the fair market rent of the Consolidated Facility Property, which fair market rent will be
calculated based upon approximately square feet, which is deemed to be the total area of
the Consolidated Facility Property as of the Effective Date hereof. Concessionaire’s Ground Rent
during the first year beginning on the ConRAC Operation Commencement Date will be the sum
per year calculated by multiplying the appraised ground rental rate by the square footage of the
Consolidated Facility Property and then multiplying the product thereof by Concessionaire's
Proportionate Share. Ground Rent payable hereunder will be subject to adjustment by the
consumer price index annually and by a new appraisal every fifth (5th) anniversary of the ConRAC
Operation Commencement Date. In the event there is not a new appraisal, the Authority may
continue to adjust the ground rental rate by the consumer price index annually until such time as
an appraisal is conducted and applied. Further, the Authority reserves the right to re-measure the
total area of the Consolidated Facility and the underlying and adjoining property at any time and
from time to time from and after the Effective Date hereof, and in the event that any such
subsequent re-measurement indicates that the actual total area of the Consolidated Facility or
Consolidated Facility Property differs from the measurement set forth above, the Authority will so
notify Concessionaire in writing, the Ground Rent payable hereunder will be modified to account
for such difference, and the Authority will provide written notice to Concessionaire confirming the
actual total area of the Consolidated Facility, as so re-measured, and the modified Ground Rent
thereafter payable hereunder.

FF. "Impositions" mean any and all charges, assessments, taxes, proportionate share
of payment in lieu of taxes, and other fees which are charged, assessed, or otherwise imposed
upon the Consolidated Facility by any federal, state, or municipal public authority.

GG. "Minimum Annual Guaranteed Fee" or "MAG" will have the meaning set forth in
Article V.F.2. (Minimum Annual Guarantee) hereof.




HH. "On-Airport Rental Car Company" means a rental car company that (i) is a party to
a valid ConRac Agreement with the Authority, and (ii) is operating its rental car concession in the
Consolidated Facility.

Il. "Operating Expenses" mean any and all direct and indirect costs and expenses
incurred in operating and maintaining the Consolidated Facility. Operating expenses include, and
not limited to, operations, maintenance, utilities, security, insurance, personnel, management,
administration, overhead, costs, deposits, fees, supplies, equipment, systems, and other general
expenses associated with the Consolidated Facility. Such operating expenses may be collected
on a per square foot basis, per stall basis, fixed fee basis, and/or a market share basis, as
determined solely by the Authority.

JJ. "Percentage Fee” means the amount equal to eleven percent (11%) of
Concessionaire’s Gross Receipts, or in the event that any commercial airport in the states of
Virginia, Maryland, West Virginia, or North Carolina collects a greater percentage of Gross
Receipts, then an amount equal to that commercial airport’s percentage fee upon thirty (30) days’
written notice to Concessionaire.

KK. "Performance Deposit" means an amount equal to six (6) months of: (i) (a)
Concessionaire’s temporary Premises’ Arrivals Terminal Building Rent and the Ready and Return
Facilities Rent, or (b) after the ConRAC Operation Commencement Date, the permanent
Premises’ Ground Rent and Facility Rent, and (ii) the anticipated CFCs, each of (i) and (ii) to be
deposited with the Authority for Authority’s use in the event of Concessionaire’s default.

LL. "Premises" means and includes all those areas described in Article Il (Premises)
of this Agreement, which may be amended from time to time, and which Authority authorizes and
makes available for use by Concessionaire for purposes of the Concession.

MM. "QTA" means the quick-turnaround area of the Consolidated Facility
Improvements used by Concessionaire for washing, cleaning, and fueling of Concessionaire’s
Automobiles, and not for electric vehicle charging, unless separately approved by Authority in
writing.

NN. "Transportation Security Administration" or “TSA” means the United States
Department of Homeland Security, Transportation Security Administration, or any successor
agency.

ARTICLE Il. CONCESSION AGREEMENT AND FACILITY LEASE

A. Concession Agreement. This Agreement sets forth the obligations and privileges
of Concessionaire with respect to the operation of the nonexclusive Concession at the Airport.

B. Facility Lease. This Agreement sets forth the obligations and privileges of
Concessionaire with respect to the use and occupancy of the Consolidated Facility at the Airport.

ARTICLE Ill. PREMISES

A. Leased Premises. The Authority, in consideration of the rentals, fees, and other
charges to be paid by Concessionaire, as prescribed and set forth in Article V (Concessionaire
Payments) hereof, and upon the agreements, covenants, promises, provisions, requirements,
restrictions, terms, and conditions as are hereinafter more particularly set forth, all on the part of
Concessionaire to be kept, observed, and performed, does hereby grant, demise and let unto
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Concessionaire, and Concessionaire does hereby lease and hire from the Authority, the
nonexclusive right to occupy and use those certain spaces as shown and delineated on Exhibit
B and_Exhibit C, each attached hereto and made a part hereof, and hereinafter referred to as the
"Premises.”

B. Temporary Premises. The temporary Premises are those available to
Concessionaire on the Effective Date, as shown on Exhibit B. The temporary Premises include,
but are not limited to, counter, queue and office space in the Airport arrivals building and
ready/return spaces and booth(s) in the parking garage (Garage A). The temporary Premises will
be designated as preferential space and assigned by the Authority. The temporary Premises’
counters, located in the terminal arrivals building, will be limited to one (1) brand per counter area.
The temporary Premises’ booth(s), located in the parking garage, may be dual or multi-branded,
when approved in writing by Authority. Concessionaire’s payments for the temporary Premises
are established in Article V herein. Both the temporary Premises and the applicable payments for
those Premises will terminate upon the ConRAC Operation Commencement Date.

C. Permanent Premises. The permanent Premises are those available to
Concessionaire on the ConRAC Operation Commencement Date, as shown on Exhibit C. The
permanent Premises include, but are not limited to, counter and office space in the customer
service building, ready/return spaces in the Consolidated Facility garage, and the Quick Turn
Around area including associated facilities and lots. The permanent Premises may be designated
as preferential or common space from time to time at the sole determination of the Authority.
Concessionaire’s payments for the permanent Premises are established in Article V herein.

D. Common Areas. Subject to the conditions and provisions in this Agreement,
Concessionaire will also have the right to the nonexclusive use of the common areas of the
Consolidated Facility which are those areas not reserved by the Authority or demised to another

party.

E. Reallocation of Premises. Except as provided in Article IV.M. below, Authority
reserves the right to reallocate the Premises among the concessionaires, including
Concessionaire, one (1) time every five (5) years of this Agreement, upon one of the following
events:

1. Authority, in its sole discretion, initiates a reallocation to rebalance the
Consolidated Facility, in which case the Authority will notify concessionaires of its desire to
reallocate the Premises upon no less than one hundred twenty (120) days’ notice to
Concessionaire, or

2. Concessionaire had a market share of at least twenty percent (20%) on the
later of the Effective Date or the last reallocation of Premises, and Concessionaire’s market share
has increased by no less than forty percent (40%) since the later of the Effective Date or the last
reallocation of Premises, and Concessionaire notifies Authority in writing of Concessionaire’s
desire for Authority to reallocate the Premises.

F. Premises’ Liquidated Damages. In the event Concessionaire occupies areas
outside of the temporary Premises or permanent Premises, or Concessionaire operates within
the temporary Premises or permanent Premises, but outside of the designated operational areas
or stripping of those Premises for Concessionaire’s use, Authority may provide up to three (3)
written warnings to Concessionaire to comply. In the event Concessionaire does not comply with
the directives of Authority’s written warnings, Concessionaire will pay to Authority liquidated
damages in the amount of five hundred dollars ($500) for each subsequent event resulting in a
notification of violation as a reasonable estimate of the damages Authority would incur. Each
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warning to Concessionaire for a violation of this Article IlI.F. will be cumulative. If Concessionaire
exceeds three (3) written notifications for violation during any twelve (12) month period,
Concessionaire is subject to default and early termination upon thirty (30) days’ written notice
from Authority.

ARTICLE IV. TERM

A. Term. The term of this Agreement will be from the Effective Date up to and including
the Expiration Date. (herein the “Term”). Notwithstanding the greater than thirty (30) years’ term of
this Agreement, the Concession itself will be initially for a period of ten (10) years from the Effective
Date and then be subject to Article IV.F. (Option to Require Re-Bidding; No Assurance of Continued
Participation) hereof.

B. Early Termination. Notwithstanding the other provisions of this Agreement, Authority
will have the right to terminate this Agreement upon ninety (90) days’ notice to Concessionaire upon
the redemption or defeasance of the Bonds. In the event only a portion of the bonds are retired and
the payment schedule for the Bonds ends sooner than the Expiration Date herein, Authority
reserves the right upon written notice to Concessionaire to revise and reduce the Expiration Date
to a date not later than the Bonds final payment date.

C. Holdover.

1. Authority’s decision. The Authority may, but will not be obligated to, permit
the Concessionaire to holdover on or at the Premises beyond the expiration of this Agreement,
subject to the terms and conditions set forth herein. In making its decision on whether to permit
such a holdover, the Authority will consider any circumstances impacting thereon, including,
without limitation: (I) the benefits and costs to the Authority of permitting such a holdover,
(2) conditions under which a delay in placing the Concession out to bid could result in greater
revenue to the Authority, (3) the potential revenue loss resulting from a gap in the provision of the
Concession services, and (4) renovations of the Airport terminal complexes affecting the
Concession. The Authority will notify the Concessionaire in writing of the Authority's offer for a
holdover tenancy. Within thirty (30) days of receipt of the Authority's notice, the Concessionaire
will notify the Authority in writing as to the Concessionaire's acceptance of the holdover tenancy.
If the Concessionaire fails to notify the Authority in writing within the thirty (30) day period, the
Concessionaire will be deemed to have rejected the Authority's offer for holdover tenancy.

2. Holdover time period. The Authority, in its sole discretion, may permit the
Concessionaire to hold over and operate from, at and upon the Premises, in accordance with this
Article IV (Term), for a period of time not to exceed one (1) year from the date of expiration.

3. Holdover terms.

a. Month-to-month _tenancy. If the Authority permits the
Concessionaire to holdover on or at the Consolidated Facility, such a holding over will not be
deemed a renewal or extension of this Agreement but will create a month-to-month tenancy on
the same terms and conditions of this Agreement in effect immediately prior to the
commencement of the holding over (hereafter the "Holdover Start"), unless modified as deemed
necessary by the Authority. Such modifications may include, but are not limited to, the
Concessionaire's obligation to (1) pay to the Authority the Concession Fee, Facility Rent, and
Ground Rent in effect at the Holdover Start, (2) furnish a sufficient Concession Bond and adequate
insurance coverage in accordance with the terms of this Agreement in effect at the Holdover Start
and (3) provide defense, indemnity and liability protection to the Authority as required by the terms
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of this Agreement in effect at the Holdover Start.

b. Modifications. The Concessionaire's obligation to pay the
Concession Fee, Facility Rent, and Ground Rent in effect at the Holdover Start will, at a minimum,
be modified as follows: the Authority may upon thirty (30) days prior written notice, after the
Holdover Start, increase or otherwise amend the Concession Fee, Facility Rent, and Ground Rent
payable by the Concessionaire to the Authority. The Concessionaire's obligation to furnish a
sufficient Concession Bond and adequate insurance coverage will continue and extend no less
than one (1) year from the Holdover Start and will be renewed in the same manner, if deemed
necessary by the Authority, upon expiration of such one-year period.

D. Surrender _of the Premises. At the expiration or earlier termination of this
Agreement, Concessionaire will return the Premises in good condition and repair, subject to
ordinary wear and tear, and Concessionaire will remove all personal property, trade fixtures, and
equipment, if any, of Concessionaire (but excluding the Concessionaire Improvements, unless
otherwise directed by the Authority) from the Premises prior to the date of expiration or earlier
termination. Concessionaire will repair any and all damage to the Premises caused by
Concessionaire's removal of the personal property, trade fixtures, and equipment, if any. All such
removal and repair required of Concessionaire pursuant to this Article IV.C (Surrender of the
Premises) will be at Concessionaire's sole cost and expense. If Concessionaire fails to remove
any items required to be removed by Concessionaire hereunder or fails to repair any resulting
damage prior to or within ten (10) days after expiration or earlier termination of this Agreement,
then the Authority may (but will not be obligated to) remove the items, and repair any resulting
damage, and Concessionaire will pay the cost of any such removal and repair, together with
interest thereon at the highest allowable rate by law from and after the date such costs were
incurred until receipt of full payment therefor. Concessionaire will also furnish to the Authority (as
to existing Concessionaire Improvements if not previously delivered to the Authority), and the
Authority will have the right to use, a full set of the "as-built" plans and specifications for all
Concessionaire Improvements, and all final reports prepared by or for Concessionaire on the
environmental or physical condition of the Premises.

E. Reversion to the Authority. On the last day of the Term or upon any earlier
termination of this Agreement or Concessionaire's right to possession of the Premises under this
Agreement, fee simple title to all Concessionaire Improvements therein, to the extent not
theretofore vested in the Authority pursuant to the terms of this Agreement, will revert to the
Authority without the necessity of any further action by either party hereunder; provided, however,
that upon the Authority's request, Concessionaire will execute and deliver to the Authority (in
recordable form) all documents necessary to evidence such conveyance.

F. Option to Require Re-Bidding; No Assurance of Continued Participation.
Notwithstanding anything herein to the contrary, the Authority will have the right and option, to be
exercised in its sole and absolute discretion, to require the re-bidding of this Agreement as to the
Concession rights granted hereunder every ten (10) years during the Term hereof, and, in such
event, Concessionaire would be required to re-bid for the rights and license granted hereunder
as part of the Authority's then-applicable public bidding process therefore. The terms of such re-
bidding may include, without limitation, a modified Minimum Annual Guaranteed Fee, a modified
definition of "Gross Receipts" hereunder, a modified Ground Rent, a modified Facility Rent, a
relocation of Concessionaire’s premises, and such other terms as the Authority will deem
appropriate. Concessionaire hereby acknowledges and agrees that the Authority has advised
Concessionaire of the Authority's right and option to require the periodic rebidding of this
Agreement, and Concessionaire further acknowledges that the Authority has not given
Concessionaire any assurances that Concessionaire will be given the opportunity to continually
participate in the Consolidated Facility or on the Airport pursuant to this Agreement. In the event
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that Concessionaire does not re-bid, even though required to re-bid under this Article IV.F., the
Authority will have the right to terminate this Agreement upon not less than thirty (30) days’ written
notice to Concessionaire and Concessionaire will be required to make continued payments to
Authority pursuant to Article XIII.LE. (Termination By Authority, Survival of Concessionaire’s
Obligations) herein. In the event that Concessionaire is a successful bidder in any such periodic
re-bidding, Concessionaire and the Authority will execute a written amendment to this Agreement
confirming the modified terms and provisions applicable hereto.

G. Reconstitution of On-Airport Rental Car Companies. Notwithstanding anything
herein to the contrary, in the event that any On-Airport Rental Car Company from time to time
ceases to operate at the Consolidated Facility at any time during the Term hereof, the Authority
will have the right to require that a replacement On-Airport Rental Car Company be substituted
therefor (subject to such replacement On-Airport Rental Car Company executing a valid ConRac
Agreement with the Authority). In the event that no replacement On-Airport Rental Car Company
is substituted therefor, the available counter space, back office space, ready/return parking
spaces, Automobile storage spaces, QTA area, and vehicle staging areas may be reallocated
among the remaining On-Airport Rental Car Companies based upon their respective market share
percentages, or as such remaining On-Airport Rental Car Companies may otherwise agree, but
subject in all cases to the prior review and approval of the CEO. In the event that the remaining
On-Airport Rental Car Companies fail to agree on such reallocation, the Authority may, but will
not be required to, reallocate such available counter space, back office space, ready/return
parking spaces, Automobile storage spaces, QTA area, and vehicle staging areas in accordance
with the respective market share percentages of such remaining On-Airport Rental Car
Companies. In the event that any remaining space is not reallocated to another On-Airport Rental
Car Company, the Concessionaire will be required to make continued payments to Authority
pursuant to Article XIII.E. (Termination By Authority, Survival of Concessionaire’s Obligations)
herein.

ARTICLE V. CONCESSIONAIRE PAYMENTS

A. Payments. The Concessionaire will pay to Authority, without notice or demand, on
a monthly basis unless otherwise stated, as and for the privilege of, and occupancy of the
Consolidated Facility related to, doing the Concession business at the Airport, for and during the
term of this Agreement, free from any and all claims, deductions, or set offs against Authority,
and at such times and in such manner as hereinafter provided for the term of the Concession,
as applicable, any and all rents, fees, charges, and payments due under this Agreement.

B. Arrivals Terminal Building Rent. The Concessionaire will pay rent for
Concessionaire’s temporary Premises at the arrivals terminal building on a per square foot basis
at the signatory airlines’ terminal rental rate for the applicable fiscal year. The arrivals terminal
building rent will be due on the first of the month without invoice. The arrivals terminal building
rent requirement will expire upon the ConRAC Operation Commencement Date.

C. Ready and Return Parking Facilities Rent. The Concessionaire will pay monthly
rent for Concessionaire’s temporary Premises at the ready and return parking facilities on a per
stall basis at the initial monthly rate of sixty dollars ($60) per stall. A ready parking space is one
stall and a return lane is equivalent to several stalls, depending on the length of the return lane.
The ready and return parking facilities rent will be due on the first of the month without invoice.
Each fiscal year the per stall monthly rate will be increased the greater of the consumer price
index-urban (CPI-U) or five percent (5%). The Ready and Return Parking Facilities Rent will expire
upon the ConRAC Operation Commencement Date.
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D. Ground Rent. Ground Rent for the Premises will be payable by Concessionaire
commencing on the ConRAC Operation Commencement Date and thereafter during the Term.
Concessionaire’s Proportionate Share of Ground Rent will be payable in monthly installments
equal to one twelfth (1/12) of the applicable annual amount, commencing on the ConRAC
Operation Commencement Date and on the first day of each and every calendar month of the
Term thereafter; provided, however, if the ConRAC Operation Commencement Date is not the
first day of any calendar month or the Expiration Date is not the last day of any calendar month,
the monthly installment of Ground Rent for such month will be adjusted ratably (based on the
number of days of such month within the Term). The ConRAC Operation Commencement Date
will be established and set forth by written confirmation to be executed by the parties.

E. Facility Rent.

1. Facility Rent Payments In addition to the Ground Rent payable by
Concessionaire hereunder, the Concessionaire will pay monthly Concessionaire’s Proportionate
Share of Facility Rent, commencing on the ConRAC Operation Commencement Date, for the
Debt Service, Operating Expenses, Impositions, and related costs of the Consolidated Facility.
Facility Rent due will be reduced for Debt Service to the extent CFC collections from all On-Airport
Rental Car Companies for the applicable payment period are available. Facility Rent due for
Operating Expenses will be determined by Authority from time to time and may be allocated to
Concessionaire on a per square foot basis, a per stall basis, a fixed fee basis, and/or a market
share basis. Facility Rents may be delineated as preferential space and/or as common space
within the Consolidated Facility, each as assigned by the Authority. Facility Rent for non-Debt
Service charges will be adjusted from time to time and will be paid by Concessionaire within thirty
(30) days following the Authority's invoice.

2. Contingent Facility Rent for Debt Service As soon as reasonably
practicable following the end of each Agreement year during the Term hereof, the Authority will
provide Concessionaire with a statement (the "Facility Rent Debt Statement") indicating (i) the
total amount of Debt Service attributable to such calendar year, and (ii) the total CFC collections
received by the Authority and attributable to such calendar year. If such Facility Rent Debt
Statement indicates that the total amount of Debt Service for such calendar year exceeds the total
amount of CFC collections attributable to such calendar year, Concessionaire will pay to the
Authority, relative to Concessionaire’s market share for such calendar year (or other methodology
reasonably determined by Authority after consultation with Concessionaire), any such deficiency
(herein, a "Rent Deficiency") as contingent facility rent within sixty (60) days after Concessionaire
receives the Facility Rent Debt Statement for such calendar year, and such sums will be deemed
additional rent hereunder. Any such Rent Deficiency which remains unpaid from and after such
60-day period will bear interest at the highest allowable rate by law hereunder from the date due
until paid. If such Facility Rent Debt Statement indicates that the total amount of Debt Service for
such calendar year is less than the total amount of CFC collections attributable to such calendar
year, the Authority may apply such excess CFC collections, at the Authority's discretion, as
permitted under the terms and provisions of the Bond Documents. The CFCs generally and CFC
collections specifically will be governed by Article V.M. (Customer Facility Charge) hereof. The
Authority hereby acknowledges that under each ConRac Agreement between each
Concessionaire and the Authority, each On-Airport Rental Car Company will be required to pay
its share of any Rent Deficiency as contingent facility rent payable hereunder directly to the
Authority, and the Authority, without limitation of the Authority’s other rights and remedies
hereunder for the non-payment of any such Rent Deficiency or other sums, and without limitation
or modification of the liability of Concessionaire and each such On-Airport Rental Car Company
for the payment of such Rent Deficiency or other sums hereunder, hereby agrees to accept
payment of such Rent Deficiency from each such On-Airport Rental Car Company. In the event
of a Rent Deficiency, Authority reserves the right to anticipate a future Rent Deficiency. If Authority
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anticipates a future Rent Deficiency, after consultation with Concessionaire, Authority may charge
Concessionaire contingent facility rent on a monthly basis until such time as an anticipated Rent
Deficiency is no longer projected. Upon such time as CFC collections exceed Debt Service
attributable and a Rent Deficiency is not anticipated, Authority will reimburse Concessionaire
through excess CFCs for contingent facility rents previously paid to Authority.

3. Alternate Facility Rent for Debt Service. In the event that the Bonds are
retired, are defeased, are paid in full, or are otherwise discharged prior to the maturity date
established at the time of their initial issuance pursuant to the Bond Documents at any time prior
to the Expiration Date hereof such that there is then no additional Debt Service thereafter coming
due and payable hereunder, the Authority may continue to impose the CFC until the Expiration
Date hereof, CFC proceeds would continue to be collected and remitted to the Authority by the
On-Airport Rental Car Companies in accordance with the applicable ConRac Agreement until the
Expiration Date hereof, and Concessionaire will pay hereunder in lieu of, and in substitution for,
such Debt Service, and as a component of Facility Rent, rent for the Premises equivalent to the
fair rental value, as determined by third party appraisal, therefor (the "Alternate Facility Rent").
Concessionaire’s Proportionate Share of Alternate Facility Rent for Debt Service will be due and
payable to the Authority at the same time and in the same manner as the Ground Rent otherwise
payable hereunder.

F. Concession Fee. In addition to the Ground Rent and the Facility Rent payable by
Concessionaire hereunder, Concessionaire will also pay the Percentage Fee and the Minimum
Annual Guaranteed Fee (MAG) as hereinafter provided:

1. Percentage Fee. Concessionaire will pay to the Authority monthly, without
demand, setoff, reduction, or credit, the Percentage Fee for the preceding month on or before the
twentieth (20™") day of each calendar month during the Term, and on or before the twentieth (20t")
day of the calendar month immediately following the expiration or other termination of this
Agreement. If the Annual Report (as hereinafter defined) of Gross Receipts required pursuant to
Article V.G.7.c. hereof shows that additional Percentage Fee is owed, because the Percentage
Fee attributable to the Agreement year or partial Agreement year to which the statement of
Gross Receipts applies exceeds the amount of all payments theretofore made by Concessionaire
to the Authority in respect of the Percentage Fee for such Agreement year or partial Agreement
year, then Concessionaire will pay the balance of the Percentage Fee owed to the Authority
concurrently with the submission of the Annual Report. If the Annual Report shows that
Concessionaire has overpaid the Percentage Fee, then the Authority will credit the amount of
such overpayment against installments of the Percentage Fee next coming due and payable
hereunder until exhausted (provided, if this Agreement has then expired or otherwise terminated,
the Authority will refund such overpayment within sixty (60) days following the Authority's receipt
of such Annual Report).

2. MAG Payment. The MAG for the first Agreement year will be
dollars ($ )- The MAG for each Agreement year thereafter will be the
greater of (i) the prior Agreement year MAG, or (ii) ninety percent (90%) of the amount of the
Percentage Fee, as described in Article V.F.1 (Percentage Fee) due to the Authority from
Concessionaire hereunder for the previous Agreement year but will never be less than the MAG
for the first Agreement year. The MAG will be adjusted ratably for any partial Agreement year
(based upon the number of days in the year falling within the Term). At the end of each Agreement
year, if the Percentage Fee paid is less than the required MAG payment for that Agreement year,
then Concessionaire will pay Authority the difference between the Percentage Fee paid and MAG
payment amount due within thirty (30) days’ upon notice from Authority.

G. Business Practices and Records. In connection with the obligations of
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Concessionaire, Concessionaire hereby agrees to:

1. Promote Business. Use its best efforts in every proper manner to maintain,
develop, and increase the Concession business conducted by Concessionaire hereunder.

2. No Diversion. Not divert, nor cause to be diverted, any business that would
reduce revenues to the Airport.

3. All Sales Recorded. Will record at the time of sale, in the presence of the
customer, all receipts from sales or other transactions, whether for cash or credit. The
Concessionaire will issue to each customer a receipt or sales slip for each transaction, which
transaction must be recorded on numbered receipt or sales slip.

4. All Transactions Recorded. Will record at the time of the Automobile rental
transaction or at the time Concessionaire otherwise enters into a similar arrangement for the use
of an Automobile, all Automobile rentals or other transactions conducted as a part of the
Concession, including the number of Automobile rental transactions, the number of Automobile
rental transaction days, and any other data or unit of measure pertaining to the transactions
conducted as a part of the Concession as requested by Authority, which may be reasonably
necessary to quantify transaction activity of Concessionaire at the Airport.

5. Storage Obligation. Prepare and keep for a period of not less than three

(3) years following the end of each Agreement year, and in accordance with accepted accounting
practices, true and accurate accounts, books, data, and records of Concession operations, which
will, among other things, show all rentals, Automobile rental transactions and transaction days,
sales made and services performed for cash, credit, or otherwise (without regard to whether paid
or not), and, also, the Gross Receipts of the Concession operation, and the aggregate amount of
all sales and services and orders, of all Concessionaire’s business authorized under this
Agreement.

6. Technology. During the Term of this Agreement, Concessionaire agrees to
cooperate fully with the Authority’s implementation of point-of-sale integration and mobile
ordering. With the exception of credit/debit card number, all sales data will be required.
Concessionaire must participate fully in the development and implementation of any technology
changes and procedures of such systems. If the Authority instructs Concessionaire to use
technology, equipment, software and systems, the Authority will not be obligated to furnish
Concessionaire with the technology, equipment, software, or systems necessary to do so. If
Concessionaire fails to comply within the time designated by the Authority, penalties will apply as
set forth by the Authority. Any technology implemented by Concessionaire that involves an
interface with the public is subject to Authority approval at its sole discretion.

7. Reports.

a. Daily reports. The Concessionaire will submit to the Authority daily
reporting utilizing point of sale (POS) integration certain information required by the Authority for
the purposes of administering this Agreement, including but not limited to, a statement of its Gross
Receipts and transaction days during the preceding month, upon which the Percentage Fees are
computed (the “Daily Report”). The Statement will include a breakdown of Concessionaire’s Gross
Receipts by category (i.e., time and mileage, customer pick-up fees, insurance fees, cellular
phone charges, drop fees, car exchange fees, rental agreement renewals, infant seats and
miscellaneous charges.) Each statement will also detail all other exclusions from Gross Receipts
as allowed hereunder.
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b. Monthly report. The Concessionaire will submit to Authority on or
before the twentieth (20") day of each and every month following each month of the Term,
(including the 20" day of the month following the end of the Term), at the place fixed for the fee
payment, a written statement using forms prescribed or approved by the CEO, to be certified as
correct by Concessionaire, or by a person duly authorized by Concessionaire to so certify,
showing in accurate detail, the amount of Gross Receipts for the preceding month (the “Monthly
Report”).

