ALBANY COUNTY AIRPORT AUTHORITY
REGULAR MEETING
AGENDA
July 14, 2025

General:

1. Chairman’s Remarks

2. Approval of Minutes

Regular Meeting - June 9, 2025

3. Communications and Report of Chief Executive Officer

Reports:

4. Chief Operating Officer

5. Chief Financial Officer

6. Project Development

7. Counsel

8. Concessions/Ambassador Program
9. Public Affairs

9A.  Art & Culture Program
Action Items:
10. Authorization of Contracts/Leases/Contract Negotiations/Contract

Amendments

10.1 Professional Services Contract No. S-1242 for the design of Additional
Parking Spaces and Access Routes for Parking Shuttles - Phase I and 11



11.

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.12

10.13

10.14

10.15

Purchase Order for Uniform Rental Services, to Unifirst Corporation
Under Sourcewell Contract

Services Agreement No. SC-1246 - Parking Equipment Maintenance with
Access Technology Integration, Inc.

Approve agreements with subsidiaries of NexAmp to provide
community solar credits resulting in a 10% savings in energy costs.

Intentionally left blank.

Authorization to Enter into Memorandum of Agreement with
Reimburse CBP (U.S. Customs and Border Protection)

Annual Service Contract: Authorization to Award a one-year extension
to: Contract No. SC-970 Elevator and Escalator Service with Kone

Authorization to Award Contract 1196-GC for Apron Reconstruction
and Rehabilitation for Commercial Service, ARFF and General Aviation
Operations to Rifenburg Construction, Inc.

Authorization to Award Contract 1178-GC/E for Electrical Supply
Upgrades to DLC Electric, Inc. Contract No. 1178-GC/E

Construction Contract: Amendment No. 1 to Contract No. SC-1203 -
Plumbing Services to BPI Piping, Inc.

Annual Service Contract: Authorization to Award a one-year
extension to: Fire Alarm Service Contract with Johnson Control
Contract No. SC-1045

Intentionally left blank.

Authorization for Amendment No. 2 to Retail, News and Gift Concession
Agreement with Paradies Lagardere (Contract No. 822-CON-RNG)

Request to upgrade the backup storage units for the servers housing all
production data at the airport.

Authorization to enter into a Professional Service Agreement with
artist Jean Shin for design, fabrication and placement of a permanent
art installation.

Authorization of Change Orders

11.1 Change Order 14: Authorization to Award Contract Change Order #14 to
Construction Contract 21-1082-GC for the Pre-TSA Terminal Expansion
to MLB Construction Services, LLC.



11.2 Change Order: Authorization of Change Order No. 5 for Construction
Contract 1127-GC for Concourse A Rehabilitation to AOW Construction LLC.

12. Authorization of Federal and State Grants - NONE
13. Information Items

13.1 Present draft of new Airline Use and Lease Agreement effective January
1,2026.

Old Business:

New Business:

Executive Session - Attorney-Client Privilege Matters
ES-1 Matter Involving a Particular Corporation

ES-2 Matter Involving a Particular Individual



AGENDA ITEM NO. 1

Chairman’s Remarks



AGENDA ITEM NO. 2

Approval of Minutes






Chief Dorsey, ARFF Fire Chief
Chris Pasquini, Avports

Kevin Hehir, Avports

Ray Camilli, Avports

Jim O’Brien, Avports Operations
Jeff Lovell, Managing Director, Park Strategies, LLC
Kevin Butterfield, Albany County
Don Brundage, AvPorts

Brian King, Million Air

Arturo Garcia-Alonso, AvPorts
Mark Ricks, AvPorts CEO

Chair Fresina noted that there was a quorum.

General:

1.

Chairman’s Remarks

Chair Fresina advised former Board member Dr. Lyon Greenberg and long time County
Legislator Bill Clay passed away last week.

Chair Fresina also welcomed Harold Iselin to the Board.

2. Approval of Minutes
Ms. O’Connnor moved to approve the minutes of the May 12, 2025 meeting.
The motion was adopted unanimously.
3. Communications and Report of Chief Executive Officer
Mr. Stuto presented a Communications and Chief Executive Officer’s Report for the
month of June 2025.
Reports:
4. Chief Operating Officer
Ms. Quinn presented the Chief Operating Officer’s report for the month of June 2025
(Power Point attached.)
5. Chief Financial Officer
Ms. Herrmann presented the Financial Report for the month of June 2025. (Power
Point attached.)
Albany County Airport Authority
(518) 242-2222 albanyairport.com 737 Albany Shaker Rd,

Albany, NY 12211










































































































































AGENDA ITEM NO. 3

Communications and

Report of Chief Executive Officer



AGENDA ITEM NO. 4

Chief Operating Officer



AGENDA ITEM NO. 5

Chief Financial Officer









FINANCIAL INFORMATION

The change in unrestricted working capital has improved by $4,486,336 since January 1, 2025.
Total unrestricted cash as of May 31, 2025 is $38,393,244, an increase of $2,138,835 since the
beginning of 2025.

5/31/2025 12/31/2024 Change

Cash $ 38,393,244 $ 36,254,409 $ 2,138,835
Accounts Receivable 3,973,097 5,001,083 (1,027,986)
Prepaid Expenses 635,054 709,984 (74,930)

Unrestricted Assets 43,001,395 41,965,476 1,035,919

Payables from Unrestricted Assets  (6,216,012) (9,666,459) 3,450,447

Unrestricted Working Capital $ 36,785,383 $ 32,299,017 $ 4,486,366

The summary of Revenues, Expenses and Net Results shows YTD 2025 results compared to the
2025 budgeted amounts and 2024 actual amounts. The summary shows the YTD net operating
results for 2025 are more than the amount budgeted by $4,747.644. These YTD results do not
reflect the adjustments for year-end settlement or reflect other year-end adjustments for 2025 which
affect the revenue sharing with the airlines.

2025 2025 2024 Prior Year
YTD Budget YTD Actual  YTD Actual Variance
Airport revenues $ 22,942,616 $ 25,941,616 $ 22,255,641 3,685,975
FBO revenues less cost of sales 2,914,069 3,153,244 2,909,774 243,470
Total operating expenses (20,852,457) (19,688,849) (18,272,494) (1,416,355)
Operating results 5,004,228 9,406,011 6,892,921 2,513,080
Other revenue and (expenses), net (1,944,866)  {1,599,005) (1,278,438) (320,567)
Net results $ 3,059,362 $ 7,807,006 $ 5,614,483
Net variances: (2025 Actual to Budget) $ 4,747,644
(2025 Actual to 2024 Actual) $ 2,192,523

Under the revenue sharing formula, the net revenues or deficiency at year-end are split fifty (50)
percent to the signatory airlines and fifty (50) percent to the Authority, subject to certain limitations
which require the airlines to ensure the Authority’s net revenues are not less than 125 percent of
its annual debt service requirement.

The summary information above does not reflect the effect of allocating all budget variances in
accordance with the Airport Use and Lease Agreement or the potential assessment of charges to
meet debt service coverage requirements, and accordingly, does not reflect the amount of an
accumulated potential year-end settlement with the signatory airlines.

AIRLINE RATES AND CHARGES
Airline Rates and Charges shown for 2025 are based on the adopted budget and are calculated

using the formulas incorporated into the Airline Use and Lease Agreement. Final 2024 rates will
be calculated in the final settlement and revenue sharing report. The signatory airlines will be billed



or credited for their share of any final variance and the Authority will fund its share of any negative
variance from its reserves.

AIRPORT REVENUES
AIRPORT REVENUES for YTD 2025 are $25,941,616 and are $2,999,000 more than the

$22,942,616 budget to date. The main contributor to the increase is parking revenues of
$2,088,619.

FBO NET OPERATING REVENUES (revenues less cost of sales) for YTD 2025 are $3,153,244
and are $239,175 greater than the $2,914,069 YTD budget. This is due to glycol revenues being
higher than budget and expenses are lower than budget.

PUBLIC PARKING REVENUES for YTD 2025 total $10,615,989 compared to $8,137,563 in YTD
2024, a 30.5% increase and are $2,086,619 higher than budgeted. Parking revenue per passenger
increased from $14.17 in YTD 2024 to $17.56 in YTD 2025. This is due to the parking rate increase
that was effective on January 1, 2025.

RENTAL CAR REVENUES for YTD 2025 total $2,004,354 compared to $1,947,399 in YTD 2024
and are $176,270 more than budget. Rental car revenue per passenger decreased to $3.32 in
YTD 2025 from $3.39 in YTD 2024.

FOOD AND BEVERAGE REVENUES for YTD 2025 total $615,359 compared to $557,756 in YTD
2024 and are $57,387 more than budget. Revenue per passenger was $1.02 in YTD 2025, which
is an increase from $0.97 in YTD 2024

RETAIL REVENUES for YTD 2025 total $422,012 compared to $384,894 in YTD 2024 and are
$65,885 more than budgeted. Revenue per passenger was $0.70 in YTD 2025 compared to $0.67
in YTD 2024.

Budget % Actual 2025
2025 Budget 2025 Actual Variance 2024 Actual vs. 2024

Parking CurrentMonth $ 1,689,183 $ 2,123,882 25.7% $ 1,573,315 35.0%
Year-to-Date $ 8,529,369 $ 10,615,989 24.5% $ 8,137,563 30.5%
YTD Rev/Enp 3 15.10 § 17.56 16.3% $ 14.17 23.9%
Rental Cars CurrentMonth $ 490,944 $ 540,237 10.0% $ 507,229 6.5%
Year-to-Date $ 1,831,084 $ 2,004,354 9.5% $ 1,947,399 2.9%
YTD Rev/Enp 3 324 % 3.32 2.3% $ 3.39 -2.2%
Food and Beverage Current Month $ 119535 $ 130,508 9.2% $ 121,337 7.6%
Year-to-Date $ 557972 $ 615358 10.3% $ 557,756 10.3%
YTD Rev/Enp 3 099 3 1.02 3.1% 3 0.97 4.8%
Retail CumrentMonth  § 79219 $ 85,456 7.9% $ 84,702 0.8%
Year-to-Date $ 356,127 $ 422,012 18.5% $ 384,894 9.6%
YTD Rev/Enp $ 063 § 0.70 10.7% 3 0.67 4.2%



COMBINED MANAGEMENT OPERATING EXPENSES

The airports three operating centers have combined operating expense results (including FBO cost
of sales) is as follows:

2025 2025 Budget 2024 Prior Year
YTD Budget  YTD Actual Variance YTD Actual Variance
AvPorts $ 15,793,784 § 15,014,781 $ (779,003) $ 13,876,186 $ 1,138,626
Million Air 4,892,824 4,122,753 (770,071) 4,340,733 (217,980)
Authority 2,641,814 2,445,095 (186,719) 2,399,248 45,847
Total $ 23,328,422 § 21,682,628 $ (1,745,793) $ 20,616,136 $ 966,493
Variance -7.5% 4.7%

OTHER REVENUES AND EXPENSES

Other revenues and expenses when netted together for YTD 2025 are $345,861 more than
budgeted mainly due to 1) interest earnings that were $253,478 more than budgeted and 2) the line
of credit expense that was $128,456 less than budgeted.

AIRLINE INCENTIVES

Airline incentives paid to new entrant carriers or for new route services for YTD through May was
$226,863 compared to $173,086 for YTD 2024.

MILLION AIR FBO OPERATIONS

The commercial and retail YTD revenues and cost of sales results are as foliows:

2025 2025 Budget 2024 Prior Year
YTD Budget  YTD Actual Variance YTD Actual Variance
Revenues $ 5,380,034 $ 5047,023 $ (343,011) $ 5253416 $ (206,393)
Cost of Sales (2,475,865)  (1,893,780) 582,185 (2,343,642) 449,862
Net results before O & M Expenses $ 2914068 $ 3,153,243 $ 239,174 $ 2909,774 $ 243469
8.2% 8.4%

2025 YTD Net Results before YTD Operating and Maintenance expenses were $3,153,244,
$239,176 more than budgeted and $243,469 more than YTD 2024. Revenue from deicing services
and hangar rental were the most significant variance from the budget amounts.

Operating expenses, not including the cost of retail sales, for YTD 2025 were $187,887 less than
budgeted. A statement of FBO Results is included.



JetA

AvGas

Deicing Gallons sprayed

Deicing Gallons Consortium

Current Month
Year-to-Date

Current Month
Year-to-Date

Current Month
Year-to-Date

Current Month
Year-to-Date

Budget % Actual 2025
2025 Budget 2025 Actual Variance 2024 Actual vs, 2024
87,517 80,366 3.3% 119,234  -24.2%
370,718 477650  28.8% 455,585 4.8%
6,687 6,140 -8.2% 7907 -22.3%
22,042 23,772 7.8% 28,035 -15.2%
0 0 0.0% 0 0.0%
37,867 37,218 1.7% 51,582  -27.8%
0 0 0.0% 0 0.0%
40,871 48,128  17.8% 49,880 -3.5%

LINE OF CREDIT

On May 28, 2024 the Authority closed on a $30 million line of credit with M&T Bank to provide cash
to help fund Authority payments on the terminal connector project until the reimbursements from
the NYS DOT and FAA are received. Below is the activity on the line of credit:

Repayment
Draw Date Amount Date

LOC Draw01 8-Mar-24 $ 984,381.73 12-Aug-24
LOC Draw 02 8-Mar-24 761,816.97  2-Apr-24
LOC Draw 03 20-Mar-24 959,655.24  8-Apr-24
LOC Draw 04  9-May-24 2,152,308.12 1-Jul-24
LOC Draw 05 9-May-24 1,285,737.86 1-Jul-24
LOC Draw 06  14-Jun-24 2,586,897.15 2-Oct-24
LOC Draw 07  14-Jun-24 2,337,750.23  2-Oct-24
LOC Draw 08 22-Aug-24 4,055,372.75 16-Oct-24
LOC Draw 09 15-Nov-24 3,159,332.20 10-Jan-25
LOC Draw 10  23-Dec-24 1,654,653.15
LOC Draw 11 16-Jan-25 1,045,137.75
LOC Draw 11 16-Jan-25 1,667,596.47 27-Mar-25
LOC Draw 12  27-Feb-25 875,236.80
LOC Draw 12  27-Feb-25 1,342,431.04 18-Apr-25
LOC Draw 13  5-Mar-25 1,104,266.22 18-Apr-25
LOC Draw 13  5-Mar-25 1,366,011.17 18-Apr-25
LOC Draw 14  28-Apr-25 618,447.81
LOC Draw 14  28-Apr-25 579,232.10  2-Jun-25
LOC Draw 15 12-May-25 391,933.11  2-Jun-25
LOC Draw 15 12-May-25 937,919.23
LOC Draw 16 28-May-25 896,225.85
LOC Draw 16  28-May-25 1,099,420.41
LOC Draw 17  23-Jun-25 326,556.42
LOC Draw 17  23-Jun-25 1,442,159.62

The line of credit renewed on May 28, 2025 with a two year term expiring on May 28, 2027.

Outstanding

$ 8,795,757.04




FEDERAL (FAA) & NYS DOT GRANTS

The Authority accepts various FAA and NYS DOT grants to fund capital improvements at the
Airport. Below is the status of the current grants as of May 31, 2025:

FAA Grants: FAA Grant# Grant Amount Balance
Conduct an Airport Master Plan Study 1412020 $ 751,154 $ -
Acquire Snow Removal Equipment 147-2021 $ 15637635 $ 582,999
American Rescue Plan Act (ARPA) 148-2022  $ 12,113,224 $ 12,113,224
Rehabilitate Rwy 10/28 & Taxiway C 150-2022 $ 7144824 $ 714,483
Replace ATCT HVAC & Roof 151-2023 $ 2,000,000 $ 336,039
Reconstruct Terminal A & 2 PBBs 152-2024 $ 10,600,000 $ 2,467,083
Rehabilitate Rwy 1/19 & Perimeter Road 153-2024 $ 9,326,858 § 9,326,858
New York State DOT Grants: State Grant# Grant Amount Balance
Rehabilitate Rwy 10/28 & Taxiway C 1A00.30 $ 234696 $§ 234,696
Rehabilitate Rwy 1/19 & Perimeter Road TBD $ 518,159 § 518,159
Rehabilitate Elevators 1A00.94 $ 1,612,560 $ 1,612,560
Terminal Expansion Connector 1A00.95 $ 60,000,000 $ 26,134,984
EMPLOYEE COUNTS
Variance
2025 Budget vs.
Budget Jan-25 Feb-25 Mar-25 Apr-25 May-25 May-25
AvPorts:
Airfield 30 20 18 19 20 20 10
Terminal 41 36 35 35 35 36 5
Loading Bridges 3 3 3 3 3 3 -
Parking 33 26 27 25 25 24 9
Curbside Security 3 4 4 4 4 4 {1)
ARFF 26 24 24 24 24 26
Operations 21 18 18 17 17 16 5
Vehicles & Equipment 12 10 10 9 9 9 3
Administration 10 11 10 9 8 7 3
Total AvPorts Positions 179 152 149 145 145 145 34
Million Air:
Commercial 11 11 11 11 11 11 -
General Aviation 22 21 21 22 21 22 -
Administration 5 4 4 4 4 4 1
Total Million Air Positions 38 36 36 37 36 37 1
Authority Positions 22 17 17 20 22 22
Total Positions 239 205 202 202 203 204 35




AIRLINE
Allegiant
American
Avelo
Breeze
Delta

Jet Blue
Southwest
United

DIRECT MARKET
Atlanta

Baltimore
Charleston
Charlotte
Chicago-Midway
Chicago-O'Hare
Dallas/Ft. Worth
Denver

Detroit

Fort Lauderdale
Las Vegas

Myrtle Beach
Nashville

New York LaGuardia
Orlando
Orlando/Sanford
Philadelphia

Punta Gorda
Raleigh Durham
St. Petersberg
Tampa
WashingtorvDulles
Washingtor/Reagan

Albany International Airport

Airline and Direct Market Flights
For the week of July 13, 2025

Sunday Monday Tuesday Wednesday Thursday  Friday Saturday
3 3 1 3 3 2
16 16 15 16 16 16 13
1 1

1 1 1 1
9 9 9 9 9 9 8
4 2 3 2 4 2 2
11 12 12 12 12 12 12
7 8 7 8 8 8 S
51 52 46 48 53 52 43
3 3 3 3 3 3 3
4 5 5 5 5 5 4
1 1
4 3 3 3 3 3 4
2 3 3 3 3 3 2
6 7 6 7 7 7 5
1 1 1 1 1 1 1
1 1 1 1 1 1 1
4 4 4 4 4 4 4
2 1 2 1 2 1 1
1 1 1 1 1 1 1
1 1 1 1
1 2 1 1 1 2 1
2 2 2 2 2 2 1
4 2 2 2 4 2 3
1 1
5 5 4 5 5 5 4
1 1
1 1 1 1
1 1 1
2
4 4 4 4 4 4 3
3 4 4 4 4 4 2
51 52 46 48 53 52 43



Albany County Airport Authority

Statements of Net Position

ASSETS

CURRENT ASSETS
Unrestricted Assets
Cash and Cash Equivalents
Development Fund
Accounts Receivable
Leases
Prepaid Expenses
Total Unrestricted Assets

Restricted Assets
Operating and Renewal Reserves
CFC Funds
Capital Funds
PFC Funds
Revenue Bond Funds
FAA Restricted Funds
Concession Improvement Funds
Total Restricted Assets

Total Current Assets

NON-CURRENT ASSETS
Capital Assets
Lease Receivable
Prepaid Expenses
Total Non-Current Assets

Total Assets

DEFERRED OUTFLOWS OF RESOURCES
Refunding

OPEB Expenses
Pension Expenses
Total Deferred Outflows of Resources

TOTAL ASSETS AND DEFERRED OUTFLOWS

LIABILITIES AND NET ASSETS
CURRENT LIABILITIES
Payabte from Unrestriced Assets
Payable from Restricted Assets
Total Current Liabilities

NON-CURRENT LIABILITIES
Bonds and other debt obligations
Net OPEB Liability
Net Pensicn Liability - proportionate share
Total Non-Current Liabilities

Total Liabilities

DEFERRED INFLOWS OF RESOURCES
Concession Improvement Funds
OPEB Expenses
Pension Expenses
Leases
Total Deferred Inflows of Resources

NET POSITION

Invested in Capital Assets, net of Related Debt

Restricted
Unrestricted

Net Position

TOTAL LIABILITES, DEFERRED INFLOWS AND NET

POSITION

Unaudited Unaudited
May 31, 2025 May 31, 2024

7,173,601 8,074,869
31,219,643 26,595,047
1,489,195 4,559,172
2,483,802 2,722,345
635,054 1,088,602
43,001,395 43,040,035
9,662,326 9,150,862
495,756 474,427
13,991,525 9,169,696
7,950,341 10,380,490
11,564,470 13,384,808
224,661 214,995
770,156 737,021
44,659,235 43,512,299
87,660,630 86,552,334
309,622,411 283,054,716
13,832,941 16,969,066
163,361 178,797
323,618,713 300,202,579
411,279,343 386,754,913
386,207 638,650
622,429 906,998
930,867 1,063,610
1,939,503 2,609,258
413,218,846 389,364,171
6,216,012 12,080,893
23,508,184 18,204,790
29,724,186 30,285,683
42,683,796 51,326,409
5,894,241 6,456,154
804,922 1,170,889
49,382,959 58,953,452
79,107,155 89,239,135
1,115,315 964,483
725,677 766,596
379,064 75,313
15,194,017 18,721,114
17,414,073 20,527,506
246,005,728 216,711,604
41,699,989 40,225,841
28,991,801 22,660,085
316,697,618 279,597,530
413,218,846 389,364,171




Albany County Airport Authority
2025 Summary of Revenues, Expenses and Net Results
For the five months ended May 31, 2025

2025 May 2025 May 2025 Actual/
Adopted FY Budget Actual Variance Variance 2024 YTD Prior Year
Budget YTD YTD YTD % Unaudited  Variance %

AIRPORT OPERATING REVENUES
Airline $ 17438116 $ 8324401 $ 8853755 $ 520,354 6.4% $ 7,928,662 11.7%
Non-Airtine 36,087,292 14,618,215 17,087,881 2,469,646 16.9% 14,326,979 19.3%

Total Revenues 53,525,408 22,942,616 25,941,616 2,999,000 13.1% 22,255,641 16.6%

AIRPORT OPERATING EXPENSES
Personal Services 13,946,659 5,811,108 5,434,607 (376,501) -6.5% 5,316,328 2.2%
Employee Benefits 6,655,075 2,812,506 2,659,789 (152,718) -5.4% 2,343,375 13.5%
Utilities & Communications 2,903,498 1,209,791 1,294,637 84,846 7.0% 1,101,583 17.5%
Purchased Services 10,162,173 4,663,364 4,428,273 (237,091) «5.1% 3,945,574 12.2%
Material & Supplies 6,054,576 2,658,165 2,645,202 (12,963) -0.5% 2,452,988 71.8%
Office 1,166,388 482,453 344,708 (137,745) -28.6% 408,989 -15.7%
Administration 992,307 418,628 414,863 (3,765) -0.9% 568,458 -21.0%
Non-Capita! Equipment 911,000 379,583 239,797 (139,786) -36.8% 138,108 73.6%

Total Expenses 42,791,676 18,435,598 17,459,876 (975,723) -5.3% 16,275,403 7.3%

AIRPORT OPERATING RESULTS 10,733,732 4,507,018 8,481,740 3,974,723 88.2% 5,980,238 41.8%

FBO OPERATING RESULTS 1,602,831 497,210 924,271 427,081 85.9% 912,683 1.3%

TOTAL OPERATING RESULTS 12,336,563 5,004,228 9,406,011 4,401,784 88.0% 6,892,921 36.5%

OTHER REVENUES (EXPENSES)

Interest Eamings 1,700,000 708,333 961,811 253,478 35.8% 1,163,069 -17.3%
Passenger Facility Charges 3,641,472 1,517,280 1,517,280 - 0.0% 1,517,280 0.0%
ACAA Debt Service (9,916,250) (4,131,771} (4,131,771) - 0.0% (4,138,925) 0.2%
Line of Credit Interest (600,000) (250,000) (121,544) 128,456 -51.4% (24,358) 0.0%
Grant [ncome 138,760 57,792 21,719 (36,073) 62.4% 50,996 -57.4%
Improvement Charges 366,400 153,500 153,500 - 0.0% 153,500 0.0%
Total Other
Revenues(Expenses) (4,667,678) (1,944,866) {1,599,005) 345,861 -17.8% {1.278,438) 25.1%
INCOME/(LOSS) BEFORE CAPITAL
CONTRIBUTIONS 7,668,885 3,059,362 7,807,006 4,747,645 155.2% 5,614,483 39.1%
AIRLINE INCENTIVES (400,000) (166,667) (226,863) (60,196) 36.1% (173,086) 31.1%
CAPITAL CONTRIBUTIONS - - 3,333,226 3,333,226 0.0% 3,438,046 0.0%

INCREASE (DECREASE) IN NET POSITION $ 7268885 $ 2892696 $ 10,913,369 8,020,674 277.3% 8,879,443 22.9%

NET POSITION, BEGINNING OF PERIOD 305,784,249 270,718,087

NET POSITION, END OF PERIOD M M

RECONCIATION TO AIRLINE FUNDS REMAINING:

NET RESULTS BEFORE CAPITAL CONTRIBUTION 7.668,885 3,059,362 7,807,006 4,747,645 155.2% 5,614,483 39.1%
Less: Capital Improvements (4,044,255) (1,685,106) (1,685,106) - 0.0% (1,435,358) 17.4%
Less:  Reserve Requirements (650,670) (271,113) (271,113) - 0.0% (357,214) -24.1%

NET RESULTS 2,973,960 1,103,143 5,850,787 4,747,645 430.4% 3,821,912 53.1%
Revenue Sharing:

Transfer toffrom Airlines {(50%) 1,486,980 551,572 2,925,394 2,373,823 430.4% 1,910,956 53.1%
Authority Share (50%) 1,486,980 551,572 2,925,394 2,373,823 430.4% 1,910,956 53.1%
Less: Airfine Incentives (400,000) (166,667) (226,863) (60,196} 36.1% (173,086) 31.1%

Net Authority Share $ 1086980 § 384905 $ 2698531 § 2,313,626 601.1% $ 1,737,870 55.3%




AIRLINE REVENUES
COMMERCIAL

Landing Fees-Signatory

Landing Fees-Non Signatery

Airline Apron Fees

Glycot Disposal Fee
CARGO

Landing Fees-Signatory

Landing Fees-Non Signatory
TERMINAL

Loading Bridges

Space Rental

Non-Signatory Per Turn Fee
TOTAL AIRLINE REVENUES

NON-AIRLINE REVENUES
AIRFIELD

Tenant Maintenance
Total Airfield

TERMINAL
Utility Reimbursement
Tenant Maintenance
Space Rent - Non Airtine
Space Rent - Fixed Non Airline
Food & Beverage
Retail
Advertising
ATM
Operating Permits
Vending Machines
Baggage Cart Rentals
Total Terminal

GROUND TRANSPORTATION
Parking
Rental Cars
Access Fees
TNCs
Garage Space Rent
Garage Kiosk Rent
Total Ground Transportation

OTHER AIRPORT
Telephone System - Tenants
Building Renta!
Control Tower Rental
Air Cargo Facility
State Executive Hangar
T Hangars
Tie Downs
Industrial Park
Land Rental
Hangar Renta!
Antenna Space Rental
Intemet and Cable Access
Fingerprinting
Tenant Maintenance
Ebay/Scrap/Equipment Sales
Utility Reimbursement

Reimbursement of Property Taxes

Other
Total Other Airport

TOTAL NON AIRLINE REVENUES
TOTAL REVENUES

Albany County Airport Authority
Operating Revenues
For the five months ended May 31, 2025

2025 May 2025 May 2025 Actual/
Adopted FY Budget Actuat Variance Variance 2024 YTD Prior Year
Budget YTD YTD YTD % Unaudited  Varance %
$ 6986385 $ 2,852487 $ 337,714 § 519,227 18.20% § 3,348,768 0.69%
47,680 19,867 0 {19,867) -100.00% 0 0.00%
1,005,383 418,910 418,266 (644) -0.15% 372,025 12.43%
301,436 125,598 253,771 128,172 102.05% 227,695 11.45%
949,230 372,914 308,647 {64,267) -17.23% 347,603 -11.21%
0 0 0 0 0.00% 3612 -100.00%
897,387 373,911 347,203 {26,708) -7.14% 344,773 0.70%
7.241615 4,156,964 4,109,124 (47.840) -1.15% 3,281,078 25.24%
9,000 3.750 45,031 41,281 1100.82% 3,106 1349,58%
17,438,116 8,324,401 8,853,755 529,354 6.36% 7,928,662 11.67%
30,000 12,500 27,375 14,875 119.00% 39,871 -31.34%
30,000 12,500 27,375 14,875 119,00% 39,871 +31.34%
36,920 15,383 16,666 1,283 8.34% 14,810 12.53%
20,559 8,566 0 (8.566) -100.00% 4,945 -100.00%
199,247 83,020 103,401 20,381 24.55% 82,635 25.13%
565,568 235,653 235,648 (6) 0.00% 235,648 0.00%
1,490,000 557,972 615,359 57,387 10.28% 557,756 10.33%
953,600 356,127 422,012 65,885 18.50% 384,894 9.84%
0 0 0 0 0.00% (4,300) -100.00%
14,598 6,083 5,993 (90) -1.47% 6,043 -0.82%
348,420 145,175 193,789 48,614 33.49% 162,451 19.29%
14,900 6,208 8,204 1,995 32.14% 5,628 45.76%
14,800 6,208 5,973 (235) -3.78% 6,087 -1.86%
3,658,712 1,420,396 1,607,044 186,648 13.14% 1,456,597 10.33%
19,107,600 8,529,369 10,615,989 2,086,619 24.46% 8,137,563 30.46%
6,511,300 1,831,084 2,004,354 173,270 9.46% 1,947,399 2.92%
238,166 99,236 65,005 (34,230) -34.49% 73,670 -11.76%
368,030 153,346 179,063 25,717 16.77% 144,287 24.10%
89,702 37,376 36,505 (871) -2.33% 35,938 1.58%
21,600 9,000 9,000 0 0.00% 9,000 0.00%
26,336,398 10,659,411 12,809,916 2,250,505 2111% 10,347,858 24.76%
49,032 20,430 19,246 (1.184) -5.80% 21,395 -10.04%
76,865 32,069 31,525 {544) -1.69% 32,085 -1.68%
806,376 335,990 329,436 (6,554) -1.95% 329,436 0.00%
1,341,818 559,091 548,074 (11.017) -1.97% 548,202 -0.02%
1,247,083 519,618 519,618 0 0.00% 519,618 0.00%
1 76.2.!28 73470 65,748 (7.722) -10.51% 70,865 -1.22%
1,586 661 701 40 6.08% 681 3.00%
617,937 257,474 261,883 4,410 1.71% 248,892 5.22%
363,074 151,281 169,069 17,788 11.76% 182,020 -71.12%
950,492 396,038 400,032 3,994 1.01% 381,602 4.83%
112,473 46,864 35,220 (11,644) -24.85% 31,407 12.14%
2,660 1,108 1,275 167 15.04% 1,275 0.00%
39,000 16,250 20,776 4,526 27.85% 16,241 27.93%
2,000 833 0 (833) -100.00% 0 0.00%
5,000 2,083 14,091 12,008 576.37% 5,507 155.86%
165,000 68,750 99,614 30,864 44.89% 76,586 30.07%
25,357 10,565 19.919 9,354 88.53% 15,741 26.54%
80,000 33,333 7,298 (26,035) -78.11% 1,121 550.89%
6,062,181 2,525,909 2,543,526 17,617 0.70% 2,482,653 2.45%
36,087,292 14,618,215 17,087,861 2,469,646 16.89% 14,326,979 19.27%

$53,525.408 §$22,942,616 $25941,616 $ 2,998,999 13.07% $ 22,255,641 16.56%




REVENUES
Retail Fuel
Jet A Fuel Sales
AvGas Fuel Sales
Commercial AvGas Fuel Sales
Auto & Diesel Fue! Sales
Retail Fuel Sales

Into Plene Fees
Fuel Farm Fees
General Aviation Landing Fees
Aircraft Parking Fees
Deicing Services
FBO Properties
FBO Services
TOTAL REVENUES

COST OF SALES
Fuel Costs - Jet A
Fuel Discounts - Jet A
Fuel Costs - SAF
Fuel Costs - AvGas
Fuel Discounts - AvGas
Fuel Costs - Commerclal AvGas
Fuel Costs - Auto & Diesel
Total Fuel Costs

Deicing Costs - Type I & IV
Customs Garbage, Ol & Other
Total Cost of Sales
Net Operating

OPERATING EXPENSES BY CATEGORY

Personal Services

Salaries

Overtime
Total Personal Services
Employee Benefits
Utilltles & Communications
Purchased Services
Materials & Supplies

Buildings

Grounds

Vehides
Total Materia!s & Supplies
Admistrative Expenses
Non-Capital Equipment

TOTAL EXPENSES

FBO Net Direct Cost

Albany County Airport Authority
FBO Results
For the five months ended May 31, 2025

2025 May 2025 May 2025 Actual/
Adopted FY Budget Actual Variance Veriance 2024 YTD Prior Year

Budget YTD YTD YID % Unaudited Variance %
$ 7450000 $ 2,761,851 § 1,984,805 $ (777,046) -28.13% $ 2,345,265 -15.37%
424,350 135,559 130,668 (4,891) -3.61% 170,329 -23.28%
20,000 8,333 4,992 (3,341) -40.09% 6,232 ~19.90%
295,000 122,917 132,523 9,607 7.82% 131,768 0.57%
8,189,350 3,028,661 2,252,989 (775.671) -25.61% 2,653,594 -15.10%
810,000 337,500 335,045 (2,455) -0.73% 296,260 13.09%
916,500 381,875 469,754 87,879 23.01% 394,471 19.08%
340,000 141,667 166,047 24,380 17.21% 182,472 -9.00%
550,000 229,167 195,218 (33,948) -14.81% 225,876 ~13.57%
1,499,450 1,027,777 1,341,002 313,225 30.48% 1,222,118 9.73%
449,130 187,138 251,425 64,288 34.35% 163,389 53.88%
135,000 56,250 35,543 (20,707) -36.81% 115,235 -69.16%
12,889,430 5,390,034 5,047,023 (343,010) -6.36% 5,253,416 -3.93%
3,740,000 1,386,486 845,235 (541,252) -39.04% 1,264,394 -33.15%
300,000 111,215 55,941 (55,275) -49.70% 77,382 -27.71%
0 0 0 0 0.00% 0 0.00%
320,850 102,496 95,169 (7,327) -7.15% 127,044 -25.09%
0 0 3,241 3,241 0.00% 4,119 -21.31%
15,000 6,250 4,101 (2,149) -34.39% 5,354 -23.97%
222,000 92,500 108,856 16,356 17.68% 101,652 7.09%
4,597,850 1,698,948 1,112,542 (586,406) -34.52% 1,579,985 -29.59%
1,133,308 776,184 760,880 (15,303) -1.97% 750,185 1.43%
2,000 833 20,357 19,524 2342.96% 13,471 51.12%
5,733,158 2,475,965 1,893,780 (582,185) -23.51% 2,343,642 -19.20%
7,156,272 2,914,069 3,153,244 239,175 8.21% 2,909,774 8.37%
2,280,507 950,211 901,643 (48,568) -5.11% 798,743 12.88%
252,024 105,010 80,268 (24,742) -23.56% 101,204 -20.69%
2,532,531 1,055,221 981,911 (73,310) -6.95% 899,947 9.11%
615,360 267,470 268,635 1,165 0.44% 265,559 1.16%
114,537 47,724 56,062 8,339 17.47% 47,888 17.07%
728,139 395,246 446,006 50,759 12.84% 203,618 119.04%
128,406 53,503 29,298 (24,204) -45.24% 39,768 -26.33%
38,000 15,833 6,225 (9,608) -60.68% 4,540 37.10%
844,751 351,980 294,723 (57,257) ~16.27% 276,717 6.51%
1,011,157 421,316 330,246 (91,069) -21.62% 321,026 2.87%
364,717 151,965 123,608 (28,357) -18.66% 175,213 -29.45%
187,000 77917 22,504 (55,412) -71.12% 83,840 -73.16%
5,563,441 2,416,859 2,228,973 (187.887) <1.77% 1,997,011 11.61%
$ 1602831 $ 497,210 $ 924,271 § 427,061 8589% $ 912,683 1.27%




AGENDA ITEM NO. 6

Project Development



AGENDA ITEM NO. 7

Counsel



AGENDA ITEM NO. 8

Concessions/Ambassador Program



ALBANY

INTERNATIONAL AIRPORT

AL

July 14, 2025
Concessions & Ambassador Program Report

Minority Percentages in the Concessions Workforce

Minority/Total

Date HMSHost Paradies Chick filA Dunkin Uncommon %
OHM Grounds
January  28/58=48% 11/24=46% 30/36=83% 4/6=67% 73/124=59%
February 26/55=47% 10/21=48% 30/35=86% 4/6=67% 70/117=60%
March 25/54=46% 10/21=48% 24/30=80% 4/6=67% 63/111=57%
April 25/53=47% 10/21=48% 28/33=85% 4/6=67% 8/13=62% 75/126=60%
May 23/52=44% 9/20=45% 26/31=84% 4/6=67% 9/17=53% 71/126=57%
June 25/56=45% 12/23=52% 25/31=80% 4/6=67% 9/15=60% 75/131=57%
July
August
September
October
November
December

Albany County Airport Authority
757 Albany Shaker Rd,

Albany, NY 12211

(518) 242-2222

albanyairport.com
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ALBANY

INTERNATIONAL AIRPORT

2024 F & B and Retail Totals
$17,459,895/1,507,130 = $11.59/enp.

May Enplanements — 127,066

Date

N

025

January

February
March

il

£

Ma

June

July
August
September
October
November
December

Total

g

HMSHost

617,516
696,480
711,512
694,345
651,170

OHM Paradies Uncommon Total /En
Chick filA Grounds
287,027 372,265 1,276,808 $11.72/enp
310,151 439,827 1,415,808 $12.64/enp.
299,741 439,827 1,451,080 $11.75/enp.
317,822 461,512 93,962 1,567,641 $11.79/enp.
301,649 427,280 123,978 1,504,077 $11.83/enp
$7,215,414

(518) 242-2222

albanyairport.com

Albany County Airport Authority
757 Albany Shaker Rd,

Albany, NY 12211
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ALBANY

INTERNATIONAL AIRPCRT

Ambassador Program
2025 Totals
Tours YTD
Jan Feb Mar Apr May Jun Jul Aug Sep Oct  Nov Dec

1 1 3
Canines
‘ 4224 ‘ 4965 ‘ 4838 ‘ 5043 ‘ 4635 ‘ 4798 ‘ ‘ ‘ ‘ ‘ ‘ ‘ 28,503 ‘
Ambassador Hours
| 756 | 588 | 755 | 871 | 809 609 | ] | azss
Guests Served
‘ 6528 ‘ 4896 ‘ 7405 ‘ 7051 ‘ 7962 ‘ 7463 ‘ ‘ ‘ ‘ ‘ ‘ ‘ 41,305 ‘
Ambassador Shifts
‘ 266 ‘ 205 ‘ 257 ‘ 274 ‘ 286 ‘ 226 ‘ ‘ ‘ ‘ ‘ ‘ ‘ 1,534 ‘

Business Center -
Closed

(518) 242-2222

albanyairport.com

Albany County Airport Authority
757 Albany Shaker Rd,

Albany, NY 12211



AGENDA ITEM NO. 9

Public Affairs



AGENDA ITEM NO. 10

Authorization of Contracts/Leases/Contract

Negotiations/Contract Amendments



AGENDA ITEM NO. 10.1

Professional Services Contract No. S-1242 for the design
of Additional Parking Spaces and Access Routes for Parking
Shuttles — Phase | and Phase |1












































































































AGENDA ITEM NO. 10.2

Approval to issue Purchase Order for Uniform Rental
Services to Unifirst Corporation under Sourcewell Contract



AGENDA ITEM NO:__10.2
MEETING DATE: July 14, 2025

ALBANY COUNTY AIRPORT AUTHORITY
REQUEST FOR AUTHORIZATION

DEPARTMENT: Finance

Contact Person:  Margaret Herrmann , Acting Chief Financial Officer

PURPOSE OF REQUEST:

Approval to issue Purchase Order for Uniform Rental Services to Unifirst Corporation under
Sourcewell Contract

CONTRACT AMOUNT:

Total Amount: Estimated $40,000 / Year (based upon estimated usage and employee count),
Contract Ends 3/25/2028

BUDGET INFORMATION:

Anticipated in Current Budget: Yes_ v No___ NA
Funding Account Number: 25000.XX.0000 /various departments

JUSTIFICATION:

The Authority awarded a contract to Unifirst Corporation (Contract #SC-21-1084) for uniform
rental services for Airfield, Vehicle, Glycol, Building, Parking Maintenance and Million Air
(FBO) on 7/1/2021. Unifirst was the only proposer of this RFP. The current term of this
contract expires March 2026; and contains a one year extension option beyond that. Since our
contract was issued, Unifirst has been awarded a cooperative purchasing agreement under
Sourcewell. This Sourcewell contract pricing offers a cost savings for our uniform rental
services compared to our current agreement with them.

With the recent change of our Airport Logo, there will be an expense for changing out the
current uniforms used by our Maintenance Departments and Operations Department. Unifirst
has offered to waive the charge for new uniforms with the approval of the Sourcewell contract
that extends services till that agreement expires on 3/25/2028.

CHIEF EXECUTIVE OFFICER’S RECOMMENDATION:

Recommend approval.

FINAL AGREEMENT SUBJECT TO APPROVAL BY COUNSEL: YES

A standard purchase order will be issued annually.




AGENDA ITEM NO:__10.2
MEETING DATE: July 14, 2025

PROCUREMENT DEPARTMENT APPROVAL.:

Procurement complies with Authority Procurement Guidelines and Acting Chief Financial Officer
has approved. YES__J  NO

BACK-UP MATERIAL:

Sourcewell Contract with Unifirst Corporation. Price comparison and offer from Unifirst.


















































































































































































AGENDA ITEM NO. 10.3

Services Agreement No. SC-1246 - Parking Equipment
Maintenance with Access Technology Integration, Inc.



AGENDA ITEM NO:__10.3
MEETING DATE: July 14, 2025

ALBANY COUNTY AIRPORT AUTHORITY
REQUEST FOR AUTHORIZATION

DEPARTMENT: Finance

Contact Person:  Margaret Herrmann, Acting Chief Financial Officer

PURPOSE OF REQUEST:

Services Agreement No. SC-1246 - Parking Equipment Maintenance with
Access Technology Integration, Inc.

CONTRACT AMOUNT: $136,992.66

BUDGET INFORMATION:

Anticipated in Current Budget: Yes_ v No NA

Account Nos. 55015-30-0000 and 54030-30-0000

FISCAL IMPACT - FUNDING (Dollars or Percentages)

Federal ____ State Airport __100%

JUSTIFICATION:

Request is made to approve this Services Agreement to provide the necessary maintenance and
service for the parking systems. This is a sole source procurement as AT is the vendor who
installed the equipment. Term of the this agreement is one year with two additional one year
options.

Review and approval of the Services Agreement for a comprehensive maintenance and service
plan with Access Technology Integration, Inc. (ATI). ATI supplied the Parking Access
Revenue Control System (PARCS) along with camera based parking guidance and count
systems for both of the parking garages.

This contract covers:
e $17,611.50 for twice a year preventative maintenance program of all the PARCS

equipment such as ticket spitters, gate control, and exit pay stations as well as the pay
stations in the terminal and garages.




AGENDA ITEM NO:__10.3
MEETING DATE: July 14, 2025

$50,000.00 for ATI support services for the PARCS equipment on an as needed basis.
$45,203.20 for twice a year preventative maintenance program for the Park Assist
Hardware which includes camera and sensors, monument signs, wiring and the Find
Your Car (FYC) kiosks.

o $24,177.96 for Park Assist support services for the garage cameras and sensors.

CHIEF EXECUTIVE OFFICER’S RECOMMENDATION:

Recommend approval.

PROCUREMENT DEPARTMENT APPROVAL.:

Procurement complies with Authority Procurement Guidelines and Chief Financial Officer
has approved. YES__ NA___

BACK-UP MATERIAL: Services Agreement No. SC-1246




SERVICES AGREEMENT
BETWEEN THE

ALBANY COUNTY AIRPORT AUTHORITY
AND
ACCESS TECHNOLOGY INTEGRATION, INC.

FOR THE
PARKING EQUIPMENT MAINTENANCE
AT THE ALBANY INTERNATIONAL AIRPORT

CONTRACT NO. SC-1246

THIS AGREEMENT is made and entered into effective the day of , 20
by and between the ALBANY COUNTY AIRPORT AUTHORITY (the "Authority"), a body corporate
and politic constituting a public benefit corporation established and existing pursuant to the Albany
County Airport Authority Act enacted by Chapter 686 of the laws of 1993 and set forth in Title 32 of the
New York Public Authorities Law, having offices at the Albany International Airport, 737 Albany Shaker
Road, Main Terminal, 3" Floor, Albany, NY, 12211 and Access Technology Integration, Inc., (the
"Consultant"), a New York Corporation having its office and principal place of business at 461 Main
Avenue, P.O. Box 233, Wynantskill, New York 12198.

RECITALS

1. The County of Albany (the “County™) is the owner of the Albany International Airport
(the “Airport”), located in the Town of Colonie, County of Albany, State of New York.

2. The County and the Authority have entered into an Airport Lease Agreement, effective as
of May 16, 1996, for a term expiring December 31, 2049, whereby the AUTHORITY has the exclusive
right to operate, maintain and improve the Airport and do anything else permitted by law, subject only to
the restrictions and conditions stated in such Airport Lease Agreement and in accordance with applicable
law.

3. The Consultant has heretofore submltted a proposal, dated May 1, 2025, for the project
entitled Parking Equipment Maintenance.

4. The Authority has negotiated a scope of work with the Consultant as described herein.

5. This Agreement had been duly authorized by the Albany County Airport Authority by

resolution adopted on July 14, 2025.

NOW THEREFORE, in consideration of the mutual covenants contained herein, the parties
hereto agree as follows:
ARTICLE I - SERVICES TO BE PERFORMED

The Consultant shall perform the services hereinafter set forth under Article II, entitled “Scope of
1



Work” during the period from execution of this Agreement until completion of the work, as described in
Article X1V, hereof.

ARTICLE II - SCOPE OF WORK

The Authority agrees to and hereby does retain and employ the service of the Consultant because
of its ability and reputation, and the Consultant agrees to perform such service of said project being
particularly described in the Scope of Work, attached as SCHEDULE "A" hereto, and made a part
hereof.

ARTICLE IIl - TERM

This contract is for a term commencing on May 1, 2025 ending on April 30, 2026. The
Authority reserves the option to renew for two (2) additional one (1) year renewals.

ARTICLE IV — FEES

In consideration of the terms and obligations of this Agreement, the Authority agrees to pay and
the Consultant agrees to accept as full compensation for all services rendered under this Agreement those
costs for work actually performed in accordance with the "Fee Schedule" attached as SCHEDULE "B"
hereto, and made a part hereof.

Consultant's fees in the aggregate shall not exceed $136,992.66.

Payment of fees shall be made upon proper completion of a Claim Form by the Consultant. The
Claim Form is set forth at the end of Schedule "B", Fee Schedule. Payment by the Authority to the
Consultant shall be due and payable within thirty (30) days of receipt of a complete, accurate and
acceptable Claim Form by the Authority. The Authority shall retain five percent (5%) of each payment
until 100% completion of the work by Consultant. Upon completion of 100% of the work by the
Consultant, and acceptance of such work by the Authority, the Consultant shall be entitled to any amounts
retained by the Authority hereunder.

ARTICLE V - AVAILABLE DATA

All technical or other data relative to the work in the possession of the Authority or in possession
of the Consultant shall be made available to either party without expense.

ARTICLE VI - COOPERATION

The Consultant shall cooperate with representatives, agents and employees of the Authority and
the Authority shall cooperate with the Consultant to the end that work may proceed expeditiously and
economically.

ARTICLE VII- EXTRA WORK

If the Consultant is of the opinion that any work the Consultant has been directed to perform is
beyond the scope of this Agreement and constitutes Extra Work, the Consultant shall promptly notify the
Authority in writing of the fact. The Authority shall be the sole judge as to whether or not such work is in
fact beyond the scope of this Agreement and whether or not it constitutes Extra Work. In the event that
the Authority determines in writing that such work does constitute Extra Work, it shall provide extra
compensation to the Consultant on a negotiated basis.

2



ARTICLE VIII - ACCOUNTING RECORDS

Proper and full accounting records shall be maintained by the Consultant, which records shall
clearly identify the costs of the work performed under this Agreement. Such records shall be subject to
periodic and final audit by the Authority upon request. Such records shall be accessible to the Authority
for a period of six (6) years following the date of final payment by the Authority to the Consultant for the
performance of the work contemplated herein.

ARTICLE IX - ASSIGNMENTS

The Consultant specifically agrees as required by Section 109 of the New York General
Municipal Law that the Consultant is prohibited from assigning, transferring, conveying, sub-contracting,
or otherwise disposing of this Agreement, or of Consultant's right, title or interest therein without the
previous consent, in writing, of the Authority.

ARTICLE X - OWNERSHIP OF MATERITALS

All rights, titles and ownership in and to all materials prepared under the provision of this
Agreement shall be in the Authority including the right of republication.

ARTICLE XI - INDEPENDENT CONTRACTOR

The Consultant, in accordance with its status as an independent contractor, covenants and agrees
that it will conduct itself consistent with such status, that it will neither hold itself out as, nor claim to be
an agent, employee, or otherwise of the Authority by reason hereof, and that it will not, by reason hereof,
make for itself, its representatives, or employees, any claim, demand or application to or for any right or
privilege applicable to an agent, employee, or otherwise of the Authority, including, but not limited to
Workman's Compensation coverage, Unemployment Insurance benefits, Social Security coverage, or
Retirement membership or credit.

ARTICLE XII - INDEMNIFICATION

The Consultant shall indemnify and save harmless the Authority, its employees and agents,
including the County of Albany, the Federal Aviation Administration, the State of New York and Avports
ALB, LLC, from and against all claims, damages, losses and expenses (including, without limitation,
reasonable attorney's fees) arising out of, or in consequence of, any negligent act or omission or
intentional act of the Consultant, to the extent of their responsibility for such claims, damages, losses and
expenses and to the fullest extent as possible by law.

ARTICLE XIII - INSURANCE

The CONSULTANT shall procure and maintain at its own expense and without direct expense to
the AUTHORITY until final acceptance by the AUTHORITY of the services covered by this Agreement,
insurance policies of the kinds and the amounts hereafter provided, issued by insurance companies
licensed by New York State and having an A.M. Best rating of “A” or better, covering all operations
under this Agreement, whether performed by the CONSULTANT or by sub-contractors.  Before
commencing the work, the CONSULTANT shall furnish the AUTHORITY a certificate or certificates, in
a form satisfactory to the AUTHORITY, showing that it has complied with these requirements, which
certificate or certificates shall provide that the policies shall be automatically renewed and not be

3



materially changed or canceled until thirty (30) days’ written notice has been mailed to the
AUTHORITY. Certificates which contain a provision or reservation in the cancellation clause that the
issuing company will “endeavor to” mail thirty (30) days’ notice to the certificate holder, “but failure to
mail such notice shall impose no obligation or liability of any kind upon the company, its agents or
representatives,” or similar conditional notice of cancellation provisions, will not be accepted by the

AUTHORITY.

()

The kinds and amounts of insurance required are as follows: (CONSULTANT'S
sub-contractors and subconsultants shall procure and maintain the same insurance as
applicable.)

1.

Workers’ Compensation and Employers Liability Insurance: A policy or policies
providing protection for Employees of the CONSULTANT or subcontractor in
the event of job-related injuries as required by law.

Coverage A:  Statutory

Coverage B:  Bodily Injury by Accident $1,000,000 each accident
Bodily Injury by Disease $1,000,000 policy limit
Bodily Injury by Disease $1,000,000 each employee

Automobile Liability Policies including coverage for any owned automobile(s),
hired automobile(s) and non-owned automobile(s), shall be furnished with limits
of not less than:

Liability For Bodily Injury & Property Damage
Combined Single Limit $5,000,000

General Liability Insurance: Commercial General Liability (Occurrence Form)
including contractual, personal injury, premises/products and completed
operations liability, explosion, collapse and underground and broad form
property damage and shall cover all operations and shall be furnished with limits
of not less than:

Liability For Bodily Injury & Property Damage
Combined Single Limit $5,000,000

The general liability insurance required must include contractual liability
insurance applicable to CONSULTANT'S obligations under this Agreement.
Provide a list of all endorsed exclusions, if any. CONSULTANT shall maintain
products/completed operations coverage for the duration of this Agreement and
for a minimum of three years after completion of all services covered by this
Agreement

The above specified limits may be met through either primary or excess coverage
policies, provided that any excess coverage is written on a following form basis and it is
at least as broad as the underlying policies and that any deductible or retention amount
does not exceed $25,000 or 10% (in total), whichever is less, of the required liability
limits. The AUTHORITY may accept policies with coverage, exclusions or liability
limits different than those specified above when such policies, in the sole judgment of the
AUTHORITY, will provide satisfactory protection to the AUTHORITY.
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The policies specified above, Workers’ Compensation and Disability Benefits, shall be
endorsed to include the ALBANY COUNTY AIRPORT AUTHORITY AND ITS
AGENTS, AVPORTS ALB, LLC THE COUNTY OF ALBANY, THE FEDERAL
AVIATION ADMINISTRATION, and THE STATE OF NEW YORK, and any other
substituted or additional agents the AUTHORITY may hire, as additional insureds, as
respects services performed by the CONSULTANT and all policies shall include a
provision restricting the right of the insurer to cancel or materially change such coverage
except upon thirty days' written notice to AUTHORITY. Certificates evidencing the
coverage of the additional insureds a copy of the General Liability declarations page and
a copy of the policy endorsement that adds the requested entities as Additional Insureds,
or that section of the General Liability policy that provides for automatic coverage for
Additional Insureds when it is required under the terms of a written contract shall be
delivered to AUTHORITY prior to performing any services under this Agreement.

(b) The policy or policies covering the obligations of the CONSULTANT, set forth in
subparagraph (a)(1) above, shall be in accordance with the provisions of any applicable
Workers’ Compensation or Disability Benefits Law, including for the State of New York,
Chapter 41, Laws of 1914, as amended, known as the Workers’ Compensation Law, and
amendments thereto, and Chapter 600 of the Laws of 1949, as amended, known as the
Disability Benefits Law. This Agreement shall be void and of no effect unless the
CONSULTANT procures such policy or policies and maintains the same in force during
the term of this Agreement.

(©) If AUTHORITY has any objection to the coverage afforded by or other provisions of the
insurance required to be purchased and maintained by CONSULTANT in accordance
with paragraph (a) on the basis of its not complying with this Agreement, the
AUTHORITY will notify CONSULTANT in writing thereof within thirty (30) days of
the date of delivery of such certificates to the AUTHORITY. CONSULTANT will
provide such additional information in respect of insurance provided by CONSULTANT
as the AUTHORITY may reasonably request. Failure of AUTHORITY to give any such
notice of objection within the time provided shall constitute acceptance of such insurance
as carried by the CONSULTANT as complying with this Agreement.

ARTICLE XTIV - TERMINATION OF CONTRACT

The Parties agree that the service set forth under Article II - "Scope of Work" of this Agreement
shall commence upon execution of the Agreement and will continue in effect until completed.

The Authority shall have the right at any time to terminate this Agreement without cause,
provided that thirty (30) days’ written notice of such termination is given in advance by the party
terminating the contract. In the event this Agreement is terminated, the Consultant shall be entitled to full
compensation, as allowed for herein, for all work previously authorized and performed pursuant to this
Agreement. This Agreement can be terminated on twenty four (24) hours written notice or termination
for cause and compensation to Consultant will be on quantum merit less any back charges or damages
sustained or to be sustained by the Authority.

Suspension or Termination of Performance

(A) Authority may at any time, and for any reason, direct architect to stop consultant’s services under
this agreement for a period of time. This direction must be in writing and must specify the period during
which the services are to be stopped. Consultant shall resume services on the date specified in the
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direction, or on any other date owner subsequently specifies in writing. The period during which services
are stopped is deemed to be added to the time fixed for performance. Stoppage of services under this
Section shall not give rise to any claim against owner.

(B) In the event that:

(a) For any reason or through any cause, consultant fails to complete performance within
the time fixed for performance under this agreement:
(b) Grounds for cancellation of the agreement under this section arise;

(c) Consultant otherwise defaults under this agreement;

(d) Authority gives consultant written notice that in its opinion, the conduct of consultant
is such that the interests of owner are likely to be impaired or prejudiced, stating the
facts on which the opinion is based; then authority may, on written notice to
consultant, immediately terminate this agreement for cause.

(C)  Nothing in this Section is to be construed to relieve consultant from any liability and/or damages
sustained by authority as a result of any breach by consultant of this agreement, and payment by
authority to consultant of any monies pursuant to this section does not bar owner from any and all
remedies it may otherwise have against consultant for any failure of consultant to perform its services
in accordance with this agreement.

(D)  Authority is not required to pay consultant under this section until consultant has satisfactorily
completed the services required to be performed to the agreed point of suspension of termination.

(E) Payment by owner to consultant of any monies pursuant to this Section does not bar owner from
any and all remedies it may otherwise have against consultant for any failure of consultant to perform
its services in accordance with this agreement.

ARTICLE XV - DELIVERY OF RECORDS

In the event of the termination of this Agreement, as provided in ARTICLE XIV, hereof, all data
and records pertaining to the Agreement shall be delivered within twenty (20) days to the Authority or its
duly authorized representative. In case of failure of the Consultant to make such delivery on demand, then
and in that event, the Consultant shall be liable to the Authority for any damages it may sustain by reason
thereof.

ARTICLE XVI - DISSOLUTION

In the event of dissolution of the Consultant during the existence of this Agreement, the
Consultant shall give thirty (30) days’ notice in writing to the Authority in advance of such dissolution.

ARTICLE XVII - LICENSES

The Consultant shall at all times obtain and maintain all licenses required by New York State to
perform the services required under this Agreement.

ARTICLE XVIII - NON-DISCRIMINATION REQUIREMENT

In accordance with Article 15 of the Executive Law (also known as the Human Rights Law) and
all other State and Federal Statutory and constitutional non-discrimination provisions, the Consultant
agrees that it shall not, by reason of race, creed, color, national origin, age, sex or disability: (a)
discriminate in hiring against any person who is qualified and available to perform the work; or (b)
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discriminate against or intimidate any employee hired for the performance of work under this Agreement.
ARTICLE XIX - NON-APPROPRIATIONS CLAUSE

Notwithstanding anything contained herein to the contrary, no default shall be deemed to occur in
the event no funds or insufficient funds are appropriated and budgeted by or are otherwise unavailable to
the Authority for payment, the Authority will immediately notify the Consultant of such occurrence and
this Agreement shall terminate on the last day of the fiscal period for which appropriations were received
without penalty or expense to the Authority of any kind whatsoever, except as to those portions herein
agreed upon for which funds shall have been appropriated and budgeted.

ARTICLE XX - APPLICABLE LAW

This Agreement shall be construed for all purposes under the laws of the State of New York.
Any litigation pursuant to this Agreement shall be in the Supreme Court of the State of New York in the
County of Albany.

ARTICLE XXI -STATE AND FEDERAL CONTRACT PROVISIONS

Contractor shall comply with those New York State and Federal Requirements set forth in
Appendices A and B, attached hereto and made a part hereof.

Federal laws and regulations prescribe that certain provisions be included in certain contracts.
The provisions set forth in Appendix B are attached hereto and made a part hereof.

ARTICLE XXII - NOTICE

All notices and documents required to be given or made by the Consultant pursuant to this
Agreement shall be given or made to:

Albany County Airport Authority
Chief Executive Officer

Albany International Airport

737 Albany Shaker Road

Main Terminal, 3™ Floor
Albany, NY 12211

All notices and documents to be given or made by the Authority pursuant to this Agreement shall
be given or made to:

Access Technology Integrations, Inc.
461 Main Avenue

P.O. Box 233

Wynantskill, New York 12198

ARTICLE XXIII - INVALID PROVISIONS

It is further expressly understood and agreed by and between the parties hereto that in the event
any covenant, condition or provision herein contained is held to be invalid by any court or competent
jurisdiction, the invalidity of such covenant, condition or provision shall in no way affect any other
covenant, condition or provision herein contained; provided, however, that the invalidity of any such
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covenant, condition or provision does not materially prejudice either Authority or Consultant in their
respective rights and obligations contained in the valid covenants, conditions or provisions in this
Agreement.



IN WITNESS WHEREOF, this Agreement has been executed by the Authority, acting by and
through the Chairman of the Authority, and the Consultant, by and through a duly authorized officer has
executed this Agreement effective the day and year first above written. The Authority and Consultant
agree to delivery by facsimile or by electronic transmission in portable document format (PDF) of an
executed original of this Agreement is as effective as delivery of an originally executed Agreement.

ALBANY COUNTY AIRPORT AUTHORITY

BY:

Samuel A. Fresina
Chairman

Or

Peter F. Stuto, Esq.
Chief Executive Officer

ACCESS TECHNOLOGY INTEGRATION, INC.

BY:
NAME:
TITLE:




STATE OF NEW YORK )
) ss.:
COUNTY OF ALBANY )

On the day of , 20_, before me personally appeared
SAMUEL A. FRESINA, to me known, to be the person who executed the above instrument, who, being
duly sworn, did depose and say that he resides in the County of Albany, that he is the Chairman of the
Albany County Airport Authority, the public benefit corporation described in, and which executed the
foregoing instrument in the name of the Albany County Airport Authority pursuant to a resolution
adopted by the Albany County Airport Authority on July 14, 2025; and that he signed his name thereto by
like authorization.

Notary Public
STATE OF NEW YORK )
) ss.:
COUNTY OF ALBANY )
On the day of , 20__, before me personally appeared PETER

F. STUTO, ESQ., to me known, to be the person who executed the above instrument, who, being duly
sworn, did depose and say that he resides in the County of Albany, that he is the Chief Executive Officer
of the Albany County Airport Authority, the public benefit corporation described in, and which executed
the foregoing instrument in the name of the Albany County Airport Authority pursuant to a resolution
adopted by the Albany County Airport Authority on July 14, 2025; and that he signed his name thereto by
like authorization.

Notary Public
STATE OF )
) ss.
COUNTY OF )
On this day of ,20 , before me personally came
, to me known, who being by me duly sworn, did depose and say that he/she
resides in County, that he/she is the of

Access Technology Integration, Inc., the corporation described in, and which executed the within
instrument; that he/she knows the seal of said corporation; that the seal affixed to said instrument is such
corporate seal; that it was affixed by order to the Board of Directors of said corporation; and that he/she
signed his/her name thereto by like order.

Notary Public
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STATE OF NEW YORK )

) ss.
COUNTY OF ALBANY )
On this day of , 20___, before me personally came
, to me known, who, being duly sworn, did depose and say that he resides
in County, that he is a of the

partnership described in, and which executed the within instrument.

Notary Public
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STANDARD CLAUSES FOR NVS CONTRACTS

STANDARD CLAUSES FORNYS CONTRACTS

The parties to the attached contract, license, lease, amendment
or other agreement of any kind (hereinafter, "the contract" or
“this contract”) agree to be bound by the following clauses
which are hereby made a part of the contract (the word
"Contractor" herein refers to any party other than the State,
whether a contractor, licenser, licensee, lessor, lessee or any

other party):

1. EXECUTORY CLAUSE. In accordance with Section 41
of the State Finance Law, the State shall have no liability
under this contract to the Contractor or to anyone else beyond
funds appropriated and available for this contract.

2, NON-ASSIGNMENT CLAUSE. In accordance with
Section 138 of the State Finance Law, this contract may not be
assigned by the Contractor or its right, title or interest therein
assigned, transferred, conveyed, sublet or otherwise disposed
of without the State’s previous written consent, and attempts
to do so are null and void. Notwithstanding the foregoing,
such prior written consent of an assignment of a contract let
pursuant to Article XI of the State Finance Law may be
waived at the discretion of the contracting agency and with the
concurrence of the State Comptroller where the original
contract was subject to the State Comptroller’s approval,
where the assignment is due to a reorganization, merger or
consolidation of the Contractor’s business entity or enterprise.
The State retains its right to approve an assignment and to
require that any Contractor demonstrate its responsibility to do
business with the State. The Contractor may, however, assign
its right to receive payments without the State’s prior written
consent unless this contract concerns Certificates of
Participation pursuant to Article 5-A of the State Finance Law.

3. COMPTROLLER'S APPROVAL. In accordance with
Section 112 of the State Finance Law (or, if this contract is
with the State University or City University of New York,
Section 355 or Section 6218 of the Education Law), if this
contract exceeds $50,000 (or the minimum thresholds agreed
to by the Office of the State Comptroller for certain S.UN.Y.
and C.UN.Y. contracts), or if this is an amendment for any
amount to a contract which, as so amended, exceeds said
statutory amount, or if, by this contract, the State agrees to
give something other than money when the value or
reasonably estimated value of such consideration exceeds
$10,000, it shall not be valid, effective or binding upon the
State until it has been approved by the State Comptroller and
filed in his office. Comptroller's approval of contracts let by
the Office of General Services is required when such contracts
exceed $85,000 (State Finance Law Section 163.6-a).
However, such pre-approval shall not be required for any
contract established as a centralized contract through the
Office of General Services or for a purchase order or other
transaction issued under such centralized contract.

4. WORKERS' COMPENSATION BENEFITS. In
accordance with Section 142 of the State Finance Law, this
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contract shall be void and of no force and effect unless the
Contractor shall provide and maintain coverage during the life
of this contract for the benefit of such employees as are
required to be covered by the provisions of the Workers'
Compensation Law.

5. NON-DISCRIMINATION REQUIREMENTS. To the
extent required by Article 15 of the Executive Law (also

known as the Human Rights Law) and all other State and
Federal statutory and constitutional non-discrimination
provisions, the Contractor will not discriminate against any
employee or applicant for employment because of race, creed,
color, sex (including gender identity or expression), national
origin, sexual orientation, military status, age, disability,
predisposing genetic characteristics, marital status or domestic
violence victim status. Furthermore, in accordance with
Section 220-e of the Labor Law, if this is a contract for the
construction, alteration or repair of any public building or
public work or for the manufacture, sale or distribution of
materials, equipment or supplies, and to the extent that this
contract shall be performed within the State of New York,
Contractor agrees that neither it nor its subcontractors shall, by
reason of race, creed, color, disability, sex, or national origin:
(a) discriminate in hiring against any New York State citizen
who is qualified and available to perform the work; or (b)
discriminate against or intimidate any employee hired for the
performance of work under this contract. If this is a building
service contract as defined in Section 230 of the Labor Law,
then, in accordance with Section 239 thereof, Contractor
agrees that neither it nor its subcontractors shall by reason of
race, creed, color, national origin, age, sex or disability: (a)
discriminate in hiring against any New York State citizen who
is qualified and available to perform the work; or (b)
discriminate against or intimidate any employee hired for the
performance of work under this contract. Contractor is subject
to fines of $50.00 per person per day for any violation of
Section 220-e or Section 239 as well as possible termination
of this contract and forfeiture of all moneys due hereunder for
a second or subsequent violation.

6. WAGE AND HOURS PROVISIONS. If this is a public
work contract covered by Article 8 of the Labor Law or a
building service contract covered by Article 9 thereof, neither
Contractor's employees nor the employees of its
subcontractors may be required or permitted to work more
than the number of hours or days stated in said statutes, except
as otherwise provided in the Labor Law and as set forth in
prevailing wage and supplement schedules issued by the State
Labor Department. Furthermore, Contractor and its
subcontractors must pay at least the prevailing wage rate and
pay or provide the prevailing supplements, including the
premium rates for overtime pay, as determined by the State
Labor Department in accordance with the Labor Law.
Additionally, effective April 28, 2008, if this is a public work
contract covered by Article 8 of the Labor Law, the Contractor
understands and agrees that the filing of payrolls in a manner
consistent with Subdivision 3-a of Section 220 of the Labor
Law shall be a condition precedent to payment by the State of
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any State approved sums due and owing for work done upon
the project.

7. NON-COLLUSIVE BIDDING CERTIFICATION. In
accordance with Section 139-d of the State Finance Law, if
this contract was awarded based upon the submission of bids,
Contractor affirms, under penalty of perjury, that its bid was
arrived at independently and without collusion aimed at
restricting competition. Contractor further affirms that, at the
time Contractor submitted its bid, an authorized and
responsible person executed and delivered to the State a non-
collusive bidding certification on Contractor's behalf.

8. INTERNATIONAL BOYCOTT PROHIBITION. In
accordance with Section 220-f of the Labor Law and Section
139-h of the State Finance Law, if this contract exceeds
$5,000, the Contractor agrees, as a material condition of the
contract, that neither the Contractor nor any substantially
owned or affiliated person, firm, partnership or corporation
has participated, is participating, or shall participate in an
international boycott in violation of the federal Export
Administration Act of 1979 (50 USC App. Sections 2401 et
seq.) or regulations thereunder. If such Contractor, or any of
the aforesaid affiliates of Contractor, is convicted or is
otherwise found to have violated said laws or regulations upon
the final determination of the United States Commerce
Department or any other appropriate agency of the United
States subsequent to the contract's execution, such contract,
amendment or modification thereto shall be rendered forfeit
and void. The Contractor shall so notify the State Comptroller
within five (5) business days of such conviction, determination
or disposition of appeal (2NYCRR 105 .4).

9. SET-OFF RIGHTS. The State shall have all of its
common law, equitable and statutory rights of set-off. These
rights shall include, but not be limited to, the State's option to
withhold for the purposes of set-off any moneys due to the
Contractor under this contract up to any amounts due and
owing to the State with regard to this contract, any other
contract with any State department or agency, including any
contract for a term commencing prior to the term of this
contract, plus any amounts due and owing to the State for any
other reason including, without limitation, tax delinquencies,
fee delinquencies or monetary penalties relative thereto. The
State shall exercise its set-off rights in accordance with normal
State practices including, in cases of set-off pursuant to an
audit, the finalization of such audit by the State agency, its
representatives, or the State Comptroller.

10. RECORDS. The Contractor shall establish and maintain
complete and accurate books, records, documents, accounts
and other evidence directly pertinent to performance under
this contract (hereinafter, collectively, “the Records"). The
Records must be kept for the balance of the calendar year in
which they were made and for six (6) additional years
thereafter. The State Comptroller, the Attorney General and
any other person or entity authorized to conduct an
examination, as well as the agency or agencies involved in this
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contract, shall have access to the Records during normal
business hours at an office of the Contractor within the State
of New York or, if no such office is available, at a mutually
agreeable and reasonable venue within the State, for the term
specified above for the purposes of inspection, auditing and
copying. The State shall take reasonable steps to protect from
public disclosure any of the Records which are exempt from
disclosure under Section 87 of the Public Officers Law (the
"Statute") provided that: (i) the Contractor shall timely inform
an appropriate State official, in writing, that said records
should not be disclosed; and (ii) said records shall be
sufficiently identified; and (iii) designation of said records as
exempt under the Statute is reasonable. Nothing contained
herein shall diminish, or in any way adversely affect, the
State's right to discovery in any pending or future litigation.

11. IDENTIFYING INFORMATION AND_ PRIVACY
NOTIFICATION. (a) Identification Number(s). Every
invoice or New York State Claim for Payment submitted to a
New York State agency by a payee, for payment for the sale of
goods or services or for transactions (e.g., leases, easements,
licenses, etc.) related to real or personal property must include
the payee's identification number. The number is any or all of
the following: (i) the payee’s Federal employer identification
number, (ii) the payee’s Federal social security number, and/or
(iii) the payee’s Vendor Identification Number assigned by the
Statewide Financial System. Failure to include such number
or numbers may delay payment. Where the payee does not
have such number or numbers, the payee, on its invoice or
Claim for Payment, must give the reason or reasons why the
payee does not have such number or numbers.

(b) Privacy Notification. (1) The authority to request the
above personal information from a seller of goods or services
or a lessor of real or personal property, and the authority to
maintain such information, is found in Section 5 of the State
Tax Law. Disclosure of this information by the seller or lessor
to the State is mandatory. The principal purpose for which the
information is collected is to enable the State to identify
individuals, businesses and others who have been delinquent
in filing tax returns or may have understated their tax
liabilities and to generally identify persons affected by the
taxes administered by the Commissioner of Taxation and
Finance. The information will be used for tax administration
purposes and for any other purpose authorized by law. (2) The
personal information is requested by the purchasing unit of the
agency contracting to purchase the goods or services or lease
the real or personal property covered by this contract or lease.
The information is maintained in the Statewide Financial
System by the Vendor Management Unit within the Bureau of
State Expenditures, Office of the State Comptroller, 110 State
Street, Albany, New York 12236.

12. EQUAL EMPLOYMENT OPPORTUNITIES FOR
MINORITIES AND WOMEN. In accordance with Section
312 of the Executive Law and 5 NYCRR 143, if this contract
is: (i) a written agreement or purchase order instrument,
providing for a total expenditure in excess of $25,000.00,
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whereby a contracting agency is committed to expend or does
expend funds in return for labor, services, supplies,
equipment, materials or any combination of the foregoing, to
be performed for, or rendered or furnished to the contracting
agency; or (ii) a written agreement in excess of $100,000.00
whereby a contracting agency is committed to expend or does
expend funds for the acquisition, construction, demolition,
replacement, major repair or renovation of real property and
improvements thereon; or (iii) a written agreement in excess
of $100,000.00 whereby the owner of a State assisted housing
project is committed to expend or does expend funds for the
acquisition, construction, demolition, replacement, major
repair or renovation of real property and improvements
thereon for such project, then the following shall apply and by
signing this agreement the Contractor certifies and affirms that
it is Contractor’s equal employment opportunity policy that:

(a) The Contractor will not discriminate against employees or
applicants for employment because of race, creed, color,
national origin, sex, age, disability or marital status, shall
make and document its conscientious and active efforts to
employ and utilize minority group members and women in its
work force on State contracts and will undertake or continue
existing programs of affirmative action to ensure that minority
group members and women are afforded equal employment
opportunities without discrimination. Affirmative action shall
mean recruitment, employment, job assignment, promotion,
upgradings, demotion, transfer, layoff, or termination and rates
of pay or other forms of compensation;

(b) at the request of the contracting agency, the Contractor
shall request each employment agency, labor union, or
authorized representative of workers with which it has a
collective bargaining or other agreement or understanding, to
furnish a written statement that such employment agency,
labor union or representative will not discriminate on the basis
of race, creed, color, national origin, sex, age, disability or
marital status and that such union or representative will
affirmatively cooperate in the implementation of the
Contractor's obligations herein; and

(c) the Contractor shall state, in all solicitations or
advertisements for employees, that, in the performance of the
State contract, all qualified applicants will be afforded equal
employment opportunities without discrimination because of
race, creed, color, national origin, sex, age, disability or
marital status.

Contractor will include the provisions of "a", "b", and "c"
above, in every subcontract over $25,000.00 for the
construction, demolition, replacement, major repair,
renovation, planning or design of real property and
improvements thereon (the "Work") except where the Work is
for the beneficial use of the Contractor. Section 312 does not
apply to: (i) work, goods or services unrelated to this contract;
or (ii) employment outside New York State. The State shall
consider compliance by a contractor or subcontractor with the
requirements of any federal law concerning equal employment
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opportunity which effectuates the purpose of this section. The
contracting agency shall determine whether the imposition of
the requirements of the provisions hereof duplicate or conflict
with any such federal law and if such duplication or conflict
exists, the contracting agency shall waive the applicability of
Section 312 to the extent of such duplication or conflict.
Contractor will comply with all duly promulgated and lawful
rules and regulations of the Department of Economic
Development’s Division of Minority and Women's Business
Development pertaining hereto.

13. CONFLICTING TERMS. In the event of a conflict
between the terms of the contract (including any and all
attachments thereto and amendments thereof) and the terms of
this Appendix A, the terms of this Appendix A shall control.

14. GOVERNING LAW. This contract shall be governed by
the laws of the State of New York except where the Federal
supremacy clause requires otherwise.

15. LATE PAYMENT. Timeliness of payment and any
interest to be paid to Contractor for late payment shall be
governed by Article 11-A of the State Finance Law to the
extent required by law.

16. NO ARBITRATION. Disputes involving this contract,
including the breach or alleged breach thereof, may not be
submitted to binding arbitration (except where statutorily
authorized), but must, instead, be heard in a court of
competent jurisdiction of the State of New York.

17. SERVICE OF PROCESS. In addition to the methods of
service allowed by the State Civil Practice Law & Rules
("CPLR"), Contractor hereby consents to service of process
upon it by registered or certified mail, return receipt requested.
Service hereunder shall be complete upon Contractor's actual
receipt of process or upon the State's receipt of the return
thereof by the United States Postal Service as refused or
undeliverable. Contractor must promptly notify the State, in
writing, of each and every change of address to which service
of process can be made. Service by the State to the last known
address shall be sufficient. Contractor will have thirty (30)
calendar days after service hereunder is complete in which to
respond.

18. PROHIBITION ON PURCHASE OF TROPICAL
HARDWOODS. The Contractor certifies and warrants that
all wood products to be used under this contract award will be
in accordance with, but not limited to, the specifications and
provisions of Section 165 of the State Finance Law, (Use of
Tropical Hardwoods) which prohibits purchase and use of
tropical hardwoods, unless specifically exempted, by the State
or any governmental agency or political subdivision or public
benefit corporation. Qualification for an exemption under this
law will be the responsibility of the contractor to establish to
meet with the approval of the State.
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APPENDIX B
REQUIREMENTS FOR FEDERALLY-AIDED TRANSPORTATION PROJECTS
(June 2016)

There is a substantial body of requirements attached to the use of Federal highway or
transportation aid. These requirements create or overlay processes, procedures, documentation
requirements, authorizations, approvals and certifications that may be substantially greater or
different from those that are not funded with Federal-aid and proceed under applicable State and
local laws, customs and practices. Under Title 23 of the United States Code, the New York State
Department of Transportation (NYSDOT) is responsible for the administration of transportation
projects in New York State to which NYSDOT provides Federal highway or transportation-related
aid. Through this Agreement, which provides or is associated with such funding, NYSDOT
delegates various elements of project and funding administration as described elsewhere in this
Agreement. In undertaking a Federally aided project, the Municipality/Sponsor, Authority or
Project Manager designated under this Agreement with Federal-aid funding or project
administration agrees to proceed in compliance with all the applicable Federal-aid requirements.

NYSDOT, in cooperation with FHWA, has assembled the body of Federal-aid requirements,
procedures and practices in its Procedures for Locally Administered Federal-Aid Projects Manual
(available through NYSDOT's web site at: hitp://www.dot.ny.gov/plafap). In addition, the
Municipality/Sponsor, Authority or Project Manager designated under this Agreement for Federal-
aid funding or project administration that enters into Federally aided project construction contracts
is required to physically incorporate into all its Federally aided construction contracts and
subcontracts there under the provisions that are contained in Form FHWA-1273 (available from

NYSDOT or electronically at: http://www.fhwa.dot.qov/programadmin/contracts/1273.htm).

In addition to the referenced requirements, the attention of Municipality/Sponsor hereunder is
directed to the following requirements and information:

NON DISCRIMINATION/EEQ/DBE REQUIREMENTS

The Municipality/Sponsor and its contractors agree to comply with Executive Order 11246,
entitted "Equal Employment Opportunity" and United States Department of Transportation
(USDOT) regulations (49 CFR Parts 21, 23, 25, 26 and 27) and the following:

1. NON DISCRIMINATION. No person shall, on the ground of race, color, creed, national origin,
sex, age or handicap, be excluded from participation in, or denied the benefits of, or be subject
to, discrimination under the Project funded through this Agreement.

2. EQUAL EMPLOYMENT QPPORTUNITY. In connection with the execution of this Agreement,

the Municipality/Sponsors contractors or subcontractors shall not discriminate against any
employee or applicant for employment because of race, religion, age, color, sex or national
origin. Such contractors shall take affirmative actions to ensure that applicants are employed,
and that employees are treated during their employment, without regard to their race, religion,
color, sex, national origin or age. Such actions shall include, but not be limited to, the following:
employment, upgrading, demotion or transfer; recruitment or recruitment advertising; layoff or
termination; rates of pay or other forms of compensation; and selection for training, including
apprenticeship.



3. DISADVANTAGED BUSINESS ENTERPRISES. In connection with the performance of this

Agreement, the Municipality/Sponsor shall cause its contractors to cooperate with the State
in meeting its commitments and goals with regard to the utilization of Disadvantaged Business
Enterprises (DBEs) and will use its best efforts to ensure that DBEs will have opportunity to
compete for subcontract work under this Agreement. Also, in this connection the Municipality
or Municipality/Sponsor shall cause its contractors to undertake such actions as may be
necessary to comply with 49 CFR Part 26.

As a sub-recipient under 49 CFR Part 26.13, the Municipality/Sponsor hereby makes the
following assurance.

The Municipality/Sponsor shall not discriminate on the basis of race, color, national origin, or
sex in the award and performance of any United States Department of Transportation
(USDOT)-assisted contract or in the administration of its Disadvantaged Business Enterprise
(DBE) program or the requirements of 49 CFR Part 26. The Municipality/Sponsor shall take
all necessary and reasonable steps under 49 CFR Part 26 to ensure nondiscrimination in the
award and administration of the United States Department of Transportation-assisted
contracts. The New York State Department of Transportation’s DBE program, as required by
49 CFR Part 26 and as approved by the United States Department of Transportation, is
incorporated by reference in this agreement. Implementation of this program is a legal
obligation and failure to carry out its terms shall be treated as a violation of this agreement.
Upon notification to the recipient of its failure to carry out its approved program, the USDOT
may impose sanctions as provided for under part 26 and may, in appropriate cases, refer the
matter for enforcement under 18 U.S.C. 1001 and/or the Program Fraud Civil Remedies Act

of 1986 (31 U.S.C. 3801 et seq.).
EEDERAL SINGLE AUDIT REQUIREMENTS

Non-Federal entities that expend $750,000 or more in a year in Federal awards from all sources
are required to comply with the Federal Single Audit Act provisions contained in U.S. Office of
Management and Budget (OMB) Circular No. A-133, Audits of States, Local Governments, and
Non-Profit Organizations. Non-Federal entities that expend Federal awards from a single source
may provide a program specific audit, as defined in the Circular. Non-Federal entities that expend
less than the amount above in a year in Federal awards from all sources are exempt from Federal
audit requirements for that year, except as noted in Sec. 215 (a) of OMB Circular A-133 Subpart
B--Audits, records must be available for review or audit by appropriate officials of the cognizant
Federal agency' the New York State Department of Transportation, the New York State
Comptrollers Office and the U.S. Governmental Accountability Office (GAO).

Non-Federal entities are required to submit a copy of all audits, as described above, within 30
days of issuance of audit report, but no later than 9 months after the end of the entity's fiscal year,
to the New York State Department of Transportation, Contract Audit Bureau, 50 Wolf Road,
Albany, NY 12232. Unless a time extension has been granted by the cognizant Federal Agency
and has been filed with the New York State Department of Transportation’s Contract Audit
Bureau, failure to comply with the requirements of OMB Circular A-133 may result in suspension
or termination of Federal award payments.

' The designated cognizant agency for audit shall be the federal awarding agency that provides the predominant
amount of direct funding to a recipient unless OMB changes it.



THE CATALOG OF FEDERAL DOMESTIC ASSISTANCE

The Catalog of Federal Domestic Assistance (CEDA?), is an on-line database of all Federally-
aided programs available to State and local governments (including the District of Columbia);
Federally recognized Indian tribal governments; Territories (and possessions) of the United
States; domestic public, quasi-public, and private profit and nonprofit organizations and
institutions; specialized groups; and individuals.

THE CFDA IDENTIFICATION NUMBER

OMB Circular A-133 requires all Federal-aid recipients to identify and account for awards and
expenditures by CFDA Number. The Municipality/Sponsor is required to identify in its accounts
all Federal awards received and expended, and the Federal programs under which they were
received. Federal program and award identification shall include, as applicable, the CFDA title
and number, award number and year, name of the Federal agency, and name of the pass-through
entity.

The most commonly used CFDA number for the Federal Aid Highway Planning and
Construction program is 20.205.

Additional CFDA numbers for other transportation and non-transportation related
programs are:

20.215 Highway Training and Education

20.219 Recreational Trails Program

20.XXX Highway Planning and Construction - Highways for LIFE;

20.XXX Surface Transportation Research and Development;

20.500 Federal Transit-Capital Investment Grants

20.505 Federal Transit-Metropolitan Planning Grants

20.507 Federal Transit-Formula Grants

20.509 Formula Grants for Other Than Urbanized Areas

20.600 State and Community Highway Safety

23.003 Appalachian Development Highway System

23.008 Appalachian Local Access Roads,

PROMPT PAYMENT MECHANISMS

In accordance with 49 CFR 26.29, and NY State Finance Law 139-f or NY General Municipal Law
106-b(2) as applicable:

(a) You must establish, as part of your DBE program, a contract clause to require prime
contractors to pay subcontractors for satisfactory performance of their contracts no later than 7
calendar days from receipt of each payment you make to the prime contractor.
(b) You must ensure prompt and full payment of retainage from the prime contractor to the
subcontractor within 7 calendar days after the subcontractor's work is satisfactorily completed.
You must use one of the following methods to comply with this requirement:

(1) You may decline to hold retainage from prime contractors and prohibit prime
contractors from holding retainage from subcontractors.

(2) You may decline to hold retainage from prime contractors and require a contract
clause obligating prime contractors to make prompt and full payment of any retainage kept by

2 http:/hwww.cfda.gov!



prime contractor to the subcontractor within 7 calendar days after the subcontractor's work is
satisfactorily completed. ,

(3) You may hold retainage from prime contractors and provide for prompt and regular

incremental acceptances of portions of the prime contract, pay retainage to prime contractors
based on these acceptances, and require a contract clause obligating the prime contractor to pay
all retainage owed to the subcontractor for satisfactory completion of the accepted work within 7
calendar days after your payment to the prime contractor.
(c) For purposes of this section, a subcontractor's work is satisfactorily completed when all the
tasks called for in the subcontract have been accomplished and documented as required by the
recipient. When a recipient has made an incremental acceptance of a portion of a prime contract,
the work of a subcontractor covered by that acceptance is deemed to be satisfactorily completed.
(d) Your DBE program must provide appropriate means to enforce the requirements of this
section. These means may include appropriate penalties for failure to comply, the terms and
conditions of which you set. Your program may also provide that any delay or postponement of
payment among the parties may take place only for good cause, with your prior written approval.
(e} You may also establish, as part of your DBE program, any of the following additional
mechanisms to ensure prompt payment:

(1) A contract clause that requires prime contractors to include in their subcontracts
language providing that prime contractors and subcontractors will use appropriate alternative
dispute resolution mechanisms to resolve payment disputes. You may specify the nature of such
mechanisms.

(2) A contract clause providing that the prime contractor will not be reimbursed for work
performed by subcontractors unless and untit the prime contractor ensures that the
subcontractors are promptly paid for the work they have performed.

(3) Other mechanisms, consistent with this part and applicable state and local law, to
ensure that DBEs and other contractors are fully and promptly paid.

CARGO PREFERENCE ACT REQUIREMENTS — U.S, FLAG VESSELS
In accordance with 46 CFR 381, the contractor agrees:

(a) To utilize privately owned United States-flag commercial vessels to ship at least 50 percent
of the gross tonnage (computed separately for dry bulk carriers, dry cargo liners, and
tankers) involved, whenever shipping any equipment, material, or commodities pursuant to
this contract, to the extent such vessels are available at fair and reasonable rates for United
States-flag commercial vessels.

(b) To furnish within 20 days following the date of loading for shipments originating within the
United States or within 30 working days following the date of loading for shipments
originating outside the United States, a legible copy of a rated, 'on-board' commercial
ocean bill-of-lading in English for each shipment of cargo described in paragraph (b) (1) of
this section to both the Contracting Officer (through the prime contractor in the case of
subcontractor bills-of-lading) and to the Division of National Cargo, Office of Market
Development, Maritime Administration, Washington, DC 20590.

(c) To insert the substance of the provisions of this clause in all subcontracts issued pursuant
to this contract.

CERTIFICATION OF OFFERER/BIDDER REGARDING DEBARMENT
Contractor/Consultant, by entering into this agreement, certifies that neither it nor its principals are

presently debarred or suspended by any Federal department or agency from participation in this
transaction.






AGENDA ITEM NO. 10.4

Approve agreements with subsidiaries of NexAmp to provide
community solar credits resulting in a 10% savings in energy costs.



AGENDA ITEM NO:__10.4
MEETING DATE: July 14, 2025

ALBANY COUNTY AIRPORT AUTHORITY
REQUEST FOR AUTHORIZATION

DEPARTMENT: Finance

Contact Person:  Margaret Herrmann, Acting Chief Financial Officer

PURPOSE OF REQUEST:

Approve agreements with subsidiaries of NexAmp to provide community solar credits
resulting in a 10% savings in energy costs.

CONTRACT AMOUNT:

Annual Savings:  Approximately $188,000

BUDGET INFORMATION:

Anticipated in Current ALB Operating Budget: Yes_X _No

JUSTIFICATION:

On March 24, 2025 a request was presented for the Authority to enter an agreement with
NexAmp for community solar credits, offered through remote net metering and a community
solar program. This allows the Authority to benefit from offsite solar energy production
without the need for on-site solar panel installation. Under this system, electricity generated
at a solar host site is fed into the grid, and the corresponding dollar value energy credits are
distributed to utility accounts, reducing electricity costs. The credits appear on the utility bills
and reduce utility charges 1:1. The Authority then pays Nexamp 89% of the credit value for
the credits, leading to significant utility bill savings.

Attached are three agreements from three subsidiaries of NexAmp that will provide the solar
energy:
i. Hacadam Hill Solar, LLC
ii. Annsville Solar 1, LLC
iii. Annsville Solar 2, LLC

100% of the solar energy produced at Annsville Solar 2 farm will be used to offset the energy
needs of the main meter at the airport that feeds the terminal and garage. 40% of Hacadam
Hills Solar farm and 41% of Annsville Solar 1 farm will be used to offset the energy needs
of the rest of the 100 or so meters at various locations located on the airport.

NexAmp has committed to providing credits from the three solar farms that will be
operational in December 2025 at a savings of 10% for a term of 15 years.




AGENDA ITEM NO:__10.4
MEETING DATE: July 14, 2025

CHIEF EXECUTIVE OFFICER’S RECOMMENDATION:

Recommend approval.

FINAL AGREEMENT SUBJECT TO APPROVAL BY COUNSEL: YES_ V NA

PROCUREMENT DEPARTMENT APPROVAL.:

Procurement complies with Authority Procurement Guidelines and Acting Chief
Financial Officer has approved. YES__J  NA___

BACK-UP MATERIAL:

Three agreements from three subsidiaries of NexAmp:

i. Hacadam Hill Solar, LLC
ii. Annsville Solar 1, LLC
iii.  Annsville Solar 2, LLC




Anchor OFFTAKER

CREDIT PURCHASE AND SALE AGREEMENT

This Credit Purchase and Sale Agreement (“Agreement”) is entered into as of ,
2025 (the “Effective Date”) by and between Hacadam Hill Solar, LLC, a Delaware limited
liability company (“Seller”), and Albany County Airport Authority, a body corporate and politic
constituting a public benefit corporation established and existing pursuant to the Albany County
Airport Authority Act enacted by Chapter 686 of the laws of 1993 and set forth in Title 32 of the
New York Public Authorities Law, having offices at the Albany International Airport, 737
Albany Shaker Road, Albany, NY 12211 (“Buyer”). In this Agreement, Seller and Buyer are
sometimes referred to individually as a “Party” and collectively as the “Parties.”

RECITALS

WHEREAS, Seller finances, develops, owns, operates and maintains solar (PV) electric
generation facilities; and

WHEREAS, Seller desires to sell and deliver to Buyer, and Buyer desires to purchase
and receive from Seller, the Credits associated with Energy generated by the Facility, but not the
Environmental Attributes or Tax Attributes, during the Term, subject to the terms set forth in this
Agreement.

NOW, THEREFORE, in consideration of the foregoing recitals, mutual representations,
warranties, covenants and conditions herein, and the Exhibits attached hereto, Seller and Buyer
agree as follows.

ARTICLE |
DEFINITIONS

When used in this Agreement, capitalized terms shall have the meanings given in the Glossary of
Terms, attached hereto and incorporated herein, unless a different meaning is expressed or
clearly indicated by the context. Words defined in the Glossary of Terms which are capitalized
shall be given their common and ordinary meanings when they appear without capitalization in
the text. Words not defined herein shall be given their common and ordinary meanings.

ARTICLE I
TERM

2.1 Term. The term of this Agreement (the “Term”) shall begin on the Effective Date and shall
end at the earlier of (i) 11:59 PM on the day preceding the fifteenth (15™) anniversary of the
Commercial Operations Date (the “Termination Date”), or (ii) such dates of which this
Agreement may be earlier terminated pursuant to the provisions hereof. The Parties, by
mutual written agreement may exercise one (1) option to renew this Agreement, for an
additional five (5) year term.

2.2 Early Termination. This Agreement may be terminated before the Termination Date (the
“Early Termination Date”):




(@) by Seller, subject to Section 5.4, upon thirty (30) days’ notice to Buyer, if Seller, in
its sole discretion, determines that (i) prior to the Construction Commencement Date,
it should not construct the Facility or (ii) after the Construction Commencement Date
it should abandon the Facility as a result of an event of Force Majeure;

(b) by Seller, in accordance with section 4.1 (regarding conditions precedent);
(c) by either Party, in accordance with Section 4.2 (regarding regulatory change);
(d) pursuant to Section 10.3 (regarding financing).

Upon early termination of this Agreement in accordance with this Section 2.2, each Party
shall discharge by performance all obligations due to the other Party that arose before the
Early Termination Date and the Parties shall have no further obligations hereunder except
those which survive expiration or termination of this Agreement in accordance with the terms
hereof.

ARTICLE Il
TITLE; COMMERCIAL OPERATION DATE

3.1 Title.

(@) Under no circumstances shall the Buyer have or retain title to the Facility, Energy,
Environmental Attributes, Tax Attributes, generation capacity and ancillary services
produced or associated with the Energy or the Facility. If Buyer is deemed to be the
owner or provider of any of the above, Buyer shall assign them to Seller, and if Buyer
receives any payments for them it shall promptly pay them to Seller. This Section
3.1(a) shall survive the termination of this Agreement.

(b) As between Seller and Buyer, title to, and risk of loss of, the Credits will pass from
Seller to Buyer upon allocation of the Credits to Buyer’s Utility Account(s).

3.2 Notice of Commercial Operations Date. Seller shall promptly notify Buyer in writing of the
Commercial Operations Date.

ARTICLE IV
CONDITIONS PRECEDENT; REGULATORY CHANGE

4.1 Conditions Precedent. Seller’s obligations under this Agreement are subject to the Facility’s
connection to the Utility pursuant to any laws, regulations or tariffs qualifying the Facility to
generate Credits. Buyer agrees that it will, in good faith, execute any reasonably requested
documentation required by any Governmental Authority or the Utility. If the Facility does
not so qualify to generate Credits then Seller may, but shall not be obligated to, terminate this
Agreement by delivering notice to the Buyer. If this Agreement is terminated pursuant to
this Section 4.1, the termination shall be effective as of the delivery of such notice without
further liability of the Parties to each other, provided that the Parties shall not be released
from any payment or other obligations arising under this Agreement prior to the delivery of
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the notice and Section 11.1 (Disputes) shall continue to apply notwithstanding such
termination.

4.2 Obligation to Modify Agreement Pursuant to Actions by Governmental Authority. Upon a
Governmental Authority order, decision, or regulation implementation, or upon the
administration or interpretation thereof by the New York State Public Service Commission,
the Utility, or any other Governmental Authority that (i) materially restricts Seller’s ability to
deliver Credits to Buyer or to fulfill its other obligations under this Agreement, (ii) materially
restricts Buyer’s ability to receive Credits, or (iii) disallows the Facility’s qualification under
laws, regulations or tariffs qualifying the Facility to generate Credits, as appropriate, the
Parties shall negotiate in good faith to amend this Agreement to conform to such rule(s)
and/or regulation(s) to the greatest extent possible, and shall use commercially reasonable
efforts to conform such amendment to restore the economic benefit to each Party and to do so
in a timely fashion. If the Parties, negotiating in good faith, cannot agree concerning
conforming to such actions, then either Party may terminate this Agreement.

ARTICLE V
PURCHASE AND SALE OF CREDITS; GOVERNMENTAL CHARGES

5.1 Sale and Purchase of Credits. Beginning on the Commercial Operations Date and continuing
throughout the Term, Seller agrees to sell to Buyer, and Buyer agrees to accept from Seller
and to pay the Price multiplied by the Quantity. The Price is stated on Exhibit A, attached
hereto and incorporated herein.

5.2 Delivery; Indemnification. Seller shall, in its sole discretion, direct the Utility to deliver the
Credits to Buyer under the Value of Distributed Energy Resources Program.

(@) To deliver the Credits to Buyer, Seller shall direct the Utility to allocate the Credits
purchased by Buyer under this Agreement to Buyer’s Utility Account(s) (as
determined by a process established by the Utility pursuant to the Tariff or other
similar rules adopted by the Utility).

(b) Buyer understands that the Credits delivered to Buyer in any particular month will be
reflected on Buyer’s Utility Statement as a monetary credit amount and not as an
electricity quantity; and that such credit will be reflected on the Utility Statement
according to the Utility’s billing cycle, which may be up to approximately two (2)
months after the Facility generates the Energy associated with the Credits.
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(c) Buyer acknowledges that Seller is relying on commitments made by Buyer under this
Agreement for the Facility to receive and maintain qualification as a Community
Distributed Generation Facility. Buyer agrees that it shall not take any action that
would cause the Facility not to be qualified as a Community Distributed Generation
Facility, and shall cooperate with Seller to assure the Facility’s continued
qualification.

(d) Seller will attempt to correct any Utility allocation error and Buyer agrees to
cooperate in a timely manner as needed.

5.3 Governmental Charges.

(@) Seller is responsible for any Governmental Charges attributable to the sale of Credits
hereunder, whether imposed before, upon or after the allocation and delivery of
Credits to Buyer.

(b) The Parties shall use commercially reasonable efforts to administer this Agreement
and implement its provisions to minimize Governmental Charges. If any Credits
sales are exempted from or not subject to one or more Governmental Charges, the
relevant Party shall, promptly upon the other Party’s written request, provide the
other Party with all necessary documentation to evidence the exemption or exclusion.

5.4 Contract Adjustments.

(a) If the Seller determines in its sole discretion that it’s beneficial to submit a revised
Exhibit A and B designating a new Facility or Multiple Facilities to satisfy the
Buyer’s subscription requirements, then Seller may submit a revised Exhibit A and B
designating a new Facility or Facilities and this Agreement shall be modified to
account for the revisions, provided that the alternate Facility (i) are located within the
same Utility service territory (ii) have Commercial Operation Date(s) that are not
substantially later than is anticipated for the original Facility (iii) satisfy the program
qualification requirements, and (iii) the Quantity of Credits provided does not
increase or decrease by more than $5000; if Quantity of Credits increase or decreases
by more than $5000 Seller shall seek Buyer approval of the Quantity change, not to
be unreasonably withheld or conditioned.. If the Seller chooses to designate multiple
facilities to satisfy the Buyer’s subscription requirements for the estimated Quantity,
then Buyer will be required to execute additional credit purchase and sale agreements
in the same form as this Agreement for each additional Facility designated by Seller.

(b) Buyer may request in writing an update to the Utility Accounts, and upon consent by
Seller (such consent not to be unreasonably withheld, conditioned or delayed), such
updated Utility Accounts shall automatically become effective ninety (90) days after
Seller’s consent. Notwithstanding the above, any requested amendments must be to
Utility Accounts within the same utility area and the aggregate Purchase Percentage
shall not be adjusted. Buyer further acknowledges that all invoices and payments for
Credits with respect to allocations made to Utility accounts prior to the effective date
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of any updated Utility Account list shall not be affected by any such update or

amendment.
ARTICLE VI
PAYMENT
6.1 Payment.

(a) Beginning with the first Billing Period that Seller delivers Energy to the Utility, Seller
shall provide an invoice to Buyer (the “Invoice’) for the amount due based on the
Price multiplied by the Quantity.

(b) Buyer shall remit payment of the full amount of each Invoice to Seller or its designee
by electronic funds transfer (or other means agreeable to Seller) to the account
designated by Seller within thirty (30) days following Buyer’s receipt of each
Invoice. If Buyer does not pay an Invoice within thirty (30) days of receiving the
Invoice, the amount due on the Invoice shall bear interest from the date on which the
payment was due, through and including the date Seller receives the payment. The
annual Interest accrual rate is the Interest Rate.

(c) Before the Commercial Operations Date, Buyer shall take all actions necessary to
allow Seller to electronically access, for the Term, the Utility Statement(s) and
account information solely for purposes of fulfilling Seller’s obligations under this
Agreement.

(d) The Parties shall resolve Invoice disputes according to Section 6.3 (Invoice Disputes).

6.2 Records and Audits.

(@) Seller shall maintain accurate operating records in order to properly administer this
Agreement.

(b) Each Party shall keep, for a period of not less than two (2) years after the expiration
or termination of any transaction, records sufficient to permit the other Party to verify
the accuracy of billing statements, invoices, charges, computations and payments for
the transaction. During these periods each Party may, at its sole cost and expense,
and upon reasonable notice to the other Party, examine the other Party’s records
regarding the transactions during the other Party’s normal business hours.

6.3 Invoice Disputes; Invoice Discrepancies.

(a) If a Party, in good faith, disputes an Invoice, including disputes under Section 6.3(b),
the disputing Party shall promptly notify the other Party of the basis for the dispute
and Buyer shall pay the undisputed portion of the Invoice no later than the due date.
Any required payment shall be made within seven (7) Business Days of resolving the
dispute. Any overpayments shall be returned by the receiving Party promptly
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following the request or, deducted from subsequent payments with interest accrued at
the Interest Rate, at the option of the overpaying Party. The Parties may only dispute
amounts owed or paid within twelve (12) calendar months from the Invoice date. If
the Parties are unable to resolve an Invoice dispute under this Section, the Parties
shall follow the procedure set forth in Article 11 (regarding dispute resolution).

(b) If the Parties determines that the value of Credits reflected on an Invoice is different
than the value of Credits allocated to Buyer’s Utility Account(s), and that the
discrepancy is due to an issue related to the Meter, Seller shall use commercially
reasonable efforts to resolve the issue with the Utility and repair or replace the Meter.
If the discrepancy is due to an accounting or administrative error by the Utility,
Buyer, as the Utility Account holder, and with Seller’s cooperation, shall resolve the
discrepancy with the Utility.