C. Annual report. The Concessionaire will further submit to Authority
on or before the ninetieth (90") day following the end of each Agreement year during the Term,
at the place fixed for the fee payment, a written statement certified as correct by Concessionaire,
or by a person duly authorized by Concessionaire to so certify, showing in accurate detail the
amount of Gross Receipts during the preceding agreement year, using forms prescribed or
approved by the CEO and in the detail as may be required by the CEO (the “Annual Report”). The
Annual Report will include a breakdown of Gross Receipts on a month-by-month basis and an
opinion of an independent certified public accountant which will include the following language, or
language of similar purport:

"We, a firm of independent certified public accountants, have examined the
accompanying statement reported to the Authority by Concessionaire, for the year ended
relating to its operations at Norfolk International Airport pursuant to the
Consolidated Rental Car Facility Concession Agreement and Facility Lease dated
between the Authority and Concessionaire. Our examination was made in accordance with
generally accepted auditing standards and, accordingly, includes such tests of the accounting
records and such other procedures as we considered necessary in the circumstances. In our
opinion, the accompanying statement showing Gross Receipts of $ dollars
presents accurately and fairly the amount of Gross Receipts.”

d. Authority’s right to prepare. Without prejudice to any remedies
herein provided for such default, if Concessionaire fails to promptly furnish any such reports
Authority may have such report prepared on Concessionaire’s behalf by an accountant to be
selected by Authority at the sole expense of Concessionaire. Concessionaire will furnish to such
accountant all records requested for the purpose of preparing such reports, and Concessionaire
will pay to Authority all expenses incurred by Authority in securing such reports.

e. Estimate of Gross Receipts. Authority may make assessments
upon Concessionaire, by recourse to such procedures selected by Authority, which would
produce a reasonable Gross Receipts expectation upon which the Percentage Fee may be
computed. In the event that records have not been prepared and kept in accordance with the
provisions set forth herein, Authority will, in addition to all other payments required herein,
including any Percentage Fee based on a reasonable amount of Gross Receipts estimated by
Authority, be entitled to demand and receive from Concessionaire an additional payment of twenty
percent (20%) of the greater of (i) the applicable MAG or (ii) the applicable Percentage Fee.

8. Audited Financial Statements. Concessionaire will submit to Authority,
upon request by Authority, a complete set of Concessionaire's detailed audited financial
statements related to its operation at the Airport, including, without limitation, independent
auditor’s report, balance sheet, statement of revenues, expenses and changes to retained
earnings, statement of cash flows, notes to the financial statements, and all supplementary
information, prepared by a licensed independent certified public accountant, hereinafter
collectively referred to as the "Concessionaire's Financial Statements”. Authority may request
Concessionaire to submit Concessionaire's Financial Statements if any of the following occur:

a. Assignment _or_sublease. Concessionaire requests Authority’s
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consent to an assignment or sublease;

b. Financial hardship. Concessionaire's request involves any type or
claim of financial hardship or distress or any type of financial relief under this Agreement, such as
rent or other type of financial relief;

C. Financial impact. Concessionaire requests any change to the terms
of this Agreement (assuming such change is permissible), which, in Authority’s discretion, may
have a significant financial impact on Concession operations;

d. Monetary claim. Concessionaire submits a rent, financial, or other
type of monetary claim under or pursuant to this Agreement; and

e. Authority determination. Authority reasonably believes (based on
Authority’s written findings) that the submission of Concessionaire's Financial Statements is
necessary to effectively assess and monitor Concession operations. If Authority evaluates any
claims by Concessionaire of financial hardship or distress or requests by Concessionaire for
financial relief under this Agreement, Authority may, if it deems necessary after reviewing
Concessionaire's Financial Statements and any other financial information submitted by
Concessionaire, require Concessionaire to (i) post additional performance security in the form of
additional surety bonds or (ii) increase the amount of the Concession Bond (as defined herein).
If Authority determines that Concessionaire should provide Authority with additional performance
security regarding Concessionaire’s ability to fully perform its obligations under this Agreement,
Concessionaire will provide such additional performance security, such as separate and
additional surety bonds or a Concession Bond with increased dollar coverage, within five (5)
business days after receiving Authority’s written notice.

9. Other Reports. In addition to Concessionaire's Financial Statements
required to be submitted pursuant to Article V.E.7. (Audited Financial Statements) hereof,
Authority may request and Concessionaire will submit to Authority such other financial and
statistical statements, reports, and analyses, to be prepared by a licensed independent certified
public accountant (if requested by Authority), as Authority may deem necessary, in Authority’s
sole discretion, to adequately reflect and explain Concessionaire’s financial position and results,
in such form and detail as Authority may reasonably direct.

10. Financial Records Inspection.

a. Access to records. Concessionaire hereby grants unto Authority
access to all of the following created, kept, maintained, updated, and prepared by or on behalf of
Concessionaire relating to the Concession, including operations on the Premises: books, ledgers,
journals, accounts, records, reports, files, and all information created, processed, maintained, or
stored electronically, including gross income tax reports and records showing daily sales, and all
other financial sales, Gross Receipts, cost and expense, capital expenditure and depreciation and
amortization, and accounting information, together with all pertinent Concession operations
information (hereinafter, collectively the "Records").

b. Right to audit. Concessionaire will ensure that Authority receives a
written response to Authority’s request to audit all or any portion of Concessionaire’s Financial
Statements or Concessionaire’s Records within forty-eight (48) hours of Concessionaire’s receipt
of Authority’s request. At any reasonable time thereafter, not to exceed five (5) days,
Concessionaire will permit a complete audit to be made by Authority's accountant or by a certified
public accountant retained by Authority, of Concessionaire's entire business affairs relating to the
Concession business for the Term, including without limitation, Concessionaire’s Financial
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Statements and the Records. All of Concessionaire’s Financial Statements and the Records will
be available for inspection by Authority and any auditor or accountant retained by Authority.

C. Concessionaire will cooperate. Concessionaire will cooperate fully
in the making of any inspection, examination, or audit and provide copies to Authority of the
Records as may be requested or needed by Authority, at Concessionaire's sole cost and expense.

d. Failure to comply. If Concessionaire fails to fully and promptly by
the deadlines required hereunder comply with and satisfy Concessionaire's obligations
hereunder, including furnishing copies of the Records requested by Authority or Authority's auditor
or accountant, Concessionaire will be deemed in default of this Agreement, and Authority will
have the right to assess additional charges against Concessionaire pursuant to Article V.G
(Additional Charges) hereof and/or to terminate this Agreement under Article XIII (Termination by
Authority) hereof.

e. Auditing standards. It is agreed that examinations of the Records
will be conducted in accordance with generally accepted auditing standards applicable in the
circumstances and that, as such, the examinations do not require a detailed audit of all
transactions. Testing and sampling methods may be used in verifying reports submitted by
Concessionaire and deficiencies ascertained by applying percentages of error obtained from such
testing and sampling to the entire period of reporting under examination will be binding upon
Concessionaire.

f. Audit cost reimbursement. If such audit by Authority's accountant
or by a licensed independent certified public accountant retained by Authority discloses that
Concessionaire has underpaid rent and fees by two percent (2%) or more for any period under
examination, Authority will, in addition to the remedies provided in Article V.E.6 (Reports) hereof,
be entitled to reimbursement of all costs and expenses incurred in completing any such audit in
addition to any deficiency (together with applicable interest, service charge, and other charges)
revealed or disclosed.

g. Termination. If such audit by Authority's accountant or by a licensed
independent certified public accountant discloses that Concessionaire has underpaid rent and
fees by five percent (5%) or more for the period under examination, Authority will have the right,
in addition to all other rights Authority may have under this Agreement, upon ten (10) days' written
notice to Concessionaire, to terminate this Agreement for cause.

H. Operating Expenses and Impositions.

1. Concessionaire’s share. Concessionaire will pay, as part of the Facility
Rent payable by Concessionaire hereunder, along with other concessionaires, the
Concessionaire's Proportionate Share of Operating Expenses and Impositions incurred by the
Authority for or in connection with the Consolidated Facility.

2. Invoicing. The Authority will have the right to invoice Concessionaire
monthly for Concessionaire's Proportionate Share of Operating Expenses and Impositions
payable by Concessionaire under this Agreement, and Concessionaire will pay to the Authority,
as a component of Facility Rent hereunder, those amounts for which Concessionaire is invoiced
within thirty (30) days after receipt of the invoice. At the end of each Agreement year or other
fiscal year, the Authority will deliver a statement to Concessionaire setting forth the difference
between the actual Concessionaire's Proportionate Share of the Operating Expenses and
Impositions and the total amount of monthly payments theretofore paid by Concessionaire to the
Authority for such Agreement year or other fiscal year (the "Annual Operating Expense and Tax
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Statement"). Concessionaire will thereafter pay to the Authority the full amount of any difference
between Concessionaire's actual obligation over the total amount of Concessionaire's estimated
payments within thirty (30) days after receipt of the Annual Operating Expense and Tax
Statement. Conversely, in the event Concessionaire's estimated payments exceed
Concessionaire's actual obligation, the Authority will credit the overpayment against
Concessionaire's monthly obligation for Concessionaire's Proportionate Share of the Operating
Expenses and Impositions in the forthcoming year. In the event that this Agreement expires on a
date other than the end of a billing period, Concessionaire's obligation with respect to any
amounts owed to the Authority will survive the expiration of the Term, and will be invoiced to
Concessionaire when the same have been accurately determined or, at the Authority's option,
such amounts will be reasonably estimated by the Authority to reflect the period of time the
Agreement was in effect during such billing period.

3. No waiver. Any delay or failure of the Authority in (i) delivering any estimate
or statement described in this Article V.H., or (ii) computing or billing of Concessionaire's
Proportionate Share of the Operating Expenses and Impositions will not constitute a waiver of its
right to require an increase in Facility Rent, or in any way impair the continuing obligations of
Concessionaire under this Article V.H.

4. Imposition _payment determination. For purposes of determining
Impositions hereunder, the Authority may elect to pay such Imposition in installments as the same
from time to time become due under applicable law, together with such interest as may accrue
thereon as the result of such installment payment. Any Impositions (other than Impositions
payable in installments as referred to herein or which are assessed against the leasehold estate)
relating to a fiscal or taxing period of the public authority imposing the Imposition which falls partly
within the Term and partly after the Expiration Date or earlier termination of this Agreement, will
be considered as accruing from day to day during such fiscal or taxing period so that the amount
thereof will be adjusted and prorated between the Authority and Concessionaire as of the
Expiration Date or the earlier termination of this Agreement.

5. Survive termination. The terms and provisions of this Article V.H. will
survive the expiration or earlier termination of this Agreement.

l. Additional Payments. Concessionaire covenants and agrees that the payments
and rents specified in this Article V will be absolutely net to the Authority, except as expressly
provided in this Agreement, to the end that this Agreement will yield net to the Authority the entire
payment and rent, and so that all costs, fees, interest, charges, maintenance and operating
expenses, utility charges, water rates, electricity charges, and Impositions levied, assessed upon,
or related to the Premises, or any part thereof, or the use or occupancy thereof, or upon any
buildings or improvements at any time situated thereon, or levied or assessed upon the leasehold
interest created hereby, during the Term, will be deemed additional rent due and payable by
Concessionaire hereunder.

J. Interest on Overdue Amounts. Payments and rent and any additional rent or other
charges not paid when due will bear interest at the highest allowable rate by law from the due
date until paid; provided, however, that interest on overdue taxes or insurance premiums or other
additional rent not payable to the Authority will not accrue unless and until the Authority has
expended such amounts following Concessionaire's failure to pay them.

K. Customer Facility Charge. Concessionaire agrees to collect the CFC from each
customer that rents or otherwise enters into a similar arrangement for the use of an Automobile
with Concessionaire. The determination of the amount of the CFC, the application of the CFC to
the rental transaction or transaction days or other unit of measure, the collection dates of the CFC,
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and all other financial and administrative matters relating to the collection and remittance of a
CFC by and from Concessionaire will be determined solely by Authority from time to time and
communicated to Concessionaire by written notice, which imposition date will be no earlier than
forty-five (45) days after the date of submission of the notice to Concessionaire.

L. General Payment Provisions. All payments of money required to be made by
Concessionaire to Authority hereunder will be made when due in legal tender of the United States
of America at Authority’s office at the Airport, or at such other place or in such other manner as
Authority may designate in writing. Any amount payable which will not have been paid when due
will bear interest at the rate of twelve percent (12%) per annum, which interest will be paid by
Concessionaire in addition to such amount payable.

1. Accrued Fees. The termination of this Agreement by the lapse of time,
Concessionaire’s limited right of termination, or otherwise will not relieve Concessionaire of its
obligation to pay any fees or charges accrued during a period in which this Agreement is in effect
which are unpaid at the time of any such termination.

2. Pro Rata Payment. If this Agreement terminates without fault of
Concessionaire on any day other than the last day of any calendar month, the applicable fees and
charges for the month will be paid pro rata in the same proportion that the number of days this
Agreement is in effect for that month bears to the number of days in that month.

M. Additional Charges. In addition to the right of Authority to terminate this Agreement
pursuant to Article XIll. (Termination by Authority) hereof, Authority may levy on and collect from
Concessionaire a charge of five hundred dollars ($500) per day for each day Concessionaire is
in violation of any of the terms of this Agreement provided that there will be no levy unless the
violation continues beyond the period specified in Article XIIl. (Termination by Authority) hereof
for remedial action; and provided further that separate charges may be levied for violations of
separate provisions even though the violation may be concurrent. Payment of the additional
charge will be due on demand from Authority.

N. Partial Relief from Obligation. If during the term of this Agreement, there has been
a reduction of thirty percent (30%) or more in the volume of Concession business at the Premises
of Concessionaire for a period of ninety (90) days or more, computed on the average monthly
Gross Receipts for the eighteen (18) months just prior to the period or for as long as
Concessionaire has been in the business under this Agreement, whichever period is shorter, and
such reduction, as determined by Authority, is caused by construction work conducted by
Authority during the period of time on, within, or contiguous to the Premises, the Authority in its
sole discretion may modify any of the terms of this Agreement, including the agreed upon rent or
fee, for a period which will allow Concessionaire to recoup the amount lost by such reduction,
provided further that this provision will not apply to this Agreement if the application hereto may
impair any contractual obligations with bondholders of Authority, or with any other parties. If
Concessionaire elects to receive or receives the relief described in this Article V.P. (Partial Relief
from Obligation), Concessionaire will not be entitled to combine this relief with any other relief
allowed under this Agreement, including Article V.Q. (Relief Due to Economic Emergency) hereof.

0. Relief Due to Economic Emergency.

1. Conditions of relief. In the event of an “economic emergency,” Authority
may, in its sole discretion, grant financial relief to Concessionaire, in amounts to be determined
by Authority, in its sole discretion. An “economic emergency” is an event that satisfies at least the
following conditions:

a. Reduction. The Concessionaire suffers a thirty percent (30%)
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reduction in Gross Receipts for a period of sixty (60) days or more, computed on Concessionaire’s
average monthly Gross Receipts for the eighteen (18) months just prior to the date from which
Concessionaire requests relief or as long as Concessionaire has been in business under this
Agreement, whichever period is shorter, provided that the CEO may waive this requirement if, in
the CEO's sole discretion, the CEO determines that it is likely that Concessionaire will suffer the
required thirty percent (30%) reduction in Gross Receipts; and

b. Conditions. Either of the following two conditions occurs:

(1) The occurrence of an event that is sudden, extraordinary,
and generates relatively immediate severe adverse economic impacts for Authority, as
determined by the CEO, in the CEQ’s sole discretion, including, without limitation, the force
majeure events described in this Agreement, and events such as a natural disaster, civil defense
emergency, or acts of terrorism (“Sudden Event”); or

(2) The CEO finds that, from and after the date Concessionaire
requests relief, there has been a significant decrease in airline passenger arrivals
(“deplanements”) at the Airport of thirty percent (30%) or more, compared to the latter of: (a) the
Effective Date or (2) a rebidding of the Concession under this Agreement, for a period of ninety
(90) days.

C. Concessionaire’s financial hardship claim. The Concessionaire
must submit a written request for relief to Authority claiming financial hardship or distress at the
Airport and make available to Authority such financial information as may be required by
Authority pursuant to Article V.G.8 (Audited Financial Statements) and Article V.G.9 (Other
Reports) hereof.

d. Authority determines amount and extent of relief. The Authority
may, if it deems necessary after reviewing Concessionaire’s financial statements and any other
financial information submitted by Concessionaire, modify the financial terms of this Agreement,
at Authority’s sole discretion, including, without limitation, waiving a proportionate monthly amount
of the MAG in the applicable Agreement year during which the Sudden Event occurs until (a) the
decrease in deplanements from the Airport is cumulatively less than thirty percent (30%) as
compared to the same time of the previous year for at least sixty (60) consecutive days, and (b)
the decrease in Concessionaire’s Gross Receipts is cumulatively less than fifteen percent (15%)
as compared to the same time of the previous year for at least sixty (60) consecutive days.

e. Authority may terminate relief at any time. The Authority may, at
any time, at Authority’s sole discretion: (a) terminate any financial relief granted by Authority to
Concessionaire, (b) cancel and revoke any terms under which such financial relief was granted,
and (c) reinstate the applicable financial terms under this Agreement that were in effect
immediately prior to the granting of financial relief by Authority to Concessionaire.

f. Authority may impose additional conditions for the granting of relief.
In granting any financial relief to Concessionaire, Authority may impose such other requirements
as Authority deems necessary, including, without limitation, additional reporting requirements to
ensure that Authority is able to timely monitor and assess Concessionaire’s Gross Receipts and
Concessionaire’s financial condition.

3. No impairment. This provision will not apply to this Agreement if the application
hereto may impair any of Authority's contractual obligations to bondholders of Authority or to any
other entities. This determination will be made by Authority, in Authority’s sole discretion.
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ARTICLE VI. CONSTRUCTION, MAINTENANCE AND REPAIR

A. Consolidated Facility Improvements.

1. Commence construction. The Authority will, with reasonable diligence and
at its own cost and expense (except as expressly provided to the contrary herein and subject to
the Authority's receipt of funds attributable to the Bonds), and as soon as reasonably practicable
following the Effective Date, commence the construction upon the Consolidated Facility Property
of the Consolidated Facility Improvements more specifically described and depicted in, and in
substantial accordance with, those certain plans and specifications as are more specifically
described and referenced on Exhibit D attached hereto and made a part hereof (the
"Consolidated Facility Plans"). The Consolidated Facility Improvements will include, if applicable
and to the extent reflected on the Consolidated Facility Plans, any and all on-site and off-site
preparation and improvements necessary or desirable in connection with the Consolidated Facility
Improvements, including, without limitation, earthwork, roadwork, off-site transportation-related
improvements, wetland mitigation, the extension of utilities, storm water drainage, and water
retention or detention for the Consolidated Facility Property. The Authority will thereafter diligently
pursue completion of the Consolidated Facility Improvements, subject to force majeure delays
and delays attributable to the acts or omissions of Concessionaire. The Authority will not be liable
for any delays in the completion of the Consolidated Facility Improvements.

2. No warranty of information. The Authority does not warrant the accuracy
of any of the information provided by third parties as part of the Consolidated Facility Plans or the
Consolidated Facility Improvements and will have no liability arising out of any inaccurate
information provided by third parties as part thereof; provided, to the extent that the Authority has
actual knowledge of any such inaccurate information, the Authority will so advise Concessionaire
and such third parties and will direct such third parties to correct such inaccurate information. The
Authority's approval of the Consolidated Facility Plans and/or the Authority's construction of the
Consolidated Facility Improvements will not impose upon the Authority or its officials, officers,
employees, or agents any liability or obligation with respect to the design or construction of the
Consolidated Facility Improvements, or the compliance of the Consolidated Facility Improvements
with any applicable laws; provided: (i) except to the extent arising from any acts or omissions of
Concessionaire, any On-Airport Rental Car Company, or any of their respective members,
officers, employees, agents, contractors, or representatives, and subject to the availability of
adequate CFC collections therefor, the Authority will be responsible for correcting any latent
defects in, or any non-compliance with applicable laws resulting from, the initial design or
construction of the foundation, roof, structural components, or exterior walls of the Consolidated
Facility for a period equal to the greater of (A) one (1) year following Consolidated Facility
Substantial Completion, or (B) the period of any third party warranty applicable to such portion
of the Consolidated Facility; (ii) with respect to any other matters, the Authority will reasonably
cooperate with Concessionaire (at no cost or expense to the Authority) with respect to any action,
claim, or proceeding Concessionaire may elect to bring against the architect, engineer, general
contractor(s), or any subcontractor(s) in connection with the design or construction of the
Consolidated Facility Improvements, or any portion thereof; (iii) subject to the Authority's
obligations under clause (i) above, the Authority will assign to Concessionaire, or otherwise make
available to Concessionaire the benefit of, any and all warranties and guarantees received by the
Authority, together with other rights and remedies of the Authority, if any, in connection with the
design and construction of the Consolidated Facility Improvements, or any portion thereof; and
(iv) upon the written request of Concessionaire, but subject to the Authority's obligations under
clause (i) above, the Authority will commence and pursue on behalf of Concessionaire (and at
Concessionaire's sole cost and expense) any action, claim, or proceeding reasonably necessary
to enforce the rights of Concessionaire and/or the Authority hereunder as against the architect,
engineer, general contractor(s), or any subcontractor(s) in connection with the design or
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construction of the Consolidated Facility Improvements, or any warranties, guarantees, or other
claims relating thereto. Without limitation of the Authority's obligations under clause (i) above, but
subject to the provisions thereof, the Authority will be responsible for correcting, or causing to be
corrected, any latent defects to the extent attributable to the initial design or construction of the
Consolidated Facility Improvements for a period equal to the greater of (A) one (1) year following
Consolidated Facility Substantial Completion, or (B) the period of any third party warranty
applicable to the Consolidated Facility, and the Authority will assign to Concessionaire, or
otherwise make available to Concessionaire the benefit of, any and all warranties and guarantees
received by the Authority, together with other rights and remedies of the Authority, if any, in
connection with any such latent defects in the initial design or construction of the Consolidated
Facility Improvements.

3. Concessionaire __construction. The Authority will (i) authorize
Concessionaire to access the Consolidated Facility for the purpose of commencing construction
of its respective improvements therein on the Concessionaire Access Date (meaning such time
as the Consolidated Facility Improvements are sufficiently completed, as determined by the
Authority in the Authority’s sole discretion, such that Concessionaire is reasonably able to so
commence construction of its respective Concessionaire Improvements hereunder), (ii) endeavor
to notify Concessionaire in writing at least sixty (60) days prior to the Concessionaire Access Date,
and (iii) notify Concessionaire in writing promptly upon Consolidated Facility Substantial
Completion. For purposes of the Consolidated Facility Improvements, "Consolidated Facility
Substantial Completion" will be deemed to occur at such time as the Consolidated Facility
Improvements have been sufficiently completed, other than minor punch list items or items which
will not materially and adversely affect the use or occupancy of the Consolidated Facility, such
that Concessionaire is reasonably and lawfully able to take possession of the Premises. Within
ten (10) business days after the Authority notifies Concessionaire in writing that Consolidated
Facility Substantial Completion has occurred, the Authority and Concessionaire will conduct a
joint inspection of the Premises and will agree upon a written list of the "punch list" items
identifying touch-up work, minor repairs, and incomplete items necessary to complete the
Premises in substantial accordance with the Consolidated Facility Plans. As soon thereafter as
reasonably practicable, the Authority will promptly commence work on the "punch list" items and
will diligently pursue such work to completion, subject to force majeure delay and delays
attributable to Concessionaire, any of the other On-Airport Rental Car Companies, or any of their
respective officers, agents, employees, agents, contractors, guests, invitees, or licensees. In the
event that Concessionaire fails to participate in a joint inspection of the Premises within the
aforementioned 10-business day period, Concessionaire will be deemed to have accepted the
Consolidated Facility Improvements as completed in accordance with the Consolidated Facility
Plans. In addition, promptly following the date on which the Authority notifies Concessionaire in
writing that Consolidated Facility Substantial Completion has occurred, the Authority and
Concessionaire will execute the Confirmation in substantially the form attached as Exhibit E
hereto and made a part hereof.

4. Authority not required. Except for the Consolidated Facility Improvements
as specified herein, the Authority will not be required to perform any work or construct any
improvements, furnish any services or facilities, perform any maintenance, or make any repairs
or alterations or environmental remediation or clean-up in or to the Premises throughout the Term
hereof.

5. No Authority warranty. Except as expressly provided to the contrary in this
Article VI. (Construction, Maintenance and Repair), and subject to the Authority's obligation to
construct the Consolidated Facility Improvements in accordance with the Consolidated Facility
Plans, the Authority makes no warranty, either express or implied, as to the condition of the
Premises or that the Premises will be suitable for Concessionaire's purposes or needs.
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6. Construction compliance. Concessionaire will cause any Concessionaire
Improvements constructed by or at the direction of Concessionaire to comply with Title Il of the
provisions of the Americans with Disabilities Act of 1990, as hereafter amended from time to time,
and regulations promulgated thereunder, whether or not such obligation is also imposed upon the
owner of the Premises, and the other provisions of this Agreement. Such modifications and
improvements will be made pursuant to the provisions of this Article VI.A.7 (Construction of
Concessionaire Improvements) hereof. Concessionaire will obtain prior written approval from
Authority for Concessionaire Improvement Plans (as defined in Article VI.A.7.a (Construction
commencement) hereof) and Concessionaire’s Improvements (as defined in Article VI.A.7
(Construction of Concessionaire Improvements) hereof) including all initial and subsequent
construction, repair, refurbishment, or installment of improvements at, in, or, over or under the
Premises. All of Concessionaire’s Improvement Plans will be first submitted to the Authority for
written approval before Concessionaire awards, issues, or lets any and all contracts for the
construction of Concessionaire’s Improvements and/or enters into any and all contracts for the
purchase of any personal property to be installed at, in, on, over, or under the Premises.

7. Construction of Concessionaire Improvements. Concessionaire covenants
and agrees and it is an express condition of this Agreement that Concessionaire will, with due
diligence and at Concessionaire's sole cost and expense (except as expressly provided to the
contrary herein and except for such cost allocations by and among the On-Airport Rental Car
Companies as may be agreed to by such parties), commence the construction within the Premises
of the improvements described herein (collectively, the "Concessionaire Improvements"), all in
accordance with this Article VI.A.7 (Construction of Concessionaire Improvements), and other
terms and provisions of this Agreement. The Concessionaire Improvements will consist of,
without limitation, (i) kiosks, interior traffic control devices, security systems, Concessionaire
communications and display devices, (ii) interior proprietary signage, office furniture,
communications systems, and other equipment and tenant finishes in the customer service
portion of the Premises, (iii) interior proprietary signage, tenant finishes, and office furniture at the
QTA, and (iv) proprietary identification of parking spaces within the vehicle parking area, and are
more specifically described and delineated in the Consolidated Facility Plans. Without limiting
any other provision contained herein, Concessionaire, at a minimum, will adhere to and
completely comply with and satisfy Authority’s: (i) Development Standards; and, (ii) Tenant
Improvement Guidelines, hereinafter referred to collectively as the "Development Standards", and
other design development guidelines adopted by Authority.

a. Construction commencement. Concessionaire may not commence
construction of the Concessionaire Improvements in the Premises without the Authority's prior
written approval of the plans and specifications relating thereto (the "Concessionaire
Improvement Plans"), which approval will not be unreasonably withheld, conditioned, or delayed,
and receipt of all necessary Authority, municipal, and other governmental approvals, licenses,
and permits in connection therewith.

b. Concession to notify Authority prior to construction commencement.
Following approval of its Concessionaire Improvement Plans hereunder, and subject to
compliance with the other terms and provisions hereof, Concessionaire will notify the Authority in
advance of the date Concessionaire will commence construction of its Concessionaire
Improvements in the Premises and its proposed construction schedule with respect thereto.