ARTICLE VII
REPRESENTATIONS, WARRANTIES, COVENANTS

7.1 Each Party represents and warrants to the other Party as follows.

(a) The Party is duly organized, validly existing, and in good standing under the laws of
the state in which the Party is organized and is authorized to conduct business in the
State of New York.

(b) The Party has full legal capacity to enter into and perform this Agreement.

(c) The execution of the Agreement has been duly authorized, and each person executing
the Agreement on behalf of the Party has full authority to do so and to fully bind the
Party.

(d) It shall perform its obligations under this Agreement in material compliance with
Applicable Law.

7.2 The Parties acknowledge and agree that, for purposes of this Agreement, Seller is not a
“utility” as such term is used in Section 366 of the United States Bankruptcy Code, and
Buyer agrees to waive and not to assert the applicability of the provisions of Section 366 in
any bankruptcy proceeding wherein Buyer is a debtor.

7.3 To the extent the financial statements are not publicly available, or if Buyer’s credit rating is
withdrawn or greater than two years old, Buyer shall provide to Seller, on or prior to the
Effective Date and annually thereafter, a copy of the most recent year’s financial statements for
Buyerf, at any time, the Buyer or its Affiliates contract for more than ten (10) MW (DC)
aggregate energy generated by any of Seller or its Affiliate’s solar energy (PV) facilities, and the
investment grade rating of the Buyer does not meet or falls below Standard & Poor’s BBB- or
Moody’s Baa3 or Fitch’s BBB (“Investment Grade”), then Seller may terminate this Agreement
or require that the Buyer provide credit support from an Investment Grade counterparty in a form
acceptable to Seller
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ARTICLE VI
TERMINATION; DEFAULT

8.1 Events of Default. The following shall each constitute an Event of Default by a Party.

(@) The Party fails to make any material payment due under this Agreement within thirty
(30) days after such payment is due unless the specific amount of the payment not
made is being disputed.

(b) The Party fails to perform or comply with any material covenant or agreement set
forth in this Agreement and such failure continues for a period of thirty (30) days
after receipt of written notice thereof from the other Party; provided, however, if the
defaulting Party proceeds with due diligence during such thirty (30) day period to
cure such breach and is unable by reason of the nature of the work involved using
commercially reasonable efforts to cure the same within the said thirty (30) days, the
defaulting Party’s time to do so shall be extended by the time reasonably necessary to
cure the same.

(c) Fraud or intentional misrepresentation by the Party with respect to any of the
covenants or agreements of this Agreement.

(d) The Party:

I. is dissolved (other than pursuant to a consolidation, amalgamation or
merger);

ii. makes a general assignment, arrangement or composition with or for the
benefit of its creditors; or

iii. (A) applies for or consents to the appointment, or the taking of possession
by, a receiver, custodian, trustee or liquidator of itself or a substantial portion of its property; (B)
admits in writing its inability, or is generally unable, to pay its debts as such debts become due;
(C) commences a voluntary case under any bankruptcy law; (D) files a petition seeking to take
advantage of any other law relating to bankruptcy, insolvency, reorganization, winding up, or
composition or readjustment of debts; (E) acquiesces in, or fails to contest in a timely manner,
any petition filed against it in an involuntary case under bankruptcy law or seeking to dissolve it
under other applicable law; or (F) takes any action authorizing its dissolution.

8.2 Force Majeure. Except as specifically provided herein, if by reason of Force Majeure, either
Party is unable to carry out, either in whole or in part, any of its obligations herein contained,
such Party shall not be deemed to be in default during the continuation of such inability,
provided that: (i) the non-performing Party, within a reasonable time after the occurrence of
the Force Majeure event, gives the other Party hereto written notice describing the
particulars of the occurrence and the anticipated period of delay; (ii) the suspension of
performance be of no greater scope and of no longer duration than is required by the Force
Majeure event; (iii) no obligations of the Party which were to be performed prior to the
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occurrence causing the suspension of performance shall be excused as a result of the
occurrence; and (iv) the non-performing Party shall use commercially reasonable efforts to
remedy with all reasonable dispatch the cause or causes preventing it from carrying out its
obligations.

8.3 Termination for Default.

(a) Upon the occurrence of an Event of Default, the non-defaulting Party at any time
thereafter may give written notice to the defaulting Party specifying such Event of
Default and such notice may state that this Agreement and the Term shall expire and
terminate on a date specified in such notice, subject to the rights to cure of Section 8.1
and Section 10.2(a)(iii)(A), and upon any termination date specified in such notice,
this Agreement shall terminate as though such date were the date originally set forth
herein for the termination hereof.

(b) If this Agreement is terminated due to an Event of Default, Seller shall have no
further obligation to deliver, and Buyer shall have no further obligation to purchase,
Credits generated after that termination date.

ARTICLE IX
REMEDIES; LIMITATION OF LIABILITY; WAIVER

9.1 Remedies. Subject to the limitations set forth in this Agreement, upon an Event of Default
by Buyer, Seller may sell Credits produced by the Facility to persons other than Buyer, and
recover from Buyer any loss in revenues including as a result from such sales; and/or pursue
other remedies available at law or in equity. Buyer and Seller each reserve and shall have all
rights and remedies available to it at law or in equity with respect to the performance or non-
performance of the other Party hereto under this Agreement. Each Party shall take
commercially reasonable actions available to it to mitigate damages it may incur as a result
of the other Party’s non-performance under this Agreement.

9.2 Limitation of Liability. NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR
ANY PUNITIVE DAMAGES OF ANY CHARACTER, RESULTING FROM, ARISING
OUT OF, IN CONNECTION WITH OR IN ANY WAY INCIDENT TO ANY ACT OR
OMISSION OF EITHER PARTY RELATED TO THE PROVISIONS OF THIS
AGREEMENT, IRRESPECTIVE OF WHETHER CLAIMS OR ACTIONS FOR SUCH
DAMAGES ARE BASED UPON CONTRACT, WARRANTY, NEGLIGENCE (EXCEPT
GROSS NEGLIGENCE), STRICT LIABILITY OR ANY OTHER THEORY AT LAW OR
EQUITY.

9.3 Waivers.

(a) No Implied Waivers — Remedies Cumulative. No covenant or agreement under this
Agreement shall be deemed to have been waived by Seller or Buyer unless the waiver
IS in writing and signed by the Party against whom it is to be enforced or such Party’s
agent. A Party’s consent or approval to any act or matter must be in writing, shall
apply only with respect to the particular act or matter in which such consent or
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approval is given, and shall not relieve the other Party from the obligation wherever
required under this Agreement to obtain consent or approval for any other act or
matter. A Party’s failure to insist upon the strict performance of any one of the
covenants or agreements of this Agreement or to exercise any right, remedy or
election herein contained or permitted by law shall not constitute or be construed as a
waiver or relinquishment for the future of such covenant or agreement, right, remedy
or election, but the same shall continue and remain in full force and effect. Any
Party’s right or remedy specified herein or any other right or remedy a Party may
have at law, in equity or otherwise upon breach of any covenant or agreement herein
contained shall be a distinct, separate and cumulative right or remedy and no one of
them, whether exercised or not, shall be deemed to be in exclusion of any other.

(b) Acceptance of Payment. Neither receipt nor acceptance by Seller or Buyer of any
payment due herein, nor payment of same by Buyer or Seller, shall be deemed to be a
waiver of any default under the covenants or agreements of this Agreement, or of any
right or defense that Seller or Buyer may be entitled to exercise hereunder.

ARTICLE X
ASSIGNMENT

10.1 Prior Written Consent. Neither Party may assign, sell, transfer or in any other way convey
its rights, duties or obligations under this Agreement, either in whole or in part, without the
prior written consent of the other Party, which consent shall not be unreasonably withheld
or delayed, except that without consent of Buyer, Seller (i) may assign its rights and
obligations hereunder to an Affiliate of Seller and (ii) may sell or collaterally assign this
Agreement in accordance with Section 10.2. For purposes of this Section 10.1, transfer
does not include any sale of all or substantially all of the assets of Seller or Buyer or any
merger of Seller or Buyer with another person, whether or not Seller or Buyer is the
surviving entity from such merger, or any other change in control of Seller or Buyer,
provided any such surviving entity assumes all obligations of Seller or Buyer, as
appropriate, under this Agreement; provided however, with respect to Buyer, such
surviving entity is acceptable to Lender in its sole discretion.

10.2 Collateral Assignment; Financing Provisions:

(a) Financing Arrangements. Seller may mortgage, pledge, grant security interests,
assign, or otherwise encumber its interests in this Agreement to a Lender. Buyer
acknowledges that in connection with such transactions Seller may secure Seller’s
obligations by, among other collateral, an assignment of this Agreement and a first
security interest in the Facility. In order to facilitate such necessary sale, conveyance,
or financing, and with respect to any Lender, Buyer agrees as follows:

() Consent to Collateral Assignment. Buyer hereby consents to both of the
sale of the Facility to a Lender and the collateral assignment of the Seller’s
right, title and interest in and to this Agreement as security for financing
associated with the Facility.
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(i) Rights of Lender. Notwithstanding any contrary term of this Agreement:

(A)  Step-In Rights. The Lender, as owner of the Facility, or as
collateral assignee of this Agreement, shall be entitled to exercise, in the place
and stead of Seller, any and all rights and remedies of Seller under this Agreement
in accordance with the terms of this Agreement. The Lender shall also be entitled
to exercise all rights and remedies of owners or secured parties, respectively,
generally with respect to this Agreement and the Facility;

(B)  Opportunity to Cure Default. The Lender shall have the right, but
not the obligation, to pay all sums due under this Agreement and to perform any
other act, duty or obligation required of Seller thereunder or cause to be cured any
default of Seller thereunder in the time and manner provided by the terms of this
Agreement. Nothing herein requires the Lender to cure any default of Seller
under this Agreement or (unless the Lender has succeeded to Seller’s interests
under this Agreement) to perform any act, duty or obligation of Seller under this
Agreement, but Buyer hereby gives it the option to do so;

(C)  Exercise of Remedies. Upon the exercise of remedies, including
any sale of the Facility by the Lender, whether by judicial proceeding or under
any power of sale contained therein, or any conveyance from Seller to the Lender
(or any assignee of the Lender as defined below) in lieu thereof, the Lender shall
give notice to Buyer of the transferee or assignee of this Agreement. Any such
exercise of remedies shall not constitute a default under this Agreement;

(D)  Cure of Bankruptcy Rejection. Upon any rejection or other
termination of this Agreement pursuant to any process undertaken with respect to
Seller under the United States Bankruptcy Code, at the request of Lender made
within ninety (90) days of such termination or rejection, Buyer shall enter into a
new agreement with Lender or its assignee having substantially the same terms
and conditions as this Agreement.

(iii)  Right to Cure.

(A)  Cure Period. Buyer will not exercise any right to terminate or
suspend this Agreement unless it shall have given the Lender prior written notice
of its intent to terminate or suspend this Agreement, as required by this
Agreement, specifying the condition giving rise to such right, and the Lender shall
not have caused to be cured the condition giving rise to the right of termination or
suspension within thirty (30) days after such notice or (if longer) the periods
provided for in this Agreement; provided that if such Seller default reasonably
cannot be cured by the Lender within such period and the Lender commences and
continuously pursues cure of such default within such period, such period for cure
will be extended for a reasonable period of time under the circumstances, such
period not to exceed an additional ninety (90) days. The Parties’ respective
obligations will otherwise remain in effect during any cure period.
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10.3

111

(B)  Continuation of Agreement. If the Lender or its assignee (including
any purchaser or transferee), pursuant to an exercise of remedies by the Lender,
shall acquire title to or control of Seller’s assets and shall, within the time periods
described in Section 10.2(a)(iii)(A), cure all defaults under this Agreement
existing as of the date of such change in title or control in the manner required by
this Agreement and which are capable of cure by a third person or entity, then
such person shall no longer be in default under this Agreement, and this
Agreement shall continue in full force and effect.

(b) Lender a Third-Party Beneficiary. Buyer agrees and acknowledges that Lender is a
third-party beneficiary of the provisions of this Section 10.2.

(c) Entry to Consent to Assignment. Buyer agrees to (i) execute any consents to
assignment or acknowledgements (ii) within ten (10) days after Seller’s written
request, execute and deliver to Seller (or such parties as Seller shall designate,
including a Lender) written estoppel certificates attesting to certain facts regarding
the status of the Agreement and relationship of the Parties.

Obligation to Modify Agreement. If a Lender or the Seller requires this Agreement to be
modified to finance, develop or operate the Facility, and the modification does not (i)
materially restrict Seller’s ability to deliver Credits to Buyer, (ii) materially restrict Buyer’s
ability to receive Credits, (iii) the Quantity of Credits provided does not increase or
decrease by more than $5000; if Quantity of Credits increase or decreases by more than
$5000 Seller shall seek Buyer approval of the Quantity change, not to be unreasonably
withheld or conditioned or (iv) disallow the Facility’s (x) qualification under the Value of
Distributed Energy Resources Program or (y) eligibility as a Community Distributed
Generation Facility, the Parties shall negotiate in good faith to amend this Agreement in a
timely fashion. If the Parties, negotiating in good faith, cannot agree on the amendments,
Seller may terminate this Agreement, or, if Seller determines in good faith that the
Agreement cannot be amended to allow the Facility to be financed, developed or operated
in a commercially reasonable manner, then Seller may terminate the Agreement. The
terminating Party shall give the other Party thirty (30) days prior written notice and this
Agreement shall terminate without further liability of the Parties to each other, provided
that the Parties shall not be released from any obligation arising under this Agreement prior
to such termination.

ARTICLE Xl
DISPUTE RESOLUTION

Dispute Resolution. The Parties agree to use their respective best efforts to resolve any
dispute(s) that may arise regarding this Agreement.

(a) Negotiation. Any dispute that arises under or with respect to this Agreement shall in
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the first instance be the subject of informal negotiations between a senior executive of
Seller, and a senior executive of Buyer, who shall use their respective best efforts to
resolve such dispute. The dispute shall be considered to have arisen when one Party
sends the other a notice that identifies with particularity the nature, and the acts(s) or
omission(s) forming the basis of, the dispute. The period for informal negotiations
shall not exceed fourteen (14) calendar days from the time the dispute arises, unless it
is modified by written agreement of the Parties.

(b) Mediation. In the event that the Parties cannot resolve a dispute by informal
negotiations, the Parties involved in the dispute agree to submit the dispute to
mediation. Within fourteen (14) days following the expiration of the time period for
informal negotiations, the Parties involved in the dispute shall propose and agree
upon a neutral and otherwise qualified mediator. In the event that the Parties fail to
agree upon a mediator either Party may request the American Arbitration Association
(the “AAA”) to appoint a mediator. The period for mediation shall commence upon
the appointment of the mediator and shall not exceed sixty (60) days, unless such
time period is modified by written agreement of the Parties involved in the dispute.
The decision to continue mediation shall be in the sole discretion of each Party
involved in the dispute. The Parties will bear their own costs of the mediation. The
mediator’s fees shall be shared equally by all Parties involved in the dispute.

(c) Arbitration.

() Rules of Arbitration. Any Dispute that is not settled to the mutual
satisfaction of the Parties pursuant to Sections 11.1(a) and (b) shall (except as
provided in Section 11.2(d)) be settled by binding arbitration between the Parties
conducted in Boston, Massachusetts, or such other location mutually agreeable to
the Parties, and in accordance with the Commercial Arbitration Rules of the AAA
in effect on the date that a Party gives notice of its demand for arbitration.

(i) Dispute Submission. The Party initiating the Arbitration (the
“Submitting Party”) shall submit such Dispute to arbitration by providing a
written demand for arbitration to the other Party (the “Responding Party”),
which demand must include statements of the facts and circumstances
surrounding the dispute, the legal obligation breached by the other Party, the
amount in controversy and the requested relief, accompanied by all relevant
documents supporting the Demand.

(iii)  Arbitrator Selection. The arbitrator(s) selected shall have contract
resolution experience and experience in the electric power business and shall not
have any current or past substantial business or financial relationships with the
Parties or their Affiliates. Arbitrators must agree to be bound by the
confidentiality provisions of this Agreement. If the amount in controversy is less
than $250,000, the Dispute will be determined by a single neutral arbitrator, who
will be chosen by the Parties within forty-five (45) days of submission of the
demand on the Responding Party. If the Parties cannot agree on a single neutral
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arbitrator within such period, the arbitrator shall be chosen by the AAA. If the
amount in controversy is $250,000 or greater, the Dispute will be determined by a
Panel of three (3) arbitrators. Each Party shall select one arbitrator, but if a Party
fails to select an arbitrator within forty-five (45) days of the submission of the
demand on the Responding Party, the arbitrator will be chosen by the AAA. The
two arbitrators so selected will select the third arbitrator, who shall act as the
chairman of the panel. If the two arbitrators cannot select the third arbitrator
within thirty (30) days (or such additional time as the Parties may agree) of the
selection of both of the first two arbitrators, the third arbitrator shall be chosen by
the AAA. As used herein, “Panel” means either a single arbitrator or a group of
three arbitrators selected as provided herein.

(iv)  Discovery. Within fifteen days (15) of the selection of the third
arbitrator, the Parties shall submit statements to the Panel summarizing the issues
in the case and including recommendations for discovery. Within twenty (20)
days of receipt of the statements from the Parties, the Panel will meet with the
Parties and issue orders on the scheduling of the case and any discovery to be
permitted.

(v) Decision. Upon ten (10) days of completion of the hearing
conducted by the Panel, each Party shall submit to the Panel its proposal for
resolution of the dispute. The Panel in its award shall be limited to selecting only
one of the two proposals submitted by the Parties. The award shall be in writing
(stating the amount and reasons therefore) and shall be final and binding upon the
Parties, and shall be the sole and exclusive remedy between the Parties regarding
any claims and counterclaims presented to the Panel. The Panel shall be
permitted, in its discretion, to add pre-award and post-award interest at
commercial rates. Judgment upon any award may be entered in any court having
jurisdiction.

(vi)  Expenses. Unless otherwise ordered by the Panel, each Party shall
bear its own expenses and one-half of the cost of the Panel. Payments of the
Panel’s costs shall be made on a monthly basis prior to the Award.

(d) Exceptions to Arbitration. The obligation to arbitrate shall not be binding upon any
Party with respect to (i) requests for preliminary injunctions, temporary restraining
orders, specific performance, or other procedures in a court of competent jurisdiction
to obtain interim relief deemed necessary by such court to preserve the status quo or
prevent irreparable injury pending resolution by arbitration of the actual Dispute; (ii)
actions to enforce an award of a Panel or otherwise to collect payments not subject to
bona fide dispute; or (iii) claims involving third parties who have not agreed to
participate in the arbitration of the Dispute.

(e) Survival of Dispute Resolution Provisions. The provisions of this Section 11.1 shall
survive any termination of this Agreement and shall apply (except as provided herein)
to any disputes arising out of this Agreement.
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ARTICLE XII
MISCELLANEOUS

12.1 Notices. All notices and other formal communications which either Party may give to the
other under or in connection with this Agreement shall be in writing (except where
expressly provided for otherwise), shall be deemed delivered upon receipt (except that
notice provided by email shall be deemed delivered upon confirmation of receipt, of which
auto-reply is insufficient), and shall be sent by any of the following methods: hand
delivery; reputable overnight courier; certified mail, return receipt requested; or email
transmission. The communications shall be sent to the following addresses:

If to Seller: Hacadam Hill Solar, LLC
ATTN: Asset Management
101 Summer Street, 2nd Floor
Boston, MA 02110
Email: AM@nexamp.com

With a copy to: Nexamp, Inc.
ATTN: General Counsel
101 Summer Street
Boston, MA 02110

Email: legal@nexamp.com
If to Buyer:

ATTN: Chief Executive Officer

Chief Financial Officer
737 Albany Shaker Road
Albany, NY 12211

Any Party may change its address and contact person for the purposes of this Section by giving
notice thereof in the manner required herein.

12.2 Confidentiality. Except as provided in this Section 12.2, and to the extent allowed by law,
neither Party shall publish, disclose, or otherwise divulge Confidential Information to any
person at any time during or after the term of this Agreement, without the other Party's
prior express written consent; provided that Seller may disclose the existence of this
Agreement with Buyer to lenders and potential financing parties.

(a) Each Party shall permit knowledge of and access to Confidential Information only to
those of its affiliates, attorneys, accountants, lenders and financing parties,

representatives, agents and employees who have a need to know related to this
Agreement.
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12.3

12.4

12,5

12.6

12.7

12.8

(b) If required by any law, statute, ordinance, decision, order or regulation passed,
adopted, issued or promulgated by a court, governmental agency or authority having
jurisdiction over a Party, that Party may release Confidential Information, or a portion
thereof, to the court, governmental agency or authority, as required by applicable law,
statute, ordinance, decision, order or regulation, and a Party may disclose
Confidential Information to accountants in connection with audits, provided however,
to the extent permitted by law, such disclosing Party shall promptly notify the other
Party of the required disclosure, such that the other Party may attempt (if such Party
so chooses) to cause that court, governmental agency, authority or accountant to treat
such information in a confidential manner and to prevent such information from being
disclosed or otherwise becoming part of the public domain.

Severability. If any non-material part of this Agreement is held to be unenforceable, the
rest of the Agreement will continue in effect. If a material provision is determined to be
unenforceable and the Party which would have been benefited by the provision does not
waive its unenforceability, then the Parties shall negotiate in good faith to amend the
Agreement to restore to the Party that was the beneficiary of such unenforceable provision
the benefits of such provision. If the Parties are unable to agree upon an amendment that
restores the Parties benefits, the matter shall be resolved under Section 11 (regarding
dispute resolution) and an arbitrator may reform the Agreement as the arbitrator deems just
and equitable to restore to the Party that was the beneficiary of the unenforceable provision
the economic benefits of such provision.

Governing Law. This Agreement and the rights and duties of the Parties hereunder shall be
governed by and shall be construed, enforced and performed in accordance with the laws of
the State of New York without regard to principles of conflicts of law.

Entire Agreement. This Agreement, together with its exhibits, contains the entire
agreement between Seller and Buyer with respect to the subject matter hereof, and
supersedes all other understandings or agreements, both written and oral, between the
Parties relating to the subject matter hereof.

Press Releases. The Parties shall cooperate with each other when making public
announcements of any kind or in any form related to the execution and existence of this
Agreement, or the sale or purchase of Credits and no Party shall issue any public
announcement or statement with respect to the foregoing without the prior written consent
of the other, which shall not be unreasonably withheld, conditioned, or delayed.

No Joint Venture. Nothing herein contained shall be deemed to constitute any Party a
partner, agent or legal representative of the other Party or to create a joint venture,
partnership, agency or any relationship between the Parties. The obligations of Seller and
Buyer hereunder are individual and neither collective nor joint in nature.

Amendments; Binding Effect. This Agreement may not be amended, changed, modified,
or altered unless such amendment, change, modification, or alteration is in writing and
signed by both Parties or their successor in interest. This Agreement inures to the benefit
of and is binding upon the Parties and their respective successors and permitted assigns.
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12.9 Counterparts. This Agreement may be executed in counterparts, each of which shall be
deemed an original and all of which shall constitute one and the same agreement.

12.10 Further Assurances. From time to time and at any time at and after the execution of this
Agreement, each Party shall execute, acknowledge and deliver such documents and
assurances, reasonably requested by the other and shall take any other action consistent
with the terms of the Agreement that may be reasonably requested by the other to effect or
confirm transactions contemplated by this Agreement. Neither Party shall unreasonably
withhold, condition or delay its compliance with any reasonable request made pursuant to
this Section 12.10.

12.11 Good Faith. All rights, duties and obligations established by this Agreement shall be
exercised in good faith and in a reasonable manner.

12.12 No Third-Party Beneficiaries. This Agreement is intended solely for the benefit of the
Parties. Except as expressly set forth in this Agreement, nothing in this Agreement shall be
construed to create any duty to or standard of care with reference to, or any liability to, or
any benefit for, any person not a Party to this Agreement. This Section 12.12 shall not limit
the right of a Lender pursuant to Section 10.2.

12.13 No Energy Broker. Seller shall not act as or interfere with any energy broker agreement
with Buyer including but not limited to finding suppliers, negotiating rates or managing
contracts.

IN WITNESS WHEREOF, the Parties executed this Credit Purchase and Sale Agreement under
seal as of the Effective Date.

BUYER SELLER

Albany County Airport Authority Hacadam Hill Solar, LLC
By: By:

Name: Name:

Title: Title:
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Glossary of Terms

“Affiliate” means, as to any person or entity, any other person or entity which, directly or
indirectly, is in control of, is controlled by, or is under common control with, such person or
entity. For purposes of this definition, “control”” of a person or entity means the power, directly
or indirectly, to direct or cause the direction of the management and policies of such person or
entity whether by contract or otherwise.

“Applicable Law” means any present and future law, act, rule, requirement, order, by-
law, ordinance, regulation, judgment, decree, or injunction of or by any Governmental Authority,
ordinary or extraordinary, foreseen or unforeseen, and all licenses, permits, and other
governmental consents, which may at any time be applicable to a Party’s rights and obligations
hereunder, including, without limitation, constructing, operating, and owning the Facility, and
selling and purchasing Credits.

“Billing Period” shall mean as defined in the applicable Tariff pursuant to which the
Facility becomes qualified to receive Credits.

“Business Day” means a day on which Federal Reserve member banks in Boston, MA
are open for business; and a Business Day shall open at 8:00 a.m. and close at 5:00 p.m. Eastern
Prevailing Time.

“Commercial Operations” shall occur for the Facility when (i) Seller has obtained all
necessary licenses, permits and approvals under Applicable Law to install and operate the
Facility, (ii) the Facility is able to generate and supply electricity to the Utility’s electricity
distribution system, (iii) Seller has completed or obtained all Facility-related equipment and
rights, if any, to allow regular Facility operation, and (iv) if applicable and to the extent required,
the Utility has approved the Facility’s interconnection with the electricity distribution system to
allow regular Facility operation.

“Commercial Operations Date”” means the date on which the Facility achieves
Commercial Operations and has obtained the final statement of qualification from the New York
Public Service Commission (or equivalent).

“Community Distributed Generation Facility” means an electric generation facility that
satisfies all applicable requirements established by the New York State Public Service
Commission in its July 17, 2015 Order Establishing a Community Distributed Generation
Program and Making Other Findings issued in Docket No. 15-E-0082, together with any and all
supplemental or subsequent Orders issued by the New York State Public Service Commission in
Docket Nos. 15-E-0082 and 15-E-0751 regarding such facilities and together with any and all
Tariffs applicable to such generation facilities.

“Confidential Information” means all oral and written information exchanged between
the Parties which contains proprietary business or confidential information of a Party. The
Parties agree that the provisions and specifics (but not the existence) of this Agreement constitute
Confidential Information. The following exceptions, however, do not constitute Confidential
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Information for purposes of this Agreement: (a) information that is or becomes generally
available to the public other than as a result of a disclosure by either Party in violation of this
Agreement; (b) information that was already known by the receiving Party on a non-confidential
basis prior to this Agreement; (c) information that becomes available to receiving Party on a non-
confidential basis from a source other than the disclosing Party if such source was not subject to
any prohibition against disclosing the information to such Party; (d) information a Party is
required to disclose in connection with any administrative or regulatory approval or filing
process in connection with the conduct of its business or in accordance with any statute or
regulations; (e) is disclosed by the disclosing Party to a third party without a duty of
confidentiality; and (f) is disclosed by the receiving Party with the written permission of the
disclosing Party’s prior written approval.

“Construction Commencement Date” means the date of commencement of site
preparation or construction activities on the property upon which the Facility is located.

“Credits”, means the monetary value of the excess Energy generated by the Facility,
which value is calculated as of the Effective Date by the Utility according to its Tariff and
applied by the Utility as a bill credit to Buyer’s Utility accounts; and excluding, for the
avoidance of doubt, any Tax Attributes or Environmental Attributes; provided, however that
Seller shall be entitled in its sole discretion to transfer the Environmental Attributes from the
Facility to the Utility in accordance with the Value of Distributed Energy Resources Program
rules, in order to have the Credits include the value associated with said Environmental
Attributes.

“Credit Value” means the dollar per kilowatt value ($/kWh) and shall be determined by
reference to the relevant VValue of Distributed Energy Resources Program rules and the
applicable Tariff, for the relevant Billing Period.

“Energy” means the amount of electricity the Facility generates over a period of time,
expressed in terms of kilowatt hour (“kWh”) or megawatt hour (“MWh”).

“Environmental Attribute” means GIS Certificates, Renewable Energy Certificates,
carbon trading credits, emissions reductions credits, emissions allowances, green tags, Green-e
certifications, or other entitlements, benefits, certificates, products, or valuations attributed to the
Facility and its displacement of conventional energy generation, or any other entitlement
pursuant to any federal, state, or local program applicable to renewable energy sources, whether
legislative or regulatory in origin, as amended from time to time, and excluding, for the
avoidance of doubt, any Tax Attributes and the Credits.

“Facility” means the solar (PV) power electrical generation facility identified on Exhibit
B, attached hereto and incorporated herein, together with all appurtenant equipment required to
interconnect the Facility to the Utility’s electric distribution system.

“Force Majeure” means any cause not within the reasonable control of the affected

Party which precludes that Party from carrying out, in whole or in part, its obligations under this
Agreement, including, but not limited to, Acts of God; high winds, hurricanes or tornados; fires;
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epidemics; landslides; earthquakes; floods; other natural catastrophes; strikes; lock-outs or other
industrial disturbances; acts of public enemies; acts, failures to act or orders of any kind of any
Governmental Authority acting in its regulatory or judicial capacity (including permitting
delays); acts or failures to act of the Utility, including disconnections of the Facility from the
Utility system; insurrections; military action; war, whether or not it is declared; sabotage; riots;
civil disturbances or explosions. A Party may not assert an event of Force Majeure to excuse it
from performing due to any governmental act, failure to act, or order, where it was reasonably
within such Party’s power to prevent such act, failure to act, or order. Economic hardship of
either Party shall not constitute an event of Force Majeure.

“Governmental Authority” means any national, state or local government, or any other
governmental, judicial, regulatory, public or statutory instrumentality, authority, body, agency,
department, bureau, or entity.

“Governmental Charges” means all applicable federal, state and local taxes (other than
taxes based on income or net worth, but including, without limitation, sales, use, gross receipts or
similar taxes), governmental charges, emission allowance costs, duties, tariffs, levies, licenses,
fees, permits, assessments, adders or surcharges (including public purposes charges and low
income bill payment assistance charges), imposed or authorized by a Governmental Authority,
Utility, or other similar entity, on or with respect to the Credits, but does not include any non-
bypassable charge(s) designed to recover additional costs due to Buyer’s purchase or receipt of
the Credits, and/or any similar utility rate or charge imposed in its place, regardless of how
named or characterized.

“Interest Rate” means a fluctuating interest rate per annum equal to the sum of (i) the
Prime Rate as stated in the “Bonds, Rates & Yields” section of The Wall Street Journal on the
Effective Date and thereafter on the first day of every calendar month, plus (ii) two percentage
points. (In the event that such rate is no longer published in The Wall Street Journal or such
publication is no longer published, the Interest Rate shall be set using a comparable index or
interest rate mutually acceptable to both the Seller and Buyer.) The Interest Rate hereunder shall
change on the first day of every calendar month. Interest shall be calculated daily on the basis of
a year of three hundred sixty-five (365) days and the actual number of days for which such
interest is due.

“Lender” means the entity or person(s) (or any affiliate of any thereof) from time to time
providing any debt or equity financing or refinancing to the Seller or any affiliate thereof or
otherwise for the construction of, expansion of, and/or operation and maintenance of, the
Facility, and any successors, assigns, agents, or trustees thereof, including any lessor.

“Meter” means the meter furnished and installed by the Utility to measure the electricity
delivered by the Utility to the Facility and delivered by the Facility to the Utility.

“Price” is defined on Exhibit A.

“Purchase Percentage” is defined on Exhibit A.
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“Quantity”” means quantity of Credits purchased by Buyer, measured in kWh, associated
with the Energy generated by the Facility during the relevant Term or Billing Period (as
determined pursuant to applicable law, regulation and Tariff), multiplied by the Purchase
Percentage.

“Renewable Energy Certificate” or “REC” means a certificate, credit, allowance, green
tag, or other transferable indicia, howsoever entitled, created by an applicable program or
certification authority indicating generation of a particular quantity of energy, or product
associated with the generation of a megawatt-hour (MWh) from a renewable energy source by a
renewable energy project, and excluding, for the avoidance of doubt, the Tax Attributes and the
Credits.

“Tariff” means the Utility tariff for interconnection for distributed generation and
compensation under the Value of Distributed Energy Resources Program, and as approved by the
New York State Public Service Commission, together with any subsequent amendments and
approvals thereto.

“Tax Attributes” means the investment tax or production credits (including any grants or
payments in lieu thereof) and any tax deductions or other benefits under the Internal Revenue
Code or applicable federal, state, or local law available as a result of the ownership and operation
of the Facility or the output generated by the Facility (including, without limitation, tax credits
(including any grants or payments in lieu thereof) and accelerated and/or bonus depreciation),
and excluding, for the avoidance of doubt, any Environmental Attributes and Credits.

“Utility” means the electric distribution company providing service to the Facility.

“Utility Account(s)” means the Utility accounts designated by Buyer and identified to the
Utility by the Seller pursuant to applicable regulation under the Value of Distributed Energy
Resources Program. “Utility Accounts” may include but not be limited to “Satellite Accounts,”
as that term is utilized within the Value of Distributed Energy Resources Program.

“Utility Statement(s)” means the statements from the Utility, which accompanies the
Buyer’s Utility Account(s).

“Value of Distributed Energy Resources Program’ means the program that provides for
the creation and allocation of monetary Utility bill credits pursuant to the crediting methodology
known as the “Value Stack,” established by the New York State Public Service Commission
(and implemented by the Tariff) pursuant to the March 9, 2017 Order on Net Energy Metering
Transition, Phase One of Value of Distributed Energy Resources, and Related Matters, together
with any and all supplemental Orders issued by the New York State Public Service Commission
in Docket Nos. 15-E-0751 and 15-E-0082 and together with any Tariffs following therefrom.
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EXHIBIT A
PRICE; and PURCHASE PERCENTAGE

“Price” means the amount equal to eighty nine (89%) of the Credit Value for that Billing Period.

“Purchase Percentage” equals forty percent (40%) of the Energy generated during the relevant
Billing Period.
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EXHIBIT B
FACILITY

The Facility is the approximately 5 MW (AC) solar (PV) power electrical generation facility
located at 10387 Roberts Rd, Litchfield, N, described, as of the date hereof, in ISA# 00445763.

Albany County Airport Authority — Hacadam Hill Solar, LLC Credit Sales Agreement Page 22 of 22



Anchor OFFTAKER

CREDIT PURCHASE AND SALE AGREEMENT

This Credit Purchase and Sale Agreement (“Agreement”) is entered into as of ,
2025 (the “Effective Date”) by and between Annsville Solar 1, LLC, a Delaware limited
liability company (“Seller”), and Albany County Airport Authority, a body corporate and politic
constituting a public benefit corporation established and existing pursuant to the Albany County
Airport Authority Act enacted by Chapter 686 of the laws of 1993 and set forth in Title 32 of the
New York Public Authorities Law, having offices at the Albany International Airport, 737
Albany Shaker Road, Albany, NY 12211 (“Buyer”). In this Agreement, Seller and Buyer are
sometimes referred to individually as a “Party” and collectively as the “Parties.”

RECITALS

WHEREAS, Seller finances, develops, owns, operates and maintains solar (PV) electric
generation facilities; and

WHEREAS, Seller desires to sell and deliver to Buyer, and Buyer desires to purchase
and receive from Seller, the Credits associated with Energy generated by the Facility, but not the
Environmental Attributes or Tax Attributes, during the Term, subject to the terms set forth in this
Agreement.

NOW, THEREFORE, in consideration of the foregoing recitals, mutual representations,
warranties, covenants and conditions herein, and the Exhibits attached hereto, Seller and Buyer
agree as follows.

ARTICLE |
DEFINITIONS

When used in this Agreement, capitalized terms shall have the meanings given in the Glossary of
Terms, attached hereto and incorporated herein, unless a different meaning is expressed or
clearly indicated by the context. Words defined in the Glossary of Terms which are capitalized
shall be given their common and ordinary meanings when they appear without capitalization in
the text. Words not defined herein shall be given their common and ordinary meanings.

ARTICLE I
TERM

2.1 Term. The term of this Agreement (the “Term”) shall begin on the Effective Date and shall
end at the earlier of (i) 11:59 PM on the day preceding the fifteenth (15™) anniversary of the
Commercial Operations Date (the “Termination Date”), or (ii) such dates of which this
Agreement may be earlier terminated pursuant to the provisions hereof. The Parties, by
mutual written agreement may exercise one (1) option to renew this Agreement, for an
additional five (5) year term.

2.2 Early Termination. This Agreement may be terminated before the Termination Date (the
“Early Termination Date”):




(@) by Seller, subject to Section 5.4, upon thirty (30) days’ notice to Buyer, if Seller, in
its sole discretion, determines that (i) prior to the Construction Commencement Date,
it should not construct the Facility or (ii) after the Construction Commencement Date
it should abandon the Facility as a result of an event of Force Majeure;

(b) by Seller, in accordance with section 4.1 (regarding conditions precedent);
(c) by either Party, in accordance with Section 4.2 (regarding regulatory change);
(d) pursuant to Section 10.3 (regarding financing).

Upon early termination of this Agreement in accordance with this Section 2.2, each Party
shall discharge by performance all obligations due to the other Party that arose before the
Early Termination Date and the Parties shall have no further obligations hereunder except
those which survive expiration or termination of this Agreement in accordance with the terms
hereof.

ARTICLE Il
TITLE; COMMERCIAL OPERATION DATE

3.1 Title.

(@) Under no circumstances shall the Buyer have or retain title to the Facility, Energy,
Environmental Attributes, Tax Attributes, generation capacity and ancillary services
produced or associated with the Energy or the Facility. If Buyer is deemed to be the
owner or provider of any of the above, Buyer shall assign them to Seller, and if Buyer
receives any payments for them it shall promptly pay them to Seller. This Section
3.1(a) shall survive the termination of this Agreement.

(b) As between Seller and Buyer, title to, and risk of loss of, the Credits will pass from
Seller to Buyer upon allocation of the Credits to Buyer’s Utility Account(s).

3.2 Notice of Commercial Operations Date. Seller shall promptly notify Buyer in writing of the
Commercial Operations Date.

ARTICLE IV
CONDITIONS PRECEDENT; REGULATORY CHANGE

4.1 Conditions Precedent. Seller’s obligations under this Agreement are subject to the Facility’s
connection to the Utility pursuant to any laws, regulations or tariffs qualifying the Facility to
generate Credits. Buyer agrees that it will, in good faith, execute any reasonably requested
documentation required by any Governmental Authority or the Utility. If the Facility does
not so qualify to generate Credits then Seller may, but shall not be obligated to, terminate this
Agreement by delivering notice to the Buyer. If this Agreement is terminated pursuant to
this Section 4.1, the termination shall be effective as of the delivery of such notice without
further liability of the Parties to each other, provided that the Parties shall not be released
from any payment or other obligations arising under this Agreement prior to the delivery of
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the notice and Section 11.1 (Disputes) shall continue to apply notwithstanding such
termination.

4.2 Obligation to Modify Agreement Pursuant to Actions by Governmental Authority. Upon a
Governmental Authority order, decision, or regulation implementation, or upon the
administration or interpretation thereof by the New York State Public Service Commission,
the Utility, or any other Governmental Authority that (i) materially restricts Seller’s ability to
deliver Credits to Buyer or to fulfill its other obligations under this Agreement, (ii) materially
restricts Buyer’s ability to receive Credits, or (iii) disallows the Facility’s qualification under
laws, regulations or tariffs qualifying the Facility to generate Credits, as appropriate, the
Parties shall negotiate in good faith to amend this Agreement to conform to such rule(s)
and/or regulation(s) to the greatest extent possible, and shall use commercially reasonable
efforts to conform such amendment to restore the economic benefit to each Party and to do so
in a timely fashion. If the Parties, negotiating in good faith, cannot agree concerning
conforming to such actions, then either Party may terminate this Agreement.

ARTICLE V
PURCHASE AND SALE OF CREDITS; GOVERNMENTAL CHARGES

5.1 Sale and Purchase of Credits. Beginning on the Commercial Operations Date and continuing
throughout the Term, Seller agrees to sell to Buyer, and Buyer agrees to accept from Seller
and to pay the Price multiplied by the Quantity. The Price is stated on Exhibit A, attached
hereto and incorporated herein.

5.2 Delivery; Indemnification. Seller shall, in its sole discretion, direct the Utility to deliver the
Credits to Buyer under the Value of Distributed Energy Resources Program.

(@) To deliver the Credits to Buyer, Seller shall direct the Utility to allocate the Credits
purchased by Buyer under this Agreement to Buyer’s Utility Account(s) (as
determined by a process established by the Utility pursuant to the Tariff or other
similar rules adopted by the Utility).

(b) Buyer understands that the Credits delivered to Buyer in any particular month will be
reflected on Buyer’s Utility Statement as a monetary credit amount and not as an
electricity quantity; and that such credit will be reflected on the Utility Statement
according to the Utility’s billing cycle, which may be up to approximately two (2)
months after the Facility generates the Energy associated with the Credits.
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(c) Buyer acknowledges that Seller is relying on commitments made by Buyer under this
Agreement for the Facility to receive and maintain qualification as a Community
Distributed Generation Facility. Buyer agrees that it shall not take any action that
would cause the Facility not to be qualified as a Community Distributed Generation
Facility, and shall cooperate with Seller to assure the Facility’s continued
qualification.

(d) Seller will attempt to correct any Utility allocation error and Buyer agrees to
cooperate in a timely manner as needed.

5.3 Governmental Charges.

(@) Seller is responsible for any Governmental Charges attributable to the sale of Credits
hereunder, whether imposed before, upon or after the allocation and delivery of
Credits to Buyer.

(b) The Parties shall use commercially reasonable efforts to administer this Agreement
and implement its provisions to minimize Governmental Charges. If any Credits
sales are exempted from or not subject to one or more Governmental Charges, the
relevant Party shall, promptly upon the other Party’s written request, provide the
other Party with all necessary documentation to evidence the exemption or exclusion.

5.4 Contract Adjustments.

(a) If the Seller determines in its sole discretion that it’s beneficial to submit a revised
Exhibit A and B designating a new Facility or Multiple Facilities to satisfy the
Buyer’s subscription requirements, then Seller may submit a revised Exhibit A and B
designating a new Facility or Facilities and this Agreement shall be modified to
account for the revisions, provided that the alternate Facility (i) are located within the
same Utility service territory (ii) have Commercial Operation Date(s) that are not
substantially later than is anticipated for the original Facility (iii) satisfy the program
qualification requirements, and (iii) the Quantity of Credits provided does not
increase or decrease by more than $5000; if Quantity of Credits increase or decreases
by more than $5000 Seller shall seek Buyer approval of the Quantity change, not to
be unreasonably withheld or conditioned.. If the Seller chooses to designate multiple
facilities to satisfy the Buyer’s subscription requirements for the estimated Quantity,
then Buyer will be required to execute additional credit purchase and sale agreements
in the same form as this Agreement for each additional Facility designated by Seller.

(b) Buyer may request in writing an update to the Utility Accounts, and upon consent by
Seller (such consent not to be unreasonably withheld, conditioned or delayed), such
updated Utility Accounts shall automatically become effective ninety (90) days after
Seller’s consent. Notwithstanding the above, any requested amendments must be to
Utility Accounts within the same utility area and the aggregate Purchase Percentage
shall not be adjusted. Buyer further acknowledges that all invoices and payments for
Credits with respect to allocations made to Utility accounts prior to the effective date
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of any updated Utility Account list shall not be affected by any such update or

amendment.
ARTICLE VI
PAYMENT
6.1 Payment.

(a) Beginning with the first Billing Period that Seller delivers Energy to the Utility, Seller
shall provide an invoice to Buyer (the “Invoice’) for the amount due based on the
Price multiplied by the Quantity.

(b) Buyer shall remit payment of the full amount of each Invoice to Seller or its designee
by electronic funds transfer (or other means agreeable to Seller) to the account
designated by Seller within thirty (30) days following Buyer’s receipt of each
Invoice. If Buyer does not pay an Invoice within thirty (30) days of receiving the
Invoice, the amount due on the Invoice shall bear interest from the date on which the
payment was due, through and including the date Seller receives the payment. The
annual Interest accrual rate is the Interest Rate.

(c) Before the Commercial Operations Date, Buyer shall take all actions necessary to
allow Seller to electronically access, for the Term, the Utility Statement(s) and
account information solely for purposes of fulfilling Seller’s obligations under this
Agreement.

(d) The Parties shall resolve Invoice disputes according to Section 6.3 (Invoice Disputes).

6.2 Records and Audits.

(@) Seller shall maintain accurate operating records in order to properly administer this
Agreement.

(b) Each Party shall keep, for a period of not less than two (2) years after the expiration
or termination of any transaction, records sufficient to permit the other Party to verify
the accuracy of billing statements, invoices, charges, computations and payments for
the transaction. During these periods each Party may, at its sole cost and expense,
and upon reasonable notice to the other Party, examine the other Party’s records
regarding the transactions during the other Party’s normal business hours.

6.3 Invoice Disputes; Invoice Discrepancies.

(a) If a Party, in good faith, disputes an Invoice, including disputes under Section 6.3(b),
the disputing Party shall promptly notify the other Party of the basis for the dispute
and Buyer shall pay the undisputed portion of the Invoice no later than the due date.
Any required payment shall be made within seven (7) Business Days of resolving the
dispute. Any overpayments shall be returned by the receiving Party promptly
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following the request or, deducted from subsequent payments with interest accrued at
the Interest Rate, at the option of the overpaying Party. The Parties may only dispute
amounts owed or paid within twelve (12) calendar months from the Invoice date. If
the Parties are unable to resolve an Invoice dispute under this Section, the Parties
shall follow the procedure set forth in Article 11 (regarding dispute resolution).

(b) If the Parties determines that the value of Credits reflected on an Invoice is different
than the value of Credits allocated to Buyer’s Utility Account(s), and that the
discrepancy is due to an issue related to the Meter, Seller shall use commercially
reasonable efforts to resolve the issue with the Utility and repair or replace the Meter.
If the discrepancy is due to an accounting or administrative error by the Utility,
Buyer, as the Utility Account holder, and with Seller’s cooperation, shall resolve the
discrepancy with the Utility.

ARTICLE VII
REPRESENTATIONS, WARRANTIES, COVENANTS

7.1 Each Party represents and warrants to the other Party as follows.

(a) The Party is duly organized, validly existing, and in good standing under the laws of
the state in which the Party is organized and is authorized to conduct business in the
State of New York.

(b) The Party has full legal capacity to enter into and perform this Agreement.

(c) The execution of the Agreement has been duly authorized, and each person executing
the Agreement on behalf of the Party has full authority to do so and to fully bind the
Party.

(d) It shall perform its obligations under this Agreement in material compliance with
Applicable Law.

7.2 The Parties acknowledge and agree that, for purposes of this Agreement, Seller is not a
“utility” as such term is used in Section 366 of the United States Bankruptcy Code, and
Buyer agrees to waive and not to assert the applicability of the provisions of Section 366 in
any bankruptcy proceeding wherein Buyer is a debtor.

7.3 To the extent the financial statements are not publicly available, or if Buyer’s credit rating is
withdrawn or greater than two years old, Buyer shall provide to Seller, on or prior to the
Effective Date and annually thereafter, a copy of the most recent year’s financial statements for
Buyerf, at any time, the Buyer or its Affiliates contract for more than ten (10) MW (DC)
aggregate energy generated by any of Seller or its Affiliate’s solar energy (PV) facilities, and the
investment grade rating of the Buyer does not meet or falls below Standard & Poor’s BBB- or
Moody’s Baa3 or Fitch’s BBB (“Investment Grade”), then Seller may terminate this Agreement
or require that the Buyer provide credit support from an Investment Grade counterparty in a form
acceptable to Seller
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ARTICLE VI
TERMINATION; DEFAULT

8.1 Events of Default. The following shall each constitute an Event of Default by a Party.

(@) The Party fails to make any material payment due under this Agreement within thirty
(30) days after such payment is due unless the specific amount of the payment not
made is being disputed.

(b) The Party fails to perform or comply with any material covenant or agreement set
forth in this Agreement and such failure continues for a period of thirty (30) days
after receipt of written notice thereof from the other Party; provided, however, if the
defaulting Party proceeds with due diligence during such thirty (30) day period to
cure such breach and is unable by reason of the nature of the work involved using
commercially reasonable efforts to cure the same within the said thirty (30) days, the
defaulting Party’s time to do so shall be extended by the time reasonably necessary to
cure the same.

(c) Fraud or intentional misrepresentation by the Party with respect to any of the
covenants or agreements of this Agreement.

(d) The Party:

I. is dissolved (other than pursuant to a consolidation, amalgamation or
merger);

ii. makes a general assignment, arrangement or composition with or for the
benefit of its creditors; or

iii. (A) applies for or consents to the appointment, or the taking of possession
by, a receiver, custodian, trustee or liquidator of itself or a substantial portion of its property; (B)
admits in writing its inability, or is generally unable, to pay its debts as such debts become due;
(C) commences a voluntary case under any bankruptcy law; (D) files a petition seeking to take
advantage of any other law relating to bankruptcy, insolvency, reorganization, winding up, or
composition or readjustment of debts; (E) acquiesces in, or fails to contest in a timely manner,
any petition filed against it in an involuntary case under bankruptcy law or seeking to dissolve it
under other applicable law; or (F) takes any action authorizing its dissolution.

8.2 Force Majeure. Except as specifically provided herein, if by reason of Force Majeure, either
Party is unable to carry out, either in whole or in part, any of its obligations herein contained,
such Party shall not be deemed to be in default during the continuation of such inability,
provided that: (i) the non-performing Party, within a reasonable time after the occurrence of
the Force Majeure event, gives the other Party hereto written notice describing the
particulars of the occurrence and the anticipated period of delay; (ii) the suspension of
performance be of no greater scope and of no longer duration than is required by the Force
Majeure event; (iii) no obligations of the Party which were to be performed prior to the
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occurrence causing the suspension of performance shall be excused as a result of the
occurrence; and (iv) the non-performing Party shall use commercially reasonable efforts to
remedy with all reasonable dispatch the cause or causes preventing it from carrying out its
obligations.

8.3 Termination for Default.

(a) Upon the occurrence of an Event of Default, the non-defaulting Party at any time
thereafter may give written notice to the defaulting Party specifying such Event of
Default and such notice may state that this Agreement and the Term shall expire and
terminate on a date specified in such notice, subject to the rights to cure of Section 8.1
and Section 10.2(a)(iii)(A), and upon any termination date specified in such notice,
this Agreement shall terminate as though such date were the date originally set forth
herein for the termination hereof.

(b) If this Agreement is terminated due to an Event of Default, Seller shall have no
further obligation to deliver, and Buyer shall have no further obligation to purchase,
Credits generated after that termination date.

ARTICLE IX
REMEDIES; LIMITATION OF LIABILITY; WAIVER

9.1 Remedies. Subject to the limitations set forth in this Agreement, upon an Event of Default
by Buyer, Seller may sell Credits produced by the Facility to persons other than Buyer, and
recover from Buyer any loss in revenues including as a result from such sales; and/or pursue
other remedies available at law or in equity. Buyer and Seller each reserve and shall have all
rights and remedies available to it at law or in equity with respect to the performance or non-
performance of the other Party hereto under this Agreement. Each Party shall take
commercially reasonable actions available to it to mitigate damages it may incur as a result
of the other Party’s non-performance under this Agreement.

9.2 Limitation of Liability. NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR
ANY PUNITIVE DAMAGES OF ANY CHARACTER, RESULTING FROM, ARISING
OUT OF, IN CONNECTION WITH OR IN ANY WAY INCIDENT TO ANY ACT OR
OMISSION OF EITHER PARTY RELATED TO THE PROVISIONS OF THIS
AGREEMENT, IRRESPECTIVE OF WHETHER CLAIMS OR ACTIONS FOR SUCH
DAMAGES ARE BASED UPON CONTRACT, WARRANTY, NEGLIGENCE (EXCEPT
GROSS NEGLIGENCE), STRICT LIABILITY OR ANY OTHER THEORY AT LAW OR
EQUITY.

9.3 Waivers.

(a) No Implied Waivers — Remedies Cumulative. No covenant or agreement under this
Agreement shall be deemed to have been waived by Seller or Buyer unless the waiver
IS in writing and signed by the Party against whom it is to be enforced or such Party’s
agent. A Party’s consent or approval to any act or matter must be in writing, shall
apply only with respect to the particular act or matter in which such consent or
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approval is given, and shall not relieve the other Party from the obligation wherever
required under this Agreement to obtain consent or approval for any other act or
matter. A Party’s failure to insist upon the strict performance of any one of the
covenants or agreements of this Agreement or to exercise any right, remedy or
election herein contained or permitted by law shall not constitute or be construed as a
waiver or relinquishment for the future of such covenant or agreement, right, remedy
or election, but the same shall continue and remain in full force and effect. Any
Party’s right or remedy specified herein or any other right or remedy a Party may
have at law, in equity or otherwise upon breach of any covenant or agreement herein
contained shall be a distinct, separate and cumulative right or remedy and no one of
them, whether exercised or not, shall be deemed to be in exclusion of any other.

(b) Acceptance of Payment. Neither receipt nor acceptance by Seller or Buyer of any
payment due herein, nor payment of same by Buyer or Seller, shall be deemed to be a
waiver of any default under the covenants or agreements of this Agreement, or of any
right or defense that Seller or Buyer may be entitled to exercise hereunder.

ARTICLE X
ASSIGNMENT

10.1 Prior Written Consent. Neither Party may assign, sell, transfer or in any other way convey
its rights, duties or obligations under this Agreement, either in whole or in part, without the
prior written consent of the other Party, which consent shall not be unreasonably withheld
or delayed, except that without consent of Buyer, Seller (i) may assign its rights and
obligations hereunder to an Affiliate of Seller and (ii) may sell or collaterally assign this
Agreement in accordance with Section 10.2. For purposes of this Section 10.1, transfer
does not include any sale of all or substantially all of the assets of Seller or Buyer or any
merger of Seller or Buyer with another person, whether or not Seller or Buyer is the
surviving entity from such merger, or any other change in control of Seller or Buyer,
provided any such surviving entity assumes all obligations of Seller or Buyer, as
appropriate, under this Agreement; provided however, with respect to Buyer, such
surviving entity is acceptable to Lender in its sole discretion.

10.2 Collateral Assignment; Financing Provisions:

(a) Financing Arrangements. Seller may mortgage, pledge, grant security interests,
assign, or otherwise encumber its interests in this Agreement to a Lender. Buyer
acknowledges that in connection with such transactions Seller may secure Seller’s
obligations by, among other collateral, an assignment of this Agreement and a first
security interest in the Facility. In order to facilitate such necessary sale, conveyance,
or financing, and with respect to any Lender, Buyer agrees as follows:

() Consent to Collateral Assignment. Buyer hereby consents to both of the
sale of the Facility to a Lender and the collateral assignment of the Seller’s
right, title and interest in and to this Agreement as security for financing
associated with the Facility.

Albany County Airport Authority — Annsville Solar 1 Credit Sales Agreement Page 9 of 22



(i) Rights of Lender. Notwithstanding any contrary term of this Agreement:

(A)  Step-In Rights. The Lender, as owner of the Facility, or as
collateral assignee of this Agreement, shall be entitled to exercise, in the place
and stead of Seller, any and all rights and remedies of Seller under this Agreement
in accordance with the terms of this Agreement. The Lender shall also be entitled
to exercise all rights and remedies of owners or secured parties, respectively,
generally with respect to this Agreement and the Facility;

(B)  Opportunity to Cure Default. The Lender shall have the right, but
not the obligation, to pay all sums due under this Agreement and to perform any
other act, duty or obligation required of Seller thereunder or cause to be cured any
default of Seller thereunder in the time and manner provided by the terms of this
Agreement. Nothing herein requires the Lender to cure any default of Seller
under this Agreement or (unless the Lender has succeeded to Seller’s interests
under this Agreement) to perform any act, duty or obligation of Seller under this
Agreement, but Buyer hereby gives it the option to do so;

(C)  Exercise of Remedies. Upon the exercise of remedies, including
any sale of the Facility by the Lender, whether by judicial proceeding or under
any power of sale contained therein, or any conveyance from Seller to the Lender
(or any assignee of the Lender as defined below) in lieu thereof, the Lender shall
give notice to Buyer of the transferee or assignee of this Agreement. Any such
exercise of remedies shall not constitute a default under this Agreement;

(D)  Cure of Bankruptcy Rejection. Upon any rejection or other
termination of this Agreement pursuant to any process undertaken with respect to
Seller under the United States Bankruptcy Code, at the request of Lender made
within ninety (90) days of such termination or rejection, Buyer shall enter into a
new agreement with Lender or its assignee having substantially the same terms
and conditions as this Agreement.

(iii)  Right to Cure.

(A)  Cure Period. Buyer will not exercise any right to terminate or
suspend this Agreement unless it shall have given the Lender prior written notice
of its intent to terminate or suspend this Agreement, as required by this
Agreement, specifying the condition giving rise to such right, and the Lender shall
not have caused to be cured the condition giving rise to the right of termination or
suspension within thirty (30) days after such notice or (if longer) the periods
provided for in this Agreement; provided that if such Seller default reasonably
cannot be cured by the Lender within such period and the Lender commences and
continuously pursues cure of such default within such period, such period for cure
will be extended for a reasonable period of time under the circumstances, such
period not to exceed an additional ninety (90) days. The Parties’ respective
obligations will otherwise remain in effect during any cure period.
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10.3

111

(B)  Continuation of Agreement. If the Lender or its assignee (including
any purchaser or transferee), pursuant to an exercise of remedies by the Lender,
shall acquire title to or control of Seller’s assets and shall, within the time periods
described in Section 10.2(a)(iii)(A), cure all defaults under this Agreement
existing as of the date of such change in title or control in the manner required by
this Agreement and which are capable of cure by a third person or entity, then
such person shall no longer be in default under this Agreement, and this
Agreement shall continue in full force and effect.

(b) Lender a Third-Party Beneficiary. Buyer agrees and acknowledges that Lender is a
third-party beneficiary of the provisions of this Section 10.2.

(c) Entry to Consent to Assignment. Buyer agrees to (i) execute any consents to
assignment or acknowledgements (ii) within ten (10) days after Seller’s written
request, execute and deliver to Seller (or such parties as Seller shall designate,
including a Lender) written estoppel certificates attesting to certain facts regarding
the status of the Agreement and relationship of the Parties.

Obligation to Modify Agreement. If a Lender or the Seller requires this Agreement to be
modified to finance, develop or operate the Facility, and the modification does not (i)
materially restrict Seller’s ability to deliver Credits to Buyer, (ii) materially restrict Buyer’s
ability to receive Credits, (iii) the Quantity of Credits provided does not increase or
decrease by more than $5000; if Quantity of Credits increase or decreases by more than
$5000 Seller shall seek Buyer approval of the Quantity change, not to be unreasonably
withheld or conditioned or (iv) disallow the Facility’s (x) qualification under the Value of
Distributed Energy Resources Program or (y) eligibility as a Community Distributed
Generation Facility, the Parties shall negotiate in good faith to amend this Agreement in a
timely fashion. If the Parties, negotiating in good faith, cannot agree on the amendments,
Seller may terminate this Agreement, or, if Seller determines in good faith that the
Agreement cannot be amended to allow the Facility to be financed, developed or operated
in a commercially reasonable manner, then Seller may terminate the Agreement. The
terminating Party shall give the other Party thirty (30) days prior written notice and this
Agreement shall terminate without further liability of the Parties to each other, provided
that the Parties shall not be released from any obligation arising under this Agreement prior
to such termination.

ARTICLE Xl
DISPUTE RESOLUTION

Dispute Resolution. The Parties agree to use their respective best efforts to resolve any
dispute(s) that may arise regarding this Agreement.

(a) Negotiation. Any dispute that arises under or with respect to this Agreement shall in
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the first instance be the subject of informal negotiations between a senior executive of
Seller, and a senior executive of Buyer, who shall use their respective best efforts to
resolve such dispute. The dispute shall be considered to have arisen when one Party
sends the other a notice that identifies with particularity the nature, and the acts(s) or
omission(s) forming the basis of, the dispute. The period for informal negotiations
shall not exceed fourteen (14) calendar days from the time the dispute arises, unless it
is modified by written agreement of the Parties.

(b) Mediation. In the event that the Parties cannot resolve a dispute by informal
negotiations, the Parties involved in the dispute agree to submit the dispute to
mediation. Within fourteen (14) days following the expiration of the time period for
informal negotiations, the Parties involved in the dispute shall propose and agree
upon a neutral and otherwise qualified mediator. In the event that the Parties fail to
agree upon a mediator either Party may request the American Arbitration Association
(the “AAA”) to appoint a mediator. The period for mediation shall commence upon
the appointment of the mediator and shall not exceed sixty (60) days, unless such
time period is modified by written agreement of the Parties involved in the dispute.
The decision to continue mediation shall be in the sole discretion of each Party
involved in the dispute. The Parties will bear their own costs of the mediation. The
mediator’s fees shall be shared equally by all Parties involved in the dispute.

(c) Arbitration.

() Rules of Arbitration. Any Dispute that is not settled to the mutual
satisfaction of the Parties pursuant to Sections 11.1(a) and (b) shall (except as
provided in Section 11.2(d)) be settled by binding arbitration between the Parties
conducted in Boston, Massachusetts, or such other location mutually agreeable to
the Parties, and in accordance with the Commercial Arbitration Rules of the AAA
in effect on the date that a Party gives notice of its demand for arbitration.

(i) Dispute Submission. The Party initiating the Arbitration (the
“Submitting Party”) shall submit such Dispute to arbitration by providing a
written demand for arbitration to the other Party (the “Responding Party”),
which demand must include statements of the facts and circumstances
surrounding the dispute, the legal obligation breached by the other Party, the
amount in controversy and the requested relief, accompanied by all relevant
documents supporting the Demand.

(iii)  Arbitrator Selection. The arbitrator(s) selected shall have contract
resolution experience and experience in the electric power business and shall not
have any current or past substantial business or financial relationships with the
Parties or their Affiliates. Arbitrators must agree to be bound by the
confidentiality provisions of this Agreement. If the amount in controversy is less
than $250,000, the Dispute will be determined by a single neutral arbitrator, who
will be chosen by the Parties within forty-five (45) days of submission of the
demand on the Responding Party. If the Parties cannot agree on a single neutral
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arbitrator within such period, the arbitrator shall be chosen by the AAA. If the
amount in controversy is $250,000 or greater, the Dispute will be determined by a
Panel of three (3) arbitrators. Each Party shall select one arbitrator, but if a Party
fails to select an arbitrator within forty-five (45) days of the submission of the
demand on the Responding Party, the arbitrator will be chosen by the AAA. The
two arbitrators so selected will select the third arbitrator, who shall act as the
chairman of the panel. If the two arbitrators cannot select the third arbitrator
within thirty (30) days (or such additional time as the Parties may agree) of the
selection of both of the first two arbitrators, the third arbitrator shall be chosen by
the AAA. As used herein, “Panel” means either a single arbitrator or a group of
three arbitrators selected as provided herein.

(iv)  Discovery. Within fifteen days (15) of the selection of the third
arbitrator, the Parties shall submit statements to the Panel summarizing the issues
in the case and including recommendations for discovery. Within twenty (20)
days of receipt of the statements from the Parties, the Panel will meet with the
Parties and issue orders on the scheduling of the case and any discovery to be
permitted.

(v) Decision. Upon ten (10) days of completion of the hearing
conducted by the Panel, each Party shall submit to the Panel its proposal for
resolution of the dispute. The Panel in its award shall be limited to selecting only
one of the two proposals submitted by the Parties. The award shall be in writing
(stating the amount and reasons therefore) and shall be final and binding upon the
Parties, and shall be the sole and exclusive remedy between the Parties regarding
any claims and counterclaims presented to the Panel. The Panel shall be
permitted, in its discretion, to add pre-award and post-award interest at
commercial rates. Judgment upon any award may be entered in any court having
jurisdiction.

(vi)  Expenses. Unless otherwise ordered by the Panel, each Party shall
bear its own expenses and one-half of the cost of the Panel. Payments of the
Panel’s costs shall be made on a monthly basis prior to the Award.

(d) Exceptions to Arbitration. The obligation to arbitrate shall not be binding upon any
Party with respect to (i) requests for preliminary injunctions, temporary restraining
orders, specific performance, or other procedures in a court of competent jurisdiction
to obtain interim relief deemed necessary by such court to preserve the status quo or
prevent irreparable injury pending resolution by arbitration of the actual Dispute; (ii)
actions to enforce an award of a Panel or otherwise to collect payments not subject to
bona fide dispute; or (iii) claims involving third parties who have not agreed to
participate in the arbitration of the Dispute.

(e) Survival of Dispute Resolution Provisions. The provisions of this Section 11.1 shall
survive any termination of this Agreement and shall apply (except as provided herein)
to any disputes arising out of this Agreement.
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ARTICLE XII
MISCELLANEOUS

12.1 Notices. All notices and other formal communications which either Party may give to the
other under or in connection with this Agreement shall be in writing (except where
expressly provided for otherwise), shall be deemed delivered upon receipt (except that
notice provided by email shall be deemed delivered upon confirmation of receipt, of which
auto-reply is insufficient), and shall be sent by any of the following methods: hand
delivery; reputable overnight courier; certified mail, return receipt requested; or email
transmission. The communications shall be sent to the following addresses:

If to Seller: Annsville Solar 1, LLC
ATTN: Asset Management
101 Summer Street, 2nd Floor
Boston, MA 02110
Email: AM@nexamp.com

With a copy to: Nexamp, Inc.
ATTN: General Counsel
101 Summer Street
Boston, MA 02110
Email: legal@nexamp.com
If to Buyer:

ATTN: Chief Executive Officer

Chief Financial Officer
737 Albany Shaker Road
Albany, NY 12211

Any Party may change its address and contact person for the purposes of this Section by giving
notice thereof in the manner required herein.

12.2 Confidentiality. Except as provided in this Section 12.2, and to the extent allowed by law,
neither Party shall publish, disclose, or otherwise divulge Confidential Information to any
person at any time during or after the term of this Agreement, without the other Party's
prior express written consent; provided that Seller may disclose the existence of this
Agreement with Buyer to lenders and potential financing parties.

(a) Each Party shall permit knowledge of and access to Confidential Information only to
those of its affiliates, attorneys, accountants, lenders and financing parties,
representatives, agents and employees who have a need to know related to this
Agreement.
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12.3

12.4

12,5

12.6

12.7

12.8

(b) If required by any law, statute, ordinance, decision, order or regulation passed,
adopted, issued or promulgated by a court, governmental agency or authority having
jurisdiction over a Party, that Party may release Confidential Information, or a portion
thereof, to the court, governmental agency or authority, as required by applicable law,
statute, ordinance, decision, order or regulation, and a Party may disclose
Confidential Information to accountants in connection with audits, provided however,
to the extent permitted by law, such disclosing Party shall promptly notify the other
Party of the required disclosure, such that the other Party may attempt (if such Party
so chooses) to cause that court, governmental agency, authority or accountant to treat
such information in a confidential manner and to prevent such information from being
disclosed or otherwise becoming part of the public domain.

Severability. If any non-material part of this Agreement is held to be unenforceable, the
rest of the Agreement will continue in effect. If a material provision is determined to be
unenforceable and the Party which would have been benefited by the provision does not
waive its unenforceability, then the Parties shall negotiate in good faith to amend the
Agreement to restore to the Party that was the beneficiary of such unenforceable provision
the benefits of such provision. If the Parties are unable to agree upon an amendment that
restores the Parties benefits, the matter shall be resolved under Section 11 (regarding
dispute resolution) and an arbitrator may reform the Agreement as the arbitrator deems just
and equitable to restore to the Party that was the beneficiary of the unenforceable provision
the economic benefits of such provision.

Governing Law. This Agreement and the rights and duties of the Parties hereunder shall be
governed by and shall be construed, enforced and performed in accordance with the laws of
the State of New York without regard to principles of conflicts of law.

Entire Agreement. This Agreement, together with its exhibits, contains the entire
agreement between Seller and Buyer with respect to the subject matter hereof, and
supersedes all other understandings or agreements, both written and oral, between the
Parties relating to the subject matter hereof.

Press Releases. The Parties shall cooperate with each other when making public
announcements of any kind or in any form related to the execution and existence of this
Agreement, or the sale or purchase of Credits and no Party shall issue any public
announcement or statement with respect to the foregoing without the prior written consent
of the other, which shall not be unreasonably withheld, conditioned, or delayed.

No Joint Venture. Nothing herein contained shall be deemed to constitute any Party a
partner, agent or legal representative of the other Party or to create a joint venture,
partnership, agency or any relationship between the Parties. The obligations of Seller and
Buyer hereunder are individual and neither collective nor joint in nature.

Amendments; Binding Effect. This Agreement may not be amended, changed, modified,
or altered unless such amendment, change, modification, or alteration is in writing and
signed by both Parties or their successor in interest. This Agreement inures to the benefit
of and is binding upon the Parties and their respective successors and permitted assigns.
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12.9 Counterparts. This Agreement may be executed in counterparts, each of which shall be
deemed an original and all of which shall constitute one and the same agreement.

12.10 Further Assurances. From time to time and at any time at and after the execution of this
Agreement, each Party shall execute, acknowledge and deliver such documents and
assurances, reasonably requested by the other and shall take any other action consistent
with the terms of the Agreement that may be reasonably requested by the other to effect or
confirm transactions contemplated by this Agreement. Neither Party shall unreasonably
withhold, condition or delay its compliance with any reasonable request made pursuant to
this Section 12.10.

12.11 Good Faith. All rights, duties and obligations established by this Agreement shall be
exercised in good faith and in a reasonable manner.

12.12 No Third-Party Beneficiaries. This Agreement is intended solely for the benefit of the
Parties. Except as expressly set forth in this Agreement, nothing in this Agreement shall be
construed to create any duty to or standard of care with reference to, or any liability to, or
any benefit for, any person not a Party to this Agreement. This Section 12.12 shall not limit
the right of a Lender pursuant to Section 10.2.

12.13 No Energy Broker. Seller shall not act as or interfere with any energy broker agreement
with Buyer including but not limited to finding suppliers, negotiating rates or managing
contracts.

IN WITNESS WHEREOF, the Parties executed this Credit Purchase and Sale Agreement under
seal as of the Effective Date.

BUYER SELLER

Albany County Airport Authority Annsville Solar 1, LLC
By: By:

Name: Name:

Title: Title:
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Glossary of Terms

“Affiliate” means, as to any person or entity, any other person or entity which, directly or
indirectly, is in control of, is controlled by, or is under common control with, such person or
entity. For purposes of this definition, “control”” of a person or entity means the power, directly
or indirectly, to direct or cause the direction of the management and policies of such person or
entity whether by contract or otherwise.

“Applicable Law” means any present and future law, act, rule, requirement, order, by-
law, ordinance, regulation, judgment, decree, or injunction of or by any Governmental Authority,
ordinary or extraordinary, foreseen or unforeseen, and all licenses, permits, and other
governmental consents, which may at any time be applicable to a Party’s rights and obligations
hereunder, including, without limitation, constructing, operating, and owning the Facility, and
selling and purchasing Credits.

“Billing Period” shall mean as defined in the applicable Tariff pursuant to which the
Facility becomes qualified to receive Credits.

“Business Day” means a day on which Federal Reserve member banks in Boston, MA
are open for business; and a Business Day shall open at 8:00 a.m. and close at 5:00 p.m. Eastern
Prevailing Time.

“Commercial Operations” shall occur for the Facility when (i) Seller has obtained all
necessary licenses, permits and approvals under Applicable Law to install and operate the
Facility, (ii) the Facility is able to generate and supply electricity to the Utility’s electricity
distribution system, (iii) Seller has completed or obtained all Facility-related equipment and
rights, if any, to allow regular Facility operation, and (iv) if applicable and to the extent required,
the Utility has approved the Facility’s interconnection with the electricity distribution system to
allow regular Facility operation.

“Commercial Operations Date”” means the date on which the Facility achieves
Commercial Operations and has obtained the final statement of qualification from the New York
Public Service Commission (or equivalent).

“Community Distributed Generation Facility” means an electric generation facility that
satisfies all applicable requirements established by the New York State Public Service
Commission in its July 17, 2015 Order Establishing a Community Distributed Generation
Program and Making Other Findings issued in Docket No. 15-E-0082, together with any and all
supplemental or subsequent Orders issued by the New York State Public Service Commission in
Docket Nos. 15-E-0082 and 15-E-0751 regarding such facilities and together with any and all
Tariffs applicable to such generation facilities.

“Confidential Information” means all oral and written information exchanged between
the Parties which contains proprietary business or confidential information of a Party. The
Parties agree that the provisions and specifics (but not the existence) of this Agreement constitute
Confidential Information. The following exceptions, however, do not constitute Confidential
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Information for purposes of this Agreement: (a) information that is or becomes generally
available to the public other than as a result of a disclosure by either Party in violation of this
Agreement; (b) information that was already known by the receiving Party on a non-confidential
basis prior to this Agreement; (c) information that becomes available to receiving Party on a non-
confidential basis from a source other than the disclosing Party if such source was not subject to
any prohibition against disclosing the information to such Party; (d) information a Party is
required to disclose in connection with any administrative or regulatory approval or filing
process in connection with the conduct of its business or in accordance with any statute or
regulations; (e) is disclosed by the disclosing Party to a third party without a duty of
confidentiality; and (f) is disclosed by the receiving Party with the written permission of the
disclosing Party’s prior written approval.

“Construction Commencement Date” means the date of commencement of site
preparation or construction activities on the property upon which the Facility is located.

“Credits”, means the monetary value of the excess Energy generated by the Facility,
which value is calculated as of the Effective Date by the Utility according to its Tariff and
applied by the Utility as a bill credit to Buyer’s Utility accounts; and excluding, for the
avoidance of doubt, any Tax Attributes or Environmental Attributes; provided, however that
Seller shall be entitled in its sole discretion to transfer the Environmental Attributes from the
Facility to the Utility in accordance with the Value of Distributed Energy Resources Program
rules, in order to have the Credits include the value associated with said Environmental
Attributes.

“Credit Value” means the dollar per kilowatt value ($/kWh) and shall be determined by
reference to the relevant VValue of Distributed Energy Resources Program rules and the
applicable Tariff, for the relevant Billing Period.

“Energy” means the amount of electricity the Facility generates over a period of time,
expressed in terms of kilowatt hour (“kWh”) or megawatt hour (“MWh”).

“Environmental Attribute” means GIS Certificates, Renewable Energy Certificates,
carbon trading credits, emissions reductions credits, emissions allowances, green tags, Green-e
certifications, or other entitlements, benefits, certificates, products, or valuations attributed to the
Facility and its displacement of conventional energy generation, or any other entitlement
pursuant to any federal, state, or local program applicable to renewable energy sources, whether
legislative or regulatory in origin, as amended from time to time, and excluding, for the
avoidance of doubt, any Tax Attributes and the Credits.

“Facility” means the solar (PV) power electrical generation facility identified on Exhibit
B, attached hereto and incorporated herein, together with all appurtenant equipment required to
interconnect the Facility to the Utility’s electric distribution system.

“Force Majeure” means any cause not within the reasonable control of the affected

Party which precludes that Party from carrying out, in whole or in part, its obligations under this
Agreement, including, but not limited to, Acts of God; high winds, hurricanes or tornados; fires;
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epidemics; landslides; earthquakes; floods; other natural catastrophes; strikes; lock-outs or other
industrial disturbances; acts of public enemies; acts, failures to act or orders of any kind of any
Governmental Authority acting in its regulatory or judicial capacity (including permitting
delays); acts or failures to act of the Utility, including disconnections of the Facility from the
Utility system; insurrections; military action; war, whether or not it is declared; sabotage; riots;
civil disturbances or explosions. A Party may not assert an event of Force Majeure to excuse it
from performing due to any governmental act, failure to act, or order, where it was reasonably
within such Party’s power to prevent such act, failure to act, or order. Economic hardship of
either Party shall not constitute an event of Force Majeure.

“Governmental Authority” means any national, state or local government, or any other
governmental, judicial, regulatory, public or statutory instrumentality, authority, body, agency,
department, bureau, or entity.

“Governmental Charges” means all applicable federal, state and local taxes (other than
taxes based on income or net worth, but including, without limitation, sales, use, gross receipts or
similar taxes), governmental charges, emission allowance costs, duties, tariffs, levies, licenses,
fees, permits, assessments, adders or surcharges (including public purposes charges and low
income bill payment assistance charges), imposed or authorized by a Governmental Authority,
Utility, or other similar entity, on or with respect to the Credits, but does not include any non-
bypassable charge(s) designed to recover additional costs due to Buyer’s purchase or receipt of
the Credits, and/or any similar utility rate or charge imposed in its place, regardless of how
named or characterized.

“Interest Rate” means a fluctuating interest rate per annum equal to the sum of (i) the
Prime Rate as stated in the “Bonds, Rates & Yields” section of The Wall Street Journal on the
Effective Date and thereafter on the first day of every calendar month, plus (ii) two percentage
points. (In the event that such rate is no longer published in The Wall Street Journal or such
publication is no longer published, the Interest Rate shall be set using a comparable index or
interest rate mutually acceptable to both the Seller and Buyer.) The Interest Rate hereunder shall
change on the first day of every calendar month. Interest shall be calculated daily on the basis of
a year of three hundred sixty-five (365) days and the actual number of days for which such
interest is due.

“Lender” means the entity or person(s) (or any affiliate of any thereof) from time to time
providing any debt or equity financing or refinancing to the Seller or any affiliate thereof or
otherwise for the construction of, expansion of, and/or operation and maintenance of, the
Facility, and any successors, assigns, agents, or trustees thereof, including any lessor.

“Meter” means the meter furnished and installed by the Utility to measure the electricity
delivered by the Utility to the Facility and delivered by the Facility to the Utility.

“Price” is defined on Exhibit A.

“Purchase Percentage” is defined on Exhibit A.
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“Quantity”” means quantity of Credits purchased by Buyer, measured in kWh, associated
with the Energy generated by the Facility during the relevant Term or Billing Period (as
determined pursuant to applicable law, regulation and Tariff), multiplied by the Purchase
Percentage.

“Renewable Energy Certificate” or “REC” means a certificate, credit, allowance, green
tag, or other transferable indicia, howsoever entitled, created by an applicable program or
certification authority indicating generation of a particular quantity of energy, or product
associated with the generation of a megawatt-hour (MWh) from a renewable energy source by a
renewable energy project, and excluding, for the avoidance of doubt, the Tax Attributes and the
Credits.

“Tariff” means the Utility tariff for interconnection for distributed generation and
compensation under the Value of Distributed Energy Resources Program, and as approved by the
New York State Public Service Commission, together with any subsequent amendments and
approvals thereto.

“Tax Attributes” means the investment tax or production credits (including any grants or
payments in lieu thereof) and any tax deductions or other benefits under the Internal Revenue
Code or applicable federal, state, or local law available as a result of the ownership and operation
of the Facility or the output generated by the Facility (including, without limitation, tax credits
(including any grants or payments in lieu thereof) and accelerated and/or bonus depreciation),
and excluding, for the avoidance of doubt, any Environmental Attributes and Credits.

“Utility” means the electric distribution company providing service to the Facility.

“Utility Account(s)” means the Utility accounts designated by Buyer and identified to the
Utility by the Seller pursuant to applicable regulation under the Value of Distributed Energy
Resources Program. “Utility Accounts” may include but not be limited to “Satellite Accounts,”
as that term is utilized within the Value of Distributed Energy Resources Program.

“Utility Statement(s)” means the statements from the Utility, which accompanies the
Buyer’s Utility Account(s).

“Value of Distributed Energy Resources Program’ means the program that provides for
the creation and allocation of monetary Utility bill credits pursuant to the crediting methodology
known as the “Value Stack,” established by the New York State Public Service Commission
(and implemented by the Tariff) pursuant to the March 9, 2017 Order on Net Energy Metering
Transition, Phase One of Value of Distributed Energy Resources, and Related Matters, together
with any and all supplemental Orders issued by the New York State Public Service Commission
in Docket Nos. 15-E-0751 and 15-E-0082 and together with any Tariffs following therefrom.
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EXHIBIT A
PRICE; and PURCHASE PERCENTAGE

“Price” means the amount equal to eighty-nine percent (89%) of the Credit Value for that Billing
Period.

“Purchase Percentage” equals forty one percent (41%) of the Energy generated during the
relevant Billing Period.
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EXHIBIT B
FACILITY

The Facility is the approximately 5 MW (AC) solar (PV) power electrical generation facility
located at 4592 Palmer Rd. Annsville, NY, described, as of the date hereof, in ISA# 411868.
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Anchor OFFTAKER

CREDIT PURCHASE AND SALE AGREEMENT

This Credit Purchase and Sale Agreement (“Agreement”) is entered into as of
2025 (the “Effective Date”) by and between Annsville Solar 2, LLC, LLC, a Delaware I|m|ted
liability company (“Seller”), and Albany County Airport Authority, a body corporate and politic
constituting a public benefit corporation established and existing pursuant to the Albany County
Airport Authority Act enacted by Chapter 686 of the laws of 1993 and set forth in Title 32 of the
New York Public Authorities Law, having offices at the Albany International Airport, 737
Albany Shaker Road, Albany, NY 12211 (“Buyer”). In this Agreement, Seller and Buyer are
sometimes referred to individually as a “Party” and collectively as the “Parties.”

RECITALS

WHEREAS, Seller finances, develops, owns, operates and maintains solar (PV) electric
generation facilities; and

WHEREAS, Seller desires to sell and deliver to Buyer, and Buyer desires to purchase
and receive from Seller, the Credits associated with Energy generated by the Facility, but not the
Environmental Attributes or Tax Attributes, during the Term, subject to the terms set forth in this
Agreement.

NOW, THEREFORE, in consideration of the foregoing recitals, mutual representations,
warranties, covenants and conditions herein, and the Exhibits attached hereto, Seller and Buyer
agree as follows.

ARTICLE |
DEFINITIONS

When used in this Agreement, capitalized terms shall have the meanings given in the Glossary of
Terms, attached hereto and incorporated herein, unless a different meaning is expressed or
clearly indicated by the context. Words defined in the Glossary of Terms which are capitalized
shall be given their common and ordinary meanings when they appear without capitalization in
the text. Words not defined herein shall be given their common and ordinary meanings.

ARTICLE I
TERM

2.1 Term. The term of this Agreement (the “Term”) shall begin on the Effective Date and shall
end at the earlier of (i) 11:59 PM on the day preceding the fifteenth (15™) anniversary of the
Commercial Operations Date (the “Termination Date”), or (ii) such dates of which this
Agreement may be earlier terminated pursuant to the provisions hereof. The Parties, by
mutual written agreement may exercise one (1) option to renew this Agreement, for an
additional five (5) year term.

2.2 Early Termination. This Agreement may be terminated before the Termination Date (the
“Early Termination Date”):




(@) by Seller, subject to Section 5.4, upon thirty (30) days’ notice to Buyer, if Seller, in
its sole discretion, determines that (i) prior to the Construction Commencement Date,
it should not construct the Facility or (ii) after the Construction Commencement Date
it should abandon the Facility as a result of an event of Force Majeure;

(b) by Seller, in accordance with section 4.1 (regarding conditions precedent);
(c) by either Party, in accordance with Section 4.2 (regarding regulatory change);
(d) pursuant to Section 10.3 (regarding financing).

Upon early termination of this Agreement in accordance with this Section 2.2, each Party
shall discharge by performance all obligations due to the other Party that arose before the
Early Termination Date and the Parties shall have no further obligations hereunder except
those which survive expiration or termination of this Agreement in accordance with the terms
hereof.

ARTICLE Il
TITLE; COMMERCIAL OPERATION DATE

3.1 Title.

(@) Under no circumstances shall the Buyer have or retain title to the Facility, Energy,
Environmental Attributes, Tax Attributes, generation capacity and ancillary services
produced or associated with the Energy or the Facility. If Buyer is deemed to be the
owner or provider of any of the above, Buyer shall assign them to Seller, and if Buyer
receives any payments for them it shall promptly pay them to Seller. This Section
3.1(a) shall survive the termination of this Agreement.

(b) As between Seller and Buyer, title to, and risk of loss of, the Credits will pass from
Seller to Buyer upon allocation of the Credits to Buyer’s Utility Account(s).

3.2 Notice of Commercial Operations Date. Seller shall promptly notify Buyer in writing of the
Commercial Operations Date.

ARTICLE IV
CONDITIONS PRECEDENT; REGULATORY CHANGE

4.1 Conditions Precedent. Seller’s obligations under this Agreement are subject to the Facility’s
connection to the Utility pursuant to any laws, regulations or tariffs qualifying the Facility to
generate Credits. Buyer agrees that it will, in good faith, execute any reasonably requested
documentation required by any Governmental Authority or the Utility. If the Facility does
not so qualify to generate Credits then Seller may, but shall not be obligated to, terminate this
Agreement by delivering notice to the Buyer. If this Agreement is terminated pursuant to
this Section 4.1, the termination shall be effective as of the delivery of such notice without
further liability of the Parties to each other, provided that the Parties shall not be released
from any payment or other obligations arising under this Agreement prior to the delivery of
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the notice and Section 11.1 (Disputes) shall continue to apply notwithstanding such
termination.

4.2 Obligation to Modify Agreement Pursuant to Actions by Governmental Authority. Upon a
Governmental Authority order, decision, or regulation implementation, or upon the
administration or interpretation thereof by the New York State Public Service Commission,
the Utility, or any other Governmental Authority that (i) materially restricts Seller’s ability to
deliver Credits to Buyer or to fulfill its other obligations under this Agreement, (ii) materially
restricts Buyer’s ability to receive Credits, or (iii) disallows the Facility’s qualification under
laws, regulations or tariffs qualifying the Facility to generate Credits, as appropriate, the
Parties shall negotiate in good faith to amend this Agreement to conform to such rule(s)
and/or regulation(s) to the greatest extent possible, and shall use commercially reasonable
efforts to conform such amendment to restore the economic benefit to each Party and to do so
in a timely fashion. If the Parties, negotiating in good faith, cannot agree concerning
conforming to such actions, then either Party may terminate this Agreement.

ARTICLE V
PURCHASE AND SALE OF CREDITS; GOVERNMENTAL CHARGES

5.1 Sale and Purchase of Credits. Beginning on the Commercial Operations Date and continuing
throughout the Term, Seller agrees to sell to Buyer, and Buyer agrees to accept from Seller
and to pay the Price multiplied by the Quantity. The Price is stated on Exhibit A, attached
hereto and incorporated herein.

5.2 Delivery; Indemnification. Seller shall, in its sole discretion, direct the Utility to deliver the
Credits to Buyer under the Value of Distributed Energy Resources Program.

(@) To deliver the Credits to Buyer, Seller shall direct the Utility to allocate the Credits
purchased by Buyer under this Agreement to Buyer’s Utility Account(s) (as
determined by a process established by the Utility pursuant to the Tariff or other
similar rules adopted by the Utility).

(b) Buyer understands that the Credits delivered to Buyer in any particular month will be
reflected on Buyer’s Utility Statement as a monetary credit amount and not as an
electricity quantity; and that such credit will be reflected on the Utility Statement
according to the Utility’s billing cycle, which may be up to approximately two (2)
months after the Facility generates the Energy associated with the Credits.
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(c) Buyer acknowledges that Seller is relying on commitments made by Buyer under this
Agreement for the Facility to receive and maintain qualification as a Community
Distributed Generation Facility. Buyer agrees that it shall not take any action that
would cause the Facility not to be qualified as a Community Distributed Generation
Facility, and shall cooperate with Seller to assure the Facility’s continued
qualification.

(d) Seller will attempt to correct any Utility allocation error and Buyer agrees to
cooperate in a timely manner as needed.

5.3 Governmental Charges.

(@) Seller is responsible for any Governmental Charges attributable to the sale of Credits
hereunder, whether imposed before, upon or after the allocation and delivery of
Credits to Buyer.

(b) The Parties shall use commercially reasonable efforts to administer this Agreement
and implement its provisions to minimize Governmental Charges. If any Credits
sales are exempted from or not subject to one or more Governmental Charges, the
relevant Party shall, promptly upon the other Party’s written request, provide the
other Party with all necessary documentation to evidence the exemption or exclusion.

5.4 Contract Adjustments.

(a) If the Seller determines in its sole discretion that it’s beneficial to submit a revised
Exhibit A and B designating a new Facility or Multiple Facilities to satisfy the
Buyer’s subscription requirements, then Seller may submit a revised Exhibit A and B
designating a new Facility or Facilities and this Agreement shall be modified to
account for the revisions, provided that the alternate Facility (i) are located within the
same Utility service territory (ii) have Commercial Operation Date(s) that are not
substantially later than is anticipated for the original Facility (iii) satisfy the program
qualification requirements, and (iii) the Quantity of Credits provided does not
increase or decrease by more than $5000; if Quantity of Credits increase or decreases
by more than $5000 Seller shall seek Buyer approval of the Quantity change, not to
be unreasonably withheld or conditioned.. If the Seller chooses to designate multiple
facilities to satisfy the Buyer’s subscription requirements for the estimated Quantity,
then Buyer will be required to execute additional credit purchase and sale agreements
in the same form as this Agreement for each additional Facility designated by Seller.

(b) Buyer may request in writing an update to the Utility Accounts, and upon consent by
Seller (such consent not to be unreasonably withheld, conditioned or delayed), such
updated Utility Accounts shall automatically become effective ninety (90) days after
Seller’s consent. Notwithstanding the above, any requested amendments must be to
Utility Accounts within the same utility area and the aggregate Purchase Percentage
shall not be adjusted. Buyer further acknowledges that all invoices and payments for
Credits with respect to allocations made to Utility accounts prior to the effective date
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of any updated Utility Account list shall not be affected by any such update or

amendment.
ARTICLE VI
PAYMENT
6.1 Payment.

(a) Beginning with the first Billing Period that Seller delivers Energy to the Utility, Seller
shall provide an invoice to Buyer (the “Invoice’) for the amount due based on the
Price multiplied by the Quantity.

(b) Buyer shall remit payment of the full amount of each Invoice to Seller or its designee
by electronic funds transfer (or other means agreeable to Seller) to the account
designated by Seller within thirty (30) days following Buyer’s receipt of each
Invoice. If Buyer does not pay an Invoice within thirty (30) days of receiving the
Invoice, the amount due on the Invoice shall bear interest from the date on which the
payment was due, through and including the date Seller receives the payment. The
annual Interest accrual rate is the Interest Rate.

(c) Before the Commercial Operations Date, Buyer shall take all actions necessary to
allow Seller to electronically access, for the Term, the Utility Statement(s) and
account information solely for purposes of fulfilling Seller’s obligations under this
Agreement.

(d) The Parties shall resolve Invoice disputes according to Section 6.3 (Invoice Disputes).

6.2 Records and Audits.

(@) Seller shall maintain accurate operating records in order to properly administer this
Agreement.

(b) Each Party shall keep, for a period of not less than two (2) years after the expiration
or termination of any transaction, records sufficient to permit the other Party to verify
the accuracy of billing statements, invoices, charges, computations and payments for
the transaction. During these periods each Party may, at its sole cost and expense,
and upon reasonable notice to the other Party, examine the other Party’s records
regarding the transactions during the other Party’s normal business hours.

6.3 Invoice Disputes; Invoice Discrepancies.

(a) If a Party, in good faith, disputes an Invoice, including disputes under Section 6.3(b),
the disputing Party shall promptly notify the other Party of the basis for the dispute
and Buyer shall pay the undisputed portion of the Invoice no later than the due date.
Any required payment shall be made within seven (7) Business Days of resolving the
dispute. Any overpayments shall be returned by the receiving Party promptly
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following the request or, deducted from subsequent payments with interest accrued at
the Interest Rate, at the option of the overpaying Party. The Parties may only dispute
amounts owed or paid within twelve (12) calendar months from the Invoice date. If
the Parties are unable to resolve an Invoice dispute under this Section, the Parties
shall follow the procedure set forth in Article 11 (regarding dispute resolution).

(b) If the Parties determines that the value of Credits reflected on an Invoice is different
than the value of Credits allocated to Buyer’s Utility Account(s), and that the
discrepancy is due to an issue related to the Meter, Seller shall use commercially
reasonable efforts to resolve the issue with the Utility and repair or replace the Meter.
If the discrepancy is due to an accounting or administrative error by the Utility,
Buyer, as the Utility Account holder, and with Seller’s cooperation, shall resolve the
discrepancy with the Utility.

ARTICLE VII
REPRESENTATIONS, WARRANTIES, COVENANTS

7.1 Each Party represents and warrants to the other Party as follows.

(a) The Party is duly organized, validly existing, and in good standing under the laws of
the state in which the Party is organized and is authorized to conduct business in the
State of New York.

(b) The Party has full legal capacity to enter into and perform this Agreement.

(c) The execution of the Agreement has been duly authorized, and each person executing
the Agreement on behalf of the Party has full authority to do so and to fully bind the
Party.

(d) It shall perform its obligations under this Agreement in material compliance with
Applicable Law.

7.2 The Parties acknowledge and agree that, for purposes of this Agreement, Seller is not a
“utility” as such term is used in Section 366 of the United States Bankruptcy Code, and
Buyer agrees to waive and not to assert the applicability of the provisions of Section 366 in
any bankruptcy proceeding wherein Buyer is a debtor.

7.3 To the extent the financial statements are not publicly available, or if Buyer’s credit rating is
withdrawn or greater than two years old, Buyer shall provide to Seller, on or prior to the
Effective Date and annually thereafter, a copy of the most recent year’s financial statements for
Buyerf, at any time, the Buyer or its Affiliates contract for more than ten (10) MW (DC)
aggregate energy generated by any of Seller or its Affiliate’s solar energy (PV) facilities, and the
investment grade rating of the Buyer does not meet or falls below Standard & Poor’s BBB- or
Moody’s Baa3 or Fitch’s BBB (“Investment Grade”), then Seller may terminate this Agreement
or require that the Buyer provide credit support from an Investment Grade counterparty in a form
acceptable to Seller
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ARTICLE VI
TERMINATION; DEFAULT

8.1 Events of Default. The following shall each constitute an Event of Default by a Party.

(@) The Party fails to make any material payment due under this Agreement within thirty
(30) days after such payment is due unless the specific amount of the payment not
made is being disputed.

(b) The Party fails to perform or comply with any material covenant or agreement set
forth in this Agreement and such failure continues for a period of thirty (30) days
after receipt of written notice thereof from the other Party; provided, however, if the
defaulting Party proceeds with due diligence during such thirty (30) day period to
cure such breach and is unable by reason of the nature of the work involved using
commercially reasonable efforts to cure the same within the said thirty (30) days, the
defaulting Party’s time to do so shall be extended by the time reasonably necessary to
cure the same.

(c) Fraud or intentional misrepresentation by the Party with respect to any of the
covenants or agreements of this Agreement.

(d) The Party:

I. is dissolved (other than pursuant to a consolidation, amalgamation or
merger);

ii. makes a general assignment, arrangement or composition with or for the
benefit of its creditors; or

iii. (A) applies for or consents to the appointment, or the taking of possession
by, a receiver, custodian, trustee or liquidator of itself or a substantial portion of its property; (B)
admits in writing its inability, or is generally unable, to pay its debts as such debts become due;
(C) commences a voluntary case under any bankruptcy law; (D) files a petition seeking to take
advantage of any other law relating to bankruptcy, insolvency, reorganization, winding up, or
composition or readjustment of debts; (E) acquiesces in, or fails to contest in a timely manner,
any petition filed against it in an involuntary case under bankruptcy law or seeking to dissolve it
under other applicable law; or (F) takes any action authorizing its dissolution.

8.2 Force Majeure. Except as specifically provided herein, if by reason of Force Majeure, either
Party is unable to carry out, either in whole or in part, any of its obligations herein contained,
such Party shall not be deemed to be in default during the continuation of such inability,
provided that: (i) the non-performing Party, within a reasonable time after the occurrence of
the Force Majeure event, gives the other Party hereto written notice describing the
particulars of the occurrence and the anticipated period of delay; (ii) the suspension of
performance be of no greater scope and of no longer duration than is required by the Force
Majeure event; (iii) no obligations of the Party which were to be performed prior to the
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occurrence causing the suspension of performance shall be excused as a result of the
occurrence; and (iv) the non-performing Party shall use commercially reasonable efforts to
remedy with all reasonable dispatch the cause or causes preventing it from carrying out its
obligations.

8.3 Termination for Default.

(a) Upon the occurrence of an Event of Default, the non-defaulting Party at any time
thereafter may give written notice to the defaulting Party specifying such Event of
Default and such notice may state that this Agreement and the Term shall expire and
terminate on a date specified in such notice, subject to the rights to cure of Section 8.1
and Section 10.2(a)(iii)(A), and upon any termination date specified in such notice,
this Agreement shall terminate as though such date were the date originally set forth
herein for the termination hereof.

(b) If this Agreement is terminated due to an Event of Default, Seller shall have no
further obligation to deliver, and Buyer shall have no further obligation to purchase,
Credits generated after that termination date.

ARTICLE IX
REMEDIES; LIMITATION OF LIABILITY; WAIVER

9.1 Remedies. Subject to the limitations set forth in this Agreement, upon an Event of Default
by Buyer, Seller may sell Credits produced by the Facility to persons other than Buyer, and
recover from Buyer any loss in revenues including as a result from such sales; and/or pursue
other remedies available at law or in equity. Buyer and Seller each reserve and shall have all
rights and remedies available to it at law or in equity with respect to the performance or non-
performance of the other Party hereto under this Agreement. Each Party shall take
commercially reasonable actions available to it to mitigate damages it may incur as a result
of the other Party’s non-performance under this Agreement.

9.2 Limitation of Liability. NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR
ANY PUNITIVE DAMAGES OF ANY CHARACTER, RESULTING FROM, ARISING
OUT OF, IN CONNECTION WITH OR IN ANY WAY INCIDENT TO ANY ACT OR
OMISSION OF EITHER PARTY RELATED TO THE PROVISIONS OF THIS
AGREEMENT, IRRESPECTIVE OF WHETHER CLAIMS OR ACTIONS FOR SUCH
DAMAGES ARE BASED UPON CONTRACT, WARRANTY, NEGLIGENCE (EXCEPT
GROSS NEGLIGENCE), STRICT LIABILITY OR ANY OTHER THEORY AT LAW OR
EQUITY.

9.3 Waivers.

(a) No Implied Waivers — Remedies Cumulative. No covenant or agreement under this
Agreement shall be deemed to have been waived by Seller or Buyer unless the waiver
IS in writing and signed by the Party against whom it is to be enforced or such Party’s
agent. A Party’s consent or approval to any act or matter must be in writing, shall
apply only with respect to the particular act or matter in which such consent or
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approval is given, and shall not relieve the other Party from the obligation wherever
required under this Agreement to obtain consent or approval for any other act or
matter. A Party’s failure to insist upon the strict performance of any one of the
covenants or agreements of this Agreement or to exercise any right, remedy or
election herein contained or permitted by law shall not constitute or be construed as a
waiver or relinquishment for the future of such covenant or agreement, right, remedy
or election, but the same shall continue and remain in full force and effect. Any
Party’s right or remedy specified herein or any other right or remedy a Party may
have at law, in equity or otherwise upon breach of any covenant or agreement herein
contained shall be a distinct, separate and cumulative right or remedy and no one of
them, whether exercised or not, shall be deemed to be in exclusion of any other.

(b) Acceptance of Payment. Neither receipt nor acceptance by Seller or Buyer of any
payment due herein, nor payment of same by Buyer or Seller, shall be deemed to be a
waiver of any default under the covenants or agreements of this Agreement, or of any
right or defense that Seller or Buyer may be entitled to exercise hereunder.

ARTICLE X
ASSIGNMENT

10.1 Prior Written Consent. Neither Party may assign, sell, transfer or in any other way convey
its rights, duties or obligations under this Agreement, either in whole or in part, without the
prior written consent of the other Party, which consent shall not be unreasonably withheld
or delayed, except that without consent of Buyer, Seller (i) may assign its rights and
obligations hereunder to an Affiliate of Seller and (ii) may sell or collaterally assign this
Agreement in accordance with Section 10.2. For purposes of this Section 10.1, transfer
does not include any sale of all or substantially all of the assets of Seller or Buyer or any
merger of Seller or Buyer with another person, whether or not Seller or Buyer is the
surviving entity from such merger, or any other change in control of Seller or Buyer,
provided any such surviving entity assumes all obligations of Seller or Buyer, as
appropriate, under this Agreement; provided however, with respect to Buyer, such
surviving entity is acceptable to Lender in its sole discretion.

10.2 Collateral Assignment; Financing Provisions:

(a) Financing Arrangements. Seller may mortgage, pledge, grant security interests,
assign, or otherwise encumber its interests in this Agreement to a Lender. Buyer
acknowledges that in connection with such transactions Seller may secure Seller’s
obligations by, among other collateral, an assignment of this Agreement and a first
security interest in the Facility. In order to facilitate such necessary sale, conveyance,
or financing, and with respect to any Lender, Buyer agrees as follows:

() Consent to Collateral Assignment. Buyer hereby consents to both of the
sale of the Facility to a Lender and the collateral assignment of the Seller’s
right, title and interest in and to this Agreement as security for financing
associated with the Facility.
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(i) Rights of Lender. Notwithstanding any contrary term of this Agreement:

(A)  Step-In Rights. The Lender, as owner of the Facility, or as
collateral assignee of this Agreement, shall be entitled to exercise, in the place
and stead of Seller, any and all rights and remedies of Seller under this Agreement
in accordance with the terms of this Agreement. The Lender shall also be entitled
to exercise all rights and remedies of owners or secured parties, respectively,
generally with respect to this Agreement and the Facility;

(B)  Opportunity to Cure Default. The Lender shall have the right, but
not the obligation, to pay all sums due under this Agreement and to perform any
other act, duty or obligation required of Seller thereunder or cause to be cured any
default of Seller thereunder in the time and manner provided by the terms of this
Agreement. Nothing herein requires the Lender to cure any default of Seller
under this Agreement or (unless the Lender has succeeded to Seller’s interests
under this Agreement) to perform any act, duty or obligation of Seller under this
Agreement, but Buyer hereby gives it the option to do so;

(C)  Exercise of Remedies. Upon the exercise of remedies, including
any sale of the Facility by the Lender, whether by judicial proceeding or under
any power of sale contained therein, or any conveyance from Seller to the Lender
(or any assignee of the Lender as defined below) in lieu thereof, the Lender shall
give notice to Buyer of the transferee or assignee of this Agreement. Any such
exercise of remedies shall not constitute a default under this Agreement;

(D)  Cure of Bankruptcy Rejection. Upon any rejection or other
termination of this Agreement pursuant to any process undertaken with respect to
Seller under the United States Bankruptcy Code, at the request of Lender made
within ninety (90) days of such termination or rejection, Buyer shall enter into a
new agreement with Lender or its assignee having substantially the same terms
and conditions as this Agreement.