C. Plan _approval prior to construction. Prior to commencement of
construction (and to the extent required), Concessionaire will procure the approval of the final
Concessionaire Improvement Plans by any and all federal, state, municipal, and other
governmental authorities, offices, and departments having jurisdiction in the Premises, including,
without limitation, the District Airport Engineer of the FAA. The Authority will cooperate with
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Concessionaire in procuring such approval, provided that the Authority will have given its prior
approval to such final Concessionaire Improvement Plans.

d. No representation by Authority. Neither the approval by the
Authority of the Concessionaire Improvement Plans, nor any other action taken by the Authority
with respect thereto under the provisions of this Agreement, will constitute an opinion or
representation by the Authority as to the sufficiency of the Concessionaire Improvement Plans, or
such design standards as the Authority will have in effect from time to time, compliance with any
laws, or ability of Concessionaire to receive any permits from any department of the Authority or
other jurisdictions, nor impose any present or future liability or responsibility upon the Authority.
Approval will not constitute approval of the Authority or other jurisdiction for any construction,
extension, or renovation of any public utilities or public ways which may be necessary to service
the Premises. In any case where more than one standard, code, regulation, or requirement
applies to construction or the Concessionaire Improvement Plans, the strictest will control.

e. Concessionaire action prior to execution of contracts. Prior to the
execution of any contracts for construction, engineering, or architectural services,
Concessionaire will furnish to the Authority the names of the person or entity whom
Concessionaire desires to employ and the proposed form of contract. The Authority will have the
right to approve the architect, engineer, and general contractor, including any proposed contract
for their services, which approval will not be unreasonably withheld or delayed. Such architect,
engineer, and general contractor will be licensed in the discipline being contracted for,
experienced in design and construction of improvements comparable to those for which its
services are being required by Concessionaire, and airport-related work, not be listed on any
local, state, or federal non- responsible bidders' list, and not be debarred under any state or
federal statute, regulation, or proceeding. In addition, all such contracts will include the matters
required by this Article VI. (Construction, Maintenance and Repair), as applicable, and other
provisions of this Agreement and will include such other terms as may be reasonably requested
by the Authority regarding construction practices at the Airport. Upon their execution, and prior to
commencement of construction, Concessionaire will deliver to the Authority copies of its contracts
with the design architect and engineer and the general contractor. Concessionaire will
simultaneously deliver to the Authority collateral assignments of the contracts, together with
instruments executed by the architect, engineer, and by the general contractor under which each
consents to the assignment and agrees to continue to supply the same services to the Authority
or the Authority's designee provided by their respective contracts with Concessionaire, in the
event that (i) Concessionaire fails to comply with any such requirements, and (ii) the Authority
gives the architect, engineer, or the general contractor, or any of them, written notice within sixty
(60) days after the occurrence of such failure, and (iii) at the time of the Authority's notice of such
failure, the Authority or the Authority's designee demands continuance of such services on the
same terms contained in the respective contracts and expressly agrees to assume and be bound
by such respective contracts; provided that the Authority will not be liable for or obligated to cure
prior defaults of Concessionaire.

f. Performance and payment bonds. Concessionaire will also deliver
to and for the benefit of the Authority, no later than thirty (30) days prior to commencement of
construction of Concessionaire Improvements, dual performance and payment bonds.
Performance and payment bond(s) may be required by the Authority and will comply with the
provisions of applicable municipal ordinances or state statutes. The surety bond or sureties
issuing the bond must be acceptable to the Authority and must be in the form provided by the
Authority. The surety for the bond will be on the U.S. Treasury list of acceptable sureties with
underwriting capability equal or better than the contract value and have a Best's Key Rating Guide
of "A-“ or greater, or the equivalent. The bond will name the Authority as co-obligee.

g. Timely completion of improvements. Once commenced,
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Concessionaire will diligently prosecute construction, and Concessionaire will substantially
complete the Concessionaire Improvements within the time required by this Agreement. For
purposes of the Concessionaire Improvements, "Concessionaire Improvement Substantial
Completion" will mean the completion, in accordance with the Concessionaire Improvement Plans
and applicable laws, of all Concessionaire Improvements, other than minor punch list items, and
will include issuance of a certificate of substantial completion by the architect and engineer in a
customary form reasonably required by the Authority. If any work does not comply with the
provisions of this Agreement, the Authority may, by notice to Concessionaire, require that
Concessionaire stop the work and take steps necessary to cause corrections to be made.

h. Concessionaire to pay all costs. Concessionaire will pay all costs
of the construction incurred by Concessionaire when due, and will require all contractors to deliver
sworn statements of persons furnishing materials and labor before any payment is made and
waivers of lien for all work for which payment is made, in order to prevent attachment of
mechanic's liens or other liens by reason of work, labor, services, or materials furnished with
respect to the Premises.

i. Insurance coverage during construction. During the course of
construction, Concessionaire, at its sole expense, will carry or cause to be carried, the insurance
required to be carried pursuant to Article IX (Insurance) hereof.

j- Authority inspection during construction. During the course of the
construction, the Authority, and its architects, engineers, agents, and employees on behalf of the
Authority with responsibilities relating to the Premises may enter upon and inspect the Premises
for the purpose of verifying that the Concessionaire Improvements are proceeding in accordance
with the requirements of this Agreement. With respect to any such entry and inspection on behalf
of the Authority, persons requiring entry will present proper identification to Concessionaire. No
right of review or inspection will make the Authority responsible for work not completed in
accordance with the Concessionaire Improvement Plans or applicable laws. Concessionaire will
keep at the Premises all Concessionaire Improvement Plans, shop drawings, and specifications
relating to such construction, which the Authority may examine at all reasonable times and, if
required by the Authority, Concessionaire will also furnish the Authority with copies thereof.

k. Exterior lights. Without limiting any other requirements of the FAA,
the Authority will install such general obstruction or warning lights on the exterior of the Premises
(collectively, the "Exterior Lights") as may then be required to conform to FAA standards or to
conform to standards prescribed by the Authority and any other governmental agency having
jurisdiction over the Premises as of the date of Consolidated Facility Substantial Completion. The
Authority will thereafter be responsible for maintaining, operating, repairing, and replacing any
such Exterior Lights during the Term hereof, and will be further responsible for installing any
additional or replacement obstruction or warning lights on the exterior of the Premises as may
thereafter be required to conform to FAA standards or to conform to standards prescribed by the
Authority and any other governmental agency having jurisdiction over the Premises which are first
enacted or which first become effective after the date of Consolidated Facility Substantial
Completion, except to the extent that any of the same would constitute a capital repair or
replacement pursuant to Article VI.A.8 (Maintenance and Repair) hereof, and subject in each case
to inclusion of the costs thereof as part of Operating Expenses hereunder from time to time.

l. Concessionaire _responsible for _work performed. Any work
performed at the direction of Concessionaire or any On-Airport Rental Car Company, even though
performed by contractors, will be the responsibility of Concessionaire or the On-Airport Rental
Car Company directing such work. During any construction by Concessionaire or any other On-
Airport Rental Car Company, Concessionaire or such On-Airport Rental Car Company, as the
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case may be, will be solely responsible for the support, maintenance, safety, and protection of the
facilities of the Authority resulting from such construction activities, and for the safety and
protection of all persons or employees and of all property therein. All work will be performed in
accordance with (and all Concessionaire Improvements, when completed, will comply with) the
Concessionaire Improvement Plans and other documents submitted to and approved by the
Authority, with such design standards as the Authority will have in effect from time to time, Airport
and construction conditions in effect at the time of construction, and any other applicable federal,
state, or local laws, and with the project requirements set forth in this Article VI (Construction,
Maintenance and Repair). Once work is completed, Concessionaire will furnish "as built" plans
and specifications to the Authority within thirty (30) days.

8. Maintenance and Repair.

a. Authority to maintain Consolidated Facility and Premises. Authority
will, at all times during the Term hereof, maintain the Consolidated Facility and Premises and
include such costs as part of the Operating Expenses. Authority may conduct its maintenance
responsibilities hereunder either directly with its employees or through a third-party contractor, at
Authority’s sole discretion and under either arrangement may charge a management fee.
Maintenance of the Consolidated Facility and Premises includes all areas except the
Concessionaire’s Improvements, for which Concessionaire will maintain. Authority will 1) perform
all maintenance, repairs, or replacements using quality materials equal to the original, 2) provide
arrangements for the sanitary handling of all trash, garbage, and other refuse generated in
connection with the use of the Premises; however, Concessionaire will be responsible for properly
disposing of the trash, garbage, and other refuse in the designated disposal locations, 3) perform
all rodent and pest control, 4) perform all daily, weekly, monthly, quarterly, and annually
maintenance and facility upkeep, 5) provide inspections of areas requiring certifications.

b. Authority to repair and maintain structure. Subject to the provisions
of this Agreement, except for damage caused by, or replacement or repairs required as a result
of, any act or omission of Concessionaire, or any of its respective officers, agents, employees,
contractors, guests, invitees, or licensees, and subject to inclusion of the costs thereof as part of
Operating Expenses from time to time (except as hereinafter provided), the Authority will (i) repair
and maintain the structural portions of the Consolidated Facility, including the foundations,
bearing and exterior walls (excluding glass), subflooring and roof (excluding skylights), and the
unexposed electrical, plumbing, and sewer systems, including those portions of such systems
which are located outside the Premises, gutters and downspouts on the Consolidated Facility, and
the base building heating, ventilating, and air conditioning systems which serve the Premises, (ii)
maintain the landscaping on, adjacent to, and surrounding the Premises in accordance with the
landscaping standards and requirements of the Authority applicable to the Airport from time to
time; and (iii) perform such other general maintenance, repair, and replacement of the common
areas of the Consolidated Facility, including, without limitation, the parking facilities or areas,
access roads, driveways, truck ways, sidewalks, and passageways associated therewith, as may
be reasonably required from time to time. In addition, the Authority will be responsible for
performing any capital repairs or replacements of the Consolidated Facility, including, without
limitation, the foundation, roof, structural components, and exterior walls thereof, which are
reasonably required during the Term hereof, subject to inclusion of the costs thereof as part of
Operating Expenses. Concessionaire will promptly report in writing to the Authority any
defective condition known to Concessionaire which the Authority is required to repair under this
Article VI.LA.8 (Maintenance and Repair). Any maintenance, repairs, or replacements to the
Consolidated Facility, or any portion thereof, including, without limitation, the foundation, roof,
structural supports, and exterior walls thereof, which are required due to damage caused by, or
as a result of, any act or omission of Concessionaire, or any of its respective officers, agents,
employees, contractors, guests, invitees, or licensees, will be performed by the Authority at the
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sole cost and expense of Concessionaire and such costs and expenses will be due and payable
by Concessionaire to the Authority within thirty (30) days following the Authority's invoice therefor,
and if not paid within such 30-day period, will bear interest at the highest allowable rate by law
until paid. The Authority may, but will not be required, to enter the Consolidated Facility, inclusive
of the Premises, at all reasonable times to perform any maintenance, repairs, or replacements
which are the Authority’s responsibility hereunder, or as the Authority may be required to do by
any applicable laws, governmental department or agency, or by the order or decree of any court
or by any other proper authority.

9. Premises Lighting and Signage. Except for the Exterior Lights which are
the responsibility of the Authority as expressly provided in Article VI.A.7.1 (Exterior Lights) above,
Concessionaire will be solely responsible for the illumination of the Premises, which will comply
with all FAA and Authority requirements. Digital screens or other approved signage installed by
Concessionaire on the Premises will be limited to the purpose of identifying Concessionaire
(including, without limitation, the trade names, trademarks, logos, and brand names), and not for
any third party advertising. The number, general type, size, design, and location of such signage,
and any modifications or replacements thereof, will be subject to the prior written approval of the
Authority in each instance, which approval will not be unreasonably withheld or delayed so long
as such signage complies with applicable laws and applicable Airport signage standards, and is
otherwise consistent with the appearance and architectural integrity of the Premises. Signage will
be approved separately or as part of the Concessionaire Improvement Plans. No exterior or roof
sighage is permitted. All signage will comply with such design standards and terminal
development guidelines as the Authority will have in effect from time to time.

10. Covenant Against Liens. No party, including Concessionaire, will have any
right to file any liens against the Premises, the Consolidated Facility, or any other property of the
Authority, and Concessionaire will keep the Premises and the Consolidated Facility Improvements
free and clear of liens or claims of liens in any way arising out of the construction, improvement,
or use thereof by Concessionaire. Concessionaire will promptly take such steps as are necessary
to release any claim for lien or attempted claim for lien from the Premises arising out of the
construction, improvement, or use thereof by Concessionaire. Concessionaire will not be deemed
to be in default hereunder in the event any lien will attach or will exist which is prohibited by or
which is contrary to or in violation of the provisions of this Agreement, (a) if such lien will arise as
a matter of law, but the amount of the lien be not yet due and payable, or (b) if any such lien will
arise and Concessionaire will continuously, diligently, and in good faith contest the same, or the
validity thereof, by appropriate legal proceedings which will operate to prevent the foreclosure of
any such lien, provided that Concessionaire will give advance written notification to the Authority
that it is the intent of Concessionaire to contest the validity or collection thereof and
Concessionaire will also comply with the further following provisions of this Article VI.A.10
(Covenant Against Liens). In the event Concessionaire contests any such lien, Concessionaire
will give a satisfactory indemnity to the Authority or deposit with the Authority a letter of credit,
cash, or security reasonably satisfactory to the Authority in an amount equal to the amount of the
claim or lien, plus such interest and penalties, court costs, or other charges as the Authority, any
fee mortgagee, or title insurer may reasonably estimate to be payable by Concessionaire at the
conclusion of such litigation or is required to provide insurance over any potential lien. In the
event such letter of credit, cash or securities will be so deposited, the same will be held until such
claim or other imposition will have been released and discharged and will thereupon be returned
to Concessionaire, less any amounts expended by the Authority to procure such release or
discharge, or any loss, cost, damage, reasonable attorneys' fees or expense incurred by the
Authority by virtue of the contest of such lien.

11. Ownership of Improvements. The Authority will own all Consolidated
Facility Improvements and Concessionaire Improvements now existing or hereafter constructed
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(excluding the trade fixtures, trade equipment, supplies and personal property of Concessionaire).

12. Alterations. Concessionaire will have the right from time to time after the
completion of the initial Concessionaire Improvements in accordance with the provisions of [Article
VI.A.7 (Construction of Concessionaire Improvements) hereof, and at Concessionaire's sole cost
and expense, to make alterations and changes ("Alterations") in or to the Premises (except as
hereinafter provided), provided Concessionaire will not then be in default in the performance of
any of Concessionaire's covenants or agreements in this Agreement; and further provided that
Substantial Alterations may be made only with the written consent of the Authority, which consent
will not be unreasonably withheld or delayed. "Substantial Alterations" means any Alterations (i)
to infrastructure improvements, (ii) to the structure of the Premises or any portion thereof, (iii) to
other items required to be shown on the Concessionaire Improvement Plans for such Alterations
or Substantial Alterations, as the case may be, and approved by Authority, or (iv) which would
cost more than ten percent (10%) of the replacement cost of the Concessionaire Improvements.
The provisions of (Article VI.A.7 (Construction of Concessionaire Improvements) will apply to and
will be complied with by Concessionaire as a condition to the performance of any Alteration or
Substantial Alteration. The Authority's approval of the Concessionaire Improvement Plans for
Alterations or Substantial Alterations, as the case may be, will not be required for those aspects
of the Concessionaire Improvement Plans to the extent such approval would not be required for
initial Concessionaire Improvements. Furthermore, all Alterations and Substantial Alterations will
be subject to the following:

a. Alterations require Authority consent. No Alteration or Substantial
Alteration of any kind will be made without the written consent of the Authority (which may be
withheld in its sole discretion) which would (i) change the general design, use, or character of the
Premises, (ii) reduce or impair, to any material extent, the value, rentability, or usefulness of the
Premises, or constitute waste, or (iii) give to any owner, lessee, or occupant of any other property
or to any other person or corporation any easement, right-of-way, or any other right over the
Premises.

b. Concessionaire _progress _on__alteration. Any Alteration or
Substantial Alteration will be made with reasonable dispatch and in a good and workmanlike
manner and in compliance with all applicable permits and authorizations and building and zoning
laws and with all other laws, and in accordance with the orders, rules, and regulations of the
National Board of Fire Underwriters or any other body or bodies hereafter exercising similar
functions. If any work does not comply with the provisions of this Agreement, the Authority may,
by notice to Concessionaire, require that Concessionaire stop the work and take steps necessary
to cause corrections to be made.

C. Concession to demonstrate financial capacity. Concessionaire will
demonstrate to the Authority's satisfaction financial capacity to pay the entire cost of any
Substantial Alteration or, in lieu thereof, furnish to the Authority cash or other security reasonably
satisfactory to the Authority, in an amount at least equal to one hundred twenty percent (120%)
of the estimate of cost of such Substantial Alterations, guaranteeing the completion and payment
of the cost thereof free and clear of all liens, conditional bills of sale, and chattel mortgages, except
that security for demolition and new construction will be furnished as provided in Article VI.A.7.f
(Performance and payment bonds) hereof.

d. Authority approval prior to demolition. After completion of
Concessionaire Improvements, Concessionaire will not demolish such Concessionaire
Improvements without the prior written consent of the Authority. If the Premises will not be
occupiable after such demolition, and in the Authority's opinion there is a reasonable risk of non-
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payment of rent until new improvements are constructed, then prior to the commencement of
demolition Concessionaire will deposit with the Authority an amount which will provide for the
payment of rent for the period from the commencement of demolition to the anticipated date of
completion of such new improvements, or in lieu thereof, security satisfactory to the Authority. In
connection with any such demolition, Concessionaire will otherwise comply with all of the other
provisions of this Article VI. (Construction, Maintenance and Repair) as though the demolition
were a Substantial Alteration. Concessionaire will proceed diligently with its demolition and all
demolition will be completed within a reasonable time.

ARTICLE VIl. PERFORMANCE DEPOSIT

A. Performance Deposit. Concessionaire will deposit with the Authority, on or before
the Concessionaire Access Date (and as a condition thereof), cash security (except as otherwise
provided in Article VII.B (Letter of Credit) hereof) for the full and prompt performance by
Concessionaire of all of Concessionaire's obligations hereunder in the initial amount of

dollars ($ ) [equivalent to six months of CFC and rents due the
Authority] (the "Performance Deposit"). If Concessionaire defaults under this Agreement, the
Authority may use all or any part of the Performance Deposit to make any defaulted payment, to
pay for the Authority's cure of any defaulted obligation, or to compensate the Authority for any
loss or damage resulting from any default. To the extent any portion of the Performance Deposit
is so used, Concessionaire will, within five (5) days after demand from the Authority, restore the
Performance Deposit to its full amount. The Authority may keep the Performance Deposit in its
general funds and will not be required to pay interest to Concessionaire on the Performance
Deposit. If Concessionaire will perform all of its obligations under this Agreement and return the
Premises to the Authority at the end of the Term in the condition required hereunder, the Authority
will return all of the remaining Performance Deposit (or the original remaining Letter of Credit, as
hereinafter defined, as the case may be) to Concessionaire, within thirty (30) days after the end
of the Term. The Performance Deposit will not serve as an advance payment of rent or a measure
of the Authority's damages for any default under this Agreement.

B. Letter of Credit. Alternatively, and in lieu of the Performance Deposit hereinabove
provided, Concessionaire may deposit with the Authority, upon Concessionaire's execution and
delivery of this Agreement, as Performance for the full and prompt performance by
Concessionaire of all of Concessionaire's obligations hereunder, an irrevocable, unconditional,
transferable letter of credit (the "Letter of Credit"), in substantially the form attached as Exhibit F
hereto and made a part hereof, in favor of the Authority from a bank approved by the Authority
(which bank will have a Fitch rating of "A+" or better, will have a branch office located in the
Hampton Roads metropolitan area, and will not appear on any "troubled" or "distressed" bank or
financial institution lists maintained or published by the Federal Deposit Insurance Corporation
(“FDIC”), any other governmental entity or agency with jurisdiction over the issuing bank, or any
generally-recognized private bank rating entity or company). The Letter of Credit will provide
for Performance in the initial amount of dollars ($ )-
Whether or not this Agreement or Concessionaire's right to possession hereunder has been
terminated, (a) in the event of a default under any of the terms, covenants and conditions of this
Agreement, (b) in the event Concessionaire has filed (or there has been filed against
Concessionaire) a petition for bankruptcy protection or other protection from its creditors under
any applicable and available law which has not been dismissed or discharged, or in the event
Concessionaire files a general assignment for the benefit of its creditors, or (c) the issuing bank
is placed in receivership or similar position by the FDIC or any other governmental entity or agency
with jurisdiction over the issuing bank, or otherwise appears on any "troubled" or "distressed"
bank or financial institution lists maintained or published by the FDIC, any other governmental
entity or agency with jurisdiction over the issuing bank, or any generally-recognized private bank
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rating entity or company, then, in any such event, the Authority may at once and without any
notice whatsoever to Concessionaire be entitled to draw down on the Letter of Credit and apply
such resulting sums toward the cure of any default by Concessionaire under this Agreement or
toward any damages to which the Authority is entitled pursuant to the terms of this Agreement.

C. Letter of credit expiration, automatic extension. The Letter of Credit will provide for
an original expiration date not earlier than twelve (12) months following the date of issuance and
will be automatically extended without amendment for additional successive twelve (12) month
periods from the original expiration date or any future expiration date thereof through the
expiration or earlier termination of this Agreement, unless not less than sixty (60) days prior to
any such expiration date, the issuing bank sends to the Authority by overnight delivery service
written advice that the bank has elected not to consider the Letter of Credit renewed for any such
additional 12-month period. In the event such bank so advises the Authority that such Letter of
Credit will not be so renewed, or in the event that the issuing bank is placed in receivership or
similar position by the FDIC or any other governmental entity or agency with jurisdiction over the
issuing bank or otherwise appears on any "troubled" or "distressed" bank or financial institution
lists maintained or published by the FDIC, any other governmental entity or agency with
jurisdiction over the issuing bank, or any generally-recognized private bank rating entity or
company, the Authority will promptly thereafter notify Concessionaire thereof in writing, and
Concessionaire will obtain a substitute Letter of Credit from a bank reasonably approved by the
Authority meeting all of the terms and conditions described in this Article VIl (Performance
Deposit), which substitute Letter of Credit ("Substitute Letter of Credit") will be reasonably
satisfactory to the Authority and delivered to the Authority no later than thirty (30) days prior to the
expiration date of the Letter of Credit then in effect. In the event Concessionaire fails to deliver
such Substitute Letter of Credit to the Authority at least thirty (30) days prior to the expiration date
of the Letter of Credit then in effect (or within ten (10) days following the date of the Authority's
notice advising Concessionaire that the issuing bank was placed in receivership or similar position
or otherwise appears on any "troubled" or "distressed" bank or financial institution lists, as the
case may be), the Authority will in such instance have the right, without further notice to
Concessionaire, to immediately draw down on the entire amount of the Letter of Credit then
available to the Authority; and in such instance, the Authority will retain such resulting sum as a
cash Performance Deposit and the Authority will have the right to use such cash Performance
Deposit to the same extent that the Authority would be entitled to draw down on the Performance
Deposit or the Letter of Credit pursuant to the terms of this Article VIl (Performance Deposit) (and
Concessionaire will replenish such cash Performance Deposit in the same manner as required
for the Letter of Credit); provided, in the event that a Substitute Letter of Credit meeting the
conditions set forth herein is subsequently submitted by Concessionaire, the cash Performance
Deposit then being held by the Authority hereunder will be returned to Concessionaire as soon as
reasonably practicable following the Authority's receipt of such Substitute Letter of Credit. The
Authority will not, unless required by law, keep the cash Performance Deposit separate from its
general funds or pay interest thereon to Concessionaire. No trust relationship is created herein
between the Authority and Concessionaire with respect to such Performance Deposit, and the
Performance Deposit may be commingled with other funds of the Authority.

D. Performance Bond. With the prior written approval of the Authority,
Concessionaire may deliver to the Authority, in lieu of the Performance Deposit hereinabove
provided, a performance bond acceptable to the Authority in accordance with terms similar to
those for a Concession Bond as provided and described in Article VIII (Concession Bond) hereof,
but subject to any other terms and conditions the Authority may require, in the amount of the
Performance Deposit (the “Performance Bond”).

E. Authority transfers. If the Authority transfers its interest in the Premises or this
Agreement, the Authority may transfer the Performance Deposit or the Letter of Credit, as the
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case may be, to its transferee. Upon such transfer, the Authority will have no further obligation to
return the Performance Deposit or the Letter of Credit, as the case may be, to Concessionaire,
and Concessionaire's right to the return of the Performance Deposit or the Letter of Credit, as the
case may be, will apply solely against the Authority's transferee.

F. Ground Rent, Facility Rent, or CFC increases. Upon any increases in Ground
Rent, Facility Rent, or CFC hereunder at any time during the Term hereof, the Performance
Deposit, the Letter of Credit, or the Performance Bond, as the case may be, will be increased by
the same percentage as the percentage of increase of the Ground Rent, Facility Rent, and CFC
so that Concessionaire at all times during the Term hereof has on deposit with the Authority a
sum equal to six (6) monthly installments of Ground Rent, Facility Rent, and CFC payable
hereunder. In no event, however, will the Performance Deposit, the Letter of Credit, or the
Performance Bond, as the case may be, be subject to reduction hereunder. Concessionaire will
deposit with the Authority the increased amount of the Performance Deposit, the Letter of Credit,
or the Performance Bond, as the case may be, within thirty (30) days after the date on which the
Ground Rent, Facility Rent, or CFC has so increased.

G. Letter of credit separate from any other surety, bond, guaranty. With respect to any
Letter of Credit deposited hereunder, such Letter of Credit will be separate and independent from
any letter of credit, bond, or other performance deposit or guaranty provided pursuant to this
Agreement.

ARTICLE Vlil. CONCESSION BOND

A. Requirements. Within thirty (30) days after award of this Agreement or prior to the
Effective Date of this Agreement, whichever first occurs, and throughout the term of this
Agreement and including no less than ninety (90) days after the expiration or sooner termination
of this Agreement, Concessionaire will deliver to Authority, and keep and maintain in force and
effect at all times, a concession bond acceptable to Authority in accordance with the terms
specified in this Article VIII (Concession Bond) in an amount equal to six (6) months of the MAG
for the appropriate year of this Agreement (hereafter, the "Concession Bond"). The Concession
Bond must:

1. Authorized surety. Be executed by a surety company licensed and
authorized to do business under the laws of the Commonwealth of Virginia (hereinafter, the
“Surety”);

2. Authority approval. Meet with the written approval of Authority, including,
without limitation, meeting the requirement that the Surety, to Authority’s sole satisfaction, has the
financial capability to fully perform and complete the Surety’s obligations under the Concession
Bond;

3. Authority Attorney’s approval. Be in a form approved by an authorized
representative of the Authority;

4. Guarantee full performance. Require the Surety to guarantee to Authority
that Concessionaire will fully and completely perform all of the promises, duties, responsibilities,
obligations, covenants, provisions, requirements, restrictions, stipulations, terms, and conditions
set forth in this Agreement that Concessionaire is required to perform;

5. Concessionaire's cost. Be maintained by Concessionaire, at
Concessionaire's sole cost and expense; and

6. Cover all Concession operations. Cover all of Concessionaire's
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Concession operations during and throughout the term of this Agreement; provided that suits or
actions thereon by Authority, or any other entity entitled to do so may be commenced within the
applicable period of limitation for contract claims unless otherwise specifically provided.

B. Surety. If Authority, in its sole discretion, permits Concessionaire to use on the
Concession Bond sureties other than a surety company licensed and authorized to do business
under the laws of the Commonwealth of Virginia, such sureties must meet the requirements of all
applicable Authority laws, statutes, rules, and regulations.

C. Beyond Termination Date. If the Concession Bond is for a period less than the full
term of this Agreement plus ninety (90) days, Concessionaire, at least sixty (60) days prior to the
expiration date of the then-active Concession Bond, will submit to Authority another Concession
Bond providing the coverage required herein beyond the expiration date of the then-active
Concession Bond.

D. Replacement Bond. If Authority should receive a notice that the Concession Bond
has been or will be cancelled; Concessionaire will provide Authority with a replacement
Concession Bond providing the coverage required herein from the effective date and time of the
cancellation of the Concession Bond so that there is no period of time wherein an adequate
Concession Bond does not cover this Agreement as provided for herein. Such a replacement
Concession Bond must meet all of the requirements set forth in this Article VIIl. (Concession
Bond) hereof and be forwarded to and received by Authority at least twenty (20) days prior to the
effective date and time of the Concession Bond cancellation.

E. Agreement Default. In the event that a replacement Concession Bond or another
Concession Bond in the required amount and meeting the required terms is not received by
Authority prior to the effective date and time of the bond cancellation or expiration, as stated,
Concessionaire will be deemed in default of this Agreement, regardless of whether or not a
notice of breach or default or time to correct breach or default has been provided to
Concessionaire by Authority, and the full value shown on the face of the Concession Bond and
an additional charge of two hundred and fifty dollars ($250) per day that no Concession Bond
coverage is in effect will be immediately payable by Concessionaire to Authority as liquidated
damages.

F. Any Lapse. Any lapse in keeping the Concession Bond in full force and effect, in
the required sum or in accordance with the terms required herein, will be a default of this
Agreement and will give Authority the right to assess the additional charge and/or terminate this
Agreement pursuant to Article V.N. (Additional Charges) and Article Xlll. (Termination by
Authority), respectively, hereof.

ARTICLE IX. INSURANCE

A. Insurance Requirements.

1. Purchase and Maintain. Concessionaire will purchase and maintain, at its
sole expense, such insurance as is customarily maintained by similar business enterprises at
commercial airports, which insurance must include the insurance required by the provisions of
this Article IX. Concessionaire agrees to keep all insurance policies in effect during the Term of
the Agreement, notwithstanding an early termination by Authority or any other provision of this
Agreement. Concessionaire will maintain insurance. in companies acceptable to the Authority of
the kinds and in the amounts herein specified, with companies licensed and qualified to conduct
business within the Commonwealth of Virginia, and having a current A. M. Best Key Rating of at
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least A-VII, and a financial rating of at least "X," in the prescribed form or such other form as is,
in its sole discretion, acceptable to the Authority. If any part of the Service is permitted by the
Authority to be subcontracted, Concessionaire shall require the subcontractor to comply with this
section and all other provisions of the Agreement relating to insurance.

2. Forms of Coverage. In accordance with the above, Concessionaire shall
maintain the following forms of insurance coverage and the greater of the corresponding minimum
limits of liability set forth below or those imposed by law. The Authority reserves the right to modify
these insurance requirements during the Term of this Agreement to reflect operational and market
conditions.

Forms of Coverage Minimum Policy Limits
Workers’ Compensation Virginia Statutory
& Employer’s Liability $1,000,000
Commercial General Liability CSL $4,000,000
(Incl. completed operations, personal injury, advertising Aggregate $8,000,000
injury, and medial expenses)
Business Automobile $5,000,000
(May be included in CGL)
Network Security/Privacy Liability $5,000,000

(Incl. cyber/security incident or breach, errors or
omissions of Concessionaire)

Pollution Legal Liability $5,000,000
(Incl. bodily injury, property damage, and clean-up costs)

Crime (Incl. employee dishonesty) $1,000,000
Commercial Property Insurance (Consolidated Facility Market Value

Improvements and Concessionaire Improvements)

3. Evidence of Insurance Coverage. Concessionaire will submit, on or by the
Effective Date, along with the executed Agreement, the standard “ACORD” insurance certificate
forms signed by an authorized representative of the insurance companies, with endorsements,
that the insurance coverage required hereunder is in effect for the scope of work covered by the
Agreement. The insurance certificate will indicate that the Authority will be given at least thirty
(30) days advance written notice of cancellation or nonrenewal of any insurance required under
the Agreement. Concessionaire will provide authorization for its insurance company to deliver
copies of any certificates of insurance covering the insurance required here under to the Authority
within ten (10) days following a request by the Authority to the insurance company or its agent for
such copies. On all policies of insurance, the Authority shall be an additional insured or loss payee
or certificate holder, as applicable, and where their interest may appear for liabilities arising out
of the conduct of the Concessionaire. If available, the policy will provide for a waiver of subrogation
against the Authority.

4, Cost _of Insurance Coverage. The cost of all insurance required by the
Agreement will be paid by Concessionaire. Notwithstanding the provision of this section, the
Authority will have the right to pay the premium for each insurance policy required under the
Agreement and Concessionaire agrees to reimburse the Authority for all premiums and related
expenses associate with the procurement of the necessary insurance coverages under the terms
and conditions of the Agreement. Failure of the Authority to secure such insurance for
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Concessionaire will not impose any liability upon the Authority and such failure will not operate to
waive or invalidate any obligation assumed hereunder by Concessionaire.

5. Notice of Claims. Concessionaire will provide Authority immediate notice in
writing of any claim in excess of $5,000 made on Concessionaire’s insurance or any claim,
regardless of amount, where the Authority is named as an involved party. The Authority agrees
to notify Concessionaire promptly in writing of any claims, demands, or actions arising out of an
occurrence related to the performance of the Agreement of which the Authority has knowledge
and to cooperate with Concessionaire in the investigation hereof.

6. Limitation of Liability. The Authority will not be liable or responsible for any
loss or damage to any real or personal property of Concessionaire, including Concessionaire’s
property, vehicles, or other equipment, including loss of income and extra expense associated
with any incident, arising out of any incident that is the proximate cause of any peril included within
the ‘special causes of loss’ form of a standard commercial property policy as used with in the
Commonwealth of Virgina, and including additional perils of flood, the dishonest acts of either the
Authority’s or Concessionaire’s employees, earthquake, earth movement, the backup of sewers
or drains, collapse of any building or structure, weather conditions, acts of God, or any other cause
of loss arising out of nature. Concessionaire will full insure all such property against such perils.

7. Third Party Beneficiaries. Nothing in this Agreement will cause or create in
the public or any individual or other entity a third party beneficiary or authorize anyone not a party
to the Agreement to maintain an action for personal injuries or property damage pursuant to the
terms of provisions of the Agreement.

8. Defense of Claims. Concessionaire will defend, with counsel approved by
the Authority, any and all suits brought against the Authority, and its representatives, officers,
agents and employees by any employee or other person for damage to real or personal property
and/or injury to persons (including death) alleged or claimed to have been caused by or through
the performance of Concessionaire, and will indemnify and hold harmless the Authority, and its
representatives, officers and agents and employees of each of them from and against any and all
claims arising out of the operations by Concessionaire, and whether or not such claim or claims
are based in whole or in part on the negligence of any one or more of them, except that
Concessionaire will not be liable for any gross negligence on the part of the Authority.
Concessionaire will pay, liquidate and discharge any and all claims or demands for personal injury
(including death), and for loss or damage to any and all property caused by, growing out of or
incidental to the performance by Concessionaire of the scope of work or the condition of the
Premises, including without limitation, damage to the property of the Authority, and including all
other damages and all costs and expenses of such suits and attorneys’ fees. The obligation set
forth in this section will specifically include, without limitation, all claims and judgments arising or
alleged to arise with respect to protection of or damages to the Premises and any other areas of
the Airport.

ARTICLE X. DAMAGE OR DESTRUCTION

A. Damage and Destruction.

1. Authority’s right to terminate. If the Premises are totally destroyed by storm,
fire or other casualty, or damaged to the extent that, in the Authority's reasonable opinion, the
damage cannot be restored, or if the damage is not covered by standard "all risks" property
insurance (or such other property insurance as may be maintained by the Authority from time to
time), the Authority will have the right to terminate this Agreement effective as of the date of such
destruction or damage by written notice delivered to Concessionaire on or before thirty (30) days
following the Authority's notice described in the next sentence, and rent and fees will be accounted
for as between the Authority and Concessionaire as of that date. The Authority will provide
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Concessionaire with written notice no later than sixty (60) days following the date of such damage
of the estimated time needed to restore and whether the Authority elects to restore hereunder.

2. Authority restoration. If the Premises are damaged by any such casualty
but the Authority does not elect to terminate this Agreement as provided in Article X.A.1.
(Authority’s right to terminate) above, this Agreement will remain in full force and effect. The
Authority will notify Concessionaire in writing no later than sixty (60) days after the date of such
damage that such damage will be restored (and will include the Authority's good faith estimate of
the date the restoration will be complete), and the Authority will promptly commence to diligently
restore the shell and core portions of the Premises (including the Consolidated Facility
Improvements, as the same may be modified to conform to applicable laws then in effect, but
excluding any Concessionaire Work Items, as hereinafter defined) to substantially the same
condition as before such damage occurred (any such activity being a "Authority Restoration") as
soon as reasonably practicable, subject to force majeure events and delays attributable to the
acts or omissions of Concessionaire. Concessionaire may not terminate this Agreement (and will
otherwise remain liable for the performance of all of its obligations hereunder in accordance with
the terms and provisions hereof), except as expressly provided in Article X.A.6 (Damage in last
year of term) below, in the event of any such casualty. Ground Rent and Concessionaire's
Proportionate Share of Operating Expenses and Impositions (but specifically excluding any other
components of Facility Rent) will be reduced or abated on a pro rata basis during the period of
such Authority Restoration to the extent that the Premises is not habitable as a result of such
casualty; provided, notwithstanding anything herein to the contrary, in no event will Facility Rent
(other than Concessionaire's Proportionate Share of Operating Expenses and Impositions) or
CFCs be subject to reduction or abatement hereunder.

3. Concessionaire restoration. In the event of damage to, or destruction of,
any Concessionaire Improvements, Alterations, or other Concessionaire work, or of the fixtures
and equipment within the Premises (collectively, the "Concessionaire Work ltems"), by fire or
other casualty, Concessionaire will promptly, at its expense, repair, restore, or rebuild such
Concessionaire Work Items to the condition existing prior to the happening of such fire or other
casualty (any such activity being a "Concessionaire Restoration"). Rent will not be reduced or
abated during the period of such Concessionaire Restoration even if the Premises is not
concessionable and the Concessionaire Work Items are not usable, and Concessionaire may not
terminate this Agreement, except as expressly provided in Article X.A.6 (Damage in last year of
term) below.

4, Concessionaire compliance prior to restoration. Before Concessionaire
commences or causes such Concessionaire Restoration, Concessionaire will, in connection
therewith, comply with the requirements of Article VI (Construction, Maintenance and Repair)
hereof. The Authority may waive (but will not be obligated to do so) any requirements of Article
VI (Construction, Maintenance and Repair) after taking into consideration the degree of damage
or destruction and Concessionaire Restoration.

5. Insurance proceeds, additional security. Provided that the insurer does not
deny liability as to the insureds, and provided Concessionaire is not then in default hereunder, all
sums arising by reason of loss under the property insurance required in Article IX (Insurance) will
be available to Concessionaire for the work. All proceeds will be payable to the Authority which
may disburse proceeds through an escrow on satisfaction of conditions established by the
Authority (which may include retention requirements, waivers of lien and sworn statements,
architect's certificates, and other evidence of satisfactory completion and payment for work) or
payable directly to Concessionaire or contractors, at the Authority's option. Concessionaire will
deposit with the Authority any excess cost of the Concessionaire Restoration over the amount
held by the Authority as proceeds of the insurance within thirty (30) days from the date of the
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determination of the cost of the Concessionaire Restoration; but in no event later than
commencement of work. At all times the undisbursed balance remaining in the hands of the
Authority will be at least sufficient to pay for the cost of completion of the work free and clear of
liens; any deficiency will be paid to the Authority by Concessionaire. Concessionaire will diligently
pursue the repair or rebuilding of the Concessionaire Work Items (but in any event within the time
period in which Concessionaire was required to complete the Concessionaire Improvements
under Article VI (Construction, Maintenance and Repair) hereof. If Concessionaire does not repair
or rebuild the Concessionaire Work Items or proceed diligently to repair or restore the
Concessionaire Work Items and fails to cure or correct any such default after notice and expiration
of applicable cure periods hereunder, or there are insurance proceeds remaining after repair or
rebuilding, all insurance proceeds will belong to and be payable to the Authority, and
Concessionaire will assign all such proceeds to the Authority.

6. Damage in last year of term. In case of damage or destruction of all or any
material portion of the Premises which occurs during the last twelve (12) months of the Term,
either Concessionaire or the Authority will have the option of terminating this Agreement as of
the date of such damage or destruction by notice in writing given to the other party within thirty
(30) days after the occurrence of such damage or destruction. In such event, the Authority will be
entitled to the proceeds of any Concessionaire insurance covering any part of the Premises on
account of such damage or destruction (excluding any insurance coverage for the Concessionaire
Work Items), and Concessionaire will assign all such insurance proceeds to the Authority.

7. Bond Documents govern. Notwithstanding anything in this Article X.
(Damage or Destruction) to the contrary, while the Bonds remain outstanding, the terms and
provisions of the Bond Documents will govern and control in the event of damage or destruction
to the Premises.

ARTICLE XI. CONCESSION OPERATION

A. Brands. Concessionaire will operate under the brand(s) listed in Exhibit G,
attached and incorporated herein. Concessionaire is prohibited from operating at the Airport under
any brand name or trade name other than the brand(s) listed in Exhibit G. Concessionaire will be
limited to operating no more than three (3) brands at any one time. During the term,
Concessionaire may request the replacement of a brand or brands, subject to the approval of
Authority.

B. Quality and Price Control.

1. The Authority, in entering into this Agreement, has foremost in mind
providing the air traveler and the general public facilities, services, and products of the highest
quality. The Concessionaire will therefore be required to at all times provide Concession
patrons with late model Automobiles (not more than three (3) years old at any time), which
Automobiles will be maintained by Concessionaire in first class operating and mechanical
condition and repair and in a clean and attractive condition. Concessionaire will ensure that each
Automobile is thoroughly sanitized and maintained for each customer.

2. The Concessionaire will furnish all services authorized hereunder to its
customers and patrons upon a fair and equal, and nondiscriminatory basis; and charge fair,
reasonable, and nondiscriminatory prices; provided, however, that Concessionaire may make or
give such reasonable and nondiscriminatory discounts, rebates, or other similar types of price
reductions as Concessionaire may desire to Concessionaire’s employees or volume purchasers.
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C. Type of Operation.

1. First class. The Concessionaire will maintain and operate the Concession
in an orderly, proper, and first-class manner, which, in the sole judgment of Authority, does not
disturb, or is not offensive to, others at the Airport. The Concessionaire will not solicit Concession
business in any manner which would prove offensive to the public or which may result in deception
or disguise of all actual costs or charges relating to the rental of Automobiles anywhere at the
Airport except in a proper manner upon the Premises and by means of advertising elsewhere at
the Airport first approved in writing by Authority.

2. Hours of operation. The Concession will be maintained and operated
twenty-four (24) hours per day (or during alternative hours approved in writing by Authority), seven
(7) days per week (unless a different schedule for any part of the Concession operation will be
first approved in writing by Authority). Even if an alternative schedule or hours have been
previously approved, the Authority may require that the Concession be maintained and operated
in excess of the hours designated by Authority per day as is necessary or desirable to adequately
serve the demands of air travelers for the Concession services.

3. Timely. Concessionaire will maintain a quantity of Automobiles at the
Airport necessary to meet public demand. Upon written notice from the Authority due to lack of
inventory of Automobiles at the Airport available for rental, Concessionaire will have five (5)
calendar days to provide the quantity of Automobiles necessary to meet demand. If such
Automobiles are not provided and Concessionaire is unable to supply enough vehicles to meet
demand, Concessionaire will be subject to liquidated damages of five hundred dollars ($500) per
day until such supply is provided.

In the event Concessionaire is not timely processing Automobiles at the
Consolidated Facility Improvements (e.g., return Automobiles are not timely moved to the QTA
but remain stacked throughout the day only to be relocated in off hours, or return Automobiles are
not timely returned to ready service), then upon written notice from Authority, Concessionaire will
be subject to a progressive discipline process. Such progressive discipline process will consist up
to of three (3) written warnings for noncompliance, followed by up to three (3) charges for
liqguidated damages of five hundred dollars ($500) for each event, followed by up to three (3)
charges for liquidated damages of one thousand dollars ($1,000) for each event, and followed by
a continuation of additional charges for liquidated damages of one thousand dollars ($1,000) for
each subsequent event or Authority may notify Concessionaire of default and an early termination
of this Agreement, at the Authority’s sole discretion.

4. No Diversion. Concessionaire will not intentionally divert Automobile
rentals to other locations. Intentional diversion will include, without limitation, Concessionaire
advising, directing, or otherwise suggesting to a customer or prospective customer arriving at the
Airport that such customer or prospective customer rent an Automobile at any off-Airport location,
whether from Concessionaire or some other rental car provider, regardless of the basis or reason
for such advice, direction, or suggestion. All such intentionally diverted revenues will be included
in Gross Receipts plus liquidated damages, which may be assessed by Authority in an amount
no less than five hundred dollars ($500) per incident or other higher amount as determined by
Authority from time to time.

D. Personnel.

1. Manager. The Concessionaire will retain an active, qualified, competent,
experienced manager or other similarly authorized representative at the Airport to supervise all
Premises operations. The Concessionaire’s manager will be based locally with responsibility only
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for Concessionaire’s operations at the Airport. The Concessionaire’s manager will be authorized
to represent and act for and on behalf of Concessionaire at all times. In the absence of the
designated manager, one or more responsible subordinates will be on duty at the Airport to
perform and act on behalf of Concessionaire. The Concessionaire will provide and continuously
inform the Authority of the names and contact numbers (phone and e-mail) of the manager and
responsible subordinate(s).

2. Other personnel. The Concessionaire will further employ and have on duty
adequate personnel at all times, all of whom will:

a. Appearance. Present a neat and clean appearance; and

b. Courtesy. Be courteous and efficient in the discharge of their duties
at all times in order to promptly and efficiently serve the public and to provide the quality of the
Concession operation as required herein.

3. Uniforms. The Authority reserves the right to require Concessionaire’s
employees to wear badges, uniforms, or other reasonable means of identification so as to render
such employees readily identifiable with the Concession.

4. Conduct. No personnel employed by Concessionaire, while on or about
the Premises, will use improper language, act in a loud, boisterous or otherwise improper way, or
be permitted to solicit business in an inappropriate manner.

5. Customer service. Duty personnel will be informed and knowledgeable
about the Automobiles and services Concessionaire offers and be capable of resolving disputes
on service or quality and value and handle and address complaints resulting from any aspects of
Concessionaire’s activities. The Concessionaire will be immediately responsive to resolving or
handling any complaint or problem that may be brought to the attention of Concessionaire by
customers or the Authority.

6. Training. The employees of Concessionaire will participate in a training or
orientation regarding the Airport.

a. Training program. The Concessionaire will develop and administer
a training program for employees to assist in their understanding and awareness of Airport
operating procedures, activities, and the general layout and location of major Concessionaires.
Training will include awareness and familiarity with applicable Authority’s rules and regulations
and Authority’s Airport requirements, appearance guidelines, customer relations, sanitation, and
service greeting standards.

b. Knowledgeable. The Concessionaire’s staff will also be
knowledgeable about the layout of the Airport and will assist travelers when asked or approached,
by answering questions about way finding and other Airport locations, and directing the traveler
to the appropriate site, counter, office, or Airport personnel or others for further assistance. All of
the employees of Concessionaire will undergo or undertake any Airport established or required
training or orientation. Concessionaire’s staff will work with Authority to ensure compliance with
official Authority directives and to engage with Authority during irregular operations.

E. Airport Activities. The Concessionaire will provide a management representative
to participate in Airport organized meetings designed to communicate information regarding
events and activities affecting the operation of the Airport, as well as to meet with any consultant,
planner, or employee of Authority identified by Authority to discuss and review matters pertaining
to the Airport or Concession and Premises activities. The Concessionaire will actively
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participate in the Airport’s tenant committees and other similar groups established at the Airport
which are organized to support Airport concessionaires and tenants, and as specified in this
Article XI. (Concession Operation) hereof.

F. Use of Premises and/or Consolidated Facility in Compliance with Laws.

1. No impact to insurance. Concessionaire will not use or occupy or permit
the Premises and/or Consolidated Facility to be used or occupied, or do or permit anything to be
done in or on the Premises and/or Consolidated Facility, in whole or in part, in a manner which
would in any way violate any certificate of occupancy affecting the Premises and/or Consolidated
Facility, or make void or voidable any insurance then in force with respect thereto, or which may
make it impossible to obtain fire or other insurance thereon required to be furnished by
Concessionaire under this Agreement, or which will constitute a public or private nuisance, or
which will disrupt the safe, efficient, and normal operations of the Airport.

2. No violation of laws. Concessionaire will not use or occupy the Premises
and/or Consolidated Facility, or permit the Premises and/or Consolidated Facility to be used or
occupied, in whole or in part, in a manner which may violate, and Concessionaire will at all times
comply with, any and all present and future, ordinary and extraordinary, foreseen and unforeseen,
laws, statutes, rules, regulations, directives, ordinances, or requirements of any federal, state, or
municipal governments or of any other governmental, public, or quasi-public authorities now
existing or hereafter created (sometime hereinafter collectively, "Laws"), to the extent such
governments or authorities have jurisdiction over the Premises and/or Consolidated Facility,
whether or not the Authority also is liable for compliance.

3. Contest validity of laws. Concessionaire may, in good faith (and whenever
necessary, in the name of, but without expense to, the Authority), and after having secured the
Authority to its reasonable satisfaction by cash or by a surety company bond in an amount, from
a company, and in form and substance reasonably satisfactory to the Authority, against loss or
damage if the Authority will be exposed to any as the result thereof, contest the validity of any
such Laws and, pending the determination of such contest, may postpone compliance therewith,
except that Concessionaire will not so postpone compliance therewith as to subject the Authority
to the risk of any fine or penalty, loss of any permit or license, adverse impact on the Airport or
Airport operations, or prosecution for a crime, or to cause the Premises and/or Consolidated
Facility or any part thereof to be condemned or to be foreclosed upon.

G. Commencement of Operations. Concessionaire will (i) promptly take possession
of the Premises, and commence the construction of the Concessionaire Improvements therein,
upon the date on which the Authority authorizes Concessionaire to access the Consolidated
Facility for the purposes set forth above, and (ii) commence operating the Premises, upon
Concessionaire Improvement Substantial Completion, subject to force majeure delays.

H. Restrictions on Concessionaire. Except as may otherwise be expressly provided
in this Agreement, Concessionaire will not, without the prior written consent of the Authority in
each instance, which consent may be granted or withheld in the Authority's sole and absolute
discretion:

1. Advertising. Other than approved branding signage and location,
Concessionaire will not place, construct, or maintain in or about the Premises and/or Consolidated
Facility Property any advertisement media, including, without limitation, searchlights, flashing
lights, loudspeakers, phonographs, televisions, radios, antennas, or other similar media or device;

2. Solicit. Solicit business or distribute handbills or other advertising or
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promotional materials in, on, or about the Premises and/or Consolidated Facility, the common
use transportation system, or other buildings and structures in the area of the Airport, except that
Concessionaire will be entitled to engage in internet, radio, television, and newspaper advertising
as is customarily used for Concessionaire's type of business;

3. Animals. Keep or permit animals of any kind in or about the Premises
and/or Consolidated Facility except dogs trained to assist sight-impaired or other disabled
persons;

4, Sleeping quarters. Use or permit any portion of the Premises and/or
Consolidated Facility to be used as living or sleeping quarters;

5. Selling. Sell, distribute, display, or offer for sale any item which, in the
Authority’s judgment, is inconsistent with the quality of operation of the Airport, or which may tend
to detract from the image of the Airport;

6. Reflect unfavorably. Do or permit to be done anything in connection with
Concessionaire's occupancy or advertising which, in the Authority’s judgment, may reflect
unfavorably on the Authority or the Airport, or may confuse or mislead the public as to any
apparent partnership or similar relationship between the Authority and Concessionaire.

7. Auctions. Except as expressly provided to the contrary in this Agreement,
conduct any auction (except with the prior written consent of the Authority at the Authority’s sole
and absolute discretion), fire, bankruptcy, distress, clearance, or going-out-of-business sale on
the Premises and/or Consolidated Facility or post any sign or advertisement regarding such
activity in or about the Premises and/or Consolidated Facility;

8. No impairment. Use or permit the Premises and/or Consolidated Facility to
be used in any manner or permit anything to be brought into or kept therein which would (a) violate
the certificate of occupancy for the Premises and/or Consolidated Facility, (b) cause structural
injury to any part of the Premises and/or Consolidated Facility, (c) impair or interfere with the
proper operation and maintenance of improvements in the Airport, or (d) violate any of
Concessionaire's other obligations under this Agreement or the obligations of any On-Airport
Rental Car Company under such party's ConRac Agreement;

9. No artwork. Permit a work of visual art, as defined in 17 U.S.C. § 107, to
be installed in the Premises and/or Consolidated Facility;

10. Remain within boundaries. Parking equipment or Automobiles outside of
the designated areas and marked lanes or stalls; or

11. No unauthorized parking. Permit parking on the Premises and/or
Consolidated Facility of vehicles of persons (other than employees, agents, licensees, and
invitees of Concessionaire at the Premises and/or Consolidated Facility), with no public parking
allowed. Employees may only park in Authority designated areas for work purposes (upon
payment of fees, if applicable), and employees may not use work designated areas or permit
parking for personal purposes.

ARTICLE Xll. COMPLIANCE WITH LAWS

A. Generally. The Concessionaire will, at all times during the term of this Agreement,
comply with all applicable laws, statutes, rules, regulations, orders, and ordinances of all
governmental authorities, including, without limitation, the United States of America, Authority,
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municipality, and any political subdivision or agency, authority, or commission thereof, which
may have jurisdiction to pass laws, statutes, or ordinances or make and enforce orders, rules,
and regulations with respect to the Concession, the Premises, or the Airport.

1. Licenses and permits. The Concessionaire will also take out and keep
current all licenses and permits required by any governmental authority for Concessionaire's
conduct of the Concession at or on the Premises and the Airport and pay promptly when due all
fees.