(iii)  Right to Cure.

(A)  Cure Period. Buyer will not exercise any right to terminate or
suspend this Agreement unless it shall have given the Lender prior written notice
of its intent to terminate or suspend this Agreement, as required by this
Agreement, specifying the condition giving rise to such right, and the Lender shall
not have caused to be cured the condition giving rise to the right of termination or
suspension within thirty (30) days after such notice or (if longer) the periods
provided for in this Agreement; provided that if such Seller default reasonably
cannot be cured by the Lender within such period and the Lender commences and
continuously pursues cure of such default within such period, such period for cure
will be extended for a reasonable period of time under the circumstances, such
period not to exceed an additional ninety (90) days. The Parties’ respective
obligations will otherwise remain in effect during any cure period.
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10.3

111

(B)  Continuation of Agreement. If the Lender or its assignee (including
any purchaser or transferee), pursuant to an exercise of remedies by the Lender,
shall acquire title to or control of Seller’s assets and shall, within the time periods
described in Section 10.2(a)(iii)(A), cure all defaults under this Agreement
existing as of the date of such change in title or control in the manner required by
this Agreement and which are capable of cure by a third person or entity, then
such person shall no longer be in default under this Agreement, and this
Agreement shall continue in full force and effect.

(b) Lender a Third-Party Beneficiary. Buyer agrees and acknowledges that Lender is a
third-party beneficiary of the provisions of this Section 10.2.

(c) Entry to Consent to Assignment. Buyer agrees to (i) execute any consents to
assignment or acknowledgements (ii) within ten (10) days after Seller’s written
request, execute and deliver to Seller (or such parties as Seller shall designate,
including a Lender) written estoppel certificates attesting to certain facts regarding
the status of the Agreement and relationship of the Parties.

Obligation to Modify Agreement. If a Lender or the Seller requires this Agreement to be
modified to finance, develop or operate the Facility, and the modification does not (i)
materially restrict Seller’s ability to deliver Credits to Buyer, (ii) materially restrict Buyer’s
ability to receive Credits, (iii) the Quantity of Credits provided does not increase or
decrease by more than $5000; if Quantity of Credits increase or decreases by more than
$5000 Seller shall seek Buyer approval of the Quantity change, not to be unreasonably
withheld or conditioned or (iv) disallow the Facility’s (x) qualification under the Value of
Distributed Energy Resources Program or (y) eligibility as a Community Distributed
Generation Facility, the Parties shall negotiate in good faith to amend this Agreement in a
timely fashion. If the Parties, negotiating in good faith, cannot agree on the amendments,
Seller may terminate this Agreement, or, if Seller determines in good faith that the
Agreement cannot be amended to allow the Facility to be financed, developed or operated
in a commercially reasonable manner, then Seller may terminate the Agreement. The
terminating Party shall give the other Party thirty (30) days prior written notice and this
Agreement shall terminate without further liability of the Parties to each other, provided
that the Parties shall not be released from any obligation arising under this Agreement prior
to such termination.

ARTICLE Xl
DISPUTE RESOLUTION

Dispute Resolution. The Parties agree to use their respective best efforts to resolve any
dispute(s) that may arise regarding this Agreement.

(a) Negotiation. Any dispute that arises under or with respect to this Agreement shall in
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the first instance be the subject of informal negotiations between a senior executive of
Seller, and a senior executive of Buyer, who shall use their respective best efforts to
resolve such dispute. The dispute shall be considered to have arisen when one Party
sends the other a notice that identifies with particularity the nature, and the acts(s) or
omission(s) forming the basis of, the dispute. The period for informal negotiations
shall not exceed fourteen (14) calendar days from the time the dispute arises, unless it
is modified by written agreement of the Parties.

(b) Mediation. In the event that the Parties cannot resolve a dispute by informal
negotiations, the Parties involved in the dispute agree to submit the dispute to
mediation. Within fourteen (14) days following the expiration of the time period for
informal negotiations, the Parties involved in the dispute shall propose and agree
upon a neutral and otherwise qualified mediator. In the event that the Parties fail to
agree upon a mediator either Party may request the American Arbitration Association
(the “AAA”) to appoint a mediator. The period for mediation shall commence upon
the appointment of the mediator and shall not exceed sixty (60) days, unless such
time period is modified by written agreement of the Parties involved in the dispute.
The decision to continue mediation shall be in the sole discretion of each Party
involved in the dispute. The Parties will bear their own costs of the mediation. The
mediator’s fees shall be shared equally by all Parties involved in the dispute.

(c) Arbitration.

() Rules of Arbitration. Any Dispute that is not settled to the mutual
satisfaction of the Parties pursuant to Sections 11.1(a) and (b) shall (except as
provided in Section 11.2(d)) be settled by binding arbitration between the Parties
conducted in Boston, Massachusetts, or such other location mutually agreeable to
the Parties, and in accordance with the Commercial Arbitration Rules of the AAA
in effect on the date that a Party gives notice of its demand for arbitration.

(i) Dispute Submission. The Party initiating the Arbitration (the
“Submitting Party”) shall submit such Dispute to arbitration by providing a
written demand for arbitration to the other Party (the “Responding Party”),
which demand must include statements of the facts and circumstances
surrounding the dispute, the legal obligation breached by the other Party, the
amount in controversy and the requested relief, accompanied by all relevant
documents supporting the Demand.

(iii)  Arbitrator Selection. The arbitrator(s) selected shall have contract
resolution experience and experience in the electric power business and shall not
have any current or past substantial business or financial relationships with the
Parties or their Affiliates. Arbitrators must agree to be bound by the
confidentiality provisions of this Agreement. If the amount in controversy is less
than $250,000, the Dispute will be determined by a single neutral arbitrator, who
will be chosen by the Parties within forty-five (45) days of submission of the
demand on the Responding Party. If the Parties cannot agree on a single neutral
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arbitrator within such period, the arbitrator shall be chosen by the AAA. If the
amount in controversy is $250,000 or greater, the Dispute will be determined by a
Panel of three (3) arbitrators. Each Party shall select one arbitrator, but if a Party
fails to select an arbitrator within forty-five (45) days of the submission of the
demand on the Responding Party, the arbitrator will be chosen by the AAA. The
two arbitrators so selected will select the third arbitrator, who shall act as the
chairman of the panel. If the two arbitrators cannot select the third arbitrator
within thirty (30) days (or such additional time as the Parties may agree) of the
selection of both of the first two arbitrators, the third arbitrator shall be chosen by
the AAA. As used herein, “Panel” means either a single arbitrator or a group of
three arbitrators selected as provided herein.

(iv)  Discovery. Within fifteen days (15) of the selection of the third
arbitrator, the Parties shall submit statements to the Panel summarizing the issues
in the case and including recommendations for discovery. Within twenty (20)
days of receipt of the statements from the Parties, the Panel will meet with the
Parties and issue orders on the scheduling of the case and any discovery to be
permitted.

(v) Decision. Upon ten (10) days of completion of the hearing
conducted by the Panel, each Party shall submit to the Panel its proposal for
resolution of the dispute. The Panel in its award shall be limited to selecting only
one of the two proposals submitted by the Parties. The award shall be in writing
(stating the amount and reasons therefore) and shall be final and binding upon the
Parties, and shall be the sole and exclusive remedy between the Parties regarding
any claims and counterclaims presented to the Panel. The Panel shall be
permitted, in its discretion, to add pre-award and post-award interest at
commercial rates. Judgment upon any award may be entered in any court having
jurisdiction.

(vi)  Expenses. Unless otherwise ordered by the Panel, each Party shall
bear its own expenses and one-half of the cost of the Panel. Payments of the
Panel’s costs shall be made on a monthly basis prior to the Award.

(d) Exceptions to Arbitration. The obligation to arbitrate shall not be binding upon any
Party with respect to (i) requests for preliminary injunctions, temporary restraining
orders, specific performance, or other procedures in a court of competent jurisdiction
to obtain interim relief deemed necessary by such court to preserve the status quo or
prevent irreparable injury pending resolution by arbitration of the actual Dispute; (ii)
actions to enforce an award of a Panel or otherwise to collect payments not subject to
bona fide dispute; or (iii) claims involving third parties who have not agreed to
participate in the arbitration of the Dispute.

(e) Survival of Dispute Resolution Provisions. The provisions of this Section 11.1 shall
survive any termination of this Agreement and shall apply (except as provided herein)
to any disputes arising out of this Agreement.
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ARTICLE XII
MISCELLANEOUS

12.1 Notices. All notices and other formal communications which either Party may give to the
other under or in connection with this Agreement shall be in writing (except where
expressly provided for otherwise), shall be deemed delivered upon receipt (except that
notice provided by email shall be deemed delivered upon confirmation of receipt, of which
auto-reply is insufficient), and shall be sent by any of the following methods: hand
delivery; reputable overnight courier; certified mail, return receipt requested; or email
transmission. The communications shall be sent to the following addresses:

If to Seller: Annsville Solar 2, LLC
ATTN: Asset Management
101 Summer Street, 2nd Floor
Boston, MA 02110
Email: AM@nexamp.com

With a copy to: Nexamp, Inc.
ATTN: General Counsel
101 Summer Street
Boston, MA 02110
Email: legal@nexamp.com
If to Buyer:

ATTN: Chief Executive Officer

Chief Financial Officer
737 Albany Shaker Road
Albany, NY 12211

Any Party may change its address and contact person for the purposes of this Section by giving
notice thereof in the manner required herein.

12.2 Confidentiality. Except as provided in this Section 12.2, and to the extent allowed by law,
neither Party shall publish, disclose, or otherwise divulge Confidential Information to any
person at any time during or after the term of this Agreement, without the other Party's
prior express written consent; provided that Seller may disclose the existence of this
Agreement with Buyer to lenders and potential financing parties.

(a) Each Party shall permit knowledge of and access to Confidential Information only to
those of its affiliates, attorneys, accountants, lenders and financing parties,
representatives, agents and employees who have a need to know related to this
Agreement.
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12.3

12.4

12,5

12.6

12.7

12.8

(b) If required by any law, statute, ordinance, decision, order or regulation passed,
adopted, issued or promulgated by a court, governmental agency or authority having
jurisdiction over a Party, that Party may release Confidential Information, or a portion
thereof, to the court, governmental agency or authority, as required by applicable law,
statute, ordinance, decision, order or regulation, and a Party may disclose
Confidential Information to accountants in connection with audits, provided however,
to the extent permitted by law, such disclosing Party shall promptly notify the other
Party of the required disclosure, such that the other Party may attempt (if such Party
so chooses) to cause that court, governmental agency, authority or accountant to treat
such information in a confidential manner and to prevent such information from being
disclosed or otherwise becoming part of the public domain.

Severability. If any non-material part of this Agreement is held to be unenforceable, the
rest of the Agreement will continue in effect. If a material provision is determined to be
unenforceable and the Party which would have been benefited by the provision does not
waive its unenforceability, then the Parties shall negotiate in good faith to amend the
Agreement to restore to the Party that was the beneficiary of such unenforceable provision
the benefits of such provision. If the Parties are unable to agree upon an amendment that
restores the Parties benefits, the matter shall be resolved under Section 11 (regarding
dispute resolution) and an arbitrator may reform the Agreement as the arbitrator deems just
and equitable to restore to the Party that was the beneficiary of the unenforceable provision
the economic benefits of such provision.

Governing Law. This Agreement and the rights and duties of the Parties hereunder shall be
governed by and shall be construed, enforced and performed in accordance with the laws of
the State of New York without regard to principles of conflicts of law.

Entire Agreement. This Agreement, together with its exhibits, contains the entire
agreement between Seller and Buyer with respect to the subject matter hereof, and
supersedes all other understandings or agreements, both written and oral, between the
Parties relating to the subject matter hereof.

Press Releases. The Parties shall cooperate with each other when making public
announcements of any kind or in any form related to the execution and existence of this
Agreement, or the sale or purchase of Credits and no Party shall issue any public
announcement or statement with respect to the foregoing without the prior written consent
of the other, which shall not be unreasonably withheld, conditioned, or delayed.

No Joint Venture. Nothing herein contained shall be deemed to constitute any Party a
partner, agent or legal representative of the other Party or to create a joint venture,
partnership, agency or any relationship between the Parties. The obligations of Seller and
Buyer hereunder are individual and neither collective nor joint in nature.

Amendments; Binding Effect. This Agreement may not be amended, changed, modified,
or altered unless such amendment, change, modification, or alteration is in writing and
signed by both Parties or their successor in interest. This Agreement inures to the benefit
of and is binding upon the Parties and their respective successors and permitted assigns.
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12.9 Counterparts. This Agreement may be executed in counterparts, each of which shall be
deemed an original and all of which shall constitute one and the same agreement.

12.10 Further Assurances. From time to time and at any time at and after the execution of this
Agreement, each Party shall execute, acknowledge and deliver such documents and
assurances, reasonably requested by the other and shall take any other action consistent
with the terms of the Agreement that may be reasonably requested by the other to effect or
confirm transactions contemplated by this Agreement. Neither Party shall unreasonably
withhold, condition or delay its compliance with any reasonable request made pursuant to
this Section 12.10.

12.11 Good Faith. All rights, duties and obligations established by this Agreement shall be
exercised in good faith and in a reasonable manner.

12.12 No Third-Party Beneficiaries. This Agreement is intended solely for the benefit of the
Parties. Except as expressly set forth in this Agreement, nothing in this Agreement shall be
construed to create any duty to or standard of care with reference to, or any liability to, or
any benefit for, any person not a Party to this Agreement. This Section 12.12 shall not limit
the right of a Lender pursuant to Section 10.2.

12.13 No Energy Broker. Seller shall not act as or interfere with any energy broker agreement
with Buyer including but not limited to finding suppliers, negotiating rates or managing
contracts.

IN WITNESS WHEREOF, the Parties executed this Credit Purchase and Sale Agreement under
seal as of the Effective Date.

BUYER SELLER

Albany County Airport Authority Annsville Solar 2, LLC
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By: By:

Name: Name:

Title: Title:
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Glossary of Terms

“Affiliate” means, as to any person or entity, any other person or entity which, directly or
indirectly, is in control of, is controlled by, or is under common control with, such person or
entity. For purposes of this definition, “control”” of a person or entity means the power, directly
or indirectly, to direct or cause the direction of the management and policies of such person or
entity whether by contract or otherwise.

“Applicable Law” means any present and future law, act, rule, requirement, order, by-
law, ordinance, regulation, judgment, decree, or injunction of or by any Governmental Authority,
ordinary or extraordinary, foreseen or unforeseen, and all licenses, permits, and other
governmental consents, which may at any time be applicable to a Party’s rights and obligations
hereunder, including, without limitation, constructing, operating, and owning the Facility, and
selling and purchasing Credits.

“Billing Period” shall mean as defined in the applicable Tariff pursuant to which the
Facility becomes qualified to receive Credits.

“Business Day” means a day on which Federal Reserve member banks in Boston, MA
are open for business; and a Business Day shall open at 8:00 a.m. and close at 5:00 p.m. Eastern
Prevailing Time.

“Commercial Operations” shall occur for the Facility when (i) Seller has obtained all
necessary licenses, permits and approvals under Applicable Law to install and operate the
Facility, (ii) the Facility is able to generate and supply electricity to the Utility’s electricity
distribution system, (iii) Seller has completed or obtained all Facility-related equipment and
rights, if any, to allow regular Facility operation, and (iv) if applicable and to the extent required,
the Utility has approved the Facility’s interconnection with the electricity distribution system to
allow regular Facility operation.

“Commercial Operations Date”” means the date on which the Facility achieves
Commercial Operations and has obtained the final statement of qualification from the New York
Public Service Commission (or equivalent).

“Community Distributed Generation Facility” means an electric generation facility that
satisfies all applicable requirements established by the New York State Public Service
Commission in its July 17, 2015 Order Establishing a Community Distributed Generation
Program and Making Other Findings issued in Docket No. 15-E-0082, together with any and all
supplemental or subsequent Orders issued by the New York State Public Service Commission in
Docket Nos. 15-E-0082 and 15-E-0751 regarding such facilities and together with any and all
Tariffs applicable to such generation facilities.

“Confidential Information” means all oral and written information exchanged between
the Parties which contains proprietary business or confidential information of a Party. The
Parties agree that the provisions and specifics (but not the existence) of this Agreement constitute
Confidential Information. The following exceptions, however, do not constitute Confidential
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Information for purposes of this Agreement: (a) information that is or becomes generally
available to the public other than as a result of a disclosure by either Party in violation of this
Agreement; (b) information that was already known by the receiving Party on a non-confidential
basis prior to this Agreement; (c) information that becomes available to receiving Party on a non-
confidential basis from a source other than the disclosing Party if such source was not subject to
any prohibition against disclosing the information to such Party; (d) information a Party is
required to disclose in connection with any administrative or regulatory approval or filing
process in connection with the conduct of its business or in accordance with any statute or
regulations; (e) is disclosed by the disclosing Party to a third party without a duty of
confidentiality; and (f) is disclosed by the receiving Party with the written permission of the
disclosing Party’s prior written approval.

“Construction Commencement Date” means the date of commencement of site
preparation or construction activities on the property upon which the Facility is located.

“Credits”, means the monetary value of the excess Energy generated by the Facility,
which value is calculated as of the Effective Date by the Utility according to its Tariff and
applied by the Utility as a bill credit to Buyer’s Utility accounts; and excluding, for the
avoidance of doubt, any Tax Attributes or Environmental Attributes; provided, however that
Seller shall be entitled in its sole discretion to transfer the Environmental Attributes from the
Facility to the Utility in accordance with the Value of Distributed Energy Resources Program
rules, in order to have the Credits include the value associated with said Environmental
Attributes.

“Credit Value” means the dollar per kilowatt value ($/kWh) and shall be determined by
reference to the relevant VValue of Distributed Energy Resources Program rules and the
applicable Tariff, for the relevant Billing Period.

“Energy” means the amount of electricity the Facility generates over a period of time,
expressed in terms of kilowatt hour (“kWh”) or megawatt hour (“MWh”).

“Environmental Attribute” means GIS Certificates, Renewable Energy Certificates,
carbon trading credits, emissions reductions credits, emissions allowances, green tags, Green-e
certifications, or other entitlements, benefits, certificates, products, or valuations attributed to the
Facility and its displacement of conventional energy generation, or any other entitlement
pursuant to any federal, state, or local program applicable to renewable energy sources, whether
legislative or regulatory in origin, as amended from time to time, and excluding, for the
avoidance of doubt, any Tax Attributes and the Credits.

“Facility” means the solar (PV) power electrical generation facility identified on Exhibit
B, attached hereto and incorporated herein, together with all appurtenant equipment required to
interconnect the Facility to the Utility’s electric distribution system.

“Force Majeure” means any cause not within the reasonable control of the affected

Party which precludes that Party from carrying out, in whole or in part, its obligations under this
Agreement, including, but not limited to, Acts of God; high winds, hurricanes or tornados; fires;
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epidemics; landslides; earthquakes; floods; other natural catastrophes; strikes; lock-outs or other
industrial disturbances; acts of public enemies; acts, failures to act or orders of any kind of any
Governmental Authority acting in its regulatory or judicial capacity (including permitting
delays); acts or failures to act of the Utility, including disconnections of the Facility from the
Utility system; insurrections; military action; war, whether or not it is declared; sabotage; riots;
civil disturbances or explosions. A Party may not assert an event of Force Majeure to excuse it
from performing due to any governmental act, failure to act, or order, where it was reasonably
within such Party’s power to prevent such act, failure to act, or order. Economic hardship of
either Party shall not constitute an event of Force Majeure.

“Governmental Authority” means any national, state or local government, or any other
governmental, judicial, regulatory, public or statutory instrumentality, authority, body, agency,
department, bureau, or entity.

“Governmental Charges” means all applicable federal, state and local taxes (other than
taxes based on income or net worth, but including, without limitation, sales, use, gross receipts or
similar taxes), governmental charges, emission allowance costs, duties, tariffs, levies, licenses,
fees, permits, assessments, adders or surcharges (including public purposes charges and low
income bill payment assistance charges), imposed or authorized by a Governmental Authority,
Utility, or other similar entity, on or with respect to the Credits, but does not include any non-
bypassable charge(s) designed to recover additional costs due to Buyer’s purchase or receipt of
the Credits, and/or any similar utility rate or charge imposed in its place, regardless of how
named or characterized.

“Interest Rate” means a fluctuating interest rate per annum equal to the sum of (i) the
Prime Rate as stated in the “Bonds, Rates & Yields” section of The Wall Street Journal on the
Effective Date and thereafter on the first day of every calendar month, plus (ii) two percentage
points. (In the event that such rate is no longer published in The Wall Street Journal or such
publication is no longer published, the Interest Rate shall be set using a comparable index or
interest rate mutually acceptable to both the Seller and Buyer.) The Interest Rate hereunder shall
change on the first day of every calendar month. Interest shall be calculated daily on the basis of
a year of three hundred sixty-five (365) days and the actual number of days for which such
interest is due.

“Lender” means the entity or person(s) (or any affiliate of any thereof) from time to time
providing any debt or equity financing or refinancing to the Seller or any affiliate thereof or
otherwise for the construction of, expansion of, and/or operation and maintenance of, the
Facility, and any successors, assigns, agents, or trustees thereof, including any lessor.

“Meter” means the meter furnished and installed by the Utility to measure the electricity
delivered by the Utility to the Facility and delivered by the Facility to the Utility.

“Price” is defined on Exhibit A.

“Purchase Percentage” is defined on Exhibit A.
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“Quantity”” means quantity of Credits purchased by Buyer, measured in kWh, associated
with the Energy generated by the Facility during the relevant Term or Billing Period (as
determined pursuant to applicable law, regulation and Tariff), multiplied by the Purchase
Percentage.

“Renewable Energy Certificate” or “REC” means a certificate, credit, allowance, green
tag, or other transferable indicia, howsoever entitled, created by an applicable program or
certification authority indicating generation of a particular quantity of energy, or product
associated with the generation of a megawatt-hour (MWh) from a renewable energy source by a
renewable energy project, and excluding, for the avoidance of doubt, the Tax Attributes and the
Credits.

“Tariff” means the Utility tariff for interconnection for distributed generation and
compensation under the Value of Distributed Energy Resources Program, and as approved by the
New York State Public Service Commission, together with any subsequent amendments and
approvals thereto.

“Tax Attributes” means the investment tax or production credits (including any grants or
payments in lieu thereof) and any tax deductions or other benefits under the Internal Revenue
Code or applicable federal, state, or local law available as a result of the ownership and operation
of the Facility or the output generated by the Facility (including, without limitation, tax credits
(including any grants or payments in lieu thereof) and accelerated and/or bonus depreciation),
and excluding, for the avoidance of doubt, any Environmental Attributes and Credits.

“Utility” means the electric distribution company providing service to the Facility.

“Utility Account(s)” means the Utility accounts designated by Buyer and identified to the
Utility by the Seller pursuant to applicable regulation under the Value of Distributed Energy
Resources Program. “Utility Accounts” may include but not be limited to “Satellite Accounts,”
as that term is utilized within the Value of Distributed Energy Resources Program.

“Utility Statement(s)” means the statements from the Utility, which accompanies the
Buyer’s Utility Account(s).

“Value of Distributed Energy Resources Program’ means the program that provides for
the creation and allocation of monetary Utility bill credits pursuant to the crediting methodology
known as the “Value Stack,” established by the New York State Public Service Commission
(and implemented by the Tariff) pursuant to the March 9, 2017 Order on Net Energy Metering
Transition, Phase One of Value of Distributed Energy Resources, and Related Matters, together
with any and all supplemental Orders issued by the New York State Public Service Commission
in Docket Nos. 15-E-0751 and 15-E-0082 and together with any Tariffs following therefrom.
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EXHIBIT A
PRICE; and PURCHASE PERCENTAGE

“Price” means the amount equal to eighty-nine percent (89%) of the Credit Value for that Billing
Period.

“Purchase Percentage” equals one hundred percent (100%) of the Energy generated during the
relevant Billing Period.
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EXHIBIT B
FACILITY

The Facility is the approximately 5 MW (AC) solar (PV) power electrical generation facility
located at 4590 Palmer Rd., Annsville, NY, described, as of the date hereof, in ISA# 411870.
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AGENDA ITEM NO. 10.5

Intentionally Left Blank



AGENDA ITEM NO. 10.6

Authorization to Enter into Memorandum of Agreement
with Reimburse CBP (U.S. Customs and Border Protection)



AGENDA ITEM NO:__10.6
MEETING DATE: July 14, 2025

ALBANY COUNTY AIRPORT AUTHORITY
REQUEST FOR AUTHORIZATION .

DEPARTMENT: Finance

Contact Person: Margaret Herrmann, Acting Chief Financial Officer

PURPOSE OF REQUEST:

Authorization to Enter into Memorandum of Agreement with Reimburse CBP (U.S. Customs
and Border Protection)

CONTRACT AMOUNT:

Base Amount 3126,085.75 Initial service Costs
8 24,948.16 Annual recurring costs

BUDGET INFORMATION:
Anticipated in Current ALB Operating Budget: Yes__ No_X NA
FISCAL IMPACT - FUNDING (Dollars or Percentages)
Federal _0% State 0% Airport_I100%
JUSTIFICATION:

As part of a nationwide systems upgrade directed by U.S. Customs and Border Protection
(CBP), Albany International Airport is required to reimburse CBP for the installation and
maintenance of essential communications and IT infrastructure supporting our Federal
Inspection Services (FIS) operations. This upgrade is part of a system-wide mandate—
Jacilities of all sizes, including smaller ports such as the Port of Albany, have been similarly
required to comply. The total initial cost is estimated at $126,085.73, with annual recurring
costs of approximately 324,948.16, covering specialized biometric hardware, secure
networking equipment, and system maintenance. Most critically, CBP has communicated
that if Albany does not comply with this upgrade by September 1, we will not only be
considered out of compliance but deemed unable to meet minimum operational standards—
effectively resulting in the loss of our designation as an “International” airport. In addition
to preserving that status, this upgrade will significantly enhance passenger processing times
and improve our overall ability to accommodate international air service.

CHIEF EXECUTIVE OFFICER’S RECOMMENDATION:

Recommend approval.




AGENDA ITEM NO:__10.6
MEETING DATE: July 14, 2025

FINAL AGREEMENT SUBJECT TO APPROVAL BY COUNSEL: YES_ / NA

PROCUREMENT DEPARTMENT APPROVAL:

Procurement complies with Authority Procurement Guidelines and Acting Chief Financial
Officer has approved. YES__J NA___

BACK-UP MATERIAL:

o Memorandum of Agreement to Reimburse CBP
o Cost Sign-Off Document













U.S. Customs and Border Protection
Office of Information & Technology
Cost Sign-Off Document*
(*Actual costs will be derived from actual obligations)
This is a Rough Order of Magnitude Estimate.
Final costs will be determined once the network designs are completed
Site Code: ALBO12A
Site Name: Albany - Federal Inspections Aiport GAF - FIS
Site Address: 6 Jetway Drive. Albany, NY. 12211 -
Date Prepared: 01/10/2025
Preparer: Trevor Ahlness
Equipment and Service Costs
Data Equipment Costs (OCC-31)
Line ' ' S S . ~
item , ' Description Qty l.}mt Cost| . - Total
10 |RECOMMENDED STANDARD SFF DESKTOP + PIV Keyboard and Mouse| 8 | $1,670.00 $13,360.00
Dell 24" UltraSharp Monitor U2415 - 1920 x 1200 (BRAND NAME or
20 EQUIVALENT) 14 $400.00 $5,600.00]
Integrated Biometrics Kojak 10-Print Scanner w/Bracket (BRAND NAME or
30 EQUIVALENT) 4 | $1,500.00 $6,000.00
Regula Passport Reader 7024m.111 Model:7024M-111-5A (BRAND NAME
40 or EQUIVALENT) 4 $850.00 $3,400.00
50 |Logitech C920e Pro WebCam w/5' Cable (BRAND NAME or EQUIVALENT)| 4 $150.00 $600.00
HP ScanJet Pro 3000 s4 Sheet-Feed Scanner (BRAND NAME or
60 EQUIVALENT) 2 $500.00 $1,000.00]
HP ScanJet Enterprise Flow N6600 fnw1 Flathed Scanner (BRAND NAME
70 or EQUIVALENT) 1 | $1,500.00 $1,500.00
80 |HP Color LaserJet M553dn Printer (BRAND NAME or EQUIVALENT) - $800.00 $800.00
90 |HP LaserJet Pro 4001dn Printer "e" ePrint printer is Prohibited $319.00 $319.00]
100 |Fully Rugged Tablet FZ-G2GZ-0GAM, equivalent or better 1 | $3,850.00 $3,850.00]
Panasonic ToughPad Docking Station for FZ-G1 Tablet (BRAND NAME or
110 EQUIVALENT) 1 $500.00 $500.00
120 |Tablet Keyboard for Panasonic FZG1 (BRAND NAME or EQUIVALENT) 1 $550.00 $550.00
130 |15% Cost Contingency for Equipment $5,621.85 $5,621.85
"~ Total Data Equipment Costs: . $43,100.85]
Network Equipment Costs (OCC-31)
140 |48-port mGig Stackable Access Switch 1 1$18,992.00 $18,992.00
150 |Cloud Managed Indoor AP 1 | $2,152.00 $2,152.00
160 [1G Multimode SFP 2 $391.00 $782.00
170_[15% Cost Contingency for Equipment 1 | $3,288.90 $3,288.90
~ ’ 3 ____Total Network Equipment Costs: 4 $25,214.90
Voice Equipment Costs (OCC-31)
180 |J189 IP PHONE NO PWR SUPP GSA 10 $392.34 $3,923.40
190 |J179 IP PHONE NO PWR SUPP GSA 3 $326.95 $980.85
200 ch:gig 59/J169/J179/J189 WALLMOUNT KIT WITH 1 FOOT CAT5E 3 $11.20 $33.60
210 |ANALOG WIRELESS CORDLESS PHONE W/CALLER-ID 1 $100.00 $100.00]
220 J96XX RPLCMNT LINE CORD CAT-6 17 $7.34 $124.78|




Line , . ;
item |. Description Qty| Unit .CO.St Total
220 |Phone System Expansion 1 1$19,837.37 $19,837.37
230 [Installation 1 1$13,000.00 $13,000.00
240 [15% Cost Contingency for Equipment 1 | $5,700.00 $5,700.00
' Total Voice Equipment Costs ' $43,700.00]
BSDP Equipment Costs (OCC-31
Workstation - Processor: Intel Core i7 14700 or better, WIN11 pro, 32GB
250 RAM, 512GB storage, Smartcard keyboard, Mouse, Pro Support Plus 1| $1,550.00 $1,850.00
260 {10% Equipment Contingency Costs 1 $155.00 $150.00
' Total BSDP Equipment Costs: $1,700.00
Tactical Communication (TACCOM) Eqmpment Costs (OCC-31)
270 |There are no TACCOM equipment costs associated with this request. $0.00 $0.00
280 |10% Cost Contingency for Equipment 0 $0.00 $0.00
Total Communication Equipment Costs: $0.00]
TOTAL EQUIPMENT COSTS: $113,715.75
Service Costs
Circuit Costs (OCC-23)
290 |No Circuit part of this CSO [ 0] $0.00] $0.00
Total Circuit Costs: $0.00
BSDP Services Costs (OCC-25)
Services Replace the
300 |current non-compliant workstation (walb12au21) with a WIN11 workstation |- 1 | $1,000.00 $1,000.00
used for CAVSS.
Materials and ODC Cables,
310 straps, and adapters 1 $200.00 $200.00
Contractor Travel - Reimbursable
320 |-Contractor deployment to image, install and configure 1 $500.00 $500.00
Operations and Maintenance (O&M) Due at connection
330 |-12 analog cameras, 1 encoder, 1 NVRs, 1 workstations, 1 VMDC (Duefor | 1 { $5,000.00 $5,000.00
a Technical Refresh, not included in this price)
340 |10% Service Costs 1 $670.00 $670.00
Total BSDP.Contract Services Costs: $7.370.00
TACCOM Service Costs (OCC-25)
350 IThere are no TACCOM Service costs associated with this request. [ 0] $0.00] $0.00}
: Total Tactical Communication Services Costs: : $0.00|
Government Travel (OCC-21)
360 {Voice PM Travel [ 1 | $5,000.00 $5,000.00
Total Government Travel Costs: $5,000.00
TOTAL SERVICE COSTS: $12,370.00]
TOTAL ESTIMATED INITIAL EQUIPMENT AND SERVICES COSTS $126,085.75




Line

Item Description Qty | Unit Cost Total

Out Year Recurring Service Costs
Circuit Recurring Costs (OCC-23)

370 [No Circuit is part of this CSO [ 0| $0.00] $0.00]
Total Recurring Circuit Costs: $0.00]
Network Equipment Service Costs (OCC-25)
380 |Access Switch (48-port mGig) Maintenance Annual Recurring Costs 1| $2,180.00 $2,180.00
390 |Indoor AP Maintenance Annual Recurring Costs 1 $140.00 $140.00]

Total Recurring Network Service Costs: $2,320.00|

BSDP Service Costs (OCC-25)

400 |Year 1 - Cover all CAVSS equipment installed at the site 1 | $5,250.00 $5,250.00
410 |Year 2 - Cover all CAVSS equipment installed at the site 1 | $5,512.50 $5,512.50
420 |Year 3 - Cover all CAVSS equipment installed at the site 1 | $5,788.13 $5,788.13
430 iYear 4 - Cover all CAVSS equipment installed at the site 1 | $6,077.53 $6,077.53

Total Recurring BSDP Service Costs: $22,628.16

TACCOM Annual Operation and Maintenance Costs (OCC-25)

440 [There are no TACCOM Service costs associated with this request. | ol $0.00] $0.00
Total Recurring TACCOM Service Costs: $0.00]
TOTAL ANNUAL RECURRING COSTS $24,948.16

NOTE: The OIT Cost Sign-Off Document and the associated estimated costs listed above expires 80
days from the above Date Prepared or at the end of the Governments current fiscal year, whichever
comes first. After such time, a new OIT Cost Sign-Off Document is required.

Acceptance

By signing below, | accept any and all costs associated with the purchase and installation of
equipment itemized above.

Authority Signature: : Date:

Authority Printed Name:

Phone/Email Address:

OIT REFERENCE Number: ALB012A-OFO-25180C
Document Expiration Date: 07/31/2025




AGENDA ITEM NO. 10.7

Annual Service Contract: Authorization to Award a one-
year extension to: Contract No. SC-970 Elevator and Escalator
Service with Kone.



AGENDA ITEM NO:__10.7
MEETING DATE: July 14, 2025

ALBANY COUNTY AIRPORT AUTHORITY
REQUEST FOR AUTHORIZATION

DEPARTMENT: Planning and Engineering

Contact Person:  John LaClair, P.E., Chief Engineer

PURPOSE OF REQUEST:

Annual Service Contract: Authorization to Award a one-year extension to: Contract No.
SC-970 Elevator and Escalator Service with Kone.

CONTRACT AMOUNT:

One year at current contract pricing

BUDGET INFORMATION:

Anticipated in Current ALB Capital Plan: Yes___ No_J NA
Funding Account No.: 52032.XX

AWARD CONDITIONS MET:

Apprenticeship __N/A DBE _N/A MWBE __N/A
Service Disable Veteran Owned Business (SDVOB) __N/A

FISCAL IMPACT - FUNDING (Dollars or Percentages)

Federal N/A __ State N/A Airport _100% NA
Term of Funding: 2025
Grant No.: <pending> State PIN: <pending>

JUSTIFICATION:

Authorization is requested to award a one-year contract extension to the Service Contract
SC-970 for the Elevator and Escalator Service to Kone of Albany, N.Y. at current contract
pricing. Kone has been the elevator and escalator service company for many years, including
during ongoing Terminal construction. They have been maintaining escalators 16 & 17 with
a one hour or less response time, that is necessary to allow for steady passenger flow to and
from the TSA Checkpoint.

CHIEF EXECUTIVE OFFICER’S RECOMMENDATION:

Recommend approval.




AGENDA ITEM NO:__10.7
MEETING DATE: July 14, 2025

FINAL AGREEMENT SUBJECT TO APPROVAL BY COUNSEL: YES_V NA

PROCUREMENT DEPARTMENT APPROVAL.:

Procurement complies with Authority Procurement Guidelines and Chief Financial Officer
has approved. YES_ J NO

BACK-UP MATERIAL:

Contract Extension from Kone.




Maintenance Contract Rider

June 5, 2025

Albany County Airport Authority
737 Albany Shaker Road
Albany, New York 12211

ATTN: Bobbie Matthews

RE: KONE Contract #41572705 ADDENDUM - Contract Extension

Sold To/Owner:

Albany County Airport Authority
737 Albany Shaker Road
Albany, New York 12211

Equipment Location:
Albany International Airport
South Parking Garage
Albany, New York 12211

Elevators Escalators

KONE Inc.

25 Post Road

Albany, NY 12205

Tel 518.464.0002

Fax 518.464.0014
www.kone.com
andrew.dinovo@kone.com

Effective September 21, 2025, KONE Inc. will change all records to reflect a contract extension

for a period of one (1) year.

All other pricing, terms, and conditions of the maintenance contract number #41572705
between KONE Inc. and The Albany County Airport Authority are to remain unchanged.

To approve, please sign and fax to 518-464-0014. Please contact me at 518-464-0002 with

your questions.
ACCEPTED BY:

KONE Inc.

Michael Lee
General Manager

Date: June 5, 2025

ACCEPTED BY:

Albany County Airport Authority

Date:

Page 1 of 1




AGENDA ITEM NO. 10.8

Authorization to Award Contract 1196-GC for Apron
Reconstruction and Rehabilitation for Commercial Service, ARFF
and General Aviation Operations to Rifenburg Construction, Inc.



AGENDA ITEM NO:__10.8
MEETING DATE: July 14, 2025

ALBANY COUNTY AIRPORT AUTHORITY
REQUEST FOR AUTHORIZATION

DEPARTMENT: Planning and Engineering

Contact Person: John LaClair, P.E., Chief Engineer

PURPOSE OF REQUEST:

Construction Contract: Authorization to Award Contract 1196-GC for Apron
Reconstruction and Rehabilitation for Commercial Service,
ARFF and General Aviation Operations to Rifenburg
Construction, Inc.

CONTRACT AMOUNT:

Base Amount $4,899,115.00

BUDGET INFORMATION:

Anticipated in Current ALB Capital Plan: Yes_J _No___ NA
Funding Account No.: CPN

AWARD CONDITIONS MET:

Apprenticeship _Y DBE_Y MWBE _N/A
Service Disable Veteran Owned Business (SDVOB) _N/A

FISCAL IMPACT - FUNDING (Dollars or Percentages)

Federal _90% State 5% Airport_5%
Term of Funding: 2025-2027
Grant No.: N/A STATE PIN: N/A

JUSTIFICATION:

Request to award Contract #1196-GC Apron Reconstruction and Rehabilitation for
Commercial Service, ARFF and General Aviation Operations to qualified bidder Rifenburg
Construction, Inc. of Troy, N.Y. for $4,899,115.00. The Base bid contract scope includes
drainage investigations and upgrades, glycol collection system upgrades, construction of a
concrete de-icing pad for commercial aircrafts, asphalt pavement removal and replacement,
striping and landscaping. There were two Alternatives (ALT #1 and ALT #2) that were
included in the bids but are not being awarded at this time, pending future FAA funding.




AGENDA ITEM NO:__10.8
MEETING DATE: July 14, 2025

CHIEF EXECUTIVE OFFICER’S RECOMMENDATION:

Recommend approval.

FINAL AGREEMENT SUBJECT TO APPROVAL BY COUNSEL: YES_ J NA

PROCUREMENT DEPARTMENT APPROVAL.:

Procurement complies with Authority Procurement Guidelines and Acting Chief Financial
Officer has approved. YES__J/ NA___

BACK-UP MATERIAL:

Please refer to the attached Bid Table.







AGENDA ITEM NO. 10.9

Construction Contract: Authorization to Award Contract
1178-GCJ/E for Electrical Supply Upgrades to DLC Electric, Inc.



AGENDA ITEM NO:__10.9
MEETING DATE: July 14, 2025

ALBANY COUNTY AIRPORT AUTHORITY
REQUEST FOR AUTHORIZATION

DEPARTMENT: Planning and Engineering

Contact Person: John LaClair, P.E., Chief Engineer

PURPOSE OF REQUEST:

Construction Contract: Authorization to Award Contract 1178-GC/E for Electrical Supply
Upgrades to DLC Electric, Inc.

CONTRACT AMOUNT:

Base Amount $3,063,700.00

BUDGET INFORMATION:

Anticipated in Current ALB Capital Plan: Yes_J No___ NA
Funding Account No.: CPN

AWARD CONDITIONS MET:

Apprenticeship _Y_ DBE N/A MWBE _Y
Service Disable Veteran Owned Business (SDVOB) _Y

FISCAL IMPACT - FUNDING (Dollars or Percentages)

Federal _N/A State N/A Airport_100%
Term of Funding: 2025-2027
Grant No.: N/A STATE PIN: N/A

JUSTIFICATION:

Request to award Contract 1178-GC/E for Electrical Supply Upgrades to qualified bidder
DLC Electric, Inc. of Troy, N.Y. for $3,063,700.00. The contract scope includes purchase of
new electrical service equipment (high voltage panels, Automated Transfer Switches [ATS]
and all related conduits and conductors. Contractor will coordinate with National Grid to
disconnect twol5KYV transformers and connect two new 25KV to the Terminal. Contractor
will do all excavation, conduit installation and backfilling as shown in the plans. There were
two alternatives bid with this project. ALT #1 is to replace the curbs and sidewalks in the
Loading Dock area and ALT #2 is to mill and repave the Loading Dock.




AGENDA ITEM NO:__10.9
MEETING DATE: July 14, 2025

CHIEF EXECUTIVE OFFICER’S RECOMMENDATION:

Recommend approval.

FINAL AGREEMENT SUBJECT TO APPROVAL BY COUNSEL: YES_ J NA

PROCUREMENT DEPARTMENT APPROVAL.:

Procurement complies with Authority Procurement Guidelines and Acting Chief Financial
Officer has approved. YES__J/ NA___

BACK-UP MATERIAL:

Please refer to the attached Bid Table.




Company Name

DLC Electric, LLC

Addendums #1-5

Lump Sum Bid

$3, 063,700.00

Add Alternate 01

Add: $65,000.00

Add Alternate 02

Add: $§25,000.00

Add Alternate-03

Add: $105,000.00

Bid Bond

5%

CONTRACT #1178-GC/E
Electric Supply Upgrades for Concourse A

Board of Directors NIA
Non-Collusion X
Qualification Questionaire X
Acknowledgment X

1, Bobbi Matthews, certify that this bid tabulation is a true copy of the prices submitted by each biddar for the construction pro;ect shown above.

Albany AurpogL uthority Purchasing Depanment rn o before me this __1 7~ ay of jU 9_ 20 a )
fL!f WP U TTH e qg /WUMW

Bobbi M/alfhews A Notary Public  (/
Purchas[ng Agent

JENNIFER A. MUNGER
Notary Public, State of New York
No. 01MUB246332
Qualified in Schenectady County
Commission Expires Aug. 08, 20_¢& 7 ’l




AGENDA ITEM NO. 10.10

Construction Contract: Amendment No. 1 to
Contract No. SC-1203 - Plumbing Services
BPI Piping, Inc.



AGENDA ITEM NO:__10.10
MEETING DATE: July 14, 2025

ALBANY COUNTY AIRPORT AUTHORITY
REQUEST FOR AUTHORIZATION

DEPARTMENT: Engineering

Contact Person: John LaClair, Chief Engineer

PURPOSE OF REQUEST:

Construction Contract: Amendment No. 1 to Contract No. SC-1203 - Plumbing Services
BPI Piping, Inc.
CONTRACT AMOUNT:

Contract Amount $ 75,000 — ACAA Approved 11/21/2024
Amendment No. 1 _150,000*
Total $225,000

e Pending approval at this meeting.

BUDGET INFORMATION:

Anticipated in Current Budget: Yes_ v No

FISCAL IMPACT - FUNDING (Dollars or Percentages)

Federal State Airport__100%
Funding Source: Airport Operating Budget

JUSTIFICATION:

The Airport relies upon the services of an independent contractor to provide plumbing and
drain repairs and maintenance as directed by the Airport Engineering and Maintenance
Departments on an as needed basis. Due to increased demand related to the many major
construction projects and the age of the airport infrastructure, immediate repairs and
maintenance has become increasingly necessary.

CHIEF EXECUTIVE OFFICER’S RECOMMENDATION:

Recommend approval.

FINAL AGREEMENT SUBJECT TO APPROVAL BY COUNSEL: Yes_ NA

PROCUREMENT DEPARTMENT APPROVAL.:

Procurement complies with Authority Procurement Guidelines and Acting Chief Financial
Officer has approved. YES \ NA

BACK-UP MATERIAL: N/A




AGENDA ITEM NO. 10.11

Annual Service Contract: Authorization to Award a
one-year extension to: Fire Alarm Service Contract with
Johnson Controls.



AGENDA ITEM NO:__10.11
MEETING DATE: July 14, 2025

ALBANY COUNTY AIRPORT AUTHORITY
REQUEST FOR AUTHORIZATION

DEPARTMENT: Planning and Engineering

Contact Person: John LaClair, P.E. Chief Engineer

PURPOSE OF REQUEST:

Annual Service Contract: Authorization to Award a one-year extension to: Fire Alarm
Service Contract with Johnson Controls.

CONTRACT AMOUNT:

Total Contract Amount:  $50,027.00

BUDGET INFORMATION:

Anticipated in Current ALB Capital Plan: Yes___ No_J NA
Funding Account No.: 52010.20

AWARD CONDITIONS MET:

Apprenticeship __N/A DBE _N/A MWBE _N/A

Service Disable Veteran Owned Business (SDVOB) __N/A

FISCAL IMPACT - FUNDING (Dollars or Percentages)

Federal N/A __ State N/A Airport _100% NA
Term of Funding: 2025-2026
Grant No.: <pending> State PIN: <pending>

JUSTIFICATION:

Authorization is requested to award a one-year contract extension to the Service Contract
Fire Alarms Service to Johnson Controls of Albany, N.Y. for $50,027.00. Johnson Controls
maintains the fire alarms for many of the Airports buildings. The Airport is currently in the
process of changing out alarm systems throughout the Airport but, due to the number of
large construction projects currently in progress, the replacements have been temporarily
put hold. To ensure continuity of the alarm service, Johnson Controls needs to be retained
for another year.

CHIEF EXECUTIVE OFFICER’S RECOMMENDATION:

Recommend approval.




AGENDA ITEM NO:__10.11
MEETING DATE: July 14, 2025

FINAL AGREEMENT SUBJECT TO APPROVAL BY COUNSEL: YES_V NA

PROCUREMENT DEPARTMENT APPROVAL.:

Procurement complies with Authority Procurement Guidelines and Chief Financial Officer has
approved. YES_J NO

BACK-UP MATERIAL:

Contract Extension from Johnson Controls.







AGENDA ITEM NO. 10.12

Intentionally Left Blank



AGENDA ITEM NO. 10.13

Authorization for Amendment No. 2 to Retail,
News and Gift Concession Agreement with Paradies Lagardere
(Contract No. 822-CON-RNG)



AGENDA ITEM NO: _10.13
MEETING DATE: July 14, 2025

ALBANY COUNTY AIRPORT AUTHORITY
REQUEST FOR AUTHORIZATION

DEPARTMENT: Marketing and Concessions

Contact Person: John A. O’Donnell, Chief Operating Officer
Helen Chadderdon, Marketing and Concessions Manager

PURPOSE OF REQUEST: Authorization for Amendment No. 2 to Retail, News and
Gift Concession Agreement with Paradies Lagardere
(Contract No. 822-CON-RNG)

CONTRACT AMOUNT: N/A

BUDGET INFORMATION:

Anticipated in Current Budget: Yes___ No___ NA_/

AWARD CONDITIONS MET:

Apprenticeship _N/A DBE _N/A MWBE _N/A
Service Disabled Veteran Owned Business (SDVOB) _N/A

FISCAL IMPACT - FUNDING (Dollars or Percentages)

Federal State Airport
Funding Source: N/A

JUSTIFICATION:

Authorization is requested to amend:
TERM

The Authority agrees to the 10-year contract extension with a 5-year option if agreed to by
both parties.

RENT

Rent of 22% on annual sales exceeding $5 million (FY2024 sales were $5,012,620) and 20%
on sales below $5 million effective upon execution of the lease amendment, nearly three
years ahead of the original lease expiration date of December 31, 2028.




AGENDA ITEM NO: _10.13
MEETING DATE: July 14, 2025

MAG

MAG increased to $903,000 with an increase rate of 85% of the prior year’s total rend paid
for a sustainable and predictable escalation of MAG.

CONCESSION IMPROVEMENT FUND
The 1% contribution to the Concession Improvement Fund remains.
STORAGE

Storage to be reduced by approximately 500 sg/ft in C Concourse which will allow for
Authority future utilization of rentable space.

IMPROVEMENTS

Paradies to expend 1.6 million for remodeling of 3 locations. Authority agrees to use of
$432,000 of existing funds in Concession Improvement Fund.

ACDBE

The Authority agrees to Pleasant News as the ACDBE Operator and maintaining their 10%

share.

CHIEF EXECUTIVE OFFICER’S RECOMMENDATION:

Recommend approval.

FINAL AGREEMENT SUBJECT TO APPROVAL BY COUNSEL: YES_ V NA

PROCUREMENT DEPARTMENT APPROVAL.:

Procurement complies with Authority Procurement Guidelines and Acting Chief Financial
Officer has approved. Yes_J  NA

BACK-UP MATERIAL:

None.




AGENDA ITEM NO. 10.14

Request to upgrade the backup storage
units for the servers housing all production
data at the airport.



AGENDA ITEM NO:__10.14
MEETING DATE: July 14, 2025

ALBANY COUNTY AIRPORT AUTHORITY
REQUEST FOR AUTHORIZATION

DEPARTMENT:

Contact Person: Dwayne Lovely ACAA Systems Administrator

PURPOSE OF REQUEST:

Request to upgrade the backup storage units for the servers housing all production
data at the airport.

CONTRACT AMOUNT:

Total Contract Amount:  $30,210 each, totaling. $60,420

BUDGET INFORMATION:

Federal Airport Improvement Program
Anticipated in Current ALB Capital Plan: Yes_J No___ NA
Funding Account No.: Capital

FISCAL IMPACT — FUNDING

Federal N/A State_ N/A Airport _100% NA
Term of Funding: 2025
Grant No. :N/A State PIN: N/A

JUSTIFICATION:

Our existing in-house backup storage is now in need of an upgrade and will not be
supported any longer in warranty or parts. This unit is used for redundant storage of all
our back-ups for all our existing Virtual Servers. Due to access to this equipment being
very limited, this is a sole source provider.

CHIEF EXECUTIVE OFFICER’S RECOMMENDATION:

Recommend approval.