2. Contest. Notwithstanding the foregoing provisions, Concessionaire will
have the right, in its own name, to contest in good faith the validity or applicability of any law,
statute, rule, regulation, order, or ordinance of any governmental body or agency to
Concessionaire's operation. The fact that Concessionaire may, in connection with such contest,
refrain from complying with such law, statute, rule, regulation, order, or ordinance will not affect
in any way Concessionaire's obligation to pay the required rent and fees set forth in Article
V. (Concessionaire Payments) hereof.

B. Compliance with Americans with Disabilities Act.

1. Concessionaire's warranty. The Concessionaire warrants that it will
conduct its Concession operation in accordance with the Americans with Disabilities Act, 42
U.S.C.S. Section 12101 et seq. (hereinafter, collectively, the "ADA"), including, without limitation,
modifying Concessionaire's policies, practices, and procedures, and providing auxiliary aids and
services to disabled persons.

2. Accessible services. The Concessionaire acknowledges that, pursuant to
the ADA, programs, services, and other activities provided by a public entity, whether directly or
through a contractor, must be accessible to the disabled public. The Concessionaire will provide
the services specified in this Agreement in a manner that complies with the ADA and any and all
other applicable federal, state, and municipal disability rights legislation. The Concessionaire
agrees not to discriminate against disabled persons in the provision of services, benefits, or
activities provided under this Agreement and further agrees that any violation of this prohibition
on the part of Concessionaire, its officers, employees, agents, servants, or assigns will constitute
a material breach of this Agreement.

3. Concessionaire's indemnification. Without limiting any other provision
herein, the Concessionaire will defend, indemnify, and keep and hold harmless Authority, its
officers and employees, and their respective successors, and assigns, from and against any and
all claims, demands, suits, actions, causes of action, judgments, liabilities, losses, damages,
costs, and expenses resulting or arising from Concessionaire's failure to comply with
Concessionaire's obligations hereunder with respect to the ADA.

C. Airport Performance. The Concessionaire will comply with any and all of the
performance requirements covering the Airport of Authority and all applicable performance access
procedures, rules, or regulations prescribed by Authority and/or the TSA.

1. Performance agreements. The Concessionaire will enter into any
performance agreements with Authority that may be required by Authority or the TSA for
performance purposes covering the airports of Authority, and the agreements will become part of
this Agreement and the covenants, terms, and conditions herein, although executed separately.

2. Failure to prevent violations. The Concessionaire accepts liability and
responsibility (a) for Concessionaire's failure to comply with any Airport performance requirements
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and applicable performance access procedures, rules, or regulations prescribed by Authority
and/or the TSA and (b) for any reimbursement to Authority for Authority making direct payment to
any citing authority for any fines or penalties of any and all airport performance violations by
Concessionaire, its contractors, agents, representatives, guests, or invitees. Failure to observe
this performance requirement will be cause for the assessment of additional charges under this
Agreement and/or termination of this Agreement by Authority.

D. Compliance with Airport Concession Disadvantaged Business Enterprise.

1. The Authority has established an Airport Concession Disadvantaged
Business Enterprise (ACDBE) program in accordance with the regulations of the U.S. Department
of Transportation (DOT), 49 CFR Part 23. Unless such requirement has been removed federally,
Concessionaire is required to participate in the Authority’s ACDBE program. The ACDBE
concession specific goal of two and seventy-five one hundredths percent (2.75%) of gross
revenues has been established for this Agreement. This percentage goal is subject to change
from time to time to align with the Authority’s FAA-approved ACDBE rental car concession’s goal
for the Airport. Concession will be good faith efforts to meet this concession specific goal. The
percentage of gross revenues goal may be met through the purchase of goods and services and
may be race neutral. However, the Concessionaire agrees that it will not discriminate against any
business owner because of the owner’s race, color, national origin, or sex in connection with the
award or performance of any concession agreement, management contract, or subcontract,
purchase or lease agreement, or other agreement covered by Title 49 CFR Part 23.

2. The Concessionaire agrees to include the statement set forth in paragraph
B in any subsequent concession agreement or contract covered by Title 49 CFR Part 23, that it
enters and cause those businesses to similarly include the statements in further agreements.

3. The Authority has available several remedies to enforce the ACDBE
requirements contained in its contracts, including, but not limited to, the following:

a. Breach of contract action, pursuant to the terms of this contract
b. Breach of contract action, pursuant to applicable state statutes
4. The federal government has available several enforcement mechanisms

that it may apply to firms participating in the ACDBE problem, including, but not limited to, the
following:

a. Suspension or debarment proceedings pursuant to 49 CFR part 23
b. Enforcement action pursuant to 49 CFR part 31; and
C. Prosecution pursuant to 18 USC 1001.

5. The Authority will comply with all regulations set forth in 49 CFR Part 23
and will monitor Concessionaires at the Airport for compliance with the ACDBE program.

6. The Authority will submit to the Federal Aviation Administration’s Regional
Civil Rights Office, an annual ACDBE participation report showing the commitments and
attainments. The Authority will take measures to ensure nondiscriminatory participation of
ACDBEs in concession, and other covered activities. Concessionaire agrees to participate and to
provide information to Authority representing Concessionaire’s ACDBE-related gross revenues
and evidence of its good faith efforts if the gross revenue percentage goal for ACDBE is not
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reached.

ARTICLE Xlil. TERMINATION BY AUTHORITY

A. Events of Breach or Violation. The Concessionaire will be in breach or violation of
this Agreement, and Authority will have the right to terminate this Agreement, if any one or more
of the following events (each an “Event of Default”) occur:

1. Transfer of interest. When, without the prior written approval or consent of
Authority, any interest of Concessionaire under this Agreement is transferred or assigned,
whether voluntarily or involuntarily, by reason of assignment, sublease of Premises or otherwise,
stock transfer, operation of law, or death, to any other individual, limited or general partnership,
joint venture, firm, company, corporation, limited liability company, or any other entity; or

2. Ownership change. When the ownership of Concessionaire, without the
prior written approval or consent of Authority, is changed by inter vivos stock transfer to one or
more individuals or entities who are not stockholders at the inception of this Agreement, or if
Concessionaire is a partnership, whether limited or general, by the introduction of a new partner
or partners, whether limited or general, who was not a partner or who were not partners at the
inception of this Agreement; or

3. Partnership dissolution. If Concessionaire is a partnership of any type and
the partnership is dissolved as a result of any act or omission of its partners, or any one of them,
or by operation of law, or the order or decree of any court having jurisdiction, or for any other
reason whatsoever; or

4. Receivership. When, by or pursuant to, or under authority of any legislative
act, resolution, or rule, or any order or decree of any court or governmental board, agency, or
officer having jurisdiction, a receiver, trustee, or liquidator takes possession of all or substantially
all of the property of Concessionaire, and such possession or control continues in effect for a
period of at least fifteen (15) days without being contested by Concessionaire in good faith by
proper legal proceedings within the 15-day period; or

5. Abandonment. When Concessionaire voluntarily abandons, deserts, or
vacates the Premises or a significant portion of the Premises, or discontinues its operation of the
Concession on or at the Premises; or

6. Prevented from use. After exhausting or abandoning any right of further
appeal, Concessionaire is prevented for a period of at least ninety (90) days by the action of any
governmental agency from using the Premises, regardless of the fault of Concessionaire; or

7. Suspension. The happening of any act which results in the suspension or
revocation of the rights, powers, licenses, permits, or authorities necessary for the conduct and
operation of the Concession authorized herein for a period of more than thirty (30) days; or

8. Successor _corporation. The Concessionaire becomes, without the prior
written approval of Authority, a successor or merged corporation in a merger, a constituent
corporation in a consolidation, or a corporation in dissolution; or

9. Attachment. When any attachment, judgment, lien, or encumbrance is filed
against Concessionaire’s interest in the Premises because of any act or omission of
Concessionaire, and the attachment, judgment, lien, or encumbrance is not discharged or
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contested by Concessionaire in good faith by proper legal proceedings within thirty (30) days; or

10. Failure to pay fees. When Concessionaire fails to duly and punctually pay
the fees and charges required under this Agreement, including any interest, service charges, or
late fees, or to make any other payment required under this Agreement when due to Authority
upon the lapse of five (5) business days after Concessionaire’s receipt of a written notice from
Authority demanding such payment or payments; or

11. Failure to pay taxes. When Concessionaire fails to duly and punctually
make payments due to any agency of the Authority or municipality or state, including, but not
limited to, payments for any permit, license, or this Agreement, general excise taxes, workers'
compensation payments, unemployment taxes, real property taxes, etc., and such payments are
not made within thirty (30) days of their due dates; or

12. Poor guality control. When Concessionaire fails to provide, maintain, and
upgrade, as necessary, the quality of Concession merchandise or services to the satisfaction of
Authority, as required by Article XI. (Concession Operation) hereof, within fifteen (15) days from
and after receipt of written notice from Authority to correct or cure the condition objected to; or

13. Failure to perform. When Concessionaire fails to keep, perform, comply
and observe each and every other agreement, promise, covenant, term, and condition set forth
in this Agreement or the Bond Documents, on its part to be kept, performed, or observed, and
such failure will continue for a period of more than thirty (30) days after Concessionaire's receipt
of a written notice from Authority of such breach or violation by personal service or registered mail
or certified mail to Concessionaire, except where fulfilment of Concessionaire's obligation
requires activity over a period of time, and Concessionaire begins to perform whatever may be
required for fulfillment within ten (10) days after receipt of the written notice and continues such
performance, showing improvement or correction, without interruption except for causes beyond
Concessionaire's control; or

14. General assignment. The Concessionaire makes a general assignment for
the benefit of creditors, or files a petition or answer seeking an arrangement for its reorganization,
or the readjustment of its indebtedness under any law or statute of the United States, or of any
Commonwealth of Virginia law, or consents to the appointment of a receiver, trustee, or liquidator
of all or substantially all of its property or its property located within the Premises; or

15. Lien. Any lien is filed against or affecting the Premises or any portion
thereof, because of any act or omission of Concessionaire and such lien is not removed or
enjoined or a bond for satisfaction of such lien is not posted within thirty (30) days; or

16. Other contract. When Concessionaire fails to cure or remedy any breach
or violation of any promise, covenant, term, and condition in this Agreement or any other permit,
contract, lease, or other agreement entered into between Authority and Concessionaire during
the term of this Agreement; or

17. Default under other agreement(s). If Concessionaire is in default under any
other agreement which Concessionaire has with Authority including, but not limited to, any other
concession or lease agreement with Authority.

B. Default and Termination. In the event of any breach or violation due to the
occurrence of any of the events enumerated in Article XIlIl.A (Events of Breach or Violation)
hereof, Authority may, after the giving of a written notice of default, pursue any available
remedy, legal or equitable, it may have against Concessionaire.
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1. Failure to correct violation. If Concessionaire fails to correct the violation(s)
contained in the notice of default to the satisfaction of Authority, Authority may, without prejudice
to any other remedy, elect to:

a. Additional charge. Assess a charge for liquidated damages of two
thousand dollars ($2,000) per day as prescribed and set forth in Article V.N. (Additional Charges)
hereof; and

b. Termination letter. Concurrent with or subsequent to the
assessment of such additional charge, proceed to terminate this Agreement by providing a written
Letter of Termination and Notice to Vacate to Concessionaire.

2. Prohibition from bidding. In the event that this Agreement is terminated by
Authority because of a breach or violation as set forth in Article XIII. (Termination by Authority)
hereof, Concessionaire will not be allowed to bid on or enter into any other concession agreement,
facility lease, or other contract or lease offered by Authority, for a period of five (5) years following
the date of termination.

C. Right of Re-entry. The Authority will have, as an additional remedy upon the giving
of a written Letter of Termination and Notice to Vacate, as provided in Article XlIl.B.1.b
(Termination letter) hereof, the right to re-enter the Premises and upon the effective date of
termination without further notice of any kind, and may regain and resume possession either with
or without the institution of summary or any other legal proceedings or otherwise. Such re-entry,
or regaining or resumption of possession, however, will not in any manner affect, alter, or diminish
any of the obligations of Concessionaire under this Agreement, and will in no event constitute an
acceptance of surrender.

D. Concessionaire's Rights Cease. Upon such termination by Authority, all rights,
powers, and privileges of Concessionaire granted hereunder will cease. Unless otherwise stated
herein, Concessionaire will immediately vacate the Premises and Concessionaire will have no
claim of any kind whatsoever against Authority, by reason of such termination, or by reason of
any act by Authority incidental or related thereto.

E. Survival of Concessionaire's Obligations.

1. Concessionaire's obligations remain. In the event that this Agreement is
terminated by Authority, all of the obligations of Concessionaire hereunder will survive and will
remain in full force and effect for the full Term of this Agreement as if there had been no
termination.

2. Rent and Fees remain due. Subject to Authority's obligation to mitigate
damages, the amount of the rent, fees and charges hereunder will become due and payable to
Authority to the same extent, at the same time, and in the same manner as if no termination had
taken place. The Authority may maintain separate actions to recover any monies then due, or at
its option and at any time, may sue to recover the full deficiency.

3. Fee amount subsequent to termination. The amount of liquidated damages
due to Authority by Concessionaire for the period of time subsequent to termination will be subject
to an offset for any fees and charges received by Authority during the remaining term of this
Agreement (as if no termination had taken place) from a succeeding operator of the Concession,
and will be determined as follows:

a. Ground Rent. With respect to the Concessionaire’s Ground Rent
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obligation, the cumulative total thereof owed by Concessionaire less the amount paid by
Concessionaire prior to the effective date of termination; and

b. Facility Rent. With respect to the Concessionaire’s Facility Rent
obligation, the cumulative total thereof owed by Concessionaire less the amount paid by
Concessionaire prior to the effective date of termination; and

C. MAG. With respect to Concessionaire's MAG obligation, the
cumulative total thereof owed by Concessionaire less the amount paid by Concessionaire prior to
the effective date of termination; or

d. Percentage Fee. With respect to Concessionaire's percentage of
annual Gross Receipts, the percentage of Gross Receipts, (if in excess of the MAG,) to the extent
that such Gross Receipts would have been received by Concessionaire during the balance of the
term of this Agreement. For the purpose of computation hereunder, the amount of Gross Receipts
will be derived by dividing Concessionaire's total Gross Receipts during the twelve
(12) months immediately preceding termination by three hundred sixty-five (365) days and then
multiplying the result by the number of days in the balance of the term hereof.

e. No effect on Authority's rights. The Authority and Concessionaire
agree that the damages specified above will not affect or be construed to affect Authority's right
to such damages in the event of termination where Concessionaire has not received any actual
Gross Receipts under this Agreement.

F. Additional Rights of Authority. The Authority, upon termination of this Agreement,
may occupy the Premises and will have the right to permit any person, firm, corporation, or entity
to enter upon the Premises and use the same. Such occupation by others may be of only a part
of the Premises, or the whole thereof, or a part thereof, together with other space, and for a period
of time the same as or different from the balance of the term remaining hereunder as if no
termination, reentry, regaining, or resumption of possession had taken place, and on terms and
conditions the same as or different from those set forth in this Agreement. The Authority will also
have the right to repair or to make such structural or other changes in the Premises as are
necessary in its judgment to maintain the suitability thereof for any uses and users including uses
and purposes similar to those granted under this Agreement without affecting, altering, or
diminishing the obligations of Concessionaire hereunder.

G. Termination before Commencement. If any of the events enumerated in Article
XII.A (Events of Breach or Violation) hereof occurs prior to the commencement of the term of this
Agreement, Concessionaire will not be entitled to enter into possession of the Premises or any
portion thereof, and Authority, upon the occurrence of any such event, or at any time thereafter
during the continuance thereof, with twenty-four (24) hours' notice to Concessionaire, may cancel
or terminate the interest of Concessionaire under this Agreement, such cancellation or termination
to be effective upon the date specified in such notice.

ARTICLE XIV. CONDEMNATION

A. Procedure. In the event that at any time during the Term of this Agreement, all or
a portion of the Premises, or all access thereto, or Concessionaire's entire leasehold interest in
all or a portion of the Premises pursuant to this Agreement, is taken or damaged by the exercise
of power of eminent domain by any condemning authority ("Condemnation Proceedings"), then
(whether or not this Agreement terminates by operation of law upon the exercise of such power),
the share of any award resulting to the Authority or Concessionaire for the taking of their
respective interests in and to the Premises or damages resulting to their respective interests by
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reason of the exercise of such power of eminent domain, will be separately determined by the
court having jurisdiction, not by the jury, and separate judgments with respect to such damages
to the Authority and Concessionaire, respectively, and to each of their respective interests,
will thereafter be made and entered. The Authority and Concessionaire will make such requests
and petitions to the court as are consistent with the foregoing procedure.

B. Total Taking. In the event that: (a) all of the Premises are sought to be taken by
the exercise of the power of eminent domain; or (b) under the threat of condemnation, all of the
Premises are conveyed to a condemning authority pursuant to an agreement between the
Authority, Concessionaire, and such condemning authority; or (c) a portion of the Premises are
taken by eminent domain or conveyed as under threat of condemnation and the remainder of the
Premises are not capable of being restored to a condition as may be reasonably required to fulfill
the intent and purpose of this Agreement; or (d) all of the Premises are taken by the exercise of
the power of eminent domain for occupancy by a condemning authority for a temporary period
and such temporary period extends beyond the date of the termination of this Agreement; this
Agreement will terminate effective upon the date that the condemning authority legally acquires
the right of possession to the Premises. In the event of termination of this Agreement as, the
Concession Fee, the Ground Rent, the Facility Rent, Impositions, and any other sum or sums of
money and other charge whatsoever provided in this Agreement to be paid by Concessionaire
will be paid by Concessionaire up to the date of such termination. The amount of compensation
and damages resulting to the Authority and Concessionaire and respectively and to their
respective interests in and to the Premises and in and to and in connection with this Agreement
in the event of termination of this Agreement as will be determined in accordance with the
provisions of this Article XIV (Condemnation) hereof.

In the event of a taking of the Premises described in this Article XIV (Condemnation) and
the termination of the Concession and this Agreement, the entire award will be disbursed as
follows:

1. The Authority will first be paid that portion of the award which represents
the value of the Authority's interest in the Premises and the Consolidated Facility Improvements.

2. The balance of any such award will then be paid to Concessionaire after
first deducting the following items a. and b.:

a. The amount of the Concession Fee, the Ground Rent, the Facility
Rent, and any other amount due and owing up to the date the condemning authority legally takes
possession of the Premises, which will be paid to the Authority;

b. All Impositions which under the terms of this Agreement are
provided to be paid by Concessionaire, which will either be paid to the Authority to be used for
the intended purpose or will be applied directly to the payment of such Impositions.

C. Partial Taking. Inthe event that less than the entire Premises and access thereto
or Concessionaire's leasehold interest in less than the entire Premises and access thereto is
taken permanently by the exercise of the power of eminent domain, and if the remainder of the
Premises are capable of being restored to a condition reasonably required to fulfill the intent and
purpose of this Agreement, then in such event, this Agreement will not terminate but will remain
in full force and effect and Concessionaire will continue to perform and observe all of the
obligations of Concessionaire hereunder, including the obligations to pay the Concession Fee,
the Ground Rent, the Facility Rent, and Impositions as provided herein, and will restore the
Premises to a condition required to fulfill the interest and purpose of this Agreement. However,
effective as of the date the condemning authority legally acquires the right of possession to such
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portion of the Premises so taken and continuing thereafter during the remainder of the Term, the
Ground Rent payable by Concessionaire during the remainder of the Term of this Agreement will
be adjusted solely by reducing the area of the Premises used in calculating Ground Rent by that
portion of the land area of the Premises used in calculating Ground Rent which was taken by
Condemnation Proceedings. The value of the Concessionaire's interest will not include any
money to pay Ground Rent in the future (and any such amount allocated to Concessionaire will
be paid to the Authority).

In the event of such a partial taking, the Authority will first be paid that portion of the award
which represents the value of its interest in and to the Premises as may have been taken as a
result of such partial taking. Next, Concessionaire will first be paid an amount of any award in
trust sufficient to undertake the complete restoration of the Premises as may be necessary as a
result of such partial taking, after deducting therefrom and paying to or applying for the benefit of
the Authority the amounts set forth in Article XIV.A.2.a. and XIV.A.2.b hereof. Concessionaire
will be entitled to receive and retain any balance remaining of such award made as a result of
such partial taking. If the proceeds are insufficient to complete restoration of the Premises,
Concessionaire will nevertheless perform such restoration at its cost, in accordance with the
provisions of Article VI. (Construction, Maintenance and Repair) of this Agreement.

D. Temporary Takings. If the temporary use of the whole or any part of the Premises
will be taken by Condemnation Proceedings as hereinabove referred to for a period which does
not extend beyond the Term of this Agreement, this Agreement will not terminate by reason
thereof and Concessionaire will continue to pay in full the Concession Fee, the Ground Rent, the
Facility Rent, Impositions, and other charges herein provided to be paid or assumed or reimbursed
by Concessionaire, and, except only to the extent that Concessionaire is prevented from so doing
by reason of any order of the condemning authority, Concessionaire will continue to perform and
observe all of the covenants, conditions, and obligations hereof which are herein provided to be
observed or performed by Concessionaire, all to the same extent and with the same force and
effect as if such temporary use or taking had not occurred. Any award for such temporary taking,
whether paid or by way of damages, rent, or otherwise will be received, held and disbursed in the
manner following:

1. An amount equal to the sum of (x) the Ground Rent for the entire period of
such temporary use or taking, plus (y) the estimated amount of the Facility Rent and Impositions
for such period (computed on the basis of the most recently ascertainable information) will be
deposited with an escrow trustee acceptable to the Authority and will be from time to time applied
to the payment of Ground Rent, Facility Rent, and Impositions as the same from time to time
become due and payable;

2. The amount jointly agreed upon by the Authority and Concessionaire as
the estimated amount required to be expended upon the termination of such temporary use or
occupancy to restore the Premises and Concessionaire Improvements as nearly as may be
reasonably possible to the condition in which same was immediately prior to such taking, will be
reserved and will be used and available for use for such purposes (and if no agreement is
reached, then the Authority may deduct and retain an amount reasonably estimated by the
Authority); and

3. The remainder will be paid over to and become the property of
Concessionaire; however, the amount of any fee or rent or other charges then owing by
Concessionaire to the Authority under the provisions of this Agreement, together with all unpaid
Impositions, and the amount so deducted will be paid to or upon the order of the Authority.

E. Taking Upon Possession. The Premises or any part thereof will be deemed to be
taken by Condemnation proceedings within the meaning of the foregoing provisions upon the
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transfer of possession thereof to the condemning authority; provided, however, any valuation of
the Authority's or Concessionaire's interests will be as of the date of the filing of Condemnation
proceedings.

F. No Restriction. Nothing in this Agreement or the existence of this Agreement will
be construed to restrict or in any way interfere with the exercise of eminent domain by the County.
Notwithstanding anything herein to the contrary, the Authority agrees that it will not voluntarily
commence or seek commencement of Condemnation proceedings against the Premises except
to the extent that the Authority, in connection with such Condemnation proceedings (i) reimburses
Concessionaire for the then-unamortized costs and expenses of any and all Concessionaire
Improvements constructed in the Premises, or any portion thereof, by Concessionaire and each
such On-Airport Rental Car Company (with such Concessionaire Improvements being amortized
on a straight-line basis over a period of thirty (30) years at a rate equivalent to the Discount Rate,
and (ii) makes available to Concessionaire reasonable alternate space for the provision of rental
car services by Concessionaire to customers at the Airport.

G. Taking of Concessionaire's Entire Leasehold Interest. In the event of a taking of
Concessionaire's entire leasehold interest hereunder, whether or not there is a taking of the
underlying fee interest, the value of such leasehold interest will be the difference between the fair
cash rental value of the Premises as improved and the rent reserved under this Agreement
(including Ground Rent and Facility Rent), and including payment of Impositions, discounted for
the present value at the Discount Rate.

H. Bond Documents. Notwithstanding any in this Article XIV to the contrary, while the
Bonds remain outstanding, the terms and provisions of this Bond Documents shall govern and
control in the event of a partial, total or temporary taking.

ARTICLE XV. WAIVER

A. Authority Waiver. No acceptance by Authority of fees, charges, or other payments,
in whole or in part, for any period or periods after a default of any of the covenants, provisions,
requirements, stipulations, terms, or conditions hereof to be performed, kept, or observed by
Concessionaire will be deemed a waiver of any right on the part of Authority to terminate this
Agreement for any like or other or succeeding breach or default.

B. No Implied Waiver. No failure by either party to insist upon the strict performance
of the other party under this Agreement or to exercise any right, power, or remedy consequent
upon a breach hereof will constitute a waiver of any such breach or of such term, covenant, or
condition. A waiver or assent by Authority, express or implied, of or to any breach or default of
Concessionaire, in the performance of any of the covenants, provisions, requirements,
stipulations, terms, or conditions of this Agreement will not be deemed or considered to be a
waiver of any other or succeeding breach or default. No express written waiver of any default or
the performance of any provision hereof will affect any other default or performance, or cover any
other period of time, other than default, performance, or period of time specified in such express
waiver.

C. Cumulative Remedies. The rights, powers, privileges, options, and remedies of
Authority contained in this Agreement will be construed to be cumulative, and no one of them will
be deemed to be exclusive of the other, or exclusive of any right, power, privilege, option, or
remedy provided by law.
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ARTICLE XVI. TERMINATION BY CONCESSIONAIRE

If any one of the following events will occur, Concessionaire may terminate this
Agreement, in its entirety, either prior to or subsequent to the commencement of the term of this
Agreement, to wit:

A. Abandonment. The permanent abandonment of the Airport as a terminal for the
transport by air of persons, property, cargo, or mail.

B. Assumption. The lawful assumption by the United States government, or any
authorized agency thereof, of the operation, control, or use of the Airport, or any substantial part
or parts thereof, in such a manner as to substantially restrict Concessionaire from operating the
Concession thereon for a period of at least sixty (60) consecutive days.

C. Injunction. The issuance by any court of competent jurisdiction of an injunction in
any way preventing or restraining the use of the Airport for the purposes authorized under this
Agreement, and the injunction remaining in force for a period of at least sixty (60) consecutive
days.

D. Breach. The breach by Authority of, or its failure to perform, any of the material
covenants or agreements contained in this Agreement, and either the failure of Authority to
remedy such breach for a period of sixty (60) days after receipt of a written notice of the existence
of such breach, or, if fulfilment of Authority's obligations requires activity over a period of time,
the failure of Authority within the sixty (60) day period in good faith to commence the required
activity and to continue the same thereafter except for causes beyond Authority's control.

E. Damage. The damage or destruction of the Premises of the nature and to the
extent described in Article X. (Damage or Destruction) of this Agreement.

ARTICLE XVII. SUSPENSION OR ABATEMENT

Upon the occurrence or maturity of any of the termination events contained in Article XVI
(Termination by Concessionaire) hereof, Concessionaire may, in lieu of termination and upon
prompt written notice to Authority, either suspend this Agreement, or in the alternative, request a
just abatement of such portion of the Concession Fee obligations of Concessionaire hereunder,
as may be mutually agreed upon, in writing, by and between Authority and Concessionaire,
such suspension or abatement to be effective from the time of the receipt of such written notice
until there is a cessation of the occurrence or activity giving rise to the initial right to terminate this
Agreement.