FINAL AGREEMENT SUBJECT TO APPROVAL BY COUNSEL: YES_V NA___

PROCUREMENT DEPARTMENT APPROVAL.:

Procurement complies with Authority Procurement Guidelines and Acting Chief Financial
Officer has approved. YES__J/  NO




AGENDA ITEM NO:__10.14
MEETING DATE: July 14, 2025

BACK-UP MATERIAL:

e Supporting information regarding benefits of upgrading to Object First Ootbi Appliance
in place of Synology Hardware

e Proposal

e Independent Security Test Report




52 Corporate Circle t 518.608.5805
Suite 105 f518.608.5808
Albany, NY 12203

S O U t E 0 n S www.abs-solutions.com

Object First Ootbi Appliance vs. Synology

Below is supporting information surrounding the benefits of upgrading to the
Object First Ootbi appliance in place of your current end-of-life Synology
hardware.

Current Challenge: Synology has a lack of Immutability and your current hardware
is end-of-life, which is leaving your network susceptible to hardware failures
which may lead to potential downtime.

Solution Alignment: The Ootbi appliance can, verifiably, recover data as shown
through their 3rd party pen-test. As discussed, Object First recommended the use
of Veeam Instant Recovery to quickly restore data with Ootbi.

Business Impact: By implementing a solution that is Immutable, you will be able
to take advantage of additional Cyber Security Insurance savings. A secondary
benefit comes from having an appliance that was built by the Veeam founders to
be the best storage for Veeam. Lastly, Ootbi’s set it and forget it approach to data
management gives you time back to dedicate to other areas while providing
peace of mind.

Smart solutions

06/03/2025 .
for smart companies.



ab S ABS Solutions, LLC

solutions 52 Corporate Circle
Suite 105
Albany, NY 12203
Phone: (518) 608-5805  Fax: (518) 608-5808

Proposal
Date Proposal #
4/30/2025 45576

Name / Address Ship To
Albany County Airport Authority Albany County Airport Authority
Dwayne Lovely Dwayne Lovely
737 Albany Shaker Rd. 737 Albany Shaker Rd.
Main Terminal, Suite 300 Main Terminal, Suite 300
Albany, NY 12211 Albany, NY 12211
P.O. No. Terms Project
Net 30 Object First OOTBI 40TB Backup
Description Qty Rate Total
PEPPM Synnex Catalog Contract 530205-001
Object First - OOTBI 40TB Unit Standard Service and Support S YR NBD Service and 5 YR 24x365 2| 29,350.00| 58,700.00
support
AddOn Networks - Supermicro AOC-E10GSFPSR Compatible TAA Compliant 10GBase-SR SFP+ 4 210,00 840.00
Transceiver (MMF, 850nm, 300m, LC, DOM)
Addon - Extreme Networks 10301 Compatible TAA Compliant |0GBase-SR SFP+ Transceiver (MMF, 4 210.00 840.00
850nm, 300m, LC, DOM)
Minor item not on Contract
LC-LC Multimode OM3 Duplex 50/125 Aqua Fiber Patch Cable, UL, ROHS - 3 Meter 4 10.00 40.00
* Pricing valid for 14 days from date of proposal.
* All orders are final. No returns, exchanges or cancellations will be honored.
* [nstallation and configuration not included.
* Any tariff charges incurred by ABS Solutions from the distributor at time of order placement will be passed
on to the Name/Address specified within this proposal.
Thank you for your business.
Su btotal $60,420.00
| agree to invest in the products/services listed above. Please sign and fax to (518) 608.5808 Sales Tax (0.0%) $0.00
Signature Total $60,420.00







Object First External Security Testing Report October 2024

How Was the Assessment Conducted?

The NCC Group had two teams of experts (one focused on software source code and the other focused on penetration
testing production-ready devices) to evaluate the Ootbi appliance and the raw source code over 54 days during two
rounds of testing. In the second round, NCC validated that all security issues identified in the first round had been
successfully resolved. They delved into many aspects of Ootbi, including:

» S3 API Web Services: Front-facing APl used by Veeam and other systems to create buckets and store objects.

» Management User Interface: Web-based administrative console to set up buckets, configure policies,
and generally manage the device.

« Object First Ootbi Server: The on-premises solution that enables companies to retain immutable backups

of storage buckets.

Note: Attacks requiring physical access were considered out-of-scope for this engagement.

Who is NCC Group?

NCC Group is a global cyber and software resilience business operating across multiple sectors,
geographies and technologies.

Among other services, they advise global technology firms, manufacturers, financial institutions, critical
national infrastructure providers, retailers and governments on how to protect organizations from
unforeseen disruptions and ensure their business-critical software applications and source code are safe,
secure and always available.

Discoveries and Remediations

A total of 20 issues were detected in the first round of testing, which were addressed by the Object First engineering
team before the second round of tests. NCC found that all but one of the issues were fixed (19/20). The remaining
issue was deemed "low risk” and not a security threat in the current functional environment.

What follows is a complete list of the findings NCC recorded during the first round of testing, their assessed level
of risk, and their current fixed status after the second round of testing.

© 2024 Object First. All rights reserved. All trademarks are the property of their respective owners. 2



Object First External Security Testing Report October 2024

Issue Risk Status

Test Focus: AWS API

Application disregards service names during authorization High Fixed
Resource constraints not supported for IAM API Medium Fixed
Resource constraints not supported by s3:CreateBucket Medium Fixed
Incorrect permission checks for s3:CreateBucket Medium Fixed
Application accepts unsigned parameters Low Fixed
Time-variant signature comparison leaks information Low Fixed

Test Focus: Management API

0S command injection leading to remote code execution ‘er_i;ife,a‘,l G Fixed
External commands executed as shell commands Medium Fixed
Unsafe password handling Medium Fixed
System user password update does not require re-authentication Low Fixed
Insecure direct object reference leading to arbitrary account takeover Low Fixed

Test Focus: Ootbi Server

Weak default credentials High Fixed
Proxy password written to logs Medium Fixed
Proxy credentials included in support bundle Medium Fixed
SSH server allows TCP forwarding Low Fixed
SSH server allows password authentication Low Fixed
Local/SSH authentication does not support MFA Low Unaddressed*

Test Focus: Web Ul

Unauthenticated support bundle download Medium Fixed
Client-side security controls for IP whitelist Low Fixed
Insecure HTTP caching controls Low Fixed

*SSH is disabled by default, and a warning is displayed when enabled.

© 2024 Object First. Ali rights reserved. All trademarks are the property of their respective owners. 3






AGENDA ITEM NO. 10.15

Authorization to enter into a Professional Service Agreement with
artist Jean Shin for design, fabrication and placement of a
permanent art installation.



AGENDA ITEM NO: _10.15
MEETING DATE: July 14, 2025

ALBANY COUNTY AIRPORT AUTHORITY
REQUEST FOR AUTHORIZATION

DEPARTMENT: Exhibitions & Programs

Contact Person: Kathy Greenwood, Director Exhibitions & Programs

PURPOSE OF REQUEST: Authorization to enter into a Professional Service Agreement
with artist Jean Shin for design, fabrication and placement of
a permanent art installation.

CONTRACT AMOUNT:

$132,500.00 — Authority
$ 37,500.00 — Competitive Grant (Advance Albany County
Alliance)
Total Contract Amount: $170,000.00

BUDGET INFORMATION:

Anticipated in Current Budget: Yes_J _ No NA
Funding Account No.:

AWARD CONDITIONS MET:

Apprenticeship _N/A__ DBE _N/A_ MWBE _N/A__
Service Disabled Veteran Owned Business (SDVOB) _N/A__

FISCAL IMPACT - FUNDING (Dollars or Percentages)

Federal State Airport
Funding Source: Airport Operating Budget

JUSTIFICATION:

Authorization is requested to enter into a Professional Service Agreement with artist Jean
Shin. The agreement will provide for the design, fabrication and placement of Flying Close
to Rosewater, a permanent sculpture installation, to be sited in the new Departure Hall
expansion.

The artwork draws its meaning from an extraordinary historical convergence: Albany
International Airport—America's first municipal airport—stands on the grounds of the
nation's first Shaker settlement. Where the Shakers once cultivated acres of roses for
medicinal rosewater production, a global transportation hub now connects people across
airways.




AGENDA ITEM NO: _10.15
MEETING DATE: July 14, 2025

The installation’s title honors pioneering aviator Glenn Curtiss, who in 1910 launched his
"Albany Flyer™ from nearby Rensselaer Island to complete America's first true cross-
country flight, landing in New York City and establishing the U.S. long-distance flight
record. This historic 150-mile journey along the Hudson River helped propel the United
States into the modern age of aviation.

CHIEF EXECUTIVE OFFICER’S RECOMMENDATION:

Recommend approval.

FINAL AGREEMENT SUBJECT TO APPROVAL BY COUNSEL: YES_ / NA

PROCUREMENT DEPARTMENT APPROVAL.:

Procurement complies with Authority Procurement Guidelines and Chief Financial Officer has
approved. Yes_J  NA___

BACK-UP MATERIAL:

1) Sculpture Installation Proposal Synopsis
2) Proposal Visuals




Flying Close to Rosewater

Project Overview

The artwork draws its meaning from an extraordinary historical convergence: Albany
International Airport—America's first municipal airport—stands on the grounds of the nation's
first Shaker settlement. Where the Shakers once cultivated acres of roses for medicinal
rosewater production, a global transportation hub now connects people across airways.

The installation's title honors pioneering aviator Glenn Curtiss, who in 1910 launched his
"Albany Flyer" from nearby Rensselaer Island to complete America's first true cross-country
flight, landing in New York City and establishing the U.S. long-distance flight record. This
historic 150-mile journey along the Hudson River helped propel the United States into the
modern age of aviation.

Rose Petal Cloud Installation

The artwork consists of preserved rose petals encapsulated in resin disks, forming a colorful
cloud overhead that captures both the Shakers' legacy and the transcendent nature of flight.
The distinctive shape—precisely 38 feet in width—mirrors the actual wingspan of Curtiss's
"Albany Flyer.

Artist

Jean Shin works in Brooklyn and Hudson Valley, New York. Her work has been widely
exhibited and collected in over 150 major museums and cultural institutions, including solo
exhibitions at The Museum of Modern Art in New York, the Philadelphia Museum of Art, the
Smithsonian American Art Museum in Washington DC, and the Asian Art Museum in San
Francisco, where in 2020 she was the first Korean-American woman artist featured in a solo
exhibition. Shin has received numerous awards, including the Frederic Church Award for her
contributions to American art and culture. Her works have been highlighted in The New York
Times and Sculpture Magazine, among others. Her body of work includes several permanent
public artworks commissioned by major agencies and municipalities, most recently a landmark
commission for the MTA's Second Ave Subway in NYC. She is a tenured Adjunct Professor at
Pratt Institute and holds an honorary doctorate from the New York Academy of Art.

Proposed Budget:

$170,000 (does not include delivery, instaliation)
-$37,500 Advance Albany County Alliance Grant:
$132,500 — amount contributed by Airport
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AGENDA ITEM NO. 11

Authorization of Change Orders



AGENDA ITEM NO. 111

Change Order 14: Authorization to Award Contract Change
Order #14 to Construction Contract 21-1082-GC for the Pre-TSA
Terminal Expansion to MLB Construction Services, LLC.



AGENDA ITEM NO:__11.1
MEETING DATE: July 14, 2025

ALBANY COUNTY AIRPORT AUTHORITY
REQUEST FOR AUTHORIZATION

DEPARTMENT: Planning and Engineering

Contact Person: John LaClair, P.E., Chief Engineer

PURPOSE OF REQUEST:

Change Order 14: Aunthorization to Award Contract Change Order #14 to Construction

Contract 21-1082-GC for the Pre-TSA Terminal Expansion to MLB
Construction Services, LLC.

CONTRACT AMOUNT:

Base: $32,796,900.00

Change Order #1 49,999.00 - ACAA Approved 01/23/2024
Change Order #2 49,999.00 - ACAA Approved 01/23/2024

Change Order #3 49,999.00 - ACAA Approved 01/23/2024

Change Order #4 113,499.81 - ACAA Approved 01/23/2024
Change Order #5 188,732.19 - ACAA Approved 01/23/2024
Change Order #6 344,659.00 - ACAA Approved 02/12/2024
Change Order #7 No Cost - ACAA Approved 03/18/2024
Change Order #8 115,765.00 — ACAA Approved 05/09/2024
Change Order #9 273,508.00 — ACAA Approved 10/15/2024
Change Order #10 260,909.00 — ACAA Approved 04/16/2025
Change Order #11 531,855.00 - ACAA Approved 04/16/2025
Change Order #12 98,296.00 - ACAA Approved 05/12/2025
Change Order #13 61,603.00 - ACAA Approved 06/9/2025

Change Order #14 10,.651.00 *

Total: $34,946,375.00

*Pending approval at this meeting.

BUDGET INFORMATION:

Anticipated in Current ALB Capital Plan: Yes_J/ No__ NA -
Funding Account No.: CPN 50-2021

AWARD CONDITIONS MET:

Apprenticeship _V DBE_ ¥ MWBE ¥

Service Disable Veteran Owned Business (SDVOB) _N/A




AGENDA ITEM NO:__11.1
MEETING DATE: July 14, 2025

FISCAL IMPACT - FUNDING (Dollars or Percentages)

Federal _40% State 60% Airport_N/A
Term of Funding: 2023-2026
Grant No.: N/A STATE PIN: NA

JUSTIFICATION:

Request to approve Change Order #14 for Contract # 21-1082-GC for the Pre-TSA Terminal
Expansion to qualified low bidder MLB Construction Services, LLC Maita, NY. This Change
Order is requested due to changes to the contract work due to the addition of firestopping
material needing to be installed in existing utility penetrations. The site fence was
reconfigured to enhance passenger flow from the long term parking lots. A first floor viewing
window was installed near vestibule #3.

CHIEF EXECUTIVE OFFICER’S RECOMMENDATION:

Recommend approval.

FINAL AGREEMENT SUBJECT TO APPROVAL BY COUNSEL: YES_ / NA

PROCUREMENT DEPARTMENT APPROVAL:

Procurement complies with Authority Procurement Guidelines and Acting Chief Financial
Officer has approved. YES__J NA

BACK-UP MATERIAL:

Please refer to the attached Change Order #14 backup information compiled by Turner
Construction Company.







CONTRACTOR (Signature) OWNER (Signature)

BY: Jeff Lino, Vice President, MLB Construction BY': Peter Stuto, Chief Executive Officer, Albany County Airporl
Services LLC Authority

(Printed name and title) (Printed name and title)

Date Date

AIA Document G731 — 2019 {formerly G701 ™CMa — 1992). Copyright © 1992 and 2019. All rights reserved. “The American Institute of Architects,” “American

Institute of Architects,” “AlA," the AlA Logo, and “AlA Contract Documents” are trademarks of The American Institute of Architects. This document was produced 2
at 08:50:18 EDT on 06/30/2025 under Subscription No.20250108014 which expires an 03/13/2026, is not for resale, is licensed for one-time use only, and may

only be used in accordance with the AIA Contract Documents® Terms of Service. To report copyright violations, e-mait docinfo@aiacaontracts.com.

User Notes: {685ef20c1f2e9fa725259574)
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MLB CONSTRUCTION SERVICES LLC ) GENERAL CONTRACTOR ) -
—
PROIJECT: Airport Terminal -BP02 DESCRIPTION: @6 D - ACT Ceiling BOH @ SPEC, SECT.
EST. #: EXTEN BY; CHKD BY: ]2
UNIT PRICE TOTAL ESTIMATED UNIT PRICE MATERIAL & EQUIP } TOTAL ESTIMATED
CODE DESCRIPTION QUANTITY LABOR LABOR COST MATERIAL COST COST
1]06-100 Ticket Dated 2/4/25 1 $953.64 $953.64 $0.00] $0.00/ $953.64 ‘/,
2]06-100 Ticket Dated 2/25/2025 1 $635.76 $635.76 $0.00| $0.00] $635.76 '/
3106-100 Ticket Dated 2/26/2025 1 $1,271.52 $1,271.52 $1,271.52 ‘/
——4lee-180——fricket-Dated-22672025 ~3 ; S$127IS2 " $10718—
SIO&IOO Ticket Dated 3/13/2025 1 $523.02 $523.02 $0.00 $0.00 $523.02 /
6 SHEET TOTALS $4,655.46 $0.00 $4.65376 8
-
&
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PCO-250
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MLB CONSTRUCTION SERVICES LLC GENERAL CONTRACTOR
PROJECT: Airport Terminal -BP02 DESCRIPTION: PCO-250 Level | Viewing Window SPEC. SECT.
EST. #: EXTEN BY: CHKD BY: OF
UNIT PRICE TOTAL ESTIMATED UNIT PRICE MATERIAL & EQUIP | TOTAL ESTIMATED
CODE DESCRIPTION QUANTITY LABOR LABOR COST MATERIAL COST COST

1los-100 Ticket 14462 teavel | Viewing Window Install 1 $1,310,80 $0.00{0... HVALUE!
2
3 $o.ooi $0.00 $0.00 $0.00
4 $0.00 $0.00 $0.00} $0.00
5 $0.00 $0.00} $0.00 $0.00}
6 $0.00 $o.oo| so.nuﬂ so.ool
7 SHEET TOTALS $1,310.80 $0.00| so.cuL $1,310.80

v

$1,310.80
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MLB CONSTRLICTION SERVICES LLC GENERAL CONTRACTOR
PCO-257 Demo & Waterproofing of
PROJECT: Alrport Terminal -8P02 DESCRIPTION: Skylight SPEC. SECT.
EST. #: EXTEN BY: CHKD BY: OF
UNIT PRICE TOTAL ESTIMATED UNIT PRICE MATERIAL & EQUIP | TOTAL ESTIMATED
CODE DESCRIPTION QUANTITY LABOR LABOR COST MATERIAL COST COST
Ticket 14461 Demo 8 Waterproofing of
1]02-150 Jskylight 1 $669.48 $0.00 $0.00 $669.48
2
3 50.00} $0.00 $0.00 $0.00}
4 $0.00] $0.00} $0.00 $0.00‘
5 $0.00 $0.00| $0.0DI $0.00I
6 $0.00} $0.00 so.ool so,ool
7 SHEET TOTALS $669.48 $0.00 $o.oo| $669.48
/ $669.48
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Rec'd TCCo PCO-258 06.10.25
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LB CONSTRUCTION SERVICES LLC GENERAL CONTRACTOR
PROJECT: Alrpart Terminal -BP02 DESCRIPTION: PCO-258 Site Fence Repalrs SPEC. SECT.
EST. # EXTEN BY: CHKD BY: CF
UNITPRICE | TOTALESTIMATED | UNIYPRICE MATERIAL & EQUIP | TOTAL ESTIMATED
CODE DESCRIPTION QUANTITY LABOR LABOR COST MATERIAL €OsT coST
1jo1-531 Ticket 14457 1 $2,669.02 $2,669.02 -&2-669;%8 3l
2!01-531 ficket 14455 1 $1,066.08 $1,066.08| $1,066.08{v"
3
4
S
6
7
8 SHEET TOTALS $3,735.10 $0.00]  ——=63%35:301

#3852 .02
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AGENDA ITEM NO. 11.2

Construction Contract  Change Order:

Authorization of Change Order No. 5 for
Construction Contract 1127-GC for
Concourse A Rehabilitation to AOW Construction LLC.


























































































































































































































































































































































































































































































AGENDA ITEM NO. 12

Authorization of Federal and State Grants



AGENDA ITEM NO. 13

Informational Only



AGENDA ITEM NO. 13.1
INFORMATIONAL ITEM

Present draft of new Airline Use and Lease Agreement
effective January 1, 2026.



AGENDA ITEM NO:_13.1
MEETING DATE: July 14, 2025

ALBANY COUNTY AIRPORT AUTHORITY
INFORMATIONAL

DEPARTMENT: Finance

Contact Person:  Margaret Herrmann, Acting Chief Financial Officer

PURPOSE OF REQUEST:

Present draft of new Airline Use and Lease Agreement effective January 1, 2026.

CONTRACT AMOUNT:

Base Amount N/A

BUDGET INFORMATION:

Anticipated in Current ALB Operating Budget: Yes_ v No___ NA

FISCAL IMPACT - FUNDING (Dollars or Percentages)

Federal _0% State 0% Airport_0% N/A

JUSTIFICATION:

The current term of the Signatory Airline and Signatory Cargo Agreements ends on
December 31, 2025. The Authority and the Airline Affairs Committee are negotiating a new
agreement to take effective January 1, 2026 for a new initial five year period. The Authority
utilizes the services of the law firm of Anderson & Kreiger, LLP and financial consultants
Frasca & Associates, LLC to assist with legal and financial compliance and conformance
with industry standards.

CHIEF EXECUTIVE OFFICER’S RECOMMENDATION:

Recommend approval of this draft. Final agreement will be presented at a later date.

FINAL AGREEMENT SUBJECT TO APPROVAL BY COUNSEL: YES_ J NA

PROCUREMENT DEPARTMENT APPROVAL.:

Procurement complies with Authority Procurement Guidelines and Acting Chief Financial
Officer has approved. YES__V/ NA_

BACK-UP MATERIAL:

e  Summary of modifications to the agreement; and
e Draft Signatory Airline Use and Lease Agreement




SUMMARY OF MAJOR MODIFICATIONS

FROM THE CURRENT

AIRLINE USE AND LEASE AGREEMENT

FOR

ALBANY INTERNATIONAL AIRPORT

As of July 8, 2025

Highlighted below are the most significant modifications from the existing Agreement, which
is due to expire on December 31, 2025. Many of the proposed modifications simply update the
form of Agreement to be consistent with current applicable laws and practices or to eliminate
provisions that no longer apply.

Terminal Use Provisions

(0}

(0]

Ml

(0]

Preferential Use Gate Utilization Target increased from 2 to 3 daily turns.

Per-Use Terminal Fee changed to Per-Turn Terminal Fee. Applicable to all
airlines, not just low-volume air carriers.

Low Volume Air Carriers are those with aggregate of no more than 800
(increased from 700) departing passenger seats each week.

MII threshold increased from $3 million to $6 million. No annual adjustment.

Rates and Charges

o

(0]

Other

(0]

(0]

Remove FBO results from Landing Fee calculation and Net Revenue sharing.

Fund Capital Coverage — Airport no longer waiving coverage charges. (Change
in application, not in language of ULA.)

Non-Signatory Landing Fee set at 25% premium (industry standard). Previous
calculation was overly complicated.

Tweak O&M Allocations — no material changes. Mostly shifting allocations
around ARFF (towards Airfield) and Security (towards Terminal/Airfield).

Modernized environmental sections and definitions.



o Boilerplate tweaks: strengthened subordination clause, added PFC assurance
language, updated required FAA contract language (note: expect to update this
again before execution), added statutorily required boarding and deplaning
obligations for airlines, added waiver of jury trial.
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AIRLINE USE AND LEASE AGREEMENT

THIS AGREEMENT is made and entered into this day of 20, by

and between the ALBANY COUNTY AIRPORT AUTHORITY, a body politic and corporate
constituting a public benefit corporation created and existing under Title 32 of Article 8 of the
Public Authorities Law of the State of New York, hereinafter referred to as “AUTHORITY,” and

[AIRLINE], a corporation organized and existing under the laws of the State of :

and authorized to do business in the State of New York, hereinafter referred to as “AIRLINE.”

WITNESSETH:

WHEREAS, the County of Albany, New York, a municipal corporation and political
subdivision of the State of New York, hereinafter referred to as “County,” is the owner of the
Albany International Airport, hereinafter referred to as the “Airport,” located in the Town of
Colonie, County of Albany, State of New York;

WHEREAS, the County and AUTHORITY have entered into an Airport Lease Agreement,
hereinafter referred to as the “Airport Lease,” for the transfer of certain rights and obligations to
AUTHORITY with respect to the Airport;

WHEREAS, AUTHORITY is responsible under the Airport Lease for the operation,
maintenance, improvement and promotion of the Airport;

WHEREAS, AUTHORITY has the right to lease and license the use of property and
facilities on the Airport and has full power and authority to enter into this Agreement in respect
thereof and

WHEREAS, AIRLINE is engaged in the business of scheduled transportation by air of

persons, property, mail and/or cargo; and
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WHEREAS, AIRLINE desires to obtain certain rights, services and privileges in
connection with the use of the Airport and its facilities, and AUTHORITY is willing to grant and
lease the same to AIRLINE upon the terms and conditions hereinafter stated; and

WHEREAS, AIRLINE and AUTHORITY desire to enter into a new use and lease
agreement, subject to the terms of this Agreement.

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

ARTICLE 1 DEFINITIONS

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

Act shall mean the Albany County Airport Authority Act, Title 32 of Article 8 of the New
York State Public Authorities Law, as such may be amended, supplemented, or replaced from time
to time.

Affiliate shall mean a Signatory Airline that is operating its Air Transportation Business at
the Airport as described in Section 10.5, or a Non-Signatory Airline that is operating its Air
Transportation Business at the Airport under a Non-Signatory Operating Agreement with
AUTHORITY, and that (in either case) is (i) a parent or subsidiary of AIRLINE or under the same
parental control as AIRLINE, or (ii) shares an International Air Transport Association (IATA)
flight designation code with AIRLINE at the Airport (Code-Sharing Partner), or (iii) otherwise
operates under essentially the same trade name as AIRLINE at the Airport and uses essentially the
same livery as AIRLINE (except in the case of a maintenance spare substitute); provided that no
major airline, as such term is defined by the Federal Aviation Administration, shall be classified

as an Affiliate of another major airline, unless either clause (i) or (iii) above defines the relationship
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between such airlines at the Airport. AIRLINE shall provide AUTHORITY with advance written
notice prior to designating a new Affiliate. Such designation is subject to AUTHORITY approval,
which shall not be unreasonably withheld, delayed or conditioned. AIRLINE shall provide
AUTHORITY with advance written notice prior to the cancellation of any designation of an
Affiliate before the cancellation of such designation.

Affiliate Operating Agreement shall mean the agreement executed by AUTHORITY,

AIRLINE and the Non-Signatory Airline designated by AIRLINE as its Affiliate pertaining to the
Affiliate’s use of any Airport facilities or services as an Affiliate of AIRLINE, substantially similar
to Exhibit “H” attached hereto.

Agreement shall mean this Airline Use and Lease Agreement between AUTHORITY and
AIRLINE, as the same may be amended or supplemented from time to time pursuant to the terms
hereof.

Air Transportation Business shall mean that business operated by AIRLINE at the Airport

for the commercial transportation by air of persons, property, mail or cargo.

Air Transportation Company shall mean a company engaged in the business of scheduled

or nonscheduled commercial transportation by air of persons, property, mail, or cargo.

Aircraft Aprons shall mean those parts of the Ramp Area adjacent to the Terminal that are

used for the parking of aircraft and support vehicles, and the loading and unloading of aircraft.
Airfield shall mean the Landing Area and Ramp Area, and other facilities supporting the
activity of military, general aviation, and commercial aircraft.
AIRLINE shall mean the Scheduled Air Carrier executing this Agreement.

Airline Affairs Committee or AAC shall mean collectively the authorized representatives

of each Signatory Airline and Signatory Cargo Carrier which shall meet from time to time with
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representatives of AUTHORITY to receive information and provide input from the Signatory
Airlines and Signatory Cargo Carrier with regard to the operation and development of the Airport.

Airline Premises shall mean those areas assigned to AIRLINE as Preferential Use and Joint

Use Premises, as defined herein, and shown on Exhibits “B” and “C” attached hereto.

Airport shall mean the Albany International Airport owned by the County and operated by
AUTHORITY, as the same may exist from time to time and which, as of the date hereof, is shown
on Exhibit “A,” attached hereto, including all real property and easements, improvements and
appurtenances thereto, structures, buildings, fixtures, machinery, equipment, vehicles, supplies
and other tangible personal property, or interest in any of the foregoing, now or hereafter leased or
acquired by AUTHORITY. Airport shall also include any additional airports or facilities leased,
acquired, or operated by AUTHORITY that are part of the Albany International Airport, including
noise land, subject to the MII provisions of Article 9.

Airport Lease shall mean the Airport Lease Agreement between AUTHORITY and the
County, dated December 5, 1995 and effective May 16, 1996, as may be amended from time to
time.

Amortization Requirements shall mean the recovery or repayment of capital costs as

principal and interest, in substantially equal annual installments over a fixed term for a Capital
Expenditure which is not debt financed. The amortization charge, if any, for such expenditures
shall be as agreed to by AUTHORITY and a Majority-in-Interest.

AUTHORITY shall mean the Albany County Airport Authority, a body politic and
corporate constituting a public benefit corporation created and existing under the Act, and shall
include such person or persons as may from time to time be authorized in writing by AUTHORITY

to act for the AUTHORITY with respect to all matters pertaining to this Agreement.
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Average Minimum Use Level shall mean the average minimum number of Turns

calculated by AUTHORITY based on the rolling six-month average of an Air Carrier’s Turns at
all of an Air Carrier’s Preferential Use Gates, as further described in Section 5.2.

Bonds shall mean any bonds or other financing instrument or obligation of the
AUTHORITY having a first lien on Revenues, after the payment of O&M Expenses, including, to
the extent not treated as an O&M Expense, bonds issued by the County for the purposes of the
Airport, other than Subordinated Indebtedness or Other Indebtedness.

Capital Charge Coverage shall mean, for any Fiscal Year, an amount equal to twenty-five

percent (25%) of Debt Service, if required by any Resolution(s) or other financing document(s) of
the County or AUTHORITY, plus such other amounts as may be established with respect to Other
Indebtedness.

Capital Charges shall mean (i) Debt Service, (ii) Other Debt Service, and (iii) Amortization

Requirements.

Capital Expenditure shall mean an expenditure made to acquire, purchase or construct a

single capital item or project for the purpose(s) of improving, maintaining or developing the
Airport and shall include expenses incurred for development, study, analysis, review or planning
efforts. For the purposes of this Agreement, a Capital Expenditure shall mean an expenditure in
excess of $50,000 in net costs, after application of any applicable federal and state grants or PFC
funds.

Capital Improvement Program or CIP shall mean each five-year capital improvement plan,

as amended from time to time, submitted to and approved by the County in accordance with the

Act. AUTHORITY s current CIP is attached hereto as Exhibit “E.”
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Chargeable Landings shall mean those aircraft landings for which landing fees shall be due

and payable by AIRLINE, as set forth in Section 7.1. Such landings by AIRLINE shall include
all Revenue Landings during any period.

Chief Executive Officer or CEO shall mean the Chief Executive Officer of the

AUTHORITY, and shall also include such person or persons as may from time to time be
authorized in writing by AUTHORITY or by the CEO or applicable law to act for the CEO with
respect to any or all matters pertaining to this Agreement.

Contract Security shall mean that requirement established in Section 7.10 of this

Agreement.

Cost Centers shall mean those areas or functional activities of the Airport as set forth in
Exhibit “G,” grouped together for the purposes of accounting for Revenues, O&M Expenses,
Capital Charges, Capital Charges Coverage, and any other requirements including reserves,
established by any Resolution(s) or-other financing document(s) of the County or AUTHORITY.

County shall mean the County of Albany, State of New York, operating through its
legislature, legislative committees, or elected or appointed officials.

Debt Service shall mean the amount required during any period for the accrual and payment
of principal of, interest on, and premium, if any, and other fees and amounts associated with all
series of Bonds and Subordinated Indebtedness, all as set forth in any Resolution(s) or other
financing document(s) of the County or AUTHORITY.

Debt Service Reserve Fund shall mean any fund or funds established by the AUTHORITY

for monies necessary to satisfy any Debt Service Reserve Requirement established in any

Resolution(s) or other financing document(s) of the County or AUTHORITY.
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Debt Service Reserve Requirement shall mean the requirement, if any, for the Debt Service

Reserve Funds for all series of Bonds, Subordinated Indebtedness, and Other Indebtedness.
DHS shall mean the Department of Homeland Security, and its authorized successors.
Effective Date shall mean that date set forth in Section 2.1.

Enplaned Passenger shall mean all local boarding, interline transfer, and intraline transfer

passengers at the Airport, other than AIRLINE’s employees or AIRLINE’s retirees traveling on
AIRLINE passes. The total number of AIRLINE’s Enplaned Passengers shall include all local
boarding, interline transfer, and intraline transfer passengers boarded by AIRLINE or by any Air
Transportation Company ground-handled or otherwise accommodated by AIRLINE.

Environmental Damages shall mean all claims, fees and expenses of defense of any claim

and of any settlement or judgment, including without limitation reasonable attorneys’,
consultants’, contractors’, experts’ and laboratory fees, any of which are incurred at any time as a
result of the presence of Hazardous Materials upon, about, or beneath the Airline Premises or
migrating or threatening to migrate to or from the Leased Premises, or the existence of a violation
of Environmental Laws pertaining to the Leased Premises or AIRLINE’s or an AIRLINE
ENTITY’s operations at the Airport including without limitation: (i) damages for personal or
bodily injury, or injury to property or natural resources occurring upon or off the Airline Premises,
foreseeable or unforeseeable, including without limitation, interest and penalties and claims
brought on behalf of employees of AIRLINE or AUTHORITY; (ii) impairment of the
AUTHORITY’s use or planned use of the Airline Premises; and (iii) fees incurred in connection
with a Response, including but not limited to Response actions necessary for planned uses of the

Airport, or a violation of Environmental Laws; and (iv) liability to any third person or
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governmental agency to indemnify such person or agency for fees expended in connection with
the items referenced in this definition, whether on or off the Airport.

Environmental Laws shall mean all applicable federal, state and local laws including, but

not limited to, statutes, regulations, ordinances, codes, rules, permits issued to AUTHORITY,
other governmental restrictions and requirements relating to the environment or Hazardous
Materials, and any state and federal policies and guidance that implement any of the foregoing,
including, but not limited to, the Federal Solid Waste Disposal Act, the Federal Clean Air Act, the
Federal Clean Water Act, the Resource Conservation and Recovery Act of 1976, the Federal
Comprehensive Environmental Responsibility, Cleanup and Liability Act of 1980 as amended by
the Super Fund Amendments and Re-authorization Act of 1986, regulations of the Environmental
Protection Agency, regulations of the Nuclear Regulatory Commission, and regulations of the New
York Department of Environmental Conservation.

Extraordinary Coverage Protection shall mean the requirement set forth in Section 8.4B.

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

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

Funds Remaining shall mean the amounts defined in Section 8.4C.

Gate shall mean a gate position including the associated Ramp Area, holdroom and loading
bridge(s) as shown on Exhibit “B” attached hereto. The Ramp Area shall be sufficient to
encompass all equipment staging and access associated with operating the gate including, without
limitation, the ticket lift station and passenger check-in counter in the holdroom, the loading

bridge, and all ground handling equipment.
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General Fund shall mean any fund or account established by AUTHORITY in any
Resolution(s) or other financing document(s) of the AUTHORITY for the purpose of retaining
AUTHORITY’s share of Funds Remaining, as set forth in Section 8.4C.

Hazardous Materials shall mean any substance, chemical compound, product, solid, gas,

liquid, waste, by-product, pollutant, contaminant or material which is classified or regulated as
“hazardous” or “toxic” pursuant to any Environmental Law, including, without limitation,
asbestos, polychlorinated biphenyls, per- and polyfluoroalkyl substances, and petroleum

(including crude oil or any fraction thereof).

Joint Use Premises shall mean those areas which may be assigned to two or more
Scheduled Air Carriers, as shown on Exhibits “B” and “C” attached hereto.

Landing Area shall mean those portions of the Airport provided for the landing, taking off
and taxiing of aircraft, including without limitation, approach and turning zones, avigation or other
easements, runways, taxiways, runway and taxiway lights, and other appurtenances in connection
therewith.

Low-Volume Air Carrier shall mean a Non-Signatory Airline with seven or fewer

scheduled revenue flights departing from the Airport with an aggregate of no more than 800
departing passenger seats each calendar week.

Majority-in-Interest or MIl for the Airfield shall mean such group of Signatory Airlines

and Signatory Cargo Carriers representing greater than fifty percent (50%) in number of all
Signatory Airlines and Signatory Cargo Carriers, accounting for not less than fifty percent (50%)
of Maximum Gross Landed Weight of all Signatory Airlines and Signatory Cargo Carriers for the
most recent six (6) month period for which such statistics are available. MII for the Terminal shall

mean such group of Signatory Airlines (i) representing greater than fifty percent (50%) in number
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of all such Signatory Airlines accounting for not less than fifty percent (50%) of the total Signatory
Airline Terminal rentals for the most recent six (6) month period for which such statistics are
available.

Maximum Gross Landed Weight shall mean the maximum gross certificated landed weight

in one thousand pound units, as certified by the aircraft’s manufacturer and stated in AIRLINE’s
flight operations manual, at which each aircraft operated at the Airport by AIRLINE is certificated
by the FAA to land at the Airport.

Non-Revenue Landing shall mean any aircraft landing by AIRLINE at the Airport for a

flight for which AIRLINE receives no revenue. Such Non-Revenue Landings shall include
irregular and occasional test, courtesy, inspection, training, ferry, or emergency flights, including
any flight that, after having taken off from the Airport and without making a landing at any other
airport, returns to land at the Airport because of meteorological conditions, mechanical or
operating causes, or any other reason of emergency or precaution, test, courtesy, inspection or
training landings. Non-Revenue Landings shall also include any landing of an aircraft by
AIRLINE that is diverted to or is otherwise making an unscheduled landing at the Airport,
provided that no passengers are deplaned from such aircraft during such landing.

Non-Signatory Airline shall mean any Air Transportation Company that has not entered

into an Airline Use and Lease Agreement, substantially similar to this Agreement, with
AUTHORITY.

Non-Signatory Operating Agreement shall mean the agreement, executed by

AUTHORITY and any Non-Signatory Airline pertaining to such airline’s operations and use of

certain facilities at the Airport, substantially similar to Exhibit “I”” attached hereto.
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Operation and Maintenance Expenses or O&M Expenses shall mean for any period all

expenses accrued or paid by AUTHORITY in accordance with generally accepted accounting
principles in the United States of America for airports of similar characteristics for the operation,
maintenance, administration and ordinary current repairs of the Airport in order to maintain and
operate the Airport in a reasonable and prudent manner, all as further defined in the Resolution.

Operation and Maintenance Reserve Requirement or O&M Reserve Requirement shall

mean the requirement of any Resolution(s) or other financing document(s) of the AUTHORITY
that a reserve be created and maintained sufficient to pay two or more months of budgeted O&M
Expenses.

Other Debt Service shall mean the amount required during any period for the accrual and

payment of principal of, interest and premium on, and other fees and amounts associated with,
Other Indebtedness of the AUTHORITY.

Other Indebtedness shall mean any obligation incurred by AUTHORITY other than O&M

Expenses, or reserves, for Airport purposes, and with respect to Capital Expenditures, an obligation
incurred in accordance with Article 9 hereof, and which is neither Bonds nor Subordinated
Indebtedness, all as set forth in any Resolution(s) or other financing document(s) of the County or
AUTHORITY.

Passenger Facility Charges or PFCs shall mean those federally-approved charges or

passenger facility fees, as authorized by 49 U.S.C. § 40117 and regulated by 14 CFR Part 158, as
such statute and regulation currently exist or as they may be amended from time to time during the
Term of this Agreement.

Period of Use shall mean, for a Scheduled Operation at a Preferential Use Gate:
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@) For arrivals of aircraft, the Period of Use shall commence thirty (30) minutes prior
to the time scheduled for an arrival. The Period of Use shall terminate sixty (60) minutes after the
time scheduled for an arrival or upon Airline’s completion of the deplaning process, whichever
occurs first.

(b) For departures of aircraft, the Period of Use shall commence sixty (60) minutes
prior to the time scheduled for a domestic departure and ninety (90) minutes prior to the time
scheduled for an international departure; provided, however, that the scheduled departure time
shall be extended if the originating aircraft is being boarded and actively prepared for departure,
and in such instances, the extension shall extend only to the completion of the active boarding
process. The Period of Use for an originating flight shall terminate upon the actual departure of
the aircraft from the Gate or thirty (30) minutes after the time scheduled for the departure,
whichever occurs first.

Preferential Use Premises shall mean those portions of the Terminal, Ramp Area, including

overnight parking position, and Gates assigned to AIRLINE, as shown on Exhibits “B” and “C”
attached hereto, to which AIRLINE shall have priority over all other users, subject to the
provisions of Article 18.

Preferential Use Gate Utilization Targets shall mean each level of use or other criterion

established by AUTHORITY for each Air Carrier to meet in order to use or continue to use the
Preferential Use Gate(s) assigned by AUTHORITY to such Air Carrier as part of its Preferential
Use Premises, as further described in Section 5.2.

Ramp Area shall mean the aircraft parking and maneuvering areas adjacent to the Terminal,
and shall include within its boundaries all Aircraft Aprons, including those areas assigned for use

as remain overnight parking positions.
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Release, when used in connection with Hazardous Materials, shall include any actual
spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, leaching,
dumping, or disposing into or on any property or the environment, and includes any threat of
Release to the extent regulated under Environmental Laws.

Requesting Airline shall mean a Scheduled Air Carrier requesting accommodation as set

forth in Section 18.1.

Resolution shall mean any ordinance, resolution, indenture, or other instrument of the
AUTHORITY or County authorizing the issuance of and providing security for Bonds,
Subordinated Indebtedness, or Other Indebtedness, as such may be supplemented or amended from
time to time; provided, however, that any amendment or supplement to a Resolution which shall
have a material, adverse effect on Signatory Airlines under this Agreement shall first be approved
by an applicable MII. The issuance of debt pursuant to the provisions of a Resolution shall not be
construed as causing an adverse effect on Signatory Airlines.

Response or Respond shall 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 any Hazardous Materials, or to prevent or abate any public nuisance caused
by a Release of Hazardous Materials.

Revenue Landing shall mean any aircraft landing by AIRLINE at the Airport for which

AIRLINE receives revenue, including, without limitation, any landing of an aircraft by AIRLINE
which is diverted to or is otherwise making an unscheduled landing at the Airport, provided that
the passengers on board such aircraft are deplaned during such landing. A Revenue Landing shall

not include any landing of an aircraft which is a Non-Revenue Landing.
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Revenues shall mean income accrued or paid by the AUTHORITY in accordance with
generally accepted accounting practices, including investment earnings, from or in connection with
the ownership or operation of the Airport or any part thereof, or the leasing or use thereof, all as
further defined in any Resolution(s) or other financing document(s) of the County or
AUTHORITY. For purposes of this Agreement, Revenues shall not include PFCs.

Scheduled Air Carrier shall mean any passenger Air Transportation Company performing

or desiring to perform, pursuant to published schedules, commercial air transportation services
over specified routes to and from the Airport and holding the necessary authority from the
appropriate Federal or state agencies to provide such transportation.

Scheduled Operation shall mean a Scheduled Airline’s operation (arrival or departure) that

occurs pursuant to a schedule that is published in the Official Airline Guide (OAG) or any
successor publication thirty (30) days prior to the first day of the month in which AIRLINE’s
schedule would take effect, subject to AIRLINE’s right to amend such schedule in accordance
with Section 18.2C.

Seat shall mean a seat on an aircraft arriving or departing from the Airport other than those
seats reserved in the flight deck or aircraft cabin for members of the flight crew.

Signatory Airline shall mean a Scheduled Air Carrier which has an agreement with

AUTHORITY substantially similar to this Agreement; provided, however, that such Scheduled
Air Carrier shall, at a minimum, lease from AUTHORITY, to the extent and when available, a
Ticket Counter Bay and a Gate.

Signatory Cargo Carrier shall mean any Air Transportation Company principally engaged

in the business of commercial transportation of property, mail and/or cargo, and which has entered

into an operating agreement with the AUTHORITY which provides the AUTHORITY a term
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comparable to the Term of this Agreement and a minimum financial commitment satisfactory to
AUTHORITY for use of a cargo handling facility.

Special Purpose Facility shall mean any capital improvement, equipment, or facility

financed from proceeds or obligations not payable from Revenues.

Subordinated Indebtedness shall mean any bonds or other financing instrument or

obligation having a lien on Revenues subordinate only to Bonds.

Term shall mean the period of time during which AIRLINE’s activities at the Airport shall
be governed by this Agreement. Said Term shall begin on the Effective Date, and, except as
otherwise set forth herein, terminate on the date set forth in Article 3.

Terminal shall mean the airline passenger terminal and concourse buildings and related
facilities at the Airport, as shown on Exhibit “B” attached hereto.

Ticket Counter Bay shall mean at least one-third (1/3) of a ticket counter area, as shown

on Exhibit “B,” including ticket counter, AIRLINE offices and baggage make-up areas. The ticket
counter area shall extend into the public area a minimum of ten (10) feet from the front of the ticket
counter to a maximum of the area enclosed by the outermost stanchion used for waiting passengers
or the AIRLINE’s Ticket Kiosks.

Ticket Kiosks shall mean all on-demand automatic electronic devices used to issue
boarding passes, print receipts, and produce other related documents. The location of and amount
of space occupied by Ticket Kiosks, including an allowance for queuing, shall be reasonably
approved by the AUTHORITY and shall be treated as ticket counter space for rates and charges
purposes.

TSA shall mean the Transportation Security Administration, and its authorized successors.
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Turn shall mean the arrival and departure of an aircraft from a Gate, and may be measured
in halves. The movement of an empty aircraft to or from a Gate shall not constitute half a Turn.

Additional words and phrases used in this Agreement but not defined herein shall have the
meanings as set forth in a Resolution(s) or other financing document(s) of the County or
AUTHORITY, or, if not so set forth, shall have their usual and customary meaning.

ARTICLE 2 EFFECTIVE DATE AND TRANSITION PROVISIONS

2.1  Effective Date. This Agreement shall be effective as of January 1, 2026, provided
that at least two Scheduled Air Carriers have executed this Agreement by December 31, 2025.
Otherwise, this Agreement will not take effect for any Scheduled Air Carrier until the date on
which at least two Scheduled Air Carriers have executed this Agreement.

2.2  Cancellation of Prior Agreements. On the Effective Date, all agreements and

leases, between AIRLINE and AUTHORITY shall terminate, except for those agreements set forth
in Exhibit “H,” which agreements shall continue to remain in full force and effect in accordance
with their respective terms and conditions, notwithstanding the execution and delivery by
AIRLINE and AUTHORITY of this Agreement.

ARTICLE3 TERM

3.1 Basic Term and Renewal Term. Except as set forth in Section 3.2, this Agreement

shall be in effect during the period commencing with the Effective Date and ending on December
31, 2030 (the “Basic Term”). This Agreement may be renewed for three (3) additional periods of
one (1) year each (each and together, the “Renewal Term”) provided that AIRLINE gives
AUTHORITY written notice of its intention to renew this Agreement for each Renewal Term, and
further provided that the parties mutually consent to each such Renewal Term.

For the first additional one (1) year renewal AIRLINE shall give AUTHORITY at least

three (3) months written notice. For the remaining renewal periods AIRLINE shall give
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AUTHORITY at least six (6) months written notice. If the parties mutually consent to a Renewal
Term, such Renewal Term shall be on the same terms and conditions as are contained in this
Agreement (except that, under the provisions of Section 2.1, the Renewal Term shall not remain
in effect for AIRLINE or any other Scheduled Air Carrier), and shall be effective only if Signatory
Airlines constituting an MII have executed such an agreement with AUTHORITY for each
Renewal Term before the end of the Basic Term or prior Renewal Term, as applicable.

3.2  Early Termination. Notwithstanding Section 3.1, this Agreement may be

terminated in accordance with Article 14, Article 15, Article 19 or as may otherwise be provided
in this Agreement or any amendments thereto, with respect to termination or cancellation rights.
In such event, the termination date shall be the effective date of such termination as provided in
such Articles.

ARTICLE 4 PREMISES

4.1 Airline Premises.

A. AUTHORITY does hereby lease and demise to AIRLINE, and AIRLINE
does hereby lease and accept from AUTHORITY, Preferential Use Premises and
Joint Use Premises, in the Terminal as set forth in Exhibits “B” and “C.”

B. AUTHORITY shall have the right to permit an Air Transportation
Company other than AIRLINE to use AIRLINE’s preferentially-assigned Gates
subject to the conditions set forth in Article 18.

C. Gates shall be leased to Signatory Airlines on a preferential basis, subject
to the provisions of Article 18. The allocation of Gates is set forth on Exhibit “C.”
D. AUTHORITY shall have the right, effective at the inception of the Renewal
Term in accordance with the terms of Section 3.1, to adjust and/or reallocate all or

any portion of the Airline Premises, if required, to accommodate a Scheduled Air
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Carrier. Prior to the expiration of the Term, and at least sixty (60) days prior to the
deadline for AIRLINE to provide notice of its intent to renew under Section 3.1,
AUTHORITY and AIRLINE shall consult, to the extent possible, regarding the
AUTHORITY s intentions to so adjust or reallocate all or any portion of the Airline
Premises.

4.2  Terminal Equipment. Included in the Airline Premises as of January 1, 2026, is

Terminal equipment as set forth in Exhibit “F” attached hereto. Terminal equipment owned or
acquired by AUTHORITY for use by AIRLINE in its Airline Premises shall remain the property,
and under the control, of AUTHORITY.

4.3 Employee Parking. AUTHORITY shall use reasonable efforts to make available

area(s) at the Airport for vehicular parking for AIRLINE’s employees, i.e., personnel employed at
the Airport or such other personnel of AIRLINE which are assigned to work at another airport, but
use the Airport to commute to their assigned airport; provided, however, such area(s) shall not be
used for the long-term storage of vehicles or trailers. Long-term shall mean periods greater than
two (2) weeks. AUTHORITY may charge fees for any such parking area(s) pursuant to Section
7.7B of this Agreement.

4.4  Public Address System. AUTHORITY shall provide and maintain a public address

system in the Terminal, including microphones or other equipment necessary for the operation of
said system, which AIRLINE and others similarly authorized by AUTHORITY shall have the right
to use for flight announcements, paging and similar purposes, subject to reasonable rules and
regulations established by AUTHORITY for the use of said system.

45  Federal Inspection Facilities. AUTHORITY may designate areas in the Terminal,

or elsewhere on the Airport, to be used by the FAA, DHS, TSA and other agencies of the United
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States government for security purposes, the inspection of passengers and their baggage, and for
the exercise of the responsibilities of said agencies with respect to the movement of persons and
property within and to and from the United States.

ARTICLE 5 USE OF THE AIRPORT AND RELATED FACILITIES

5.1  AIRLINE Rights and Privileges. In addition to all rights granted elsewhere in this

Agreement, AIRLINE shall have the right to use, in common with others so authorized by the
AUTHORITY, areas, other than areas leased preferentially or exclusively to others, or otherwise
reserved for the exclusive use of the AUTHORITY, facilities, equipment and improvements at the
Airport for the operation of AIRLINE’s Air Transportation Business and all activities reasonably
necessary to such operations, including but not limited to:
A. The landing, taking off, flying over, taxiing, towing, and conditioning of
AIRLINE’s aircraft and, in areas designated by AUTHORITY, the parking,
servicing, deicing, loading or unloading, storage or maintenance of AIRLINE’s
aircraft and support equipment subject to Sections 5.1F, 5.1G, and 5.4C and subject
to the availability of space and such charges as are set forth herein, or as may be
imposed by AUTHORITY for areas not included in the Airline Premises. Such
rights shall also be subject to such reasonable regulations as AUTHORITY may
establish. AIRLINE shall not use or permit the use of the Airfield by any aircraft
operated or controlled by AIRLINE which exceeds the design strength or capability
of the Airfield as described in the then current FAA-approved Airport Layout Plan
(ALP) or other engineering evaluations performed subsequent to the then current

ALP;, including the then current Airport Certification Manual.
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B. The sale of air transportation tickets and services, the processing of
passengers and their baggage for air travel, and the sale, handling, and providing of
mail, freight and express services.

C. The training of personnel in the employ of or to be employed by AIRLINE
and the testing of aircraft and other equipment being utilized at the Airport in the
operation of AIRLINE’s Air Transportation Business; provided, however, said
training and testing shall be incidental to the use of the Airport in the operation by
AIRLINE of its Air Transportation Business and shall not unreasonably hamper or
interfere with the use of the Airport and its facilities by others entitled to the use of
same. AUTHORITY reserves the right to restrict or prohibit such training and
testing operations if it deems that such training and testing operations interfere with
the use of the Airport.

D. The sale, disposition or exchange of AIRLINE’s aircraft, engines,
accessories, gasoline, oil, grease, lubricants, fuel or other similar equipment or
supplies; provided, however, AIRLINE shall not sell or permit to be sold aviation
fuels or propellants except (i) to such Air Transportation Company which is a
successor company to AIRLINE; (ii) for use in aircraft of others which are being
used solely in the operation of AIRLINE’s Air Transportation Business, including,
but not limited to, AIRLINE’s Affiliate(s); or (iii) when a comparable grade and
type of fuel desired by others is not available at the Airport except from AIRLINE.
E. The purchase at the Airport or elsewhere, of fuels, lubricants and any other
supplies and services, from any person or company, subject to (i) Section 5.1D and

(i) AUTHORITY s right to require that each provider of services and/or supplies
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to AIRLINE secures a permit from AUTHORITY to conduct such activity at the
Airport, pays required fees, and abides by all reasonable rules and regulations
established by AUTHORITY. No discriminatory limitations or restrictions shall
be imposed by AUTHORITY that interfere with such purchases; provided,
however, nothing herein shall be construed to permit AIRLINE to store aviation
fuels or deicing products at the Airport. The granting of the right to store aviation
fuels or deicing products shall be subject to the execution of a separate agreement
between AIRLINE and AUTHORITY.

F. The servicing by AIRLINE or its suppliers of aircraft and other equipment
being utilized at the Airport by AIRLINE on AIRLINE’s Aircraft Aprons, fixed-
base operator leased premises, or such other locations as may be designated by the
CEO.

G. The loading and unloading of persons, property and mail by motor vehicles
or other means of conveyance approved by AUTHORITY on AIRLINE’s Aircraft
Aprons or such other locations as may be designated by the CEO; provided,
however, AIRLINE shall not use Aircraft Aprons to load or unload any cargo-only
aircraft.

H. The provision, either alone or in conjunction with other Scheduled Air
Carriers or through a nominee, of porter/skycap service for the convenience of the
public, and passenger screening devices required pursuant to 49 CFR Part 1544, at
no cost to AUTHORITY.

I The installation and maintenance, at AIRLINE’s sole cost and expense, of

identifying signs in AIRLINE’s Preferential Use Premises subject to the prior
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written approval of the CEO, which approval shall not be unreasonably withheld,
delayed or conditioned. The general type and design of such signs shall be
harmonious and in keeping with the pattern and decor of the Terminal areas.
Nothing herein shall be deemed to prohibit AIRLINE’s installation on the walls
behind ticket counters, check in counters, and ticket lift counters in holdrooms, and
on AIRLINE’s skycap podiums and loading bridges, identifying and company logo
signs as are customarily installed by AIRLINE in such areas at comparable airport
facilities.

J. The installation, maintenance and operation, at no cost to AUTHORITY, of
such radio communication, computer, meteorological and aerial navigation
equipment and facilities on AIRLINE’s Preferential Use Premises as may be
necessary or convenient for the operation of its Air Transportation Business;
provided, however, that the locations and manner of such installations and
operations shall be subject to the prior written approval of the CEO. The
installation, maintenance and operation of any type of wireless communication
system by AIRLINE on all or any portion of the Airline Premises shall not be
permitted unless AIRLINE has obtained the prior written approval of the CEO,
which shall not be unreasonably withheld, delayed or conditioned provided that
such wireless communication system shall not interfere in any way with
AUTHORITY’s communication systems or any other communication systems then
in operation at the Airport.

K. Such rights of way as may reasonably be required by AIRLINE for the radio

communication, computer, meteorological and aerial navigation equipment and

-22 - DRAFT 6-23-25



facilities allowed under Section 5.1J, such rights of way to be located in and
between Airline Premises and the Terminal, subject to the availability of space
and/or ground areas as may be determined with the prior written approval of the
CEO. AUTHORITY reserves the right to require the execution of a separate
agreement between AUTHORITY and AIRLINE for the lease and use of such
space and/or ground area outside Terminal areas.

L. The installation of personal property, including furniture, furnishings,
supplies, machinery and equipment, in AIRLINE’s Preferential Use Premises as
AIRLINE may deem necessary or prudent for the operation of its Air
Transportation Business. Title to such personal property shall remain with
AIRLINE, subject to the provisions of this Agreement. The provisions of this
Section 5.1L shall not be construed to limit the AUTHORITY’s right to approve
the style and location of any Ticket Kiosks or check-in counters (including Ticket
Counter Bays) to be installed by AIRLINE either in the Terminal or on the curb in
front of the Terminal pursuant to this Agreement.

M. In connection with exercising its rights under Section 5.1L and otherwise in
accordance with Section 9.4, the construction of modifications, finishes and
improvements in AIRLINE’s Preferential Use Premises as AIRLINE may deem
necessary or prudent for the operation of its Air Transportation Business, subject to
the prior written approval of the CEO which shall not be unreasonably withheld,
delayed or conditioned.

N. Subject to all security measures as may be implemented from time to time

at the Airport, ingress to and egress from the Airport and Airline Premises for
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AIRLINE’s officers, employees, agents and invitees, including passengers,
customers, suppliers of materials, providers of services, aircraft, equipment,
vehicles, machinery and other property. Such right shall be subject to 49 CFR Part
1542, applicable laws and the AUTHORITY’s right to establish rules and
regulations governing (i) the general public, including AIRLINE’s passengers, and,
(ii) access to non-public areas at the Airport by AIRLINE’s employees, suppliers
of materials and providers of services; provided, however, any such rules and
regulations of AUTHORITY shall not unreasonably interfere with the operation of
AIRLINE’s Air Transportation Business or contravene the terms and conditions of
this Agreement. Further, AUTHORITY reserves the right to temporarily or
permanently restrict the use of any roadway or other area at the Airport. In the
event of such restrictions, upon reasonable notice and if necessary, AUTHORITY
shall ensure the availability of a reasonably equivalent means of ingress and egress.
0. The provision of complimentary food and beverages, at AIRLINE’s sole
cost and expense, to AIRLINE’s passengers in AIRLINE’s Preferential Use
Premises. Except as may be provided in a separate agreement, AIRLINE shall not
maintain or operate in the Terminal or elsewhere at the Airport a cafeteria,
restaurant, bar or cocktail lounge for the purpose of selling food and beverages to
the public or to AIRLINE’s employees and passengers. Nothing in this Section
5.10 shall prohibit AIRLINE from (i) installing or maintaining vending machines
in its non-public Preferential Use Premises for the sole use of AIRLINE’S
employees, the type, kind and locations subject to the prior written approval of the

CEO; (ii) providing its own in-flight kitchen for catering services to its passengers
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5.2

and crews, or to those of its Affiliates, for consumption aboard aircraft; or, (iii)
from entering into a separate agreement with AUTHORITY for the sale of food and
beverage in a “VIP room” or similar private club at the Airport.

P. The rights and privileges granted to AIRLINE pursuant to this Article 5 may
be exercised on behalf of AIRLINE by other Signatory Airlines or contractors
authorized by AUTHORITY to provide such services at the Airport, subject to the
prior written approval of AUTHORITY, and further subject to all laws, rules,
regulations and fees and charges as may be applicable to the activities undertaken.
Q. Subject to the provisions of Article 17 and subject to the prior written
approval of the AUTHORITY, AIRLINE may, on behalf of its Affiliates or any
other Air Transportation Company, exercise any of the rights granted AIRLINE
herein, so long as AIRLINE is not in default of this Agreement and is concurrently
exercising those same rights in the operation of AIRLINE’s own Air Transportation
Business at the Airport. This right is also subject to other provisions of this
Agreement with respect to AUTHORITY rules and regulations and the payment of
any fees and charges for such activities.

Preferential Use Gate Utilization Targets.  AIRLINE acknowledges that

AUTHORITY has established a Preferential Use Gate Utilization Target applicable to each

Preferential Use Gate assigned to AIRLINE. The Preferential Use Gate Utilization Target

applicable to each Preferential Use Gate assigned to AIRLINE shall be an Average Minimum Use

Level of three (3) daily Turns at each such Preferential Use Gate.

5.3

AUTHORITY’s Right to Recapture Underutilized Preferential Use Gates.
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A. If AIRLINE fails to meet one or more of its Preferential Use Gate
Utilization Targets for six (6) consecutive months (each, a *“Utilization
Deficiency”), AUTHORITY may, in its sole discretion and without any obligation
to do so, issue to AIRLINE a written notice stating AUTHORITY’s intention to
recapture one or more of AIRLINE’s Preferential Use Gates (each, an “Initial
Recapture”).  The rights set out in this Section 5.3 are in addition to
AUTHORITY s other rights under this Agreement.

B. Upon AUTHORITY s delivery of the Initial Recapture Notice, Airline shall
have ninety (90) days, commencing on the date of AUTHORITYs delivery of the
Initial Recapture Notice to AIRLINE (“Cure Period”), to cure the Utilization
Deficiency described in the Initial Recapture Notice. If, during the Cure Period,
AIRLINE consistently meets the applicable Preferential Use Gate Utilization
Target for three (3) consecutive months, AIRLINE’s Utilization Deficiency shall
be deemed cured; provided, however, that AIRLINE shall continue to meet the
applicable Preferential Use Gate Utilization Target for the immediately succeeding
period of at least three (3) consecutive months.

C. If, following the expiration of the applicable Cure Period, AIRLINE has not
cured the Utilization Deficiency, AUTHORITY may, in its sole discretion and
without any obligation to do so, issue to AIRLINE a written notice stating
AUTHORITYs election to recapture one or more of AIRLINE’s Preferential Use
Gates and designating the number of Preferential Use Gates that AUTHORITY
intends to recapture (“Final Recapture Notice”). The Preferential Gates so

recaptured will be that number of Gates needed to allow AIRLINE to meet the
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applicable Preferential Use Gate Utilization Target for three (3) consecutive months
based on the data then available to AUTHORITY. In the case of AUTHORITY’s
recapture of less than all of the Preferential Use Gates in the Airline Premises,
AUTHORITY and AIRLINE shall, by mutual agreement, designate which
Preferential Use Gate(s) shall be subject to such recapture and assignment.

D. AUTHORITY shall revise Exhibits “B” and “C” as needed to reflect the
deletion of any Gate(s) from the Airline Premises as a result of AUTHORITY’s
recapture thereof under this Section 5.3, and shall issue said revised Exhibits “B”
and “C” to Airline promptly after AUTHORITY’s delivery of the Final Recapture
Notice. Upon delivery of the Final Recapture Notice and said revised Exhibits “B”
and “C”, this Agreement shall be deemed to have been amended to delete from the
Airline Premises the portion of the Airline Premises designated in such notice, and
AUTHORITY shall have the right, but not the obligation to occupy, reassign, lease
or otherwise use all or a portion of the Airline Premises so recaptured. Promptly
after receipt of any Final Recapture Notice, AIRLINE shall submit a revised
Airfield parking plan to reflect such recapture, which plan will be in form and
substance acceptable to AUTHORITY.

E. If the number of AIRLINE’s Preferential Use Gates is reduced as provided
in this Section 5.3, AUTHORITY may terminate, upon thirty (30) days’ written
notice to and after consultation with AIRLINE, Airline’s right to use those portions
of the Airline Premises that are no longer proximate to Airline’s Preferential Use
Gates or that are no longer necessary, in AUTHORITY’s discretion, to support

AIRLINE’s operations at AIRLINE’s remaining Preferential Use Gates; provided,
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5.4

however, that if such Airline Premises includes AIRLINE’s office space,
AUTHORITY shall use reasonable efforts to locate other office space within the
Terminal for lease to AIRLINE to the extent such office space is available, and to
pay the reasonable direct costs incurred by AIRLINE for such relocation. In such
a situation, AUTHORITY shall revise Exhibits “B” and “C” to reflect the deletion
of any portion of the Airline Premises under this Section 5.3E, and shall issue said
revised Exhibits “B” and “C” to Airline with or promptly after AUTHORITY’s
delivery of the notice referenced in this Section 5.3E. Effective as of the
termination date referenced in said notice, this Agreement shall be deemed to have
been amended to delete from the Airline Premises the portion of the Airline
Premises designated in such notice and Exhibits “B” and “C”, and AUTHORITY
shall have the right, but not the obligation to occupy, reassign, lease or otherwise
use all or a portion of the Airline Premises so deleted. AIRLINE’s surrender of any
such Airline Premises shall be subject to the terms of Article 16 of this Agreement.
F. Neither AUTHORITY’s recapture of Preferential Use Gates nor
AUTHORITY’s election not to recapture Preferential Use Gates shall affect
AIRLINE’s obligations under this Agreement nor operate as a waiver by
AUTHORITY of any provision of this Agreement, applicable federal, state or local
laws, rules and regulations, AUTHORITY’s applicable, rules, regulations and
policies, or of any right herein reserved to AUTHORITY, or of any right to
damages herein provided to AUTHORITY, or of any right available to
AUTHORITY at law or in equity.

Exclusion and Reservations.
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A. Nothing in this Article 5 shall be construed as authorizing AIRLINE to
conduct any business separate and apart from the conduct of its Air Transportation
Business, including but not limited to any promotional or revenue-generating
business in areas open to the public or in any area that is part of the Airline Premises
or the Gates without the prior written approval of AUTHORITY.

B. AIRLINE shall not knowingly interfere or permit interference with the use,
operation or maintenance of the Airport, including but not limited to, the
effectiveness or accessibility of the drainage, sewerage, water, communications,
fire protection, utility, electrical or other systems installed or located from time to
time at the Airport. AIRLINE shall not engage in any activity prohibited by the
AUTHORITY’s approved Part 150 Plan, or existing Noise Abatement Procedures,
as each may be lawfully amended from time to time provided that such Noise
Abatement Procedures shall not unreasonably interfere with AIRLINE’s
operations.

C. As soon as possible after release from proper authorities, AIRLINE shall
remove any of its disabled aircraft from the Landing Area, taxiways or Ramp Area,
shall place any such disabled aircraft only in such storage areas as may be
designated by the CEO, and shall store such disabled aircraft only upon such terms
and conditions as may be established by AUTHORITY; provided, however,
AIRLINE shall be requested to remove such disabled aircraft from AIRLINE’s
Aircraft Apron(s) only if deemed necessary in accordance with Article 4, Section
5.3, or Article 18. In the event AIRLINE shall fail to remove any of its disabled

aircraft as expeditiously as possible, AUTHORITY may, but shall not be obligated
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to, cause the removal of such disabled aircraft; provided, however, AUTHORITY
shall give AIRLINE reasonable prior notice of its intent to do so and provided
further that AUTHORITY shall use reasonable efforts and care to remove such
aircraft. AIRLINE shall pay to AUTHORITY, upon receipt of invoice, the costs
incurred for such removal plus an administrative charge equal to fifteen percent
(15%) of such costs.

D. AIRLINE shall not do or permit its agents or employees to do anything,
either by act or failure to act, that shall cause the cancellation or violation of the
provisions, or any part thereof, of any policy of insurance for the Airport, or that
shall cause a hazardous condition so as to increase the risks normally attendant
upon operations permitted by this Agreement. If such AIRLINE’s act, or failure to
act, shall cause cancellation of any policy, then AIRLINE shall immediately, upon
written notification by AUTHORITY, do whatever shall be necessary to cause
reinstatement of said insurance. Furthermore, if AIRLINE shall do or permit to be
done any act not permitted under this Agreement, or fail to do any act required
under this Agreement, regardless of whether such act shall constitute a breach of
this Agreement, which causes an increase in AUTHORITY’s insurance premiums,
AIRLINE shall immediately remedy such actions and pay any increase in
premiums, upon written notice from AUTHORITY to do so; but in any event,
AIRLINE will hold AUTHORITY harmless for any expenses and/or damage
resulting from any action or failure to act as set forth in this Section 5.4D.

E. AUTHORITY may, at its sole option, install or cause to be installed

advertising or revenue generating devices, including, without limitation, vending
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machines or kiosks, in Joint Use Premises; provided, however, that such
installations shall not unreasonably interfere with AIRLINE’s operations
authorized hereunder or substantially diminish the square footage contained in
Airline Premises. Without limiting the generality of the foregoing, no advertising
or revenue generating devices installed or authorized by AUTHORITY within the
Joint Use Premises shall promote the AIRLINE’s competitors in preference over
AIRLINE. AUTHORITY may also, at its sole option, install pay telephones or any
other advertising or revenue generating devices in any part of the Terminal,
provided, however, installation of pay telephones or any other advertising or
revenue generating devices in AIRLINE’s Preferential Use Premises shall be with
AIRLINE’s prior consent, which consent shall not be unreasonably withheld,
delayed or conditioned. AUTHORITY shall be entitled to reasonable access upon
Airline Premises to install or service such telephones or other advertising or
revenue generating devices.

F. The rights and privileges granted AIRLINE pursuant to this Article 5 shall
be subject to any and all reasonable and nondiscriminatory rules and regulations
established by AUTHORITY, as such may be amended from time to time, and to
the provisions of this Agreement; provided, however, that such rules and
regulations shall not unreasonably interfere with AIRLINE’s exercise of the rights
granted hereunder.

G. Any and all rights and privileges not specifically granted to AIRLINE for
its use of and operations at the Airport pursuant to this Agreement are hereby

reserved for and to AUTHORITY.
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ARTICLE 6 OPERATION AND MAINTENANCE OF THE AIRPORT

6.1

6.2

AUTHORITY Obligations.

A. AUTHORITY shall with reasonable diligence, prudently develop, improve,
and at all times maintain and operate the Airport with adequate qualified personnel
and keep the Airport in good repair, unless such maintenance, operation or repair
shall be AIRLINE’s obligation pursuant to this Agreement.

B. AUTHORITY shall use reasonable efforts to keep the Airport and its aerial
approaches free from ground obstruction for the safe and proper use thereof by
AIRLINE.

C. AUTHORITY, its agents, employees, and contractors, shall not be liable to
AIRLINE for temporary failure to furnish all or any of such services to be provided
in accordance with this Agreement when due to mechanical breakdown or any other
cause beyond the reasonable control of AUTHORITY.

D. AUTHORITY shall maintain in good and workable condition (i) any
loading bridges provided by AUTHORITY located at Aircraft Aprons; (ii) any 400
Hertz and/or pre-conditioned air units provided by AUTHORITY located at
Aircraft Aprons; and, (iii) the baggage conveyor systems and devices provided by
AUTHORITY for use by AIRLINE(S). Associated expenses shall be included as
part of Airport O&M Expenses for incorporation in the calculation of rates for
rentals, fees and charges.

AIRLINE Obligations.

A. AIRLINE shall, at all times and at its own expense, preserve and keep
Airline Premises in an orderly, clean, neat and sanitary condition; provided,

however, this requirement shall not be construed to mean AIRLINE shall have
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janitorial responsibilities designated to be those of AUTHORITY pursuant to
Exhibit “D” attached hereto.

B. AIRLINE shall keep, at its own expense, its preferentially-leased Aircraft
Aprons free of fuel, oil, debris, and other foreign objects arising from AIRLINE’s
operations or from any Air Transportation Company to which AIRLINE permits,
or is required to permit, use of its Aircraft Aprons.

C. AIRLINE shall operate and maintain, at its own expense, any other
improvements and/or equipment installed or owned by AIRLINE.

D. Should AIRLINE fail to perform its material obligations hereunder,
AUTHORITY shall have the right to enter the Airline Premises and perform such
activities; provided, however, other than in a case of emergency, AUTHORITY
shall give to AIRLINE reasonable advance written notice of noncompliance, not
less than seven (7) days, prior to the exercise of this right. If such right is exercised,
AIRLINE shall pay to AUTHORITY, upon receipt of invoice, the cost of such
services plus an administrative charge equal to fifteen percent (15%) of such cost.
The cost charged AIRLINE will be treated as a reimbursement in the Cost Center
incurred, and if applicable, credited towards the calculation of rates for rentals, fees
and charges.

6.3 Designation of Operation and Maintenance Responsibilities. In addition to the

obligations of AIRLINE and AUTHORITY set forth in Sections 6.1 and 6.2, responsibilities for
maintenance, cleaning and operation of the Airport shall be as set forth in Exhibit “D” attached

hereto.
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ARTICLE 7 RENTALS, FEES AND CHARGES

AIRLINE shall pay AUTHORITY rentals for use of Airline Premises, and fees and charges
for the other rights, licenses, and privileges granted hereunder during the Term of this Agreement
at the rates calculated in accordance with Exhibit “G,” and shall file periodic reports as specified
herein.

7.1  Landing Fees. AIRLINE shall pay monthly to AUTHORITY fees for Chargeable
Landings for the preceding month. AIRLINE’s landing fees shall be determined as the product of
the landing fee rate for the period, calculated in accordance with Exhibit “G,” and AIRLINE’s
total landed weight for the month, based upon the Maximum Gross Landed Weight of each aircraft
operated by AIRLINE at the Airport during the preceding month. AIRLINE’s total landed weight
for the month shall be determined as the sum of the products obtained by multiplying the Maximum
Gross Landed Weight of each type of AIRLINE’s aircraft by the number of Chargeable Landings
of each said aircraft type during such month.

7.2 Terminal Rentals.

A. For the Term of this Agreement, AIRLINE’s Terminal rentals shall be the
sum of AIRLINE’s rentals for Preferential Use and Joint Use Premises.
AIRLINE’s Terminal rental payment for Preferential Use Premises shall be
determined as the sum of the products obtained by multiplying the appropriate
Terminal rental rate for the period calculated in accordance with Exhibit “G,” by
the amount of the corresponding type of space leased by AIRLINE as Preferential
Use Premises as set forth in Exhibits “B” and “C.”

B. Total Terminal rentals for Joint Use Premises shall be calculated as the
product of the Terminal rental rate for the period calculated in accordance with

Exhibit “G,” and the amount of each category of Joint Use Premises. AIRLINE’s
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share of the total Terminal rentals due each month for Joint Use Premises shall be

determined as follows:

C.

(1) Twenty percent (20%) of total rentals due monthly (one-twelfth (1/12) of

annual amount) for each category of Joint Use Premises shall be prorated
equally among the Scheduled Air Carriers using said category of Joint Use
Premises, excluding Low-Volume Air Carriers. Each Signatory Airline and
its Affiliates shall be treated as a single entity for purposes of determining
Signatory Airline’s portion of the twenty percent (20%) share of Joint Use

Premises rental.

(2) The remaining eighty percent (80%) of total rentals due monthly for each

category of Joint Use Premises shall be prorated among the Scheduled Air
Carriers using said category of Joint Use Premises based upon each such
Scheduled Air Carrier’s Enplaned Passengers and, if not already included
as a Scheduled Air Carrier, each Affiliate of any Signatory Airline’s
Enplaned Passengers during the month as a percentage of total Enplaned
Passengers of all Scheduled Air Carriers using said category of Joint Use
Premises during such month. Each Signatory Airline and its Affiliates shall
be treated as a single entity for purposes of determining a Signatory
Airline’s portion of the eighty percent (80%) share of Joint Use Premises
rental.

For purposes of the above calculations, unless an alternative reporting

method has been approved by AUTHORITY at the time of AIRLINE’s designation

of its Affiliate(s), AIRLINE shall include in its report of monthly Enplaned
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Passengers the total number of Enplaned Passengers handled or otherwise
accommodated by AIRLINE for its Affiliates and other Air Transportation
Companies not having an agreement with AUTHORITY that provides for the direct
payment to AUTHORITY of appropriate charges for the use of Joint Use Premises.

7.3 Aircraft Apron Fees. As of the Effective Date, to the extent that AIRLINE and its

Affiliate(s) share the use of Aircraft Apron(s), then AIRLINE’s and its Affiliate(s)” fees for their
Preferential Use Premises on the Ramp Area shall be determined as the product obtained by
multiplying the square footage of AIRLINE’s Aircraft Apron(s), as set forth in Exhibit “C,” times
the Aircraft Apron rate for the period calculated in accordance with Exhibit “G.” If an Affiliate of
AIRLINE uses Aircraft Apron(s) separately from AIRLINE, such Affiliate shall be required to
pay Aircraft Apron fees to AUTHORITY pursuant to a separate agreement between Affiliate and
AUTHORITY or as otherwise approved in writing by AUTHORITY.

7.4  Equipment Charges.  AIRLINE’s charges for equipment leased by AIRLINE from

AUTHORITY, including but not limited to, passenger loading bridges and associated equipment
and devices, shall be based on the annual Capital Charges, Capital Charge Coverage, any required
reserves, and O&M Expenses incurred by AUTHORITY for any such equipment leased by
AIRLINE from AUTHORITY.

7.5  Passenger Screening Charges. If DHS, TSA, FAA or another governmental agency

elects to impose or levy a charge upon AUTHORITY for passenger screening activities at the
Airport at any time during the Term of this Agreement, then AUTHORITY shall have the right to
recover such passenger screening charges on a prorated basis from AIRLINE and every other

Scheduled Air Carrier at the Airport, pursuant to a method of prorating such passenger screening
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charges among the Scheduled Air Carriers, including AIRLINE, as may be approved by Signatory
Airlines constituting an MII.

7.6 Per Turn Terminal Fee. The Per Turn Terminal Fee shall be calculated assuming

an average of three (3) turns per day per gate Airport-wide. The resulting Per Turn Terminal Fee
shall be due to AUTHORITY for each Aircraft turn at the Airport by AIRLINE.

7.7 Other Fees and Charges.

A. AUTHORITY expressly reserves the right to assess and collect the
following:

(1) Reasonable and non-discriminatory fees for concessions and other services
provided by AIRLINE for others, or for AIRLINE by others, pursuant to
Sections 5.1E, 5.1P and 5.1Q of this Agreement, if such services or
concessions would otherwise be available from a concessionaire or licensee
of AUTHORITY.

(2) Pro rata shares of any actual charges for the provision of any services or
facilities which AUTHORITY is required to provide by any governmental
entity (other than AUTHORITY acting within its proprietary capacity)
having jurisdiction over the Airport.

B. AUTHORITY reserves the right to charge AIRLINE or such employees or
personnel of AIRLINE as may be permitted to park at the Airport pursuant to
Section 4.3, a reasonable fee for utilizing any employee parking area(s) which may
be provided by AUTHORITY from time to time at the Airport.

C. AIRLINE shall pay charges for other services, equipment, facilities or other

Terminal improvements not enumerated herein, but provided by AUTHORITY to
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AIRLINE at AIRLINE’s request, or to meet the needs of AIRLINE. Such services,
equipment, facilities or Terminal improvements may include, but are not limited to,
special maintenance of Airline Premises, Federal Inspection Services (FIS) facility
fees, loading bridges, or equipment/vehicle storage areas. Charges will be based
on the actual cost of providing such services, equipment, facilities or Terminal
improvements, including the actual cost of labor and materials, and all such costs
will be assessed directly to AIRLINE and will not be included in the calculation of
rates and charges.

D. AIRLINE shall pay the required fees under this Agreement and the rules
and regulations described in Section 5.1N for all permits and licenses necessary for
the conduct of its Air Transportation Business at the Airport. AIRLINE shall also
pay all taxes, assessments, and charges, including, but not limited to, water and
sewerage fees and charges, if separately metered, which during the Term of this
Agreement may become a lien or which may be levied by the State, County, City
or any other tax levying body, upon any taxable interest by AIRLINE acquired in
this Agreement, or any taxable possessory right which AIRLINE may have in or to
the premises or facilities leased hereunder, or the improvements thereon, by reason
of its occupancy thereof, or otherwise, as well as taxes, assessments, and/or charges
on property, real or personal, owned by AIRLINE in or about said premises. Upon
any termination of tenancy, all taxes then levied or a lien on any of said property,
or taxable interest therein, shall be paid in full by AIRLINE forthwith, or within
thirty (30) days after a statement thereof has been issued by the tax collector, and

provided to AIRLINE, if termination occurs during the interval between attachment
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7.8

of the lien and issuance of statement. However, AIRLINE shall not be deemed to
be in default under this Agreement for failure to pay any charges or taxes pending
the outcome of any proceedings instituted by AIRLINE to contest the validity or
the amount of such taxes, provided that such failure to pay does not result in any
forfeiture. Any requirements of this Section 7.7D will not conflict with any Federal
grant assurances from the FAA as such may be applicable to the Airport.
Payments.

A. Payments of one-twelfth (1/12) of the total annual Terminal, Aircraft
Apron, and any and all types of equipment rentals for AIRLINE’s Preferential Use
Premises shall be due in advance, without demand or invoice, on the first (1%) day
of each month. Said rentals and charges shall be deemed delinquent if payment is
not received by the fifteenth (15"") calendar day of each month.

B. Payment of AIRLINE’s and its Affiliates’ landing fees shall be due as of
the date of AUTHORITY’s invoice and shall be deemed delinquent if payment is
not received within thirty (30) days of the date of such invoice.

C. Payment for Joint Use Premises shall be due as of the date of
AUTHORITY’s invoice and shall be deemed delinquent if not received within
thirty (30) days of the date of such invoice.

D. Payment for all other fees and charges due hereunder shall be due as of the
date of AUTHORITY s invoice. Said fees and charges shall be deemed delinquent
if payment is not received within thirty (30) days of the date of such invoice.

E. AIRLINE shall be liable and responsible for ensuring that payments due to

AUTHORITY from AIRLINE are paid pursuant to this Article 7. Notwithstanding
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the foregoing, if AIRLINE shall become insolvent, admit in writing its inability to
pay its debts generally as they become due, file a petition in bankruptcy or a petition
to take advantage of any insolvency statute, make an assignment for the benefit of
creditors, make a transfer in fraud of creditors, apply for or consent to the
appointment of a receiver of itself or of the whole or any substantial part of its
property, file a petition or answer seeking reorganization or arrangement under the
federal bankruptcy laws, as now in effect or hereafter amended, or any other
applicable law or statute of the United States or any state thereof or if a court of
competent jurisdiction shall enter an order, judgment or decree adjudicating
AIRLINE bankrupt, or appointing a receiver of AIRLINE, or of the whole or any
substantial part of its property, without the consent of AIRLINE, or approving a
petition filed against AIRLINE seeking reorganization or arrangement of AIRLINE
under the bankruptcy laws of the United States, as now in effect or hereafter
amended, or any state thereof, and such order, judgment or decree shall not be
vacated or set aside or stayed within thirty (30) days from the date of entry thereof,
then AUTHORITY shall be entitled to enforce its right to obtain any funds due
from AIRLINE.

F. AUTHORITY shall provide written notice of any and all payment
delinquencies, including payments of any deficiencies which may be due as a result
of AUTHORITY’s estimates of activity pursuant to Section 7.8G below or due to
an audit performed pursuant to Section 7.9C, herein; provided, however, interest at
the lower of one and one-half percent (1¥%2%) per month, or the highest rate

allowable by applicable state law, shall accrue against any and all delinquent
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payment(s) from the date due until the date that such payments are received by
AUTHORITY at the address set forth in Section 7.81. This provision shall not
preclude AUTHORITY from canceling this Agreement for default in the payment
of rentals, fees or charges, as provided for in Section 14.1A herein, or from
exercising any other rights contained herein or provided by law.

G. In the event AIRLINE fails to submit its monthly activity reports as required
in Section 7.9A, AUTHORITY shall estimate the rentals, fees and charges based
upon one hundred twenty-five percent (125%) of the highest of the previous twelve
(12) month’s activity reported by AIRLINE and any of AIRLINE’s Affiliates and
issue an invoice to AIRLINE for same. If no activity data is available,
AUTHORITY shall reasonably estimate such activity and invoice AIRLINE for
same. AIRLINE shall be liable for any deficiencies in payments based on estimates
made under this provision; and payment for said deficiencies shall be deemed due
as of the date such rental was due and payable. If such estimated payments result
in an overpayment by AIRLINE, AUTHORITY shall apply such overpayment as a
credit against the subsequent amounts due for such rentals, fees and charges from
AIRLINE; provided, however, AIRLINE shall not be entitled to any credit for
interest on payments of such estimated amounts.

H. In the event AIRLINE’s obligations with-respect to Airline Premises or
rights, licenses or privileges granted hereunder shall commence or terminate on any
date other than the first or last day of the month, AIRLINE’s rentals, fees and
charges shall be prorated on the basis of the number of days such premises,

facilities, rights, licenses, services, or privileges were enjoyed during that month.
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7.9

I All payments due and payable hereunder shall be paid in lawful money of
the United States of America, without set off, by check made payable to the Albany
County Airport Authority and delivered to:

Albany County Airport Authority

Attn: Accounts Receivable

Albany International Airport

Administration Building, Suite 204
Albany, New York 12211-1057

Payments under this Agreement shall be deemed made by AIRLINE upon the
date that such payments are received by AUTHORITY at the address set forth in
this Section 7.8l.

Information to be Supplied by AIRLINE.

A. Not later than ten (10) days after the end of each month, AIRLINE shall file
with AUTHORITY written reports on forms provided by AUTHORITY for activity
conducted by AIRLINE and its Affiliates during said month, and for activity
handled by AIRLINE for other Air Transportation Companies not having an
agreement with AUTHORITY providing for its own submission of activity data to
AUTHORITY.

B. AUTHORITY shall have the right to rely on said activity reports in
determining rentals and charges due hereunder; provided, however, AIRLINE shall
have full responsibility for the accuracy of said reports. Payment deficiencies due
to incomplete or inaccurate activity reports shall be subject to interest charges as
set forth in Section 7.8F.

C. AIRLINE shall at all times maintain and keep books, ledgers, accounts or
other records, wherein are accurately kept all entries reflecting the activity statistics

to be reported pursuant to Section 7.9A. Such records shall be retained by
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7.10

AIRLINE three (3) years subsequent to the activities reported therein, or such other
retention period as set forth in 14 CFR Part 249.7, and made available at Albany,
New York for audit and/or examination by AUTHORITY or its duly authorized
representative during all normal business hours. AIRLINE shall produce such
books and records at Albany, New York within thirty (30) calendar days of
AUTHORITY’s written notice to do so or pay all reasonable expenses, including
but not limited to transportation, food and lodging, necessary for an auditor selected
by AUTHORITY to audit said books and records at a mutually agreeable alternate
location.
D. The cost of such audit, with the exception of the aforementioned expenses,
shall be paid by AUTHORITY from Airport Revenues; provided, however, the total
cost of said audit shall be borne by AIRLINE if either or both of the following
conditions exist:
(1) The audit reveals an underpayment of more than five percent (5%) of
rentals, fees and charges due hereunder, as determined by said audit; or
(2) AIRLINE has failed to maintain true and complete books, records,
accounts, and supportive source documents substantially in accordance with
Section 7.9C.

Security for Payment.

A. Unless AIRLINE has provided regularly scheduled passenger flights to and
from the Airport during the eighteen (18) months prior to the effective date of this
Agreement, without the occurrence of any act or omission which would have been

an Event of Default pursuant to this Agreement, AIRLINE shall provide
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AUTHORITY on the Effective Date of this Agreement with a contract bond,
irrevocable letter of credit or other similar security acceptable to AUTHORITY
(“Contract Security”) in an amount equal to the estimate of three (3) months’
rentals, fees and charges payable by AIRLINE pursuant to this Article 7, to
guarantee the faithful performance by AIRLINE of its obligations under this
Agreement and the payment of all rentals, fees and charges due hereunder.
AIRLINE shall be obligated to maintain such Contract Security until the expiration
of a consecutive eighteen (18) month period during which AIRLINE commits no
Event of Default under this Agreement. Such Contract Security shall be in a form
and with a company reasonably acceptable to AUTHORITY. In the event that any
such Contract Security shall be for a period less than the full period required by this
Section 7.10A or if the Contract Security shall be cancelled, AIRLINE shall provide
a renewal or replacement Contract Security for the remaining required period at
least sixty (60) days prior to the date of such expiration or cancellation.

B. Notwithstanding the above Section 7.10A, AUTHORITY shall have the
right to waive such Contract Security requirements for a Signatory Airline. Any
such waiver by AUTHORITY shall be conditioned upon said Signatory Airline
having provided regularly scheduled passenger flights at six (6) other airports with
activity levels and characteristics similar to Airport during the most recent eighteen
(18) month period, without committing any material default under the terms of the
respective lease and use agreements at each of the six (6) facilities, and without any

history of untimely payments for rentals, fees and charges. The burden shall be on
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AIRLINE to demonstrate to AUTHORITY its compliance with these requirements
at the six (6) other airports.
C. Upon the occurrence of any AIRLINE act or omission that is an Event of
Default pursuant to this Agreement, or upon AIRLINE’s election to assume this
Agreement under Federal Bankruptcy Rules and Regulations and Federal
Judgeship Act of 1984, as such may be amended, supplemented, or replaced,
AUTHORITY, by written notice to AIRLINE given at any time within ninety (90)
days of the date such event becomes known to AUTHORITY, may impose or
reimpose the requirements of Section 7.10A on AIRLINE. Insuch event, AIRLINE
shall provide AUTHORITY with the required Contract Security within ten (10)
days from its receipt of such written notice and shall thereafter maintain such
Contract Security in effect until the expiration of a period of eighteen (18)
consecutive months during which AIRLINE commits no additional Event of
Default.
If AIRLINE shall fail to obtain or keep in force such Contract Security required hereunder,
such failure shall be grounds for immediate cancellation of this Agreement pursuant to Article 14.
AUTHORITY s rights under this Section 7.10 shall be in addition to all other rights and remedies
provided to AUTHORITY under this Agreement.

7.11 Capitalized Interest on Bonds. Bonds, Subordinated Indebtedness, and/or Other

Indebtedness issued by AUTHORITY may provide for the capitalization of interest during the

construction period for each project.

7.12  Passenger Facility Charges. AUTHORITY expressly reserves the right to impose

PFCs on airline passengers for the use of the Airport in accordance with 49 U.S.C. § 40117 and
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applicable implementing regulations adopted by the FAA, 14 CFR Part 158, as they may be
amended from time to time (the “PFC Regulations™).

AIRLINE shall hold in trust for AUTHORITY the net principal amount of all PFCs that
are collected by AIRLINE or its agents on behalf of AUTHORITY pursuant to 49 U.S.C. § 40117
and the PFC Regulations. For the purposes of this Section 7.12, net principal amount shall mean
the total principal amount of all PFCs that are collected by AIRLINE or its agents on behalf of
AUTHORITY, reduced by any amount that AIRLINE is permitted to retain pursuant to
§ 158.53(a) of the PFC Regulations. PFCs collected by AIRLINE shall be remitted to
AUTHORITY at the address specified in Section 7.8, or at such other place as AUTHORITY
may, from time to time, designate in writing.

Nothing in this Agreement shall be interpreted to impair AUTHORITY’s right to impose
or use a PFC, or to impair AIRLINE’s rights to consultation under 49 U.S.C. § 40117 and the PFC
Regulations.

ARTICLE 8 CHANGES IN RATES FOR RENTALS, FEES AND CHARGES

8.1 Annual Rate Changes.

A. Not later than ninety (90) days prior to the end of each Fiscal Year,
AUTHORITY shall, in writing, notify AIRLINE of the proposed budget and
schedule of rates for rentals, fees and charges for the ensuing Fiscal Year. Said
rates shall be based upon Airport budgeted Revenues, O&M Expenses, Capital
Charges, Capital Charge Coverage, required reserves, and other rate components,
all as determined and presented to AIRLINE in conformance with the methods and
format set forth in Exhibit “G.” AIRLINE understands that the final budget for
certain County-provided services may not be available until the end of the then

current Fiscal Year.
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B. The Signatory Airlines through the AAC shall have the right to review and
comment upon the proposed operating budget. No later than thirty (30) days after
the forwarding of the proposed schedule of rates for rentals, fees and charges,
AUTHORITY agrees to establish a meeting date with the AAC at a mutually
convenient time for the purpose of discussing such rentals, fees and charges. In
advance of said meeting, AUTHORITY shall make available to the AAC any
reasonably requested additional information relating to the determination of the
proposed rates. AUTHORITY agrees to fully consider the comments and
recommendations of the Signatory Airlines prior to finalizing its schedule of rates
for rentals, fees and charges for the ensuing Fiscal Year.

C. Following said meeting, and prior to the end of the then current Fiscal Year,
AUTHORITY shall notify AIRLINE in writing of the rates for rentals, fees and
charges to be established for the ensuing Fiscal Year.

D. If calculation of the new rates for rentals, fees and charges is not completed
by AUTHORITY and the notice provided in Section 8.1C is not given on or prior
to the end of the then current Fiscal Year, the rates for rentals, fees and charges then
in effect shall continue to be paid by AIRLINE until such calculations are
concluded and such notice is given. Upon the completion of such calculations and
the giving of such notice, AUTHORITY shall determine the difference(s), if any,
between the actual rentals, fees and charges paid by AIRLINE to date for the then
current Fiscal Year and the rates for rentals, fees and charges that would have been
paid by AIRLINE if the new rates had been in effect beginning on the first day of

the Fiscal Year. Any such differences shall be applied to the particular rentals, fees
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or charges for which a difference(s) in rates resulted in an overpayment or
underpayment, and shall be remitted by AIRLINE or credited or refunded by
AUTHORITY in the month immediately following the calculation of the new
Fiscal Year rates and the giving of notice to AIRLINE. AUTHORITY shall use its
best efforts to finalize its budget on a timely basis.

8.2  Other Rate Changes. Rates for rentals, fees and charges may be changed at any

other time that unaudited monthly Airport financial data indicates that total rentals, fees and
charges payable pursuant to the then current rate schedules are estimated and anticipated by
AUTHORITY to vary by more than ten percent (10%) from the total rentals, fees and charges that
would be payable based upon the use of the monthly financial and statistical data then available
for said Fiscal Year or at any time when Revenues, less O&M Expenses, is projected to be less
than one hundred twenty five percent (125%) of the amount of Debt Service. In the event such
recalculated rates result in a reduction from the then-current rates payable by Signatory Airlines,
AUTHORITY and Signatory Airlines constituting an M1l may agree to maintain the then-current
rates. Rates for rentals, fees and charges may also be changed whenever required by the terms and
provisions of any Resolution(s) or other financing document(s) of the County or AUTHORITY;
provided, however, that the Signatory Airlines’ total rental, fees and charges payable to
AUTHORITY shall be allocated to AIRLINE in accordance with this Agreement.

8.3  Incorporation of Exhibit “G.” Adjustments to rates for rentals, fees and charges

shall apply without the necessity of formal amendment of this Agreement. Upon each adjustment
pursuant to this Article 8, a revised Exhibit “G,” showing the calculation of adjusted rates for
rentals, fees and charges, shall be prepared by AUTHORITY and transmitted to AIRLINE. Said

exhibit shall then be deemed part of this Agreement without formal amendment thereto.
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8.4

Annual Settlement.

A. Calculation. Within one hundred eighty (180) days following the close of
each Fiscal Year, or as soon as audited financial data for said Fiscal Year is
available, rates for rentals, fees and charges for the preceding Fiscal Year shall be
recalculated using audited financial and actual statistical data and the methods set
forth in Exhibit “G.” AUTHORITY shall determine any difference(s) between the
actual rentals, fees and charges paid by all Signatory Airlines during the preceding
Fiscal Year and the rentals, fees and charges that would have been paid by
Signatory Airlines using said recalculated rates.

B. Extraordinary Coverage Protection. AUTHORITY shall include

Extraordinary Coverage Protection payments in the calculation of rates for rentals,
fees and charges at the Airport in any Fiscal Year in which the amount of Revenues,
less O&M Expenses, is projected to be less than one hundred twenty-five percent
(125%) of the amount of Debt Service. Payments will be allocated to the Airfield
and Terminal Cost Centers on the basis of Total Landing Fee Requirement and
Total Terminal Requirement, each as determined in accordance with Exhibit “G.”

C. Funds Remaining. AUTHORITY and AIRLINE estimate that certain

Revenues not required for payments of O&M Expenses, Capital Charges, Capital
Charge Coverage, Debt Service Reserve Requirement, Capital Expenditures, and
deposits to reserves will be generated from Airport operations in each Fiscal Year
(“Funds Remaining”), and deposited to reserves. Except as otherwise provided
herein, such Funds Remaining shall be calculated in accordance with Exhibit “G.”

In accordance with Exhibit “G,” fifty percent (50%) of such Funds Remaining shall
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be transferred to AUTHORITY’s General Fund. The remaining fifty percent (50%)
shall first be applied to offset any Capital Charge Coverage, and any remainder
after such application shall then be applied as a credit to the Signatory Airlines,
with eighty percent (80%) thereof allocated to the Signatory Airlines based on their
respective share of total terminal rental for Preferential Use and Joint Use Premises,
and twenty percent (20%) thereof allocated to the Signatory Airlines and Signatory
Cargo Carriers based on their respective share of landed weight for such Fiscal
Year; provided, however, that AUTHORITY shall not be required to apply said
remainder as a credit to the Signatory “Airlines if AUTHORITY includes
Extraordinary Coverage Protection payments in the calculation of rates for the then-
current Fiscal Year in accordance with Section 8.4B.

D. Settlement with Signatory Airlines.  AUTHORITY shall combine any

amounts due to or from the Signatory Airlines under Section 8.4A above, with any
credit due to the Signatory Airlines from Section 8.4C, above, to determine the net
amount due to or from the Signatory Airlines. AUTHORITY shall, in the event of
overpayment by AIRLINE, apply the amount of the overpayment to any
outstanding balance due to AUTHORITY by AIRLINE, or if there is no
outstanding balance, AUTHORITY shall as soon as practicable and in any event
no more than two (2) business days after the determination of overpayment issue a
check to AIRLINE in the amount of the overpayment by the AIRLINE, up to Two
Million Dollars ($2,000,000) collectively across all Signatory Airlines, and if the
amount of the total overpayment is over said amount promptly issue a credit

memorandum to AIRLINE for the remaining amount of the overpayment which
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8.5

can be applied towards future payments from AIRLINE as they become due. All
unused credits issued by credit memorandum shall expire twelve (12) months from
the date of the last invoice paid by AIRLINE; provided that, after said expiration,
AUTHORITY shall issue a check to AIRLINE in the amount of any overpayment
by AIRLINE or overbilled amount by AUTHORITY within thirty (30) days of
AUTHORITY s discovery and confirmation thereof in accordance with and subject
to applicable law. AUTHORITY shall, in the event of underpayment by AIRLINE,
invoice AIRLINE for the amount of such underpayment. Said invoiced amount
shall be due within thirty (30) days of the invoice mailing date.

E. General Fund. Funds credited to the General Fund may be used at the
discretion of AUTHORITY for any lawful purpose related to the Airport, including,
but not limited to, the payment of Other Debt Service. MII may request that
AUTHORITY pay the costs of requested or required capital improvements to the
Airfield Cost Center or Terminal Cost Center from such funds. In the event
AUTHORITY agrees to pay such costs from the General Fund, reimbursement, if
any, will be subject to such terms and conditions as agreed to by the parties.

AUTHORITY Covenants.

A. AUTHORITY covenants that for purposes of assigning and allocating,
costs, it shall utilize generally accepted accounting practices utilized for airports
operating as an enterprise fund, and include only those charges properly attributable
to the Airport.

B. AUTHORITY shall operate the Airport in a manner so as to produce

Revenues from concessionaires, tenants and other users of the Airport of a nature
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9.1

and amount which would be produced by a reasonably prudent operator of an
airport of substantially similar size, use and activity, with due regard for the
interests of the public, tenants, and other users, and subject to existing leases.

C. AUTHORITY shall use all Revenues of the Airport exclusively for the
construction, maintenance, operation, development, promotion, financing and
management of the Airport.

D. AUTHORITY covenants that it will take the differing commitments and
obligations of Non-Signatory Airlines into consideration in establishing Non-
Signatory Airline rates. As of January 1, 2026, the AUTHORITY will establish
Non-Signatory Airline Terminal and landing fee rates at one and one quarter (1.25)
times the Signatory Airline rates. Notwithstanding the above, the AUTHORITY
intends to also provide to Signatory Cargo Carriers rates for rentals, fees and
charges that reflect signatory status.

ARTICLE 9 AIRLINE DISAPPROVALS; IMPROVEMENTS

Need for Capital Expenditures. The parties hereto recognize that Capital

Expenditures to preserve, protect, enhance, expand, or otherwise improve the Airport, or part

thereof, may be required during the Term of this Agreement. Any such Capital Expenditures to

be paid for or financed using Airport Revenues shall be subject to the provisions of this Article 9.

9.2

Capital Expenditures Not Subject To MIl. The following Capital Expenditures

shall be permitted to be undertaken by AUTHORITY at any time and shall not be subject to Ml

consideration:

A. Beginning in Fiscal Year 2026, annual Capital Expenditures in the Airfield
and/or Terminal Cost Centers of up to an aggregate of Six Million Dollars

($6,000,000) in net costs (i.e., net of any PFCs and applicable federal and state
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assistance for such Capital Expenditures). AUTHORITY shall provide the
Signatory Airlines written notice of and opportunity to comment on any Capital
Expenditure under this Section 9.2A with a total estimated budget of more than One
Million Dollars ($1,000,000) in net costs. Capital Expenditures under this Section
9.2A shall be funded by the rentals, fees and charges payable by the Signatory
Airlines and/or AUTHORITY funds available provided that to the extent
AUTHORITY shall utilize less than Six Million Dollars ($6,000,000) in any Fiscal
Year, the difference between such Six Million Dollars ($6,000,000) and the actual
amount utilized shall be retained by Authority.

B. Projects required by the Federal Aviation Administration (“FAA”), U.S.
Transportation Security Administration (“TSA”), U.S. Department of Homeland
Security (“DHS”), U.S. Department of Transportation (“DOT”) or similar
governmental authority, other than AUTHORITY, having jurisdiction over the
Airport, any Signatory Airline’s operations, or the issuance of federal or state grants
to AUTHORITY.

C. Projects to repair casualty damage to Airport property, which must be
rebuilt or replaced in order for AUTHORITY to meet its obligations pursuant to
this Agreement or agreements with other lessees at the Airport; provided, however,
that if such projects are undertaken pursuant to agreements with other lessees at the
Airport, any costs, net of insurance proceeds, shall not be included in AIRLINE’s
rentals, fees and charges.

D. Special Purpose Facilities for which, in all cases, the Scheduled Air

Carrier(s) or other user(s) thereof shall be required to pay directly or reimburse

-53 - DRAFT 6-23-25



AUTHORITY for all costs, including financing costs, associated with such
facilities during the Term of this Agreement. In no event shall the obligations of
any such Scheduled Air Carrier be included in AIRLINE’s rates for rentals, fees
and charges if such Scheduled Air Carrier defaults in making required payments
unless approved by an M.

E. Reasonable improvements or additions, including all costs therefor,
necessary to settle claims, satisfy judgments, or comply with judicial orders against
AUTHORITY by reason of its ownership, operation, maintenance, or use of the
Airport.

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

G. Expansion of Airport facilities for the increased requirements of any
Signatory Airline(s) if such Signatory Airline(s) shall agree in writing to pay
increased rentals, fees and charges sufficient to cover the payment of O&M
Expenses, Capital Charges, and Capital Charge Coverage applicable to the
construction, including design and financing costs, and operation of any
Preferential Use and Joint Use portions of the project during the Term of this
Agreement. In the event said expansion necessitates the concurrent construction of
related public or support systems, the costs and expenses of such facilities shall be
treated under this Agreement in the same manner as the costs and expenses
associated with other similar areas and/or support systems previously constructed.
This exclusion shall also be applicable to projects to accommodate a Scheduled Air

Carrier under the same terms and conditions; provided, however, such Scheduled
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9.3

Air Carrier shall be required to enter into an agreement with AUTHORITY
substantially similar to this Agreement.