ARTICLE XVIIl. SUBLEASE AND ASSIGNMENT OF PREMISES

A. General. Except as otherwise set forth in this Article XVIII (Sublease and
Assignment of Premises), Concessionaire will not, without the prior written consent of the
Authority in each instance: (a) assign, transfer, mortgage, pledge, hypothecate, or encumber, or
subject to or permit to exist upon or be subjected to any lien or charge, this Agreement or any
interest under it (including any sublease or easement); (b) allow to exist or occur any transfer of
or lien upon the Premises, this Agreement, or Concessionaire's interest herein by operation
of law; (c) sublet the Premises or any part thereof; or (d) permit the use or occupancy of the
Premises or any part thereof for any purpose not provided for herein or by anyone other than
Concessionaire. The requirements of this Article XVIII (Sublease and Assignment of Premises)
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will apply to any transaction or series of transactions that will have the same effect as any of the
aforementioned occurrences, and in no event will this Agreement be assigned or assignable by
voluntary or involuntary bankruptcy proceedings or otherwise, and in no event will this Agreement
or any rights or privileges hereunder be an asset of Concessionaire under any bankruptcy,
insolvency or reorganization proceedings. The Authority may withhold its consent to any of the
acts described in Article XVIII.A.(a) through (d) herein in its sole and absolute discretion; provided
however, the Authority agrees not to withhold its consent unreasonably to a sublease or
assignment to a Related Party (as defined in Article XVIII.B (Notice and Consent) hereof on the
terms set forth in the Article XVIII.B. (Notice and Consent). Concessionaire will not grant a
leasehold mortgage without the Authority's prior written consent, which consent may be withheld
or conditioned in the Authority's sole and absolute discretion.

B. Notice and Consent. The term "Related Party" means: a person or entity
controlling, controlled by, or under common control of, or in partnership with common control with,
the original named Concessionaire under this Agreement, or which acquires all of the assets of
the original Concessionaire, or which results from a merger or consolidation with the original
Concessionaire. As used in the term "Related Party", "control" means ownership of the (a)
managing partner interests in a partnership, (b) managing member interests in a limited liability
company, or (c) more than fifty percent (50%) of the voting stock in a corporation. Concessionaire
will notify the Authority in writing ("Notice of Subletting or Assignment") of the proposed
commencement date of the assignment or subletting, and will include the name and address of
the proposed sub-Concessionaire or assignee, a true and complete copy of the proposed
sublease or assignment, and all related documents, and a financial statement of the sub-
Concessionaire or assignee, disclosures and information required by Authority as applicable to
its form of business organization, representation and warranties and such other information as
may be required by the Authority. Concessionaire agrees that the withholding by the Authority of
its consent will be deemed reasonable if: (i) the proposed assignee or sub-concessionaire is not
sufficiently financially responsible, experienced, and capable in the Authority's sole judgment to
operate and use the Premises in accordance with the terms and conditions of this Agreement and
in a manner required hereunder; (ii) the use of the Premises by the proposed assignee or sub-
concessionaire would, in the Authority's judgment, adversely affect the operation of the Airport
or the Premises; (iii) the proposed assignee or sub-concessionaire is in default under any
agreement with the Authority; (iv) the proposed assignee or sub-concessionaire would not provide
the same employment opportunities at the Premises, would not conduct aviation related business,
or would not generate comparable economic benefits to the Authority or the Airport; (v) there is
then in existence an Event of Default, or there exists a set of circumstances which, with the giving
of notice or the passage of time, will constitute an Event of Default; (vi) any of the terms or
provisions of the assignment or transfer submitted to the Authority are not the same as given the
Authority in the Notice of Subletting or Assignment; or (vii) if, in the Authority's sole judgment and
discretion, the assignee or sub- concessionaire is not capable of performing or is not sufficiently
qualified to perform Concessionaire's obligations under this Agreement. Concessionaire may not
assign its right, title and interest under this Agreement prior to Concessionaire Improvement
Substantial Completion. Following approval by the Authority of any sublease or assignment,
Concessionaire will deliver the final form of sublease or instrument of assignment to the Authority
no later than thirty (30) days prior to the proposed commencement of such sublease or
assignment.

C. Effect of Consent. Consent by the Authority to any assignment or sublease will not
operate to relieve, release, or discharge the Concessionaire making such assignment or sublease
of or from any obligations, whether past, present, or future, under this Agreement, and such
Concessionaire will continue fully liable hereunder except to the extent, if any, expressly provided
for in such consent. Upon any such permitted assignment, the term "Concessionaire" as used in
this Agreement will refer to the assignee holding the interest and leasehold estate under this
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Agreement (except as otherwise specifically provided herein), provided that the assignor
Concessionaire will remain jointly and severally liable for the obligations of Concessionaire under
this Agreement. Consent by the Authority in any one instance will not be deemed to be a consent
to or relieve Concessionaire from obtaining the Authority's consent to any subsequent assignment
or subletting. Consent by the Authority will be conditioned upon agreement by the sub-
concessionaire or sub-concessionaires or assignees to comply with and be bound by all of terms,
covenants, conditions, provisions, and agreements of this Agreement to the extent of the space
sublet or assigned, and an agreement that the Authority will have the right, but not the obligation,
to enforce the terms and provisions of any such assignment or sublease affecting the Authority's
interests and Concessionaire will deliver to the Authority within thirty (30) days after execution, an
executed copy of each such sublease or assignment containing an agreement of compliance by
each such sub-Concessionaire and assignee. Concessionaire will pay all of the Authority's costs,
charges, and expenses, including attorney's fees, incurred in connection with any assignment or
sublease requested or made by Concessionaire.

D. Changes in Ownership Interest in Concessionaire. Concessionaire acknowledges
that the Authority is entering into this Agreement with Concessionaire based upon the information
contained in its disclosure of direct and indirect ownership interests in Concessionaire furnished
prior to execution of this Agreement or from time to time thereafter. If at any time there is a change
in the direct or indirect ownership interests in Concessionaire which would change the information
set forth in the prior disclosure statement, Concessionaire will furnish the Authority an updated
disclosure statement. At the Authority's election, in addition to any rights it may otherwise have
under this Article XVIII (Sublease and Assignment of Premises), upon any such change in
ownership interest, the Authority may treat such change as an assignment of this Agreement by
Concessionaire subject to the Authority's approval.

ARTICLE XiIX. HAZARDOUS SUBSTANCES

A. Defined Terms.

1. "Claim" will mean any demand, cause of action, proceeding, or suit for
damages (actual or punitive), injuries to person or property, damages to natural resources, fines,
penalties, interest, or losses, or for the costs of site investigations, feasibility studies, information
requests, health or risk assessments, contribution, settlement, or actions to correct, remove,
remediate, respond to, clean up, prevent, mitigate, monitor, evaluate, assess, or abate the
Release of a Hazardous Substance, or any other investigative, enforcement, cleanup, removal,
containment, remedial, or other private or governmental or regulatory action at any time
threatened, instituted, or completed pursuant to any applicable Environmental Law, or to enforce
insurance, contribution, or indemnification agreements being made pursuant to a claimed violation
or non-compliance with any Environmental Law against Concessionaire or against or with respect
to any part of the Premises or any condition, use, or activity on the Premises (including any such
action against the Authority), and any claim at any time threatened or made by any person against
Concessionaire or against or with respect to the Premises or any condition, use, or activity on the
Premises (including any such claim against the Authority), relating to damage, contribution, cost
recovery, compensation, loss, or injury resulting from or in any way arising in connection with any
Hazardous Substance or any Environmental Law.

2. "Environmental Assessment" will mean a report (including all drafts
thereof) of an environmental assessment of the Premises of such scope (including, but not limited
to, the taking of soil borings and air and groundwater samples and other above and below ground
testing) as may be recommended by a licensed consulting firm acceptable to the Authority and
made in accordance with the recommendations of such consultant.

53



3. "Environmental Damages" will mean all Claims, demands, liabilities
(including strict liability), losses, damages, causes of action, judgment, penalties, fines, costs and
expenses (including fees, costs, and expenses of attorneys (whether incurred at, before or after
any trial, proceeding, or appeal therefor, and whether or not taxable as costs), witnesses,
consultants, contractors, experts, laboratories, deposition costs, and copying and phone
charges), of any and every kind or character, contingent or otherwise, matured or unmatured,
known or unknown, foreseeable or unforeseeable, made, incurred, suffered, brought, or imposed
at any time and from time to time, whether before, on or after the Expiration Date (other than any
Pre-Existing Condition) to the extent arising from one or more of the following:

a. the presence of any Hazardous Substance on the Premises on or
before the Expiration Date in violation of or requiring clean-up under any Environmental Law, or
any escape, seepage, leakage, spillage, emission, release, discharge, or disposal of any
Hazardous Substance on or from the Premises, or the migration or release or threatened
migration or release of any Hazardous Substance to, from, or through the Premises before, on,
or after the Expiration Date, including, but not limited to, any matters set forth in the Existing
Environmental Report (as hereinafter defined); or

b. any act, omission, event, or circumstance existing or occurring in
connection with the handling, treatment, containment, removal, storage, decontamination, clean-
up, transport, or disposal of any Hazardous Substance which is at any time before, on, or after
the Expiration Date present on the Premises; or

C. the breach of any representation, warranty, covenant, or agreement
contained in this Agreement; or

d. any Claim, or the filing or imposition of any environmental lien
against the Premises, because of, resulting from, in connection with, or arising out of any of the
matters referred to in subsections 1 through 3 above, and including, but not limited to: (1) injury
or damage to any person, property, or natural resource occurring on or off of the Premises,
including, but not limited to, the cost of demolition and rebuilding of any improvements on real
property; (2) the investigation or remediation of any such Hazardous Substance or violation of
Environmental Law, including, but not limited to, the preparation of any feasibility studies or
reports and the performance of any cleanup, remediation, removal, response, abatement,
containment, closure, restoration, monitoring, or similar work required by any Environmental Law
(including any of the same in connection with any foreclosure action or transfer in lieu thereof);
(3) all liability to pay or indemnify any person or governmental authority for costs expended in
connection with any of the foregoing; (4) the investigation and defense of any Claim, whether or
not such Claim is ultimately defeated; and (5) the settlement of any Claim or judgment.

4, "Environmental Law" will mean any Federal, state, or local law, statute,
ordinance, code, rule, regulation, license, authorization, decision, order, or injunction which
pertains to health, safety, any Hazardous Substance, or the environment (including, but not limited
to, ground or air or water or noise pollution or contamination, and underground or above- ground
tanks) and will include, without limitation, the Occupational Safety and Health Act, 29
U.S.C. Section 651 et seq.; the Emergency Planning and Community Right-to-Know Act, 42
U.S.C. Section 11001 et seq.; the Toxic Substances Control Act, 15 U.S.C. Section 2601 et seq.;
the Hazardous Materials Transportation Act, 49 U.S.C. Section 1801 et seq.; the Resource
Conservation and Recovery Act ("RCRA"), 42 U.S.C. Section 6901 et seq., as amended by the
Hazardous and Solid Waste Amendments of 1984; the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, 42 U.S.C. Section 9601 et seq. ("CERCLA"), as amended
by the Superfund Amendments and Reauthorization Act of 1986 ("SARA"); the Federal Water
Pollution Control Act, 33 U.S.C. Section 1251 et seq.; the Clean Air Act, 42 U.S.C. Section
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7401 et seq.; and any other local, state, or federal environmental statutes, and all rules,
regulations, orders, and decrees now or hereafter promulgated under any of the foregoing, as any
of the foregoing now exist or may be changed or amended or come into effect in the future.

5. "Hazardous Substance" will mean any substance, whether solid, liquid, or
gaseous, which is listed, defined, or regulated as a "hazardous substance," "hazardous waste",
or "solid waste," or otherwise classified as hazardous or toxic, in or pursuant to any Environmental
Law; or which is or contains asbestos, radon, any polychlorinated biphenyl, urea formaldehyde
foam insulation, explosive or radioactive material, or motor fuel or other petroleum hydrocarbons;
or is a hazard to the environment or to the health or safety of persons.

6. "On" when used with respect to the Premises or any property adjacent to
the Premises, means "on, in, under, above, or about."

7. "Pre-Existing Condition" will mean the presence of any Hazardous
Substance on the Premises prior to the date on which Concessionaire first enters onto the
Premises and commences performance of the Concessionaire Improvements therein, as more
specifically described and set forth in the Existing Environmental Report (as hereinafter defined)
or the New Environmental Report (as hereinafter defined), as the case may be.

8. "Release" or "Released" will have the meaning set forth in CERCLA,
including, but not limited to, any actual or threatened spilling, leaking, pumping, pouring, emitting,
emptying, discharging, injecting, escaping, leaching, dumping, or disposing of Hazardous
Substances into the environment, as "environment" is defined in CERCLA.

9. "Response" or "Respond” will mean action taken in compliance with
Environmental Laws to correct, remove, remediate, clean-up, prevent, mitigate, treat, monitor,
evaluate, investigate, assess, or abate the Release of a Hazardous Substance or prevent or abate
any public nuisance.

10. "Special Waste" will have the meaning set forth in 415 ILCS 5/3.45, as
amended from time to time.

B. Concessionaire's Obligations with Respect to Environmental Matters. During the
Term: (i) Concessionaire will at its own cost comply with all Environmental Laws; (ii)
Concessionaire will not handle, generate, manufacture, process, treat, store, use, re-use, refine,
recycle, reclaim, blend or burn for energy recovery, incinerate, accumulate speculatively,
transport, transfer, dispose of, or abandon Hazardous Substance or authorize any of such
activities on the Premises, except as otherwise and expressly permitted herein, and in any case
without prior written disclosure to the Authority (other than for Hazardous Substances expressly
permitted herein; (iii) Concessionaire will not take any action that would subject the Premises to
permit requirements under RCRA or any other Environmental Laws for storage, treatment, or
disposal of Hazardous Substances; (iv) Concessionaire will not dispose of Hazardous Substances
in dumpsters provided by the Authority for Concessionaire's disposal of ordinary refuse; (v)
Concessionaire will not discharge Hazardous Substances into drains or sewers; (vi)
Concessionaire will not cause or allow the Release of any Hazardous Substances on, to or from
the Premises; (vii) Concessionaire will at its own cost arrange for the lawful transportation and
off-site disposal at a properly permitted facility of all Hazardous Substances that it generates or
Releases; (viii) Concessionaire keep such records and obtain such permits as may be required
for Concessionaire's activities under Environmental Laws; and (ix) Concessionaire will comply
with any applicable Airport storm water pollution prevention plan and spill prevention control and
countermeasures plan in effect from time to time.
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1. Hazardous Substances used in fueling, washing, servicing and repairing
Automobiles. Notwithstanding the foregoing, Concessionaire may use and dispose of on the
Premises those Hazardous Substances normally used in connection with fueling, washing,
servicing, and repairing Automobiles, as well as cleaning products normally and customarily used
in maintaining and cleaning the Premises, as part of the Concessionaire’s use of the Premises so
long as Concessionaire's use, storage, disposal, and transportation of such Hazardous
Substances complies in all respects with all applicable Environmental Laws. Concessionaire will
establish and provide upon the request of the Authority written operating procedures for review
and comment by the Authority covering the operation of fleet vehicles and the receipt, storage,
and dispensing of Automobile fuel, including the operations and recordkeeping procedures
applicable to fleet vehicles and the installation, maintenance, safety checks, and safety
procedures applicable to storage and dispensing equipment. Concessionaire may also conduct
such handling, storage, and disposal on the Premises of any Hazardous Substances which
Concessionaire may lawfully transport in the ordinary course of its business operations; provided,
however, that all such handling, storage, disposal, and transportation on the Premises will comply
in all respects with applicable Environmental Laws. The procedures and equipment will comply
with the applicable laws and standards of the federal, state, and local governmental bodies having
jurisdiction over the fuel and fuel dispensing procedures, equipment, or facilities.

2. Expiration date, Environmental Assessment. If any Claim is made or
threatened, or upon the occurrence of the Expiration Date if requested by the Authority,
Concessionaire will at its expense provide to the Authority, in each case as soon as is practicable
under the circumstances, an Environmental Assessment made after the date of the Authority's
request. Concessionaire will select the environmental consulting firm to prepare such
Environmental Assessment (which consulting firm will be duly licensed and in good standing, and
will otherwise be reasonably acceptable to the Authority), will cooperate with such consulting firm
making the such Environmental Assessment, and will supply to the consulting firm, from time to
time and promptly on request, all information available to Concessionaire to facilitate the
completion of the Environmental Assessment. Concessionaire will use its best efforts to facilitate
the Authority's communication with the consulting firm and, at the Authority's request, require that
the consulting firm permit the Authority, in writing, to rely on its Environmental Assessment. If
Concessionaire fails to furnish the Authority for its consideration and approval, within thirty (30)
days after the Authority's request, with a copy of a proposed agreement with an acceptable
environmental consulting firm to provide such Environmental Assessment, or if Concessionaire
fails to furnish to the Authority such Environmental Assessment within the time hereinabove
required, the Authority may cause any such Environmental Assessment to be made
at Concessionaire's sole expense and risk. The Authority hereby reserves the right to enter upon
the Premises at any time and from time to time, upon reasonable notice (which may be written or
oral), to make or cause to be made such Environmental Assessment. The Authority will use
reasonable efforts to coordinate access to the Premises with Concessionaire so as to minimize
any disruption of Concessionaire's business created thereby, and will be responsible for promptly
repairing any damages to the Premises to the extent caused by the Environmental Assessment
performed by or at the direction of the Authority. Concessionaire will also cooperate in allowing
and coordinating such access. The Authority may disclose any information the Authority ever has
about the environmental condition or compliance of the Premises to persons or entities whom the
Authority believes would use or need the information for a valid business or governmental purpose
and any person to whom the Authority is required to disclose such information by law (including
the Freedom of Information Act or similar requirements), but the Authority will be under no duty
to disclose any such information except as may be required by applicable law.

C. Copies of Notices. During the Term, Concessionaire will promptly provide the
Authority with copies of all summons, citations, directives, information inquiries or requests,
notices of potential responsibility, notices of violation or deficiency, orders or decrees, Claims,
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complaints, investigations, judgments, letters, notices of environmental liens or Response actions
in progress, and other communications, written or oral, actual or threatened, from the United
States Environmental Protection Agency, Occupational Safety and Health Administration,
Commonwealth of Virginia Department of Health, or other federal, state, or local agency or
authority, or any other entity or individual, concerning (i) any Release of a Hazardous Substance
on, to, or from the Premises, (ii) the imposition of any lien on the Premises, or (iii) any alleged
violation of or responsibility under Environmental Laws.

D. Tests and Reports. Concessionaire will deliver to the Authority, within ten (10)
days after receipt by Concessionaire, any written report, citation, notice, or other writing, including,
without limitation, any Environmental Assessment, having an effect on or relating to the
environmental condition of Premises or relating to Concessionaire's compliance with or pursuant
to any Environmental Laws. Concessionaire will deliver to the Authority written reports and
summaries of any substantive oral reports of any environmental consultants which impact the
Premises (other than to a de minimis extent) upon Concessionaire's receipt thereof and will
immediately advise the Authority in writing of any Claim, any Release of a Hazardous Substance
on, to, or from the Premises, or of the discovery of the existence of any Hazardous Substance on
the Premises in violation of, or requiring Response under, any applicable Environmental Laws, as
soon as Concessionaire first obtains knowledge thereof, including a full description of the nature
and extent of the Claim or Hazardous Substance and all relevant circumstances. In addition,
Concessionaire will perform or cause to be performed a Phase | environmental assessment or
other comparable environmental inspection of the Premises (the "Final Environmental Report"),
which Final Environmental Report will be at least substantially similar in scope to the Existing
Environmental Report, at any time during the 120-day period prior to the scheduled Expiration
Date hereof (or the anticipated termination hereof, if different), which Final Environmental Report
will be performed at Concessionaire's sole cost and expense. In the event that the Final
Environmental Report shows any recognized environmental conditions or otherwise indicates the
presence or suspected presence of any Hazardous Substances in, on, or under the Premises
which were not otherwise contained or referenced in the Existing Environmental Report or the
New Environmental Report, as the case may be, or were not otherwise part of the
Environmental Baseline hereunder (excepting those items which are the Authority's responsibility
to the extent provided herein), Concessionaire will in such event also be required to remove and
remediate any such recognized environmental conditions or other Hazardous Substances, as the
case may be, required to be removed or remediated by, and in a manner otherwise consistent
with, applicable Environmental Laws, and to perform any required restoration of the Premises in
connection therewith, all in accordance with the terms and provisions of this Agreement and
applicable Environmental Laws. In the event that Concessionaire fails to submit such Final
Environmental Report to the Authority or perform any required remediation work, as the case may
be, within sixty (60) days prior to the scheduled Expiration Date hereof (or the anticipated
termination hereof, if different), the Authority will have the right and option (but not the obligation)
to perform or cause to be performed such Final Environmental Report or such required
remediation work, as the case may be, at Concessionaire's sole cost and expense, in which event
Concessionaire will, in addition to its other obligations hereunder, reimburse the Authority for all
costs and expenses of such Final Environmental Report or such required remediation work as the
case may be, within thirty (30) days following the Authority's written invoice therefor.
Notwithstanding anything to the contrary herein, Concessionaire's remediation, removal and
clean-up obligations hereunder will be limited to the applicable cleanup standard(s) allowed under
Environmental Laws for sites consistent with the use of, and compatible with the current zoning
of, the Premises.

E. Access and Inspection. The Authority will have access to the Premises and to the
books and records of Concessionaire relating to Hazardous Substances for the purpose of
ascertaining the nature of the activities being conducted thereon and determine the type, kind,
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and quantity of all products, materials, and substances brought onto the Premises or made or
produced thereon. The Authority will have the right to enter the Premises upon reasonable prior
written notice, except in an emergency, and conduct appropriate inspections or tests in order to
determine Concessionaire's compliance with Environmental Laws; provided, the Authority will use
reasonable efforts to minimize any disruption of Concessionaire's business created thereby, and
will be responsible for promptly repairing any damages to the Premises to the extent caused by
the Authority or the Authority's contractor in performing such inspections or tests. The Authority
and its agents and representatives will have the right to take samples, including, without
limitation, (a) soil, water, and groundwater samples, in quantity sufficient for scientific analysis of
all materials and substances present on the Premises, and (b) samples of products, materials or
substances brought onto or made or produced on the Premises by Concessionaire or an occupant
claiming by, through or under Concessionaire or otherwise present on the Premises.

F. Obligation to Respond.

1. Claim, public _health effect, nuisance. If the presence of Hazardous
Substances at the Premises (1) gives rise to liability or to a Claim under any Environmental Law,
(2) causes a significant public health effect, or (3) creates a nuisance, Concessionaire will
promptly, without cost or expense to the Authority (except as expressly provided to the contrary
hereof), take all applicable action in Response, except as otherwise provided in this Article XIX.F.
Without limiting the foregoing, if at any time any Hazardous Substance is discovered to exist on
the Premises in violation of or requiring clean-up under any Environmental Law and regardless of
the cause, (except if resulting from a Pre-Existing Condition or migration thereof from adjacent
properties as set forth below), then Concessionaire will promptly, without cost or expense to the
Authority (and based on a scope of work and timetable first reviewed and approved by the
Authority), Respond to and dispose of the Hazardous Substance in compliance with all applicable
Environmental Laws and solely under Concessionaire's name and provide the Authority with
satisfactory evidence thereof; and

2. Cost estimate. Before performing the work, provide the Authority with a
cost estimate, and if requested by the Authority, provide to the Authority within ten (10) days of
the Authority's request (or earlier time period prescribed by the Authority in case of emergency) a
letter of credit, financial performance, or other written assurance evidencing to the Authority's
reasonable satisfaction that all necessary funds are readily available to pay the costs and
expenses of the actions required by subsection (1) above and to discharge any assessments or
liens established against the Premises as a result of the presence of the Hazardous Substance
on the Premises. As soon as practicable after completion of such remedial actions (but not more
than thirty (30) days after completion), Concessionaire will obtain and deliver to the Authority an
Environmental Assessment of the Premises made after such completion, which will state that all
required remedial action as stated above has been taken and successfully completed in
compliance with all Environmental Laws, and that there is no evidence or suspicion of any
contamination or risk of contamination on the Premises or any adjacent property in violation of
any Environmental Law, with respect to any such Hazardous Substance.

a. Concessionaire failure to respond. The Authority may, but will never
be obligated to, upon not less than twenty (20) days' prior notice to Concessionaire (or such
shorter time period prescribed by the Authority in case of emergency) and Concessionaire's failure
to cure within such time period, Respond to or to cause the Response to the Hazardous
Substance if Concessionaire fails to promptly commence such Response following discovery and
thereafter diligently pursue the same as may be required in Article XIX.F.1 (Obligation to
Respond) hereof.

b. Concessionaire not responsible. Notwithstanding anything in this
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Article XIX (Hazardous Substances) to the contrary, it is acknowledged and agreed that, except
to the extent caused by or arising from the acts or omissions of Concessionaire, or any of its
respective officers, agents, employees, contractors, guests, invitees, or licensees, neither
Concessionaire, nor any of its respective officers, agents, employees, contractors, guests,
invitees, or licensees, will have any liability for (nor will Concessionaire be required under Article
XIX.G (Environmental Indemnification) below to indemnify, defend, or hold harmless any
Indemnified Party for): (i) any Pre-Existing Condition; (ii) any Release of Hazardous Substances
by any third party on properties adjacent to the Premises which affect the Premises or otherwise
require a Response with respect to the Premises; or (iii) any Release of Hazardous Substances
on the Premises to the extent caused by or otherwise attributable to the acts or omissions of the
Authority or its officials, officers, agents, employees, or contractors. To the extent required by
applicable Environmental Laws, the Authority will Respond to, and will be entitled to access the
Premises at any time or times upon reasonable prior notice (which may be oral) to Concessionaire
to Respond to, any Hazardous Substances arising under subsections (i) or (iii) above (such
actions arising under subsections (i) or (iii) above being referred to herein as "Authority Response
Actions"); provided, the Authority will use reasonable efforts to minimize any disruption of
Concessionaire's business in connection with such Response Actions, and will be responsible for
promptly repairing any damages to the Premises to the extent caused by the Authority or the
Authority's contractor in performing such Response Actions.

G. Environmental Indemnification. In addition to the indemnifications set forth in this
Agreement, Concessionaire hereby indemnifies and agrees to defend and hold each Indemnified
Party harmless from and against and, if and to the extent paid, reimburse such parties upon
demand made in accordance with this Article XIX (Hazardous Substances) for, any and all
Environmental Damages, including, without limitation, any and all Claims made in connection with
the Premises, except to the extent expressly provided to the contrary in Article XIX.F.2.b
(Concessionaire not responsible) hereof. Such indemnity will not apply to a particular Indemnified
Party to the extent that such indemnity is void under applicable law. Concessionaire's obligations
under this Article XIX (Hazardous Substances) will survive the termination or expiration of this
Agreement and will not be affected in any way by the amount of or the absence in any case of
covering insurance or by the failure or refusal of any insurance carrier to perform any obligation
on its part under insurance policies affecting the Premises or any part thereof.

H. Other Rights. If any conflict exists between the provisions of this Agreement and
the provisions of any other agreement between the Authority and Concessionaire relating to
access to the Premises, Claims, or Environmental Damages, the stricter provision will control.
Nothing in this Agreement will limit or impair any rights or remedies of the Authority against
Concessionaire or any other person under any other agreement, any Environmental Law or
otherwise at law or in equity, including, without limitation, any rights of contribution or
indemnification. Rights under this Article XIX (Hazardous Substances) granted to the Authority
will be exercisable by the Authority's officers, employees, agents, licensees, contractors, and
designees.

l. Disposal of Materials, Construction and Demolition Debris, Soil and Waste.

1. Concessionaire responsible. Without limiting other provisions of this Article
XIX (Hazardous Substances) or any other provisions of this Agreement, Concessionaire will be
responsible for the proper disposal of all materials, construction and demolition debris, soil, and
other waste generated by the business operations of Concessionaire, and its respective officers,
agents, employees, contractors, guests, invitees, or licensees, including, but not limited to, the
construction of capital improvements, or any activities as set forth in this Agreement, all in
accordance with Environmental Laws. Concessionaire will identify to the Authority any disposal
site or transfer station for materials, debris, soil, or other waste of which Concessionaire is
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disposing, prior to its disposal, and will complete and execute any form required by the Authority
identifying such site or station. Concessionaire will not use or allow to be used for disposal or
transfer any site or station not properly licensed. Any substitution, for whatever reason, will be at
Concessionaire's cost. Concessionaire will pay the cost to remove waste to a properly licensed
site or station. Concessionaire will haul materials, including, but not limited to, fuel of any nature,
any construction debris, soil, and other wastes in vehicles and containers complying with all
applicable Environmental Laws.

2. Notification of Authority. Concessionaire will notify the Authority of any
community meetings, media involvement, or media coverage related to the loading, hauling, or
disposal of materials, construction debris, soil, and other wastes under this Agreement in which
Concessionaire is asked to participate.

3. Eligibility for future contracts. Non-compliance with the terms and
conditions of this Article XIX (Hazardous Substances) may affect Concessionaire's eligibility for
future contracts or leases.

J. Miscellaneous Records. Concessionaire must show evidence to the Authority of,
and keep current throughout the Term of this Agreement, all permits of any kind (including waste
hauling, special waste hauling, and disposal permits) and insurance certificates required by
Authority and any federal, state, or other local governmental body or agency pursuant to any
Environmental Law; copies of all load tickets, manifests, bills of lading, scale tickets, and other
pertinent documents, including copies of all permits and licenses for the proposed transfer station
or landfill; vehicle maintenance records; safety and accident reports; and records, reports, and
permits required by Authority and any federal, state, or other local governmental body or agency.
All such records and accounts will be subject to review by the Authority and will be made available
to the Authority within ten (10) days following written request of the CEO, or other shorter
reasonable period requested by the CEO. The Authority's review of any such records and
accounts will in no way serve to limit Concessionaire's obligations or liability under the terms and
conditions of this Agreement or any Environmental Law.

K. No Liability of the Authority. The Authority will have no liability to Concessionaire
(except as expressly provided in this Agreement), or any permitted sub-concessionaire or
occupant of the Premises or any portion thereof, or any of their respective members, employees,
agents, partners, shareholders, officers, directors, contractors, licensees, or invitees, or other
persons whom Concessionaire has permitted entry or with whom Concessionaire has entered into
a contract or understanding (oral or written) to use or occupy the Premises, as a result of
Hazardous Substances now or hereafter located on the Premises; provided, the Authority will be
required to Respond to any Authority Response Actions to the extent provided under Article
XIX.F.2 hereof.

L. No Authority Warranty. The Authority makes no representation or warranty as to
the environmental condition of the Premises. Except for Authority Response Actions required
hereof and the Authority's liability to the extent arising in connection therewith, Concessionaire
hereby waives any and all claims against the state, its officials, officers, employees, contractors,
and agents which may currently exist or which may arise in the future by contract, at common law,
in equity, or under statute, now or then currently in effect, and which relate to environmental
conditions on, under or near the Premises.

M. Waiver. Except as otherwise set forth or provided in this Article XIX (Hazardous
Substances) or elsewhere in this Agreement, nothing contained in this Article XIX (Hazardous
Substances) is intended to limit or waive any common law or statutory rights of the Authority or
Concessionaire for liability to third parties for damage to property or injury to persons resulting
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from or arising in connection with Hazardous Substances located on the Premises and/or
Consolidated Facility Property.

ARTICLE XX. DISPUTES

A. All__Disputes. All controversies and disputes between Authority and
Concessionaire which arise under, or by virtue of, this Agreement, and which are not resolved by
mutual agreement, will be decided by the CEO, in writing, within one hundred twenty (120)
calendar days after receiving a written request by Concessionaire for a final decision concerning
the controversy; provided that, if the CEO does not issue a written decision within 120 calendar
days after receiving a written request for a final decision, then within such longer period as may
be agreed upon by the parties, Concessionaire may proceed as if an adverse decision had been
received.

B. Notice of Decision. The CEO will furnish a copy of the decision to Concessionaire,
pursuant to Article XXII. (Notices) herein.

C. Final and Conclusive. Any such decision by the CEO will be final and conclusive.

ARTICLE XXI. LITIGATION

A. Concessionaire Responsible. If Authority will, without any fault, be made a party
to any litigation initiated by or against Concessionaire arising out of Concessionaire's operation
of this Concession, Concessionaire will indemnify, defend, and keep and hold harmless and if
appropriate or necessary, insure Authority and Authority's officers, employees, and agents, from
and against any all claims, demands, actions, suits, causes of action, judgments, injunctions,
decisions, orders, liabilities, losses, damages, costs, and expenses arising out of or related to any
such litigation, including, without limitation, paying any and all costs, charges, and reasonable
attorneys' fees incurred or imposed on Authority in connection with such litigation. In any action
by Authority for recovery of any sum due under this Agreement, or to enforce any of the terms,
covenants, or conditions contained in this Agreement, Authority will be entitled to recover all costs,
fees, charges, and attorneys' fees incurred or imposed on Authority in connection with such
actions.

B. Attorneys' Fees. For purposes of this Agreement, reasonable attorneys' fees will
be based on the fees regularly charged by private attorneys who practice in the City of Norfolk
with the equivalent number of years of experience in the subject matter area of law for which
Authority's attorneys' services were rendered.

C. Prompt Notice. Each party will give prompt written notice to the other party of any
claim or suit instituted against it that may affect the other party.

D. Waiver of Claims. The Concessionaire hereby waives any claim against Authority
and Authority's agents for loss of revenue, loss of opportunity, and loss of anticipated profits
caused by any suit or proceedings directly or indirectly attacking the validity of this Agreement or
any part hereof, or by any judgment or award in any suit or proceedings declaring this Agreement
null, void, or voidable, or delaying the same, or any part hereof, from being carried out.

ARTICLE XXIIl. NOTICES

Except as otherwise specifically provided in this Agreement, any notice, consent, request,
demand, or other correspondence given under this Agreement will be in writing and given by
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delivering the notice in person, or by sending via overnight courier to: (a) Concessionaire at the
address set forth on Page 1 of this Agreement; or (b) Authority at the following address: 2200
Norview Avenue, Norfolk, Virginia 23518, or (c) such other address as either Concessionaire or
Authority may designate in writing as its new address for such purpose by notice given to the
other in accordance with this Article XXII. (Notices). Any notice hereunder will be deemed to
have been given and received and effective (a) two (2) business days after the date when it is
mailed if sent by overnight courier, or (b) upon the date personal delivery is made. For
convenience of the parties, copies of notices may also be given by electronic mail to the email
address set forth herein or such other address as may be provided from time to time.

ARTICLE XXIll. INTERPRETATION OF AGREEMENT

A. Headings. The headings and captions preceding the articles and sections of this
Agreement and in the table of contents have been inserted for convenience of reference only and
such captions will in no way define or limit the scope or intent of any provision of this Agreement.

B. Not against Drafter. This Agreement has been negotiated at arm's length and
between persons sophisticated and knowledgeable in the matters dealt with herein and will be
interpreted to achieve the intents and purposes of the parties, without any presumption against
the party responsible for drafting any part of this Agreement. The language hereof, and in all parts
of this Agreement, will, in all cases, be construed simply according to its fair meaning, and not
strictly for or against either Authority or Concessionaire.

C. Fair Meaning. Unless otherwise specifically stipulated, references in this
Agreement relating to the number of days will mean calendar days. The word “including” will
mean “including, without limitation”. References to statutes, sections, ordinances, or regulations
are to be construed as to include all statutory, ordinance, or regulatory provisions consolidating,
amending, replacing, succeeding, or supplementing the statute, section, ordinance, or regulation.

D. Gender and Number. Whenever the singular number is used in this Agreement
and when required by the context, the same includes the plural, the plural includes the singular,
and the masculine gender includes the feminine and neuter genders, and the meaning of the word
“person” will include corporation, partnership, firm, limited liability company, and association.

ARTICLE XXIV. FORCE MAJEURE

A. Authority's Obligations. The Authority will not be liable for any failure, delay, or
interruption in performing its obligations hereunder due to causes or conditions beyond its control,
including (but without limitation thereto) strikes, boycotts, picketing, slow-downs, work stoppages,
or labor troubles of any other type, whether affecting Authority, its contractors, or subcontractors.

The Authority will not be obligated to supply any service or services, if and to the extent,
and during any period, that the supplying of any such service or services, or the use of any
component necessary therefor, will be prohibited by any federal, state, or municipal law, rule,
regulation, requirement, order, or direction; provided, however, that even if such prohibition does
not expressly apply to Authority, Authority may choose to comply with such prohibition, in whole
orin part, and in so choosing, Authority will not be obligated to supply any such service or services.

B. Fees Remain Payable. Unless and only to the extent otherwise specified in this
Agreement (such as in Article V.P. (Relief Due to Economic Emergency) hereof), no abatement,
diminution, or reduction of the fees, rents, or other charges payable by Concessionaire will be
claimed by or allowed to Concessionaire for any inconvenience, interruption, cessation, or loss of
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business or other loss caused, directly or indirectly, by any present or future laws, rules,
requirements, orders, directions, ordinances, or regulations of the United States of America, or of
the Commonwealth of Virginia, or any county or municipal governments, or of any other municipal,
governmental, or lawful authority whatsoever; or by priorities, rationing, curtailment, or shortage
of labor or materials, or by war, acts of terrorism, or any matter or thing resulting therefrom, or by
strikes, boycotts, labor disputes, embargoes, acts of God, acts of the public enemy, acts of
superior governmental authority, weather conditions, floods, riots, rebellion, or sabotage, or by
any other cause or causes beyond the control of Authority, nor will this Agreement be affected by
any such causes.

C. Non-economic Relief. Upon the occurrence of a force majeure event, as
determined by the CEO, in the CEQ’s sole discretion, the CEO may, but is not obligated to, grant
non-economic relief to Concessionaire, the amount, extent, and duration of which will be
determined by the CEO, in the CEO'’s sole discretion. Examples of force majeure events include
acts of God, federal or state laws, governmental regulations, orders, or restrictions, acts of
superior government authority, war, war-like conditions, hostilities, acts of terrorism, acts of the
public enemy, sabotage, rebellion, riots, looting, military mobilization, blockades, embargoes, or
other transportation delay, strikes, lockouts, or other labor disputes, shortages of labor, inability
to secure fuel, materials, supplies, or power due to shortages thereof, fire, or flood.

D. Concessionaire Enforcement. Nothing in this Article XXIV. (Force Majeure) will
preclude nor be construed to preclude the enforcement by Concessionaire of any of its rights
contained in Article XVI. (Termination by Concessionaire) hereof, and Article XVII. (Suspension
or Abatement) hereof.

ARTICLE XXV. SUBORDINATION

A. U.S. Government. This Agreement will be subordinate in all respects to the
provisions of any existing or future agreements between Authority and the United States
government, or any agency thereof, relative to the aircraft operating areas of the Airport, the
execution of which has been or may be required as a condition precedent to the expenditure of
federal funds for the development of the Airport. In the event of any such inconsistency between
such agreement(s) and the operation of the Concession, this Agreement or the particular terms
and conditions affected hereby will be suspended or terminated without Authority being liable for
any damages.

B. Bond Documents. This Agreement will be subordinate in all respects to the
provisions of any Bond Documents. In conflicts between this Agreement and the Bond
Documents, the Bond Documents will govern.

C. National Emergency. During times of war, whether declared by Congress or not,
or national emergency, Authority will have the right to enter into any agreement with the United
States government for any military use of part or all of the landing area, the publicly owned air
navigation facilities, and all other areas and facilities of the Airport. In the event any such
agreement is executed, the provisions of this Agreement, insofar as they are inconsistent with the
provisions of the agreement with the United States government, will be suspended without
Authority being liable for any damages.

D. Rights of Concessionaire. Nothing in this Article XVIII (Subordination) hereof will
detract from or limit, nor be construed to detract from or limit, the rights of Concessionaire set
forth in Articles XVI (Termination by Concessionaire) and XVII (Suspension or Abatement) hereof,
to seek damages or compensation from other than Authority in the event of the execution of any

63



such agreement described above, the terms of which are or may be inconsistent with the rights
of Concessionaire under this Agreement.

ARTICLE XXVI. NONDISCRIMINATION

A. Operation. The Concessionaire, for itself, its personal representatives, successors
in interest, and assigns, as a part of the consideration hereof, does hereby further covenant and
agree:

1. Use of Concession. That no person on the grounds of race, creed, color,
national origin, sex, or a physical handicap or disability, as defined in the Americans with
Disabilities Act of 1990, will be denied the benefits of, or be otherwise subjected to discrimination
in, the use of the Concession;

2. Concession services. That in the furnishing of Concession services, no
person on the grounds of race, creed, color, national origin, sex, or a physical handicap or
disability, as defined in the Americans with Disabilities Act of 1990, will be denied the benefits of
this Concession services, or otherwise be subjected to discrimination;

3. Title 49 CFR. That this Agreement is subject to the requirements of the
U. S. Department of Transportation's regulations, Title 49, CFR Parts 23 and 26;

4. Business owners. That Concessionaire will not discriminate against any
business owner because of race, creed, color, national origin, sex, or a physical handicap or
disability, as defined in the Americans with Disabilities Act of 1990, in connection with operating
and maintaining the Concession at the Airport or in connection with the award and performance
of any agreement covered by Title 49, CFR Parts 23 and 26;

5. Concession operation. That Concessionaire will operate and maintain the
Concession in compliance with all other requirements imposed by or pursuant to Title 49, CFR,
U.S. Department of Transportation, Subtitle A, Office of the Secretary, Part 21, Nondiscrimination
in Federally-assisted Programs of the U.S. Department of Transportation, Effectuation of Title VI
of the Civil Rights Act of 1964, and as the Federal Regulations may be amended; and

6. Statements. That Concessionaire will include the foregoing statements in
any subsequent Agreement or other agreements it enters and cause those businesses to similarly
include the statements in further agreements.

7. Additional Federal Contract Provisions. Concessionaire will abide by
federal contract provisions as provided in Exhibit H.

B. Breach. In the event of a breach of any of the foregoing nondiscrimination
covenants, Authority may terminate this Agreement and re-enter and repossess the Premises and
hold the same as if this Agreement had never been made or issued.

ARTICLE XXVII. CIVIL RIGHTS PROVISION

The Concessionaire assures that it will undertake an affirmative action program as
required by Title 14, CFR Part 152, Subpart E and as the regulation may be administered upon
the Airport by the FAA, to ensure that no person will, on the grounds of race, creed, color, national
origin, or sex, be excluded from participating in any employment activities covered by Title 14,
CFR Part 152, Subpart E. The Concessionaire assures that no person will be excluded on these
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grounds from participating in or receiving the services or benefits of any program or activity
covered by this subpart. The Concessionaire further assures that it will require that its covered
sub-organizations provide assurances to Authority that they similarly will undertake affirmative
action programs, and that they will require assurances from their sub-organizations, as required
by Title 14, CFR Part 152, Subpart E, to the same effect. In addition, Concessionaire will abide
by federal contract provisions as provided in Exhibit H.

ARTICLE XXVIIl. SURVIVAL OF OBLIGATIONS

A. Authority’s Right to Enforce. Termination of this Agreement, whether by expiration
or sooner termination, will not affect the right of Authority to enforce any or all indemnities and
representations and warranties given or made by Concessionaire to Authority under this
Agreement, which through incorporation by reference includes this Agreement, nor will it affect
any provision of this Agreement that expressly states it will survive termination hereof including,
without limitation, Articles IlI. (Concession Agreement and Facility Lease), XIX.B.
(Concessionaire’s Obligations With Respect to Environmental Matters), VII. (Performance Bond),
VIIl. (Concession Bond), and XXI. (Litigation) hereof. The Concessionaire specifically
acknowledges and agrees that, with respect to each of Concessionaire's indemnities contained
in this Agreement, Concessionaire has an immediate and independent obligation to defend
Authority from any claim which actually or potentially falls within the indemnity provision even if
such allegation is or may be groundless, fraudulent, or false, which obligation arises at the time
such claim is tendered to Concessionaire by Authority.

B. Accrued Obligations. The Concessionaire's obligation to make payments to
Authority in respect of accrued charges (including those that have not yet been billed), which are
accrued at the expiration or earlier termination of this Agreement, will survive the expiration or
earlier termination of this Agreement.

ARTICLE XXIX. SUCCESSORS AND ASSIGNS

Each and all of the expressions, phrases, terms, conditions, provisions, stipulations,
promises, covenants, agreements, requirements, and obligations of this Agreement will,
whenever applicable, extend to and bind and inure to the benefit of Authority and Concessionaire,
and the legal representatives, successors, and permitted assigns of either or both of them.

ARTICLE XXX. ACCORD AND SATISFACTION

A. Concessionaire’s Instructions Void. Payment by Concessionaire or receipt by
Authority of a lesser amount than the Concession Fee stipulated in this Agreement may be, at
Authority's sole option, deemed to be on account of the earliest due of first (15!) any interest,
service charges, and late fees and second (2") any stipulated Concession Fee (beginning with
earliest owing Concession Fee), notwithstanding any instruction by or on behalf of Concessionaire
to the contrary, which instructions will be null and void, and no endorsement or statement on any
check or any letter accompanying any such check or payment will be deemed an accord and
satisfaction, and Authority may accept such check or payment without prejudice to Authority's
right to recover the balance of such Concession Fee or rent or payment or pursue any other
remedy available in this Agreement or by law.

B. Acceptance Does Not Invalidate Notice. The Authority may accept any partial
payment from Concessionaire without invalidation of any contractual notice required to be given
herein (to the extent such contractual notice is required) and without invalidation of any notice
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given or required to be given pursuant to applicable law.

ARTICLE XXXI. JOINT AND SEVERAL LIABILITY

The obligations, covenants, promises, liabilities, warranties and representations of
Concessionaire under this Agreement will be joint and several by and among any and all entities
and persons comprising Concessionaire.

ARTICLE XXXIIl. ESTOPPEL STATEMENTS

A. Concessionaire Must Deliver. Within ten (10) days after request therefore by
Authority, Concessionaire will deliver, in recordable form, an estoppel statement certifying that
this Agreement is in full force and effect, the date of Concessionaire's most recent payment of the
Concession Fee, and that Concessionaire has no defenses or offsets outstanding, or stating those
claimed, and any other information reasonably requested by Authority.

B. Failure to Deliver. If Concessionaire fails to deliver the requested estoppel
statement to Authority within the specified period, the following will be deemed conclusive: (1)
this Agreement is in full force and effect, without modification, except as may be represented by
Authority; (2) there are no uncured defaults in Authority's performance and Concessionaire has
no right of offset, counterclaim, or deduction against the Concession Fee payable under this
Agreement; and (3) no more than one (1) month's Concession Fee has been paid in advance.
Such conclusions will be binding upon Concessionaire. Notwithstanding these conclusions,
Concessionaire's failure to deliver the requested estoppel statement will constitute a breach of
this Agreement.

ARTICLE XXXIll. CONSENTS

If Authority is required to be reasonable in granting or withholding consent or approval,
but fails to do so, Concessionaire's sole and exclusive legal remedy is to seek specific
performance, and in no event will Authority be liable for any monetary damages. All consents and
approvals by Authority will be in writing.

ARTICLE XXXIV. NON-LIABILITY OF INDIVIDUALS

Neither Authority, the CEO, nor any governmental agency of the Authority (including any
as may succeed to the duties, powers, or functions of the Authority), nor any agency,
officer, or employee thereof, will be charged personally by Concessionaire with any liability, or be
held liable to Concessionaire under any term, condition, covenant, or provision of this Agreement,
or because of its execution or attempted execution, or because of any breach, or attempted or
alleged breach, hereof.

ARTICLE XXXV. GOVERNING LAW AND VENUE

This Agreement will be interpreted in accordance with the laws of the Commonwealth of
Virginia without regard to its principles of conflicts of laws. Venue for any legal proceedings
arising out of this Agreement will be in the state or federal courts located in the City of Norfolk,
Virginia.
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ARTICLE XXXVI. WITHDRAWAL

A. Authority's Right. Authority reserves and will have the right, at any time during and
throughout the term of this Agreement, in its sole discretion, and regardless of whether or not
Concessionaire has breached this Agreement or has been or then is in default: (1) to withdraw all
or any portion of the Premises from this Agreement, terminate or cancel this Agreement with
respect to the portion(s) of the Premises so withdrawn, and to reoccupy the portion(s) of the
Premises thereunder in the public interest; or (2) to recapture any portion(s) of the Premises not
utilized by Concessionaire for the uses identified or prescribed by this Agreement.

B. Notice. Authority will give Concessionaire written notice of any such withdrawal or
recapture, and Authority's intent to cancel or terminate this Agreement as to the portion of the
Premises so withdrawn or recaptured, not less than sixty (60) calendar days prior to the effective
date of such cancellation or termination.

C. Leasehold Improvements. To the extent any Concessionaire Improvements are
impacted by Authority’s withdrawal or recapture of Premises, Authority will pay to Concessionaire
the then unamortized value of the construction costs (hard costs only) for Concessionaire
Improvements constructed, erected, installed by Concessionaire, done at Concessionaire's sole
cost and expense at the portion(s) of the Premises being withdrawn or recaptured, utilizing a
straight line depreciation schedule. The straight line depreciation schedule will be measured from
the ConRAC Operation Commencement Date to the Expiration Date and Authority will pay
Concessionaire for the unamortized value of the affected Concessionaire Improvements, as noted
above, remaining on the depreciation schedule from the date of the withdrawal or recapture of
Premises to the Expiration Date.

D. No Claim Against Authority. Concessionaire will peaceably surrender the
portion(s) of the Premises Authority desires to withdraw or recapture, and Concessionaire will
remove all Concessionaire Improvements and Concessionaire’s trade fixtures, equipment, and
other personal property so situated on the portion(s) of the Premises so withdrawn or recaptured,
all in accordance with Article IV.C. (Surrender of Premises) hereof;, if required by Authority, all at
no cost to Authority. Concessionaire will not, by reason of its surrender, be entitled to any claim
against Authority for any of Concessionaire's cost of removal. Upon completion of the withdrawal,
the Ground Rent charged to Concessionaire will be reduced by an amount equal to the product
of the square footage of the withdrawn portion(s) of the Premises and the applicable per square
foot rental rate. Concessionaire will not be entitled to any other payment (except as provided
herein) or any other relief for Authority's withdrawal or recapture of the requested portion(s) of the
Premises. If Concessionaire is in breach of any provision of this Agreement, or has been or then
is in default of this Agreement, Authority need not compensate Concessionaire for the
unamortized value of the Concessionaire Improvements. In such event, Concessionaire will be
deemed to have waived its rights to the Concessionaire Improvements and any compensation
that might be payable therefor.

E. Surrender of Entire Premises. If the surrender of the portion(s) of the Premises
requested by Authority renders the remainder of the Premises unsuitable for the uses of
Concessionaire under this Agreement, and Authority does not provide an alternate location,
Concessionaire may surrender the remainder of the Premises and be relieved of any further
obligation hereunder, except with respect to such other obligations of Concessionaire which are
intended to survive the termination of this Agreement including, but not limited to those described
in Article XXVIII (Survival of Obligations) hereof.

ARTICLE XXXVII. LIQUIDATED DAMAGES
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The Authority and Concessionaire acknowledge and agree that because of the
unique nature of this Agreement, it is difficult or impossible to determine with precision the amount
of damages that would or might be incurred by Authority as a result of Concessionaire’s failure to
perform under certain provisions of this Agreement. Therefore, such provisions are in the nature
of liquidated damages, and not a penalty, are fair and reasonable, and each payment represents
a reasonable estimate of fair compensation for the losses that may reasonably be anticipated
from each such failure to perform. On an annual basis as part of Authority’s budget process,
Authority reserves the right to update the amounts listed throughout this Agreement for liquidated
damages without formal amendment to this Agreement.

ARTICLE XXXVIIl. CONDITIONS PRECEDENT

Notwithstanding anything in this Agreement to the contrary, it is hereby
acknowledged, understood, and agreed that, in the event that the Authority fails to obtain or
receive financing for the Consolidated Facility Improvements upon such terms and conditions as
the Authority will deem appropriate in its sole and absolute discretion, the Authority will be entitled
to terminate this Agreement upon thirty (30) days' written notice to Concessionaire, in which case
the Authority will have any further liability or obligation hereunder.

ARTICLE XXXIX. BOND FINANCING

Pursuant to the Bond Documents, the Authority anticipates the issuance of Bonds in
connection with the design and construction of the Consolidated Facility and the Consolidated
Facility Improvements hereunder. Such Bonds are being issued together with any and all related
documents executed in connection therewith, and will be and remain subject to the applicable
terms, conditions, and provisions thereof, as the same may be amended or modified from time to
time.

ARTICLE XL. AMENDMENTS

Neither this Agreement nor any terms and conditions contained herein may be varied,
changed, modified, or revised by any oral agreement or representation, or otherwise, except by
an instrument, in writing, of subsequent date hereto, executed by the respective officer(s) of both
parties or other duly authorized person(s).

ARTICLE XLI. INVALID PROVISION-SEVERABILITY

If any provision of this Agreement or the application thereof to any person, entity, or
circumstance will, to any extent, be deemed invalid or unenforceable by a court of competent
jurisdiction, the remainder of this Agreement, or the application of such provision to persons,
entities, or circumstances other than those that were deemed to be invalid or unenforceable, will
not be affected thereby, and each other provision of this Agreement will be valid and enforceable
to the full extent permitted by law.

ARTICLE XLIl. NO PARTNERSHIP

It is expressly understood and agreed by and between Authority and Concessionaire that
Authority will in no way be, nor for any purpose become, nor be construed to become, a partner
of Concessionaire in the conduct of its Concession business, or otherwise, or a joint venturer or
a member of a joint enterprise with Concessionaire and Authority does not assume responsibility
for Concessionaire's conduct or performance under this Agreement. The provisions of Article V.
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(Concessionaire Payments) hereof, relating to the Percentage Fee payable hereunder to
Authority by Concessionaire, are included herein solely for the purpose of providing a method
whereby this Concession Fee is to be measured and ascertained. The Authority and
Concessionaire acknowledge and agree that there are no third-party beneficiaries to this
Agreement.

ARTICLE XLIlIl. BROKERS

The Concessionaire warrants and represents to Authority that Concessionaire has not had
any contact or dealings or any communication through any licensed real estate broker or other
person who could claim a right to a commission or finder's fee in connection with this Agreement.
In the event that any broker or finder perfects a claim for a commission or finder's fee based upon
any such contact, dealings, or communication, Concessionaire will be responsible for such
commission or fee and will indemnify, defend, and hold harmless Authority from any and all
claims, demands, actions, suits, causes of action, judgments, liabilities, losses, damages, costs,
and expenses arising from Concessionaire's dealings and interactions with any broker, finder, or
person who could claim a right to a commission or finder's fee. The provisions of Article XLIII
(Brokers) hereof will survive any termination or expiration of this Agreement.

ARTICLE XLIV. AUTHORITY TO BIND

If Concessionaire signs as a corporation, a limited liability company, or a partnership, each
of the persons executing this Agreement on behalf of Concessionaire does hereby covenant and
warrant that Concessionaire is a duly authorized and existing entity, that Concessionaire has and
is duly qualified to do business in the Commonwealth of Viginia, that Concessionaire has full right
and authority to enter into this Agreement, and that each and all of the persons signing on behalf
of Concessionaire are authorized to do so. Upon Authority's request, Concessionaire will provide
Authority with evidence reasonably satisfactory to Authority confirming the foregoing
representations and warranties.

ARTICLE XLV. PARENT COMPANY GUARANTEE

Concessionaire’s Parent Company hereby unconditionally guarantees the full and faithful
performance by Concessionaire of all its obligations under this Agreement, including but not
limited to Concessionaire’s survival obligations under Article XIII.E. herein. In the event of any
breach by Concessionaire, the Parent Company will be directly liable to the Authority for all
liquidated damages arising from such breach.

ARTICLE XLVI. COUNTERPARTS

This Agreement may be executed in counterparts, each of which will be deemed an
original Agreement. The counterparts will together constitute one and the same document,
binding all of the parties hereto notwithstanding that all of the parties are not signatory to the
original or the same counterpart. For all purposes, including, without limitation, recordation, filing,
and delivery of this Agreement, duplicate unexecuted pages of the counterparts may be discarded
and the remaining pages assembled as one document.
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ARTICLE XLVIl. ENTIRE AGREEMENT

The parties hereto intend that this Agreement (including all of the exhibits and attachments
that are made a part of this Agreement) will be the final expression of their entire agreement with
respect to the subject matter hereof and may not be contradicted by evidence of any prior or
contemporaneous written or oral agreements or understandings. The parties hereto further intend
that, in the event of any ambiguity or conflict between the terms or provisions of any
documentation contained in this Agreement, the terms and provisions of this Agreement control.
This Agreement constitutes the complete and exclusive statement of Agreement terms and that
no extrinsic evidence whatsoever (including prior drafts hereof and changes thereto) may be
introduced in any judicial, administrative, or other legal proceeding, including this Agreement.

THE REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK-
EXECUTION PAGE FOLLOWS
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IN WITNESS WHEREFORE, the Parties have executed this Agreement as of the day and
year written below.

AUTHORITY:
NORFOLK AIRPORT AUTHORITY,

a political subdivision of the
Commonwealth of Virginia

By:

Mark A. Perryman
President and Chief Executive Officer

CONCESSIONAIRE:

By:

Signature
Title and Name

Date: / /

STATE OF
CITY/COUNTY OF

to-wit:

The foregoing Agreement was acknowledged before me, in the above jurisdiction this
day of , 2025, by , as of
for and on behalf of the corporation.

[AFFIX SEAL]

Notary Public

My Commission expires:

Notary Registration No.
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Exhibit A:

Exhibit B:
Exhibit C:
Exhibit D:
Exhibit E:
Exhibit F:
Exhibit G:
Exhibit H:

LIST OF EXHIBITS

Real Property Description and Map Showing Location of Land
Underlying Consolidated Facility Property

Temporary Premises Description

Permanent Premises Description

Consolidated Facility Plans

Confirmation of Consolidated Facility Substantial Completion
Form of Letter of Credit

Brands

FAA Required Contract Provisions — Non-AIP Contracts
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EXHIBIT A: REAL PROPERTY DESCRIPTION AND MAP SHOWING LOCATION OF LAND UNDERLYING CONSOLIDATED FACILITY PROPERTY
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EXHIBIT B: TEMPORARY PREMISES DESCRIPTION
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EXHIBIT E

NORFOLK AIRPORT AUTHORITY
ARCHITECT/ENGINEER’S OR PROJECT MANAGER’S
CERTIFICATE OF SUBSTANTIAL COMPLETION

Date:
TO: Norfolk International Airport

Authority 2200 Norview Avenue

Norfolk, Virginia 23518- 5807
Attn:  Anthony Rondeau

PROJECT TITLE:
PROJECT NO:

In accordance with the requirements of the Agreement between the Owner and the Architect /
Engineer and based upon the knowledge gained in the performance of the architectural /
engineering services provided in said Agreement and the reports of the Owner's Inspection and
Testing entities, the undersigned Architect / Engineer states that the following portions of the
project named above are substantially complete in accordance with the requirements of the
Contract Documents and are recommended for occupancy:

All applicable tests, certificates and regulatory inspections required by the ___ edition of the
Virginia Uniform Statewide Building Code, which was the basis of the design of the project,
have been performed with respect to the substantially completed portions of the project and the
Owner has been provided with a copy of each report, except for the following:

A tentative list of unfinished Work and defective Work, referred to as the "punch list", is
attached hereto. This list may not be all-inclusive, and the failure to include an item in it does
not alter the responsibility of CONTRACTOR to complete all the Work in accordance with the
Contract Documents. The items in the tentative list shall be completed or corrected by
CONTRACTOR within days of the above
date of Substantial Completion.

The following documents are attached to and made a part of this Certificate:
1. Punch list containing page 1 through

2.
3.
4.

By:

Typed Firm Name

Signature

Typed Name & Title of Person



EXHIBIT F

Form of Letter of Credit

Norfolk Airport Authority

Attn: Steve Djunaedi, Chief Commercial Officer
2200 Norview Avenue

Norfolk, Virginia 23518

Re: Irrevocable Letter of Credit Number
Mr. Djunaedi:

1. At the request of and for the account of (“Member”), we
hereby issue this irrevocable letter of credit No. | ] (“Letter of Credit”)
in favor of (“Beneficiary”). Itis understood that this
Letter of Credit is being issued to secure placed with

for which the Beneficiary has responsibility for monitoring

compliance, pursuant to the Virginia Securities for Public Deposits Act,

Code of Virginia Sections 2.2-4400 et seq.

2. The maximum amount available under this Letter of Credit is [amount] U.S.
Dollars ($ ) (the “Credit Amount”).

3. This Letter of Credit expires at 5:00 p.m., eastern time, on
20 (“Expiration Date”). The Explratlon Date shall be automatlcally
extended, without amendments, for successive one-year periods from the
Expiration Date, unless at least forty-five (45) days prior to the then
applicable Expiration Date, we notify the Beneficiary in writing, by registered
mail or overnight delivery, that we, in our sole discretion, do not elect to
extend the Expiration Date for any such additional period; provided,
however, that in no event shall the Expiration Date be extended beyond

, 20__. If the Expiration Date is not a date on which we are
open for business, then the Expiration Date shall be the next day on which
we are open for business.

4. We undertake to the Beneficiary to honor each presentation made by you
to of the following documents:

e Original Letter of Credit (including any amendments); and
e A completed and duly executed demand in the form of Exhibit A
attached hereto.

Such documents must be delivered to us by not later than 5:00 p.m., eastern
time, on the Expiration Date of this Letter of Credit.



5. Partial drawings may be made hereunder, provided that drawings honored by us
hereunder shall not, in the aggregate, exceed the Credit Amount as in effect from
time to time. The Credit Amount shall be reduced by any partial draws on this
Letter of Credit.

6. This Letter of Credit is issued subject to the International Standby Practices
1998, International Chamber of Commerce Publication No. 590 (“ISP98”).
This Letter of Credit shall also be governed by the laws of the
Commonwealth of Virginia to the extent not inconsistent with ISP98.

7. This Letter of Credit is not transferable, either in whole or in part, except
with our express written consent.

Sincerely,
By:
Name:
Title:
By:
Name:

Title:



EXHIBIT A

The undersigned beneficiary demands payment of U.S. $ under
Letter of Credit No. [LOC#], dated , 20 .

Payment instructions:

By its undersigned officer:

By:

Name:
Title:
Date:



EXHIBIT H
FAA REQUIRED CONTRACT PROVISIONS — NON-AIP CONTRACTS

(effective 4/20/2025)

1. Civil Rights- General

A. In all its activities within the scope of the Contract, the Vendor agrees to comply with
pertinent statutes, Executive Orders, and such rules as identified in Title VI List of Pertinent
Nondiscrimination Acts and Authorities to ensure that no person will, on the grounds of race,
color, national origin (including limited English proficiency), creed, sex (including sexual
orientation and gender identity), age, or disability be excluded from participating in any
activity conducted with or benefitting from Federal assistance.

B. This provision obligates the Vendor from the bid/proposal solicitation period through the
completion of the project or contracted services. This provision is in addition to that required
by Title VI of the Civil Rights Act of 1964.

2. Title VI Solicitation Notice

The Norfolk Airport Authority (“Authority”), in accordance with the provisions of Title VI of the
Civil Rights Act of 1964 (78 Stat. 252, 42 USC §§ 2000d to 2000d-4) and the Regulations,
hereby notifies all bidders or offerors that it will affirmatively ensure that for any contract entered
into pursuant to this procurement will be afforded full and fair opportunity to submit bids in
response to this invitation and no businesses will be discriminated against on the grounds of
race, color, national origin (including limited English proficiency), creed, sex , age, or disability in
consideration for an award.

3. Title VI List of Pertinent Nondiscrimination Acts and Authorities

During the performance of this Contract, the Vendor, for itself, its assignees, and successors in
interest, agrees to comply with the following non-discrimination statutes and authorities,
including but not limited to:

A. Title VI of the Civil Rights Act of 1964 (42 USC § 2000d et seq., 78 stat. 252) (prohibits
discrimination on the basis of race, color, national origin);

B. 49 CFR part 21 (Non-discrimination in Federally-Assisted programs of the Department of
Transportation—Effectuation of Title VI of the Civil Rights Act of 1964);

C. The Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970, (42
USC § 4601) (prohibits unfair treatment of persons displaced or whose property has been
acquired because of Federal or Federal-aid programs and projects);

D. Section 504 of the Rehabilitation Act of 1973 (29 USC § 794 et seq.), as amended (prohibits

discrimination on the basis of disability); and 49 CFR part 27 (Nondiscrimination on the
Basis of Disability in Programs or Activities Receiving Federal Financial Assistance);

Note: These Required Contract Provisions are subject to revision by the FAA



The Age Discrimination Act of 1975, as amended (42 USC § 6101 et seq.) (prohibits
discrimination on the basis of age);

Airport and Airway Improvement Act of 1982 (49 USC § 47123), as amended (prohibits
discrimination based on race, creed, color, national origin, or sex);

The Civil Rights Restoration Act of 1987 (PL 100-259) (broadened the scope, coverage and
applicability of Title VI of the Civil Rights Act of 1964, the Age Discrimination Act of 1975
and Section 504 of the Rehabilitation Act of 1973, by expanding the definition of the terms
“programs or activities” to include all of the programs or activities of the Federal-aid
recipients, sub-recipients and vendors, whether such programs or activities are Federally
funded or not);

Titles Il and Il of the Americans with Disabilities Act of 1990 (42 USC § 12101, et seq)
(prohibit discrimination on the basis of disability in the operation of public entities, public and
private transportation systems, places of public accommodation, and certain testing entities)
as implemented by U.S. Department of Transportation regulations at 49 CFR parts 37 and
38;

The Federal Aviation Administration’s Nondiscrimination statute (49 USC § 47123) (prohibits
discrimination on the basis of race, color, national origin, and sex);

Executive Order 13166, Improving Access to Services for Persons with Limited English
Proficiency, and resulting agency guidance, national origin discrimination includes
discrimination because of limited English proficiency (LEP). To ensure compliance with Title
VI, you must take reasonable steps to ensure that LEP persons have meaningful access to
your programs [70 Fed. Reg. 74087 (2005)]; and

. Compliance with Nondiscrimination Requirements

During the performance of this Contract, the Vendor, for itself, its assignees, and successors in
interest (hereinafter referred to as the “Vendor”), agrees as follows:

A

Compliance with Regulations. The Vendor (hereinafter includes consultants) will comply
with the Title VI List of Pertinent Nondiscrimination Acts and Authorities, as they may be
amended from time to time, which are herein incorporated by reference and made a part of
this contract.

Nondiscrimination. The Vendor, with regard to the work performed by it during the
Contract, will not discriminate on the grounds of race, color, national origin (including limited
English proficiency), creed, sex , age, or disability in the selection and retention of
subvendors, including procurements of materials and Contracts of equipment. The Vendor
will not participate directly or indirectly in the discrimination prohibited by the
Nondiscrimination Acts and Authorities, including employment practices when the Contract
covers any activity, project, or program set forth in Appendix B of 49 CFR part 21.

. Solicitations for Subcontracts, including Procurements of Materials and Equipment.

In all solicitations, either by competitive bidding or negotiation made by the Vendor for work
to be performed under a subcontract, including procurements of materials, or Contracts of
equipment, each potential subvendor or supplier will be notified by the Vendor of the

Note: These Required Contract Provisions are subject to revision by the FAA



vendor’s obligations under this Contract and the Nondiscrimination Acts and Authorities on
the grounds of race, color, or national origin.

D. Information and Reports. The Vendor will provide all information and reports required by
the Acts, the Regulations, and directives issued pursuant thereto and will permit access to
its books, records, accounts, other sources of information, and its facilities as may be
determined by the Authority or the FAA to be pertinent to ascertain compliance with such
Nondiscrimination Acts and Authorities and instructions. Where any information required of
a vendor is in the exclusive possession of another who fails or refuses to furnish the
information, the Vendor will so certify to the Authority or the FAA, as appropriate, and will set
forth what efforts it has made to obtain the information.

E. Sanctions for Noncompliance. In the event of a Vendor’'s noncompliance with the non-
discrimination provisions of this Contract, the Authority will impose such contract sanctions
as it or the Federal Aviation Administration may determine to be appropriate, including, but
not limited to: (i) withholding payments to the Vendor under the Contract until the Vendor
complies; or (ii) cancelling, terminating, or suspending the Contract, in whole or in part.

F. Incorporation of Provisions. The Vendor will include the provisions of Sections 4(A)-(E)
above in every subcontract, including procurements of materials or equipment, unless
exempt by the Acts, the Regulations, and directives issued pursuant thereto. The Vendor
will take action with respect to any subcontract or procurement as the Authority or the FAA
may direct as a means of enforcing such provisions including sanctions for noncompliance.
Provided, that if the Vendor becomes involved in, or is threatened with litigation by a
subvendor, or supplier because of such direction, the Vendor may request the Authority to
enter into any litigation to protect the interests of the Authority. In addition, the Vendor may
request the United States to enter into the litigation to protect the interests of the United
States.

5. DBE Policy

It is the policy of the Department of Transportation that Disadvantaged Business Enterprises
("DBE's") as defined in 49 CFR Part 23 and Part 26 will have the maximum opportunity to
participate in the performance of contracts financed in whole or in part with Federal funds under
this Agreement. Consequently, the DBE requirements of 49 CFR Part 23 and Part 26 apply to
this Agreement. Vendor agrees to ensure that DBE’s as defined in 49 CFR Part 23 and Part 26
have the maximum opportunity to participate in the performance of contracts and subcontracts
financed in whole or in part with Federal funds provided under this Agreement. In this regard,
Vendor will take all necessary and reasonable steps in accordance with 49 CFR Part 23 and
Part 26 to ensure that DBE’s have the maximum opportunity to compete for and perform
contracts.

6. Prompt Payment Requirements

The Authority has adopted a DBE Program in compliance with 49 CFR Part 26, therefore, the
following requirement will apply to all contracts funded, either wholly or in-part, with FAA
financial assistance:

Vendor agrees to pay each subvendor under this contract for satisfactory performance of its

contract no later than fifteen (15) days from the receipt of each payment Vendor receives from
the Authority. Vendor agrees further to return any retainage payments to each subvendor within

Note: These Required Contract Provisions are subject to revision by the FAA



thirty (30) days after the subvendor’s work is satisfactorily completed. Any delay or
postponement of payment beyond these time limits may occur only for good cause following
written approval of the delay by the Authority. This clause applies to both DBE and non-DBE
subvendors.

Note: These Required Contract Provisions are subject to revision by the FAA



EXHIBIT C
RESPONDENT PROPOSAL FORM

. Legal Company Name:
Doing business as (if applicable):
Authorized to do business in Virginia: Y/N __
Address:

. Authorized Representative:
Name:
Title:
Email:
Signature:

. Parent Legal Company Name:
Doing business as (if applicable):
Authorized to do business in Virginia: Y/N __
Address:

. Parent Authorized Representative:
Name:
Title:
Email:
Signature:

. Proposed Company MAG Year 1: $
(Proposed MAG may not be less than the company’s FY2025 combined brands’ MAG)

. Preferred ConRAC floor choice, in order: Choice 1: __, Choice 2: __, Choice 3:
(Preferred floor choices are floor 1, floor 2, or floor 3)

. Company brands: A. , B. , C.

. References for three similar-sized commercial airports served for five or more years:
A. Airport Name:
Contact (Name/Title/Email):

B. Airport Name:
Contact (Name/Title/Email):

C. Airport Name:
Contact (Name/Title/Email):




EXHIBIT D
FAA REQUIRED CONTRACT PROVISIONS — NON-AIP CONTRACTS

(effective 4/20/2025)

1. Civil Rights- General

A. In all its activities within the scope of the Contract, the Vendor agrees to comply with
pertinent statutes, Executive Orders, and such rules as identified in Title VI List of Pertinent
Nondiscrimination Acts and Authorities to ensure that no person will, on the grounds of race,
color, national origin (including limited English proficiency), creed, sex (including sexual
orientation and gender identity), age, or disability be excluded from participating in any
activity conducted with or benefitting from Federal assistance.

B. This provision obligates the Vendor from the bid/proposal solicitation period through the
completion of the project or contracted services. This provision is in addition to that required
by Title VI of the Civil Rights Act of 1964.

2. Title VI Solicitation Notice

The Norfolk Airport Authority (“Authority”), in accordance with the provisions of Title VI of the
Civil Rights Act of 1964 (78 Stat. 252, 42 USC §§ 2000d to 2000d-4) and the Regulations,
hereby notifies all bidders or offerors that it will affirmatively ensure that for any contract entered
into pursuant to this procurement will be afforded full and fair opportunity to submit bids in
response to this invitation and no businesses will be discriminated against on the grounds of
race, color, national origin (including limited English proficiency), creed, sex , age, or disability in
consideration for an award.

3. Title VI List of Pertinent Nondiscrimination Acts and Authorities

During the performance of this Contract, the Vendor, for itself, its assignees, and successors in
interest, agrees to comply with the following non-discrimination statutes and authorities,
including but not limited to:

A. Title VI of the Civil Rights Act of 1964 (42 USC § 2000d et seq., 78 stat. 252) (prohibits
discrimination on the basis of race, color, national origin);

B. 49 CFR part 21 (Non-discrimination in Federally-Assisted programs of the Department of
Transportation—Effectuation of Title VI of the Civil Rights Act of 1964);

C. The Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970, (42
USC § 4601) (prohibits unfair treatment of persons displaced or whose property has been
acquired because of Federal or Federal-aid programs and projects);

D. Section 504 of the Rehabilitation Act of 1973 (29 USC § 794 et seq.), as amended (prohibits

discrimination on the basis of disability); and 49 CFR part 27 (Nondiscrimination on the
Basis of Disability in Programs or Activities Receiving Federal Financial Assistance);

Note: These Required Contract Provisions are subject to revision by the FAA



The Age Discrimination Act of 1975, as amended (42 USC § 6101 et seq.) (prohibits
discrimination on the basis of age);

Airport and Airway Improvement Act of 1982 (49 USC § 47123), as amended (prohibits
discrimination based on race, creed, color, national origin, or sex);

The Civil Rights Restoration Act of 1987 (PL 100-259) (broadened the scope, coverage and
applicability of Title VI of the Civil Rights Act of 1964, the Age Discrimination Act of 1975
and Section 504 of the Rehabilitation Act of 1973, by expanding the definition of the terms
“programs or activities” to include all of the programs or activities of the Federal-aid
recipients, sub-recipients and vendors, whether such programs or activities are Federally
funded or not);

Titles Il and Il of the Americans with Disabilities Act of 1990 (42 USC § 12101, et seq)
(prohibit discrimination on the basis of disability in the operation of public entities, public and
private transportation systems, places of public accommodation, and certain testing entities)
as implemented by U.S. Department of Transportation regulations at 49 CFR parts 37 and
38;

The Federal Aviation Administration’s Nondiscrimination statute (49 USC § 47123) (prohibits
discrimination on the basis of race, color, national origin, and sex);

Executive Order 13166, Improving Access to Services for Persons with Limited English
Proficiency, and resulting agency guidance, national origin discrimination includes
discrimination because of limited English proficiency (LEP). To ensure compliance with Title
VI, you must take reasonable steps to ensure that LEP persons have meaningful access to
your programs [70 Fed. Reg. 74087 (2005)]; and

. Compliance with Nondiscrimination Requirements

During the performance of this Contract, the Vendor, for itself, its assignees, and successors in
interest (hereinafter referred to as the “Vendor”), agrees as follows:

A

Compliance with Regulations. The Vendor (hereinafter includes consultants) will comply
with the Title VI List of Pertinent Nondiscrimination Acts and Authorities, as they may be
amended from time to time, which are herein incorporated by reference and made a part of
this contract.

Nondiscrimination. The Vendor, with regard to the work performed by it during the
Contract, will not discriminate on the grounds of race, color, national origin (including limited
English proficiency), creed, sex , age, or disability in the selection and retention of
subvendors, including procurements of materials and Contracts of equipment. The Vendor
will not participate directly or indirectly in the discrimination prohibited by the
Nondiscrimination Acts and Authorities, including employment practices when the Contract
covers any activity, project, or program set forth in Appendix B of 49 CFR part 21.

. Solicitations for Subcontracts, including Procurements of Materials and Equipment.

In all solicitations, either by competitive bidding or negotiation made by the Vendor for work
to be performed under a subcontract, including procurements of materials, or Contracts of
equipment, each potential subvendor or supplier will be notified by the Vendor of the

Note: These Required Contract Provisions are subject to revision by the FAA



vendor’s obligations under this Contract and the Nondiscrimination Acts and Authorities on
the grounds of race, color, or national origin.

D. Information and Reports. The Vendor will provide all information and reports required by
the Acts, the Regulations, and directives issued pursuant thereto and will permit access to
its books, records, accounts, other sources of information, and its facilities as may be
determined by the Authority or the FAA to be pertinent to ascertain compliance with such
Nondiscrimination Acts and Authorities and instructions. Where any information required of
a vendor is in the exclusive possession of another who fails or refuses to furnish the
information, the Vendor will so certify to the Authority or the FAA, as appropriate, and will set
forth what efforts it has made to obtain the information.

E. Sanctions for Noncompliance. In the event of a Vendor’'s noncompliance with the non-
discrimination provisions of this Contract, the Authority will impose such contract sanctions
as it or the Federal Aviation Administration may determine to be appropriate, including, but
not limited to: (i) withholding payments to the Vendor under the Contract until the Vendor
complies; or (ii) cancelling, terminating, or suspending the Contract, in whole or in part.

F. Incorporation of Provisions. The Vendor will include the provisions of Sections 4(A)-(E)
above in every subcontract, including procurements of materials or equipment, unless
exempt by the Acts, the Regulations, and directives issued pursuant thereto. The Vendor
will take action with respect to any subcontract or procurement as the Authority or the FAA
may direct as a means of enforcing such provisions including sanctions for noncompliance.
Provided, that if the Vendor becomes involved in, or is threatened with litigation by a
subvendor, or supplier because of such direction, the Vendor may request the Authority to
enter into any litigation to protect the interests of the Authority. In addition, the Vendor may
request the United States to enter into the litigation to protect the interests of the United
States.

5. DBE Policy

It is the policy of the Department of Transportation that Disadvantaged Business Enterprises
("DBE's") as defined in 49 CFR Part 23 and Part 26 will have the maximum opportunity to
participate in the performance of contracts financed in whole or in part with Federal funds under
this Agreement. Consequently, the DBE requirements of 49 CFR Part 23 and Part 26 apply to
this Agreement. Vendor agrees to ensure that DBE’s as defined in 49 CFR Part 23 and Part 26
have the maximum opportunity to participate in the performance of contracts and subcontracts
financed in whole or in part with Federal funds provided under this Agreement. In this regard,
Vendor will take all necessary and reasonable steps in accordance with 49 CFR Part 23 and
Part 26 to ensure that DBE’s have the maximum opportunity to compete for and perform
contracts.

6. Prompt Payment Requirements

The Authority has adopted a DBE Program in compliance with 49 CFR Part 26, therefore, the
following requirement will apply to all contracts funded, either wholly or in-part, with FAA
financial assistance:

Vendor agrees to pay each subvendor under this contract for satisfactory performance of its

contract no later than fifteen (15) days from the receipt of each payment Vendor receives from
the Authority. Vendor agrees further to return any retainage payments to each subvendor within

Note: These Required Contract Provisions are subject to revision by the FAA



thirty (30) days after the subvendor’s work is satisfactorily completed. Any delay or
postponement of payment beyond these time limits may occur only for good cause following
written approval of the delay by the Authority. This clause applies to both DBE and non-DBE
subvendors.

Note: These Required Contract Provisions are subject to revision by the FAA



EXHIBIT E

NAA AIRPORT CONCESSION DISADVANTAGED
BUSINESS ENTERPRISE PROGRAM,
ATTACHMENT 7, FORM 1 AND 2

Link for the NAA ABDCE Program Document:
https://www.flyorf.com/wp-content/uploads/2025/04/Norfolk-
International-Airport- ACDBE-Program-4-14-25.pdf



https://www.flyorf.com/wp-content/uploads/2025/04/Norfolk-International-Airport-ACDBE-Program-4-14-25.pdf
https://www.flyorf.com/wp-content/uploads/2025/04/Norfolk-International-Airport-ACDBE-Program-4-14-25.pdf
https://www.flyorf.com/wp-content/uploads/2025/04/Norfolk-International-Airport-ACDBE-Program-4-14-25.pdf

ATTACHMENT 7

FORM 1: AIRPORT CONCESSIONS DISADVANTAGED BUSINESS ENTERPRISE
(ACDBE) UTILIZATION

The undersigned bidder/offeror has satisfied the requirements of the bid

specification in the following manner (please check the appropriate space):

I:I The bidder/offeror is committed to a minimum of __ % ACDBE
utilization on this contract.

I:I The bidder/offeror (if unable to meet the ACDBE goal of __ %) is
committed to a minimum of ___ % ACDBE utilization on this contract and has
submitted documentation demonstrating good faith efforts.

Name of bidder/offeror’s firm:

State Registration No.

By

(Signature) Title



FORM 2: LETTER OF INTENT

Proposer

ACDBE Participant:

ACDBE Contact Person:

Name:
Address:
City: State: Zip:
Firm Name:
Address:
City: State: Zip:
Name: Phone: ()

Firm is performing as: [_] Certified ACDBE Sub [ ] Certified ACDBE Joint Venture Team Member
Certification #:
Applicable NAICS code (note: ACDBE must be certified in the trade of the contract):

Description of Work Item(s) To Be Performed By ACDBE

Estimated Gross
Revenue Dollars ($)
To Be Earned

Percentage (%) of
Total Contract
Gross Revenues

TOTAL ACDBE % Credit Claimed for this Contractor

The Proposer is committed to utilizing the above-named ACDBE firm for the work described above
and the ACDBE agrees to participate as listed. The estimated participation is as follows:

ACDBE estimated gross revenues: $

%

Percent of total contract:

Total Contract estimated gross revenues: $

The above-named firms affirm that it will perform the portion of the contract for the estimated gross

revenues as stated above.

> (Proposer Authorized Representative name) (Title)
(signature) (date)
By:
(ACDBE Authorized Representative name) (Title)
(signature) (date)

* In the event the Proposer does not receive award of the prime contract, any and all
representations in this Letter of Intent and Affirmation shall be null and void (make copies of

this form as needed for each participant)
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