H. Capital Expenditures that do not increase the fees and charges to AIRLINE
during the Basic Term.

I Projects undertaken in Airport Cost Centers other than the Airfield and
Terminal Cost Centers.

J. Projects, the cost of acquisition, purchase or construction of which, shall be
paid from the General Fund; provided, however, that such costs shall not be charged
to AIRLINE.

K. As provided by 49 U.S.C. 8 40117(f), no Capital Expenditure shall be
subject to Ml voting or approval to the extent such Capital Expenditure is financed
by PFCs or PFC-backed Bonds.

The Disapproval Process.

A. AUTHORITY shall notify the AAC in writing of its intent to undertake
Capital Expenditures which are subject to MII consideration and shall provide the
AAC with the following information associated therewith:
(1) A description of the proposed Capital Expenditure(s), together with cost
estimates, schedule, and any preliminary drawings, if applicable;
(2) A statement of the need for the proposed Capital Expenditure(s), along with
the planned benefits to be derived from such expenditures;
(3) AUTHORITY’s preferred means of financing or paying the costs of the

proposed Capital Expenditure(s); and
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(4) The planned allocation of the costs thereof to the various Airport Cost
Centers, and the projected impact on rates for rentals, fees and charges.

B. Within thirty (30) days after AUTHORITY’s delivery of said notice, the
AAC may request in writing a meeting with AUTHORITY for the purpose of
discussing proposed Capital Expenditure(s), including a discussion of any impacts
on the Airline’s operations. Should such a request be made, AUTHORITY shall
meet with the AAC within forty-five (45) days of its original notice. AUTHORITY
agrees to consider comments and recommendations of the AAC with respect to
proposed Capital Expenditure(s).
C. Unless the AAC constituting an MIl shall issue individual written
disapprovals for any Capital Expenditure requiring MII consideration within thirty
(30) days of the meeting held pursuant to Section 9.3B, or within (30) days of the
delivery of AUTHORITY’s notice of intent, if no meeting is requested,
AUTHORITY may proceed with said Capital Expenditure.
D. In the event of disapproval by an MII of a proposed Capital Expenditure
subject to MII consideration, AUTHORITY shall have the option to convene a
second meeting with the AAC within sixty (60) days following the date the
disapproval became effective for the purpose of providing additional information
relative to the proposed Capital Expenditure and to request reconsideration. A
disapproval of a Capital Expenditure may be reversed in writing by a MII at any
time.
E. AUTHORITY may issue Subordinated Debt or Other Indebtedness in

addition to Bonds, to finance any Capital Expenditure permitted by this Article 9,
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9.4

including to establish or maintain reserves and pay all related costs of financing.
All costs associated with Capital Expenditures permitted by this Article 9, including
but not limited to, O&M Expenses, O&M Reserve Requirement, Capital Charges
and Capital Charge Coverage, and any requirement for either establishing or
replenishing of the Debt Service Reserve Requirement, shall be included in the
calculation of rates for rentals, fees and charges in accordance with Exhibit “G.”

Alterations and Improvements by AIRLINE.

A. In accordance with Section 5.1M, AIRLINE may construct and install, at
AIRLINE’s sole expense, improvements. in its Preferential Use Premises as
AIRLINE deems to be necessary for its operations; provided, however, that the
plans and specifications, location, and construction schedule for such
improvements shall be subject to approval by the CEO in writing prior to the
commencement of any and all such construction or installation. Said approval shall
not be unreasonably withheld, delayed or conditioned. No reduction or abatement
of rentals, fees and charges shall be allowed for any interference with AIRLINE’s
operations by such construction.

B. Prior to the commencement of any improvements greater than Two
Hundred Fifty Thousand Dollars ($250,000), AUTHORITY shall have the right to
require that AIRLINE shall obtain, or cause to be obtained, a contract surety bond
in a sum equal to the full amount of any construction contract awarded by AIRLINE
for the improvements. Said bond (i) shall name AUTHORITY as an obligee
thereunder; (ii) shall be drawn in a form and from such company acceptable to

AUTHORITY and authorized to do business in the State of New York; (iii) shall
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guarantee the faithful performance of necessary construction and completion of
improvements in accordance with final plans and detailed specifications approved
in writing by AUTHORITY ; and (iv) shall protect AUTHORITY against any losses
and liability, damages, expenses, claims and judgments caused by or resulting from
any failure to perform completely the work as approved. AUTHORITY further
reserves the right to require that AIRLINE acquire or cause to be acquired a
payment bond with any contractor or contractors of AIRLINE as principal, inasum
equal to the full amount of the construction contract awarded by AIRLINE for the
improvements. Said bond shall name AUTHORITY as an obligee thereunder and
shall guarantee payment of all wages for labor and services engaged, and of all bills
for materials, supplies and equipment used in the performance of said construction
contract.

C. Any work associated with such construction or installation by AIRLINE
shall be completed in a first class manner, and shall not unreasonably interfere with
the operation of the Airport, or otherwise unreasonably interfere with the permitted
activities of other Scheduled Air Carriers and users. Upon completion of approved
construction, and within ninety (90) days of AIRLINE’s receipt of a certificate of
occupancy, a complete set of as-built print and CAD drawings shall be delivered to
the CEO for the permanent record of AUTHORITY.

D. AIRLINE shall furnish or require contractors to furnish satisfactory
evidence of statutory workers’ compensation insurance, comprehensive general
liability insurance, comprehensive automobile insurance and physical damage

insurance, on a builder’s risk form with the interest of AUTHORITY and County
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endorsed thereon as additional insureds, in such amounts and in such manner as
AUTHORITY may reasonably require. AUTHORITY may require additional
insurance for any alterations or improvements approved hereunder, in such limits
as AUTHORITY reasonably determines to be necessary.

E. Any construction or installation shall be at the sole risk of AIRLINE, shall
be in accordance with all applicable state and local codes and laws (including
without limitation the requirements of AUTHORITY’s tenant alteration and
improvement program, as such requirements may change from time to time) and
subject to inspection by the CEO, and shall be undertaken and completed in
accordance with the plans and specifications approved pursuant to Section 9.4A in
a first class manner comparable to and consistent with similar facilities at the
Airport and with the standards for construction maintained by AUTHORITY for
improvements and alterations at the Airport.

F. All improvements made to Airline Premises and additions and alterations
thereto made by AIRLINE shall be and remain the property of AUTHORITY until
expiration of the Term of this Agreement. Upon termination or cancellation of this
Agreement prior to its expiration, whether by AIRLINE or AUTHORITY, said
additions and alterations shall be considered to be the property of AUTHORITY;
provided, however, that any trade fixtures, signs, equipment, and other moveable
personal property of AIRLINE not permanently affixed to Airline Premises shall
remain the property of AIRLINE, subject to the terms of Article 14.

ARTICLE 10 AFFILIATE PRIVILEGES AND OBLIGATIONS

10.1 Designation As Affiliate. Subject to the provisions of this Article 10, AIRLINE

may elect to designate an Affiliate of AIRLINE at the Airport. No Scheduled Air Carrier which
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is then in default of its Signatory Agreement or Non-Signatory Operating Agreement with

AUTHORITY, as applicable, may be designated as an Affiliate. In the event AIRLINE designates

an Affiliate, the provisions of this Article 10 shall apply to AIRLINE and its Affiliate.

10.2  Obligations.

A. AIRLINE may not use an Affiliate at the Airport without first (i)
designating the Affiliate on the “Designation of Affiliate” form which is Exhibit 1
to the form Affiliate Operating Agreement, attached as Exhibit “H”; (ii) ensuring
that the Affiliate has either entered into an Affiliate Operating Agreement with
AUTHORITY in the form attached as Exhibit “H” or is already a Signatory Airline;
and (iii) confirming for AUTHORITY in writing, using the form it uses to designate
the Affiliate pursuant to clause (i), whether AIRLINE will pay to AUTHORITY or
guarantee the Affiliate’s payment of all Landing Fees, Terminal Rentals and all
other charges due to AUTHORITY on account of the Affiliate’s use of any Airport
facilities or services as an Affiliate of AIRLINE, as provided in Section 10.2B.
B. Each Affiliate of AIRLINE shall report and pay to AUTHORITY all PFCs
that it collects as an Affiliate of AIRLINE on account of enplaning passengers at
the Airport. AIRLINE shall either pay to AUTHORITY or guarantee payment to
AUTHORITY (as provided in the Designation of Affiliate form and the Affiliate
Operating Agreement) of all Landing Fees, Terminal Rentals and all other charges,
and submit all activity reports, that are due to AUTHORITY on account of the
Affiliate’s use of any Airport facilities or services as an Affiliate of AIRLINE;
provided, however, that both AIRLINE and the Affiliate shall remain fully and

jointly responsible and liable to AUTHORITY for the payment of all Landing Fees,
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Terminal Rentals and all other charges (including PFCs), and the preparation of all
activity reports, that are due to AUTHORITY on account of the Affiliate’s use of
any Airport facilities or services as an Affiliate of AIRLINE.

C. AIRLINE shall provide AUTHORITY thirty (30) days’ prior written notice
before designating a new Affiliate, or if thirty (30) days’ prior written notice is not
possible, AIRLINE shall provide AUTHORITY with written notice as soon as
possible prior to the commencement of Affiliate’s operations at the Airport as an
Affiliate of AIRLINE. The preceding sentence shall not be construed to reduce,
modify or limit any of AIRLINE’s obligations (including, without limitation,
payment obligations) with respect to its Affiliates as set forth elsewhere in this
Agreement. Designation of any Affiliate by AIRLINE, including without
limitation the allocation of all payment, reporting and performance obligations
between AIRLINE and its Affiliate(s), shall be subject to the AUTHORITY’s
approval, which approval shall not be unreasonably withheld, delayed or
conditioned, provided that AIRLINE has notified AUTHORITY in the manner
required above.

D. An Affiliate of AIRLINE shall not be required to provide AUTHORITY a
security deposit pursuant to its Non-Signatory Operating Agreement, or an
additional security deposit pursuant to its Signatory Agreement, as applicable, only
if and for as long as AIRLINE’s guaranty of its Affiliates’ obligations under the
Designation of Affiliate form and the Affiliate Operating Agreement remains in full
force and effect and no Event of Default has occurred or is continuing under this

Agreement.
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10.3  Privileges of Affiliates. For so long as AIRLINE and its Affiliates have complied

with the payment and reporting obligations of Section 10.2B, then:

10.4

A. Each Affiliate of AIRLINE shall have the same privileges as AIRLINE has
under this Agreement to use the Airline Premises as an Affiliate of AIRLINE.

B. The Landing Fees, Terminal Rentals and all other charges due on account
of each Affiliate’s use of Airport facilities or services as an Affiliate of AIRLINE
shall be calculated as if the Affiliate were a Signatory Airline; provided, however,
that the Affiliate’s activity as an Affiliate of AIRLINE shall be treated as activity
of AIRLINE and not as activity of the Affiliate; and provided, further, that in
calculating Terminal Rentals for Joint Use Premises under Section 7.2C, such
Affiliate shall be treated as if it were AIRLINE, and shall not be counted as a
separate Signatory Airline for purposes of proration applicable to AIRLINE.

C. AIRLINE and its Affiliates shall be treated as a single Signatory Airline for
purposes of determining a MII, and the Maximum Gross Landed Weight of, and
payments of Terminal Rentals and other charges due on account of each Affiliate’s
use of Airport facilities or services by, an Affiliate of AIRLINE shall be included
with those of AIRLINE in determining or calculating any action by a MII as defined
in Error! Reference source not found..

D. Each Affiliate’s activity at the Airport as an Affiliate of AIRLINE shall be
treated as activity of AIRLINE at the Airport, and not as activity of the Affiliate,
for purposes of reassignments of Airline Premises under Section 18.5.

Default by or Termination of Affiliate. In the event (a) an Affiliate of AIRLINE is

subject to a written notice of default pursuant to the Affiliate Operating Agreement with
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AUTHORITY, which default is not substantially cured within applicable notice and cure periods,
or (b) AUTHORITY receives thirty (30) days’ prior written notice from AIRLINE (or if thirty (30)
days’ prior written notice is not possible, AIRLINE shall provide AUTHORITY with written
notice as soon as possible before the cancellation or modification of such designation), or (c)
AUTHORITY otherwise determines, that the Affiliate designation by AIRLINE has been
terminated, the privileges described in Section 10.3 hereof shall cease immediately upon the date
set forth in such notice. Regardless of the timing of any such written notice, an Affiliate’s status
as an Affiliate of AIRLINE shall terminate automatically at such time as the Affiliate ceases to
satisfy the criteria that allowed it to qualify as an Affiliate hereunder. AIRLINE’s liability to
AUTHORITY for the payment of all Landing Fees, Terminal Rentals and other charges (including
PFCs), and the submission of all activity reports, that are due to AUTHORITY on account of the
terminated Affiliate’s use of any Airport facilities or services as an Affiliate of AIRLINE shall
survive the termination of its Affiliate status; provided, however, that AIRLINE shall only be
responsible for such payments and reports as relate to the terminated Affiliate’s operations before
its termination as an Affiliate of AIRLINE took effect if such termination is for reasons other than
Affiliate’s default.

10.5 Signatory Airline Operating as an Affiliate. An Air Transportation Company

designated as an Affiliate by AIRLINE may only be a Signatory Airline if (and to the extent) it
otherwise qualifies to be a Signatory Airline and operates a passenger Air Transportation Business
at the Airport under its own trade name and livery and sells tickets in its own name.

10.6  Multiple Affiliates. More than one Signatory Airline may from time to time

designate as its Affiliate the same Signatory Airline or Non-Signatory Airline, as the case may be,
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and each such Signatory Airline shall only be responsible for such Signatory Airline’s or Non-
Signatory Airline’s operations as its Affiliate.

ARTICLE 11 DAMAGE OR DESTRUCTION

11.1 Partial Damage. If any part of Airline Premises, or adjacent facilities directly and

substantially affecting the use of Airline Premises, shall be partially damaged by fire or other
casualty, but said circumstances do not render Airline Premises untenantable as reasonably
determined by AUTHORITY, the same shall be repaired to usable condition with due diligence
by AUTHORITY as hereinafter provided and limited. No abatement of rentals shall accrue to
AIRLINE so long as Airline Premises remain tenantable.

11.2  Substantial Damage. If any part of Airline Premises, or adjacent facilities directly

and substantially affecting the use of Airline Premises, shall be so extensively damaged by fire or
other casualty as to render any portion of said Airline Premises untenantable but capable of being
repaired within a reasonable period of time, as reasonably determined by AUTHORITY, the same
shall be repaired to usable condition with due diligence by AUTHORITY as hereinafter provided
and limited. In such case, the rentals payable hereunder with respect to AIRLINE’s affected
Airline Premises shall be paid up to the time of such damage and shall thereafter be abated
equitably in proportion as the part of the area rendered untenantable bears to total Airline Premises
until such time as such affected Airline Premises shall be restored adequately for AIRLINE’s use.
AUTHORITY shall use reasonable efforts to provide AIRLINE with alternate facilities to continue
its operation while repairs are being completed, at a rental rate not to exceed that provided for in
this Agreement for comparable space.
11.3  Destruction.
A If any part of Airline Premises, or adjacent facilities directly and

substantially affecting the use of Airline Premises, shall be damaged by fire or other
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casualty, and is so extensively damaged as to render any portion of said Airline
Premises incapable of being repaired, as reasonably determined by AUTHORITY,
AUTHORITY shall notify AIRLINE within a period of sixty (60) days after the
date of such damage of its decision whether to reconstruct or replace said space;
provided, however, AUTHORITY shall be under no obligation to replace or
reconstruct such premises. The rentals payable hereunder with respect to affected
Airline Premises shall be paid up to the time of such damage and thereafter shall be
abated equitably in the same manner as set forth in Section 11.2 until such time as
replacement or reconstructed space becomes available for use by AIRLINE.

B. In the event AUTHORITY elects to reconstruct or replace affected Airline
Premises, AUTHORITY shall provide AIRLINE with reasonably comparable
alternate facilities to the extent available for use by AIRLINE to continue its
operation while reconstruction or replacement is being completed at a rental rate
not to exceed that provided for in this Agreement for existing space of the same
type.

C. In the event AUTHORITY elects to not reconstruct or replace affected
Airline Premises, AUTHORITY shall meet and consult with AIRLINE on ways
and means to permanently provide AIRLINE with adequate replacement space for
affected Airline Premises. In such event, AUTHORITY agrees to amend this
Agreement to reflect related additions and deletions to AIRLINE’s Airline
Premises.

11.4 Damage Caused By AIRLINE. Notwithstanding the provisions of this Article 11,

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

115 AUTHORITY’s Responsibilities. AUTHORITY shall maintain appropriate and

adequate levels of insurance underwritten by insurance companies of generally recognized
financial strength and responsibility; provided, however, thatt AUTHORITY’s obligations to
repair, reconstruct, or replace affected premises under the provisions of this Article 11 shall in any
event be limited to restoring affected Airline Premises to substantially the same condition that
existed at the date of damage or destruction, including any subsequent improvements made by
AUTHORITY, and shall further be limited to the extent of insurance proceeds available to
AUTHORITY for such repair, reconstruction or replacement; provided further that AUTHORITY
shall in no way be responsible for the restoration or replacement of any equipment, furnishings,
property, real improvements, signs, or other items installed and/or owned by AIRLINE in
accordance with this Agreement, unless AIRLINE proves that damage is caused by the negligence
or willful misconduct of AUTHORITY, its officials, agents, or employees acting within the course
of their employment.

ARTICLE 12 INDEMNIFICATION AND INSURANCE

12.1 Indemnification.

A Subject to the provisions for waiver of subrogation and mutual release of
claims in Section 12.3, AIRLINE shall indemnify, save, hold harmless, and defend
AUTHORITY, its officials, agents and employees, and the successors and assigns

of each, individually or collectively, from and against any claim, action, loss,
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12.2

damage, injury, liability, and the cost and expense of whatsoever kind or nature
(including, but not limited to, reasonable attorney fees, disbursements, court costs,
and expert fees) based upon injury to persons, including death, or damage to
property arising out of or resulting from AIRLINE’s use and occupancy of Airline
Premises or use of the Airport pursuant to this Agreement, except to the extent that
such injury, death or damage is caused by the negligence or willful misconduct of
AUTHORITY, its officers, employees, or agents.

B. Subject to the provisions for waiver of subrogation and mutual release of
claims in Section 12.3, AUTHORITY shall indemnify, save, hold harmless, and
defend AIRLINE, its officials, agents and employees, its successors and assigns,
individually or collectively, from and against any claim action, loss, damage,
injury, liability, and the cost and expense of whatsoever kind or nature (including,
but not limited to reasonable attorneys fees, disbursements, court costs, and expert
fees) based upon injury to persons, including death, or damage to property arising
out of or resulting from AUTHORITYs failure to perform its obligations under
this Agreement, except to the extent that such injury, death or damage is caused by
the negligence or willful misconduct of AIRLINE, its officers, employees or agents.
C. The provisions of this Section 12.1 shall survive the expiration, termination
or early cancellation of this Agreement.

D. Notwithstanding anything contained in this Article 12, environmental
indemnification shall be governed by Section Error! Reference source not
found.7.

Insurance.
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A. Without limiting AIRLINE’s obligation to indemnify AUTHORITY, as
provided for in Section 12.1A, AIRLINE shall procure and maintain in force at all
times during the Term of this Agreement a customary policy or policies of
insurance insuring AIRLINE against bodily injury and property damage liability,
subject to policy terms and conditions, for injuries to persons (including wrongful
death) and damages to property caused by AIRLINE’s use and occupancy of the
Airline Premises or otherwise caused by AIRLINE’s activities and operations on
said Airline Premises or elsewhere at the Airport, the policy limits thereof to be in
the minimum as set forth herein.

(1) Airline_Liability Insurance.. AIRLINE shall maintain airline liability

insurance.

a. The airline liability insurance and, if necessary, commercial umbrella
insurance shall be: (i) for aircraft containing over 100 seats, at a limit of not
less than four hundred million dollars ($400,000,000) for each occurrence
and in the aggregate, (ii) for aircraft containing 76-100 seats, at a limit of
not less than three hundred million dollars ($300,000,000) for each
occurrence and in the aggregate, (iii) for aircraft containing 51-75 seats, at
a limit of not less than two hundred fifty million dollars ($250,000,000) for
each occurrence and in the aggregate, and (iv) for aircraft containing less
than 20 seats, at a limit of not less than one hundred million dollars
($100,000,000) for each occurrence and in the aggregate, except that, for all

aircraft described in clauses (i) through (iv), inclusive, required liability
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coverage for personal injury to third parties, excluding passengers, shall be
not less than twenty-five million dollars ($25,000,000).

The airline liability insurance shall include, with aggregates where
applicable, but not be limited to, coverage for Commercial/Comprehensive
General Liability, Bodily Injury and Property Damage to Third Parties,
Passenger Liability, Personal Injury Liability, Contractual Liability,
Passengers’ Checked and Unchecked Baggage Liability, Premises,
Operations, Independent Contractors, Products-Completed Operations
Liabilities, and Cargo Legal Liabilities.

Mobile Equipment. The airline liability insurance shall include coverage

for mobile or other ground vehicle equipment operated on those parts of the
Airport that are not accessible to the public and are designated as restricted
areas with a limit of not less than twenty-five million dollars ($25,000,000)
for each occurrence. Mobile or other ground vehicle equipment shall
include, but not be limited to, baggage tugs, aircraft pushback tugs,
provisioning trucks, air stair trucks, belt loaders, deicing vehicles and any
other automotive equipment. Such insurance shall cover liability arising
out of any mobile or other ground vehicle equipment owned or operated by
AIRLINE, its employees, or any contractor servicing AIRLINE.

The airline liability insurance shall apply as primary insurance with respect
to any other insurance afforded to AUTHORITY. There shall be no
endorsement or modification of the policy to make it excess over other

available insurance. If the policy states that it is excess or pro rata, the
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policy shall be endorsed to be primary with respect to AUTHORITY and
COUNTY as additional insureds.

(2) Aircraft Liability Insurance. AIRLINE shall maintain aircraft liability

insurance. AIRLINE’s aircraft liability insurance shall be: (i) for aircraft
containing over 100 seats, at a limit of not less than four hundred million
dollars ($400,000,000) for each occurrence and in the aggregate, (ii) for
aircraft containing 76-100 seats, at a limit of not less than three hundred
million dollars ($300,000,000) for each occurrence and in the aggregate,
(iii) for aircraft containing 51-75 seats, at a limit of not less than two
hundred fifty million dollars ($250,000,000) for each occurrence and in the
aggregate, and (iv) for aircraft containing less than 20 seats, at a limit of not
less than one hundred million dollars ($100,000,000) for each occurrence
and in the aggregate, and, for all aircraft described in clauses (i) through
(iv), inclusive, with aggregates where applicable, for bodily injury or death,
personal injury, and property damage for all owned, operated, maintained,
non-owned, leased, or hired aircraft, including passenger coverage. The
aircraft liability insurance may be included in the comprehensive airline
liability insurance policy.

(3) Commercial Automobile Liability Insurance (non-restricted areas).

AIRLINE shall maintain automobile liability insurance with a limit of not
less than one million dollars ($1,000,000) for each accident for vehicles
operated in areas other than restricted areas. Vehicles, mobile or other

ground vehicle equipment operated on those parts of the Airport that are not
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accessible to the public and are designated as restricted areas are covered
under the aviation liability insurance policy.

b. Such insurance shall cover liability arising out of any automobile or vehicle
owned or operated by AIRLINE, its employees, or any contractor servicing
AIRLINE.

(4) Workers’ Compensation, Disability and Employer’s Liability

Insurance.  AIRLINE shall maintain workers’ compensation and

employer’s liability insurance.

a. Workers” Compensation. Coverage shall be at statutory limits as required
by the laws of the State of New York.

b. Employer’s Liability. The employer’s liability limits shall not be less than

One Million Dollars ($1,000,000) each accident for bodily injury by
accident or One Million Dollars ($1,000,000) each employee for bodily
injury by disease.

C. New York State Disability Coverage shall be shown on a separate
certificate.

(5) Commercial Property Insurance. AIRLINE shall maintain all-risk

property insurance covering the full value and full replacement cost of
AIRLINE’s property and AIRLINE’s improvements and betterments. Such
insurance shall name AIRLINE and AUTHORITY as loss payees, as their
respective interests may appear.

B. The aforesaid amounts and types of insurance shall be reviewed from time

to time by AUTHORITY and may be adjusted by AUTHORITY if AUTHORITY
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reasonably determines such adjustments are necessary to protect Authority’s
interests. AIRLINE shall furnish AUTHORITY, prior to the Effective Date hereof,
a certificate or certificates of insurance as evidence that the required insurance is in
force. AUTHORITY reserves the right and AIRLINE agrees to permit
AUTHORITY to require a certified copy of each certificate, and for good cause to
inspect each policy, including endorsements and riders, upon request. AIRLINE
shall name AUTHORITY and COUNTY as additional insureds on such insurance
policy or policies to the extent of the AIRLINE’s obligations assumed under
Section 12.1A, above, subject to policy terms, conditions, limitations and
exclusions; provided, however, that this requirement shall not apply to the Worker’s
Compensation and Employer’s Liability insurance policies described in Section
12.2A(4). Said policies shall be issued by insurance companies of nationally
recognized financial responsibility with a Best’s Guide rating of no less than A-
(V) or of internationally recognized and favorable reputation in the aviation
marketplace, satisfactory to AUTHORITY. Said policies shall be in a form and
content reasonably satisfactory to AUTHORITY and shall provide for thirty (30)
days advance written notice to AUTHORITY prior to the cancellation of or any
adverse material change in such policies. AIRLINE’s failure to provide or maintain
the required insurance coverages as set forth herein shall be grounds for immediate
cancellation of this Agreement, at AUTHORITY” s option. AUTHORITY shall
provide AIRLINE ten (10) days written notice before exercising its right of
cancellation to provide an opportunity for AIRLINE to demonstrate that it has

maintained the required insurance coverage.
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C. No Representation of Coverage Adequacy. By requiring insurance herein,

AUTHORITY does not represent that coverage and limits will necessarily be
adequate to protect AIRLINE, and such coverage and limits shall not be deemed as
a limitation on AIRLINE’s liability under the indemnities granted to AUTHORITY
in this Agreement.

D. Commercial Umbrella Liability Insurance. As indicated above, AIRLINE

may use commercial umbrella liability insurance so that AIRLINE has the
flexibility to select the best combination of primary and excess limits to meet the
total insurance limits required by this Agreement, provided that the coverages
provided under the umbrella policy meet the requirements for the primary policies
as set forth in this Agreement.

E. Incidents. AIRLINE shall promptly notify AUTHORITY of any accident
or event which occurs at the Airport as a result of or in connection with the
performance of this Agreement, which results in or might have resulted in bodily
injury, personal injury, property damage, or loss of any kind (an “Incident”);
provided, however, that an Incident shall not be deemed to include claims for
damaged or lost baggage. AIRLINE shall send a written report of any Incident to
AUTHORITY within twenty four (24) hours or as soon as possible, but no more
than ten (10) days after the Incident. Initial notification of Incidents and written
reports with respect to such Incidents shall be sent to the CEO.

12.3  Waiver of Subrogation. AUTHORITY and AIRLINE hereby mutually waive any

and all rights of recovery against the other party arising out of damage or destruction of the

buildings, Airline Premises, or any other property from causes included under any property
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insurance policies to the extent such damage or destruction is covered by the proceeds of such
policies and whether or not such damage or destruction shall have been caused by the parties, their
officers, employees or agents, but only to the extent that the insurance policies then in force permit
such waiver. All policies of property insurance shall contain, to the extent available, this waiver
of subrogation provision and the cost of such provision shall be borne by the primary insured.

ARTICLE 13ENVIRONMENTAL MATTERS

13.1 AIRLINE Representations, Warranties, and Covenants.

AIRLINE represents, warrants, and covenants the following with respect to its use of the
Airport pursuant to this Agreement:
A. AIRLINE has obtained and throughout the Term shall regularly maintain
all applicable licenses, permits, registrations and other authorizations and approvals
required under Environmental Laws, and shall provide any notices required under
Environmental Laws, for conducting its operations at the Airport during the Term.
AIRLINE shall ensure that all AIRLINE employees, contractors, subcontractors,
agents, licensees, sublessees, and vendors, and any other airline that AIRLINE
expressly authorizes to use its Airline Premises and other parties under AIRLINE’s
direction or control that come onto the Airport in connection with AIRLINE’s use
or occupancy of the Airport (“AIRLINE ENTITIES”), obtain, maintain and update
all applicable licenses, permits, registrations and other authorizations required by
Environmental Laws pertaining to its and their use of and operations at the Airport.
B. AIRLINE shall comply, and shall ensure that AIRLINE ENTITIES comply,
with all applicable Environmental Laws pertaining to its and their use of, and

operations at, the Airport.
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C. AIRLINE shall not conduct its operations at the Airport during the Term in
such a manner so as to cause, unlawfully allow or contribute to, and shall ensure
that AIRLINE ENTITIES do not conduct their operations at the Airport during the
Term in such a manner so as to cause, unlawfully allow or contribute to:

(1) any Release of any Hazardous Materials at the Airport, unless authorized
by an Environmental Law;

(2) any violation of any applicable Environmental Laws as a result, in whole or
in part, of the use by or operations of AIRLINE or AIRLINE ENTITIES at
the Airport;

(3) any Release in violation of any applicable Environmental Laws which is a
contributing cause of AUTHORITY exceeding any terms, conditions or
effluent limits of any NPDES permit or individual storm water discharge
permit issued to AUTHORITY, Multi-Sector General Permit, Municipal
Separate Storm Sewer System permit, or any applicable Environmental
Laws;

(4) any Release to soil or waters at, underlying, or adjacent to the Airport in
violation of any applicable Environmental Laws; or

(5) any emissions to the air in violation of any applicable Environmental Laws
that results in an exceedance of an applicable emission standard at the
Airport or of any terms or conditions of any of AIRLINE’s air permits.

D. AIRLINE shall, and shall ensure that AIRLINE ENTITIES, handle, use,
store, dispose of, transport, or otherwise manage, any Hazardous Material at the

Airport during the Term in compliance with applicable Environmental Laws.
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Without limiting the foregoing, AIRLINE shall not conduct and shall ensure that
AIRLINE ENTITIES do not conduct any operations or activities involving the use
or application of ethylene glycol, propylene glycol, or any other substance in de-
icing or anti-icing at any location at the Airport except in accordance with all
applicable Environmental Laws and in compliance with any de-icing policies and
practices as may be adopted by AUTHORITY after coordination with AIRLINE
E. AIRLINE shall be, and shall ensure that AIRLINE ENTITIES are,
responsible for the proper transportation and disposal of all Hazardous Materials
generated by AIRLINE or AIRLINE ENTITIES, or resulting from AIRLINE’s use,
activities and operations, at the Airport during the Term, including those activities
and operations conducted by AIRLINE ENTITIES.

F. If AIRLINE or AIRLINE ENTITIES cause, unlawfully allow or contribute
to a Release of a Hazardous Materials at the Airport that is in violation of any
applicable Environmental Laws, AIRLINE shall report such Release to
AUTHORITY and to the appropriate governmental authorities in compliance with
applicable Environmental Laws. AIRLINE shall ensure that AIRLINE ENTITIES
report any Release that is in violation of any applicable Environmental Laws or that
is above any applicable reportable quantity, emission standard or effluent standard
set forth in any applicable Environmental Laws in accordance with applicable
Environmental Laws, if the operations of the AIRLINE ENTITY on behalf of
AIRLINE cause, unlawfully allow or contribute to a Release of a Hazardous
Materials that is in violation of any applicable Environmental Laws or that is above

any reportable quantity set forth in any applicable Environmental Laws.
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G. AIRLINE acknowledges that AUTHORITY is subject to certain NPDES
permits, state and federal storm water regulations, federal and state effluent
limitation guidelines for operations at the Airport. AIRLINE shall conduct
operations and activities at the Airport, including but not limited to de-icing, anti-
icing, and construction, and shall ensure that AIRLINE ENTITIES conduct
operations and activities at the Airport in compliance with applicable
Environmental Laws. AIRLINE acknowledges that its reasonable cooperation is
necessary to ensure Airport’s compliance with any applicable NPDES storm water
permits and effluent limitation guidelines under applicable Environmental Laws.
AIRLINE further acknowledges that reasonable cooperation may include the
preparation and submittal of a written site-specific SWPPP at the request of the
AUTHORITY. AIRLINE shall not seek NPDES coverage under a separate
mechanism unless so directed by AUTHORITY or if Environmental Laws require
separate coverage. AIRLINE further acknowledges that any effluent limitation
guidelines in any NPDES storm water discharge permit issued to AUTHORITY
and timely provided to AIRLINE are incorporated by reference into this Agreement
to the extent such effluent guidelines affect AIRLINE’s operations at or use of the
Airport or operations or activities conducted on its behalf at the Airport.
AUTHORITY shall provide reasonable advance notice to AIRLINE of and a
reasonable advance opportunity to comment on, and shall otherwise endeavor to
negotiate reasonable and cost effective terms and conditions of, any proposed and
final permits issued to AUTHORITY which may affect AIRLINE’s operations at

or use of the Airport or operations or activities conducted on its behalf at the
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Airport, or which may necessitate AIRLINE’s reasonable cooperation to assure
AUTHORITY’s compliance therewith.

H. AIRLINE and each AIRLINE ENTITY shall be responsible for preparation
and implementation of any Spill Prevention, Control, and Countermeasures (SPCC)
Plans and/or Facility Response Plan (FRP) in accordance with 40 CFR Part 112, as
applicable to the AIRLINE’s or AIRLINE ENTITY’S use of the Airline Premises
or Airport.

I AIRLINE and AIRLINE ENTITIES shall cooperate with AUTHORITY, as
reasonably requested from time to time by AUTHORITY, to ensure that
AIRLINE’s and AIRLINE ENTITIES” operations at, or use of, the Airport will not
unreasonably interfere with AUTHORITY’s implementation of AUTHORITY’s
Wildlife Hazard Management Plan to reduce wildlife hazards at the Airport.

J. Any fixed tanks, pumps, chemical or Hazardous Materials containers,
pipelines, lines, and equipment or other such fixtures installed by or on behalf of
AIRLINE or an AIRLINE ENTITY shall remain the property of AIRLINE or the
AIRLINE ENTITY, and ownership of, or responsibility for, such equipment shall
not pass to AUTHORITY, except pursuant to the written agreement of
AUTHORITY. No such equipment shall be installed without the written consent
of AUTHORITY.

K. If requested by AUTHORITY, AIRLINE shall, and shall cause AIRLINE
ENTITIES to, reasonably cooperate with AUTHORITY in its preparation of such

submittals as are required of AUTHORITY by a governmental agency pursuant to
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13.2

applicable Environmental Laws in connection with AIRLINE’s future capital
projects or in connection with the AUTHORITY capital projects at the Airport.

L. AIRLINE, prior to vacating or surrendering any portion of its Airline
Premises for any reason, shall:

(1) with respect to any Hazardous Materials on the Airline Premises for which
it is responsible under this Agreement, AIRLINE shall demonstrate
compliance with all other provisions of this Article 13. This demonstration
shall be a condition precedent to AUTHORITY return of any security
deposit, if any, to AIRLINE upon termination or expiration of this
Agreement;

(2) remove any and all above-ground containers and non-permanent structural
controls installed by AIRLINE or AIRLINE ENTITIES, including, but not
limited to, removable filters, grates and above-ground tanks located on
Airline Premises, unless AIRLINE and AUTHORITY agree otherwise; and

(3) comply with applicable Environmental Laws regarding the closing or
removal from service of any underground or aboveground tanks, vessels,
and containers installed by AIRLINE or AIRLINE ENTITIES and located
on Airline Premises.

Right of Entry to Perform Environmental Inspections and Sampling.

A. AUTHORITY and its contractors and other agents shall have the full right
to enter any part of the Airline Premises, at all reasonable times and in
AUTHORITY’s sole discretion, for the purpose of conducting an inspection,

assessment, investigation, or compliance audit of AIRLINE’s operations thereon,
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or any other party’s use and operations, including operations of AIRLINE
ENTITIES. As needed following an unauthorized Release of Hazardous Materials,
or other reasonable basis, AUTHORITY and its authorized agents may, at
AUTHORITY’s expense, take samples and perform tests, including but not limited
to soil borings, ground water monitoring, and collection of samples of air, soil,
surface water and ground water. AIRLINE shall have the right but not the
obligation to split any and all samples collected at the AIRLINE’s Premises. In
order to minimize undue interference with AIRLINE’s operations, AUTHORITY
will provide seventy-two (72) hours’ advance written notice of any AUTHORITY
inspection, assessment, investigation, or compliance audit of AIRLINE’s
operations thereon, or any other party’s use and operations, including operations of
any AIRLINE ENTITY or intrusive AUTHORITY sampling to AIRLINE, except
in emergency circumstances, when advance notice is not possible. AIRLINE shall
have the right to accompany AUTHORITY when any such inspection or sampling
is performed, provided that AUTHORITY is not required to unreasonably delay its
inspection or sampling to enable AIRLINE to be present. AIRLINE shall have the
right to obtain, at AIRLINE’s expense, split samples and AUTHORITY shall
promptly provide copies of all analytical results of such sampling, including any
non-privileged reports.

B. AIRLINE shall cooperate, and shall ensure that AIRLINE ENTITIES
cooperate, in allowing prompt, reasonable access to AUTHORITY to conduct such
inspection, assessment, audit, sampling, or tests. In the exercise of its rights under

this Section, AUTHORITY shall not unreasonably interfere with the authorized use
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13.3

and occupancy of the Airline Premises by AIRLINE or any AIRLINE ENTITIES.
AIRLINE remains solely responsible for its environmental, health, and safety
compliance, notwithstanding any AUTHORITY inspection, audit, or assessment.
C. AIRLINE shall be provided the opportunity to review and comment on the
report of the audit results prior to finalization. In the event a compliance audit shall
disclose any material violation of this Agreement by AIRLINE or an AIRLINE
ENTITY, AIRLINE shall pay all reasonable third party costs associated with the
compliance audit. AIRLINE shall promptly correct any deficiencies resulting from
its non-compliance with this Agreement as identified in the final audit report.

Information to be Provided to AUTHORITY.

A. If AIRLINE or an AIRLINE ENTITY receives any written notice, citation,
order, warning, complaint, claim or demand from a government entity regarding
AIRLINE’s or an AIRLINE ENTITY’s use of, or operations at, the Airline
Premises during the Term or other property at the Airport used by AIRLINE
pursuant to this Agreement that is not legally privileged, made confidential by
applicable laws, or protected as trade secrets:
(1) concerning any alleged Release of a Hazardous Materials by AIRLINE or
by AIRLINE ENTITIES; or
(2) alleging Environmental Damages attributable to AIRLINE or any AIRLINE
ENTITY or alleging that AIRLINE or any AIRLINE ENTITY is, or may
be, in violation of any Environmental Laws; or
(3) asserting that AIRLINE or any AIRLINE ENTITY is liable for the cost of

investigation or remediation of a Release;
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AIRLINE shall promptly, but not later than five (5) business days after AIIRLINE’s
receipt, inform AUTHORITY in writing of same, including a copy of such notice
received by AIRLINE.

B. Unless waived by AUTHORITY in writing, AIRLINE shall simultaneously
provide to AUTHORITY copies of an AIRLINE or an AIRLINE ENTITY’s
submittals of any non-privileged reports or notices required under Environmental
Laws to any governmental agency regarding:

(1) AIRLINE’s or AIRLINE ENTITIES’ alleged failure to comply with
applicable Environmental Laws at the Airline Premises or other property at
the Airport used by AIRLINE pursuant to this Agreement, or

(2) any Release arising out of the past or present operations at or use of the
Airline Premises or other property at the Airport used by AIRLINE or
AIRLINE ENTITIES pursuant to this Agreement.

C. In connection with any matter arising under 13.3, AIRLINE shall make
available, within ten (10) business days of AIRLINE’s receipt of AUTHORITY’s
written request, subject to document retention requirements provided by applicable
laws, the relevant, non-privileged documents that AIRLINE has submitted to any
governmental agency pertaining to the environmental compliance status of
AIRLINE’s or an AIRLINE ENTITY’s operations at or use of the Airline Premises
or other property at Airport used pursuant to this Agreement by AIRLINE or an
AIRLINE ENTITY, including without limitation any and all relevant, non-
privileged records, permits, permit applications, analytical results, written or

electronic documentation, studies, or other documentation regarding environmental
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13.4

conditions or relating to the presence, use, storage, control, disposal, or treatment
of any Hazardous Materials by AIRLINE or AIRLINE ENTITIES at the Airport
used by AIRLINE or an AIRLINE ENTITY pursuant to this Agreement.

D. Within 30 days of AIRLINE’s receipt of a written request from
AUTHORITY, AIRLINE shall provide AUTHORITY with (a) a copy of any
application filed with the previous 12-month period from the date of the request for
a permit, if required, for use or storage of Hazardous Materials on the Airport from
any governmental agency responsible for enforcement of applicable Environmental
Laws; and (b) a copy of any permit received from such agency in response to such
application; and (c) any reports made within the previous 12-month period from the
date of the request by AIRLINE or AIRLINE ENTITY to any environmental
agency arising out of or in connection with any Hazardous Materials or pursuant to
any Environmental Laws or permits on or about the Airline Premises.

AIRLINE’s Environmental Response and Compliance Obligations.

A. Without limiting any other indemnity obligations in this Agreement, if,
during the Term, AIRLINE or any AIRLINE ENTITIES causes, unlawfully allows
or contributes to a Release of Hazardous Materials that is in violation of any
applicable Environmental Laws or that is above any applicable reportable quantity,
emission standard or effluent guideline set forth in an applicable Environmental
Laws, at any portion of the Airport or adjacent waters or property, in connection
with their operations at the Airline Premises or at other property at the Airport used
by AIRLINE pursuant to this Agreement, AIRLINE shall perform or shall cause to

be performed the following:
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(1) notify AUTHORITY of such Release to the extent such notification is
required by and in accordance with the Rules and Regulations and
applicable Environmental Laws;

(2) report such Release to appropriate governmental agencies to the extent such
reporting is required by and in accordance with applicable Environmental
Laws;

(3) promptly Respond to the Release of a Hazardous Materials, to the extent
such Response action is required by applicable Environmental Laws;

(4) promptly take all further actions required under applicable Environmental
Laws to abate any threat to human health or the environment;

(5) promptly undertake any further removals, remediation, or corrective actions
as are required by applicable Environmental Laws or a governmental
agency exercising its authorized regulatory jurisdiction under
Environmental Laws, to remedy any such Release of a Hazardous Material,
and any resulting impacts; and

(6) if applicable, and to the extent feasible, promptly obtain documentation of
the approval of the closure of such Release from the governmental
agency(ies) with regulatory jurisdiction as such may be issued under
Environmental Laws, and provide such documentation to AUTHORITY.

B. Any remedial or other activity undertaken by AIRLINE under this Article
shall not be construed to impair AIRLINE’s rights, if any, to seek contribution or
indemnity from any person, consistent with the terms and limitations of this

Agreement.
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135

C. AIRLINE shall not be responsible under this Section 13.4 for a Release to
the extent caused by another airline that AUTHORITY has compelled AIRLINE to
accommaodate pursuant to this Agreement.

Investigation, Remediation, or Corrective Action Process.

A. Before commencing any subsurface soil, surface water, storm water, or
groundwater investigations, removals, remediation, or corrective actions that
AIRLINE or an AIRLINE ENTITY are required to perform at the Airport under
this Agreement, and except for immediate removal actions required by
Environmental Laws, AIRLINE shall promptly provide any proposed plans for
such investigations, removals, remediation, or corrective actions to AUTHORITY
for approval in accordance with applicable Environmental Laws, which approval
shall not be unreasonably withheld, delayed or conditioned. The work shall be
performed in a diligent manner consistent with the time(s) prescribed by
Environmental Laws and relevant governmental authorities and at AIRLINE’s
expense, and AUTHORITY shall have the right to review and inspect all such work
at any time using consultants and representatives of AUTHORITY’s choice, at
AUTHORITY’s expense. Specific cleanup levels for any environmental removals,
remediation or corrective actions shall comply with applicable Environmental
Laws, with remediation standards being applied to such actions consistent with the
use of the Airport for such purposes, including planned uses reasonably
contemplated or anticipated by AUTHORITY. AIRLINE may also utilize
institutional controls and other engineered barriers as part of any removals,

remediation or corrective actions to the extent authorized by Environmental Laws
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and approved by AUTHORITY in writing, which shall not be unreasonably
withheld, delayed or conditioned. AIRLINE shall, at AIRLINE’s own cost and
expense, have all tests performed, and reports and studies prepared, and shall
provide such information to any governmental agency as may be required by
applicable Environmental Laws, with a copy simultaneously provided to
AUTHORITY. This obligation includes but is not limited to any requirements for
a site characterization, site assessment, remediation objectives report, remedial
action plan, and remedial action completion report that may be necessary to comply
with applicable Environmental Laws.

B. If during the Term, AUTHORITY’s planned uses of any portion of the
Airline Premises or Airport for which AIRLINE has conducted investigations,
removals, remediation, or corrective actions and which, pursuant to Environmental
Laws, require additional investigations, removals, remediation, or corrective
actions to accommodate planned uses, the costs of any such additional
investigations, removals, remediation, or corrective actions necessary to make such
portion of the Airline Premises or Airport suitable for any such planned uses shall
be allocated to the Airfield and recovered through Chargeable Landings reasonably
contemplated or anticipated by AUTHORITY.

13.6 AUTHORITY’s Rights to Ensure AIRLINE’s Compliance with Environmental

Response and Compliance Obligations.

A. If, as is reasonably determined by AUTHORITY, AIRLINE or any

AIRLINE ENTITIES:
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(1) do not take appropriate Response actions required by applicable
Environmental Laws in response to a Release for which it is responsible
under this Agreement, within the time(s) prescribed by such Environmental
Laws; or

(2) do not perform or complete reporting, notifications, investigations,
removals, remediation, corrective actions, or closure actions for which it is
required under this Agreement within the time(s) prescribed by applicable
Environmental Laws, or within the time reasonably necessary to enable
AUTHORITY to meet its obligations under Environmental Laws

then AUTHORITY shall first provide reasonable advance written notice to

AIRLINE of AIRLINE’s failure to comply with such obligations and a

reasonable opportunity for AIRLINE to cure such failure to comply by

AIRLINE initiating or recommencing any such actions consistent with required

schedules (including exercising its legal right to reasonably and in good faith

challenge such alleged obligation to comply), but in any event not less than
forty-five (45) days, except in emergency circumstances in which such advance
notice is not possible, then AUTHORITY or its authorized contractor, in
addition to its rights and remedies described elsewhere in this Agreement and
otherwise available at law, in equity, or otherwise, may, at its election, upon
reasonable notice, enter the affected area, and take whatever action

AUTHORITY reasonably deems necessary to meet AIRLINE’s obligations

under Environmental Laws, within the time required under such Environmental

Laws, consistent with the requirements of this Agreement. In addition to such
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notice and opportunity to cure, AUTHORITY shall provide AIRLINE with its
plan to perform such work for AIRLINE’s review and comment at least seven
(7) business days before the commencement of such work, which comments
shall be reasonably considered by AUTHORITY, except in emergency
circumstances where such advance notice is not possible. Such action taken by
AUTHORITY consistent with the requirements of this Agreement shall be at
AIRLINE’s expense plus administrative expenses of the greater of Five
Hundred Dollars ($500.00) or fifteen percent (15%) of all costs incurred by
AUTHORITY, including but not limited to any Environmental Damages.
B. In the event that (1) a Release in violation of Environmental Laws which
occurred prior to the Effective Date is encountered in any portion of the Airfield or
Airline Premises or (2) the AUTHORITY cannot identify with commercially
reasonable effort any of the parties causing, unlawfully allowing, contributing to or
responsible for a Release at or from the Airport requiring the completion of
appropriate Response actions as provided in this Agreement, then AUTHORITY
may take actions to report, repair, contain, investigate, remove, correct or remediate
such Release consistent with Environmental Law, provided AUTHORITY shall
provide reasonable advance written notice to all airlines serving the airport of its
intention to take such actions (except in emergency circumstances in which such
advance notice is not possible) as well as afford AIRLINE a reasonable opportunity
to review and comment on the AUTHORITY s plan to perform such actions , which

comments shall be reasonably considered by AUTHORITY, after which the costs
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13.7

incurred by the AUTHORITY to undertake such work shall be allocated by
AUTHORITY to the Airfield and recovered through Chargeable Landings.

C. Nothing in this Section 13.6 is intended or shall be construed so as to
prevent AUTHORITY or AIRLINE from exercising, in their reasonable discretion,
any rights granted or available elsewhere in this Agreement, or by law, including
without limitation AUTHORITY’s right to require AIRLINE to take actions to
report, repair, contain, investigate, remove, correct or remediate a Release caused
by AIRLINE or seek contribution from AIRLINE or an AIRLINE ENTITY for any
activities undertaken by the AUTHORITY under this Agreement to remediate a
Release caused by AIRLINE or an AIRLINE ENTITY, or AIRLINE’s right to
challenge any request by any government authority or AUTHORITY to perform
any of the actions identified in this Article under applicable Environmental Laws.
Additionally, nothing in this Agreement shall relieve AIRLINE or AUTHORITY
of any obligations, or operate as a waiver by AIRLINE or AUTHORITY of any
respective rights, under any other agreement between AIRLINE and AUTHORITY
except that AIRLINE shall have no right to recover from AUTHORITY any costs
incurred by the AUTHORITY and recovered from AIRLINE through Chargeable
Landings under this Article 13.

Environmental Indemnification and Reimbursement..

A. Notwithstanding any other provision to the contrary, AIRLINE agrees to
indemnify, defend, and hold harmless AUTHORITY, its past and present elected

and appointed officials, officers, agents and employees (“Environmental
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Indemnitees”), from and against any and all Environmental Damages resulting

from:

B.

(1) the breach by AIRLINE of any representation or warranty made in this

Article; or

(2) the failure of AIRLINE to meet its obligations under this Article, whether

caused or unlawfully allowed by AIRLINE or an AIRLINE ENTITY; or

(3) documented loss by any Environmental Indemnitee(s) from any

Environmental Damages, to the extent caused, unlawfully allowed or
contributed to by the unauthorized Release of a Hazardous Materials by
AIRLINE or by an AIRLINE ENTITY or the failure of AIRLINE or any
AIRLINE ENTITY to comply with applicable Environmental Laws in
connection with the operations of AIRLINE or AIRLINE ENTITIES at the
Airport used by AIRLINE pursuant to this Agreement, during the Term; in
each case, except to the extent arising out of the sole active negligence,
violation of Environmental Laws or willful misconduct of the
Environmental Indemnitees or any entity or individual under the
AUTHORITYs direction or control.

AUTHORITY shall provide AIRLINE with prompt notice of any such

Environmental Damages to allow AIRLINE the opportunity to properly and

effectively respond to or otherwise defend such Environmental Damages.

AIRLINE shall, at its own cost and expense, defend all such Environmental

Damages whether frivolous or not. In the event AUTHORITY undertakes any

action, including, but not limited to, investigations, removals, remediation, or
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corrective actions with respect to any Environmental Damages in response to the
failure of AIRLINE to defend such Environmental Damages as required under this
Agreement, AIRLINE shall reimburse AUTHORITY, upon written demand by
AUTHORITY, for all reasonable and documented costs that AUTHORITY incurs
in association with such action, including but not limited to consultants’ fees,
contractors’ fees, reasonable attorneys’ fees and expenses of investigation,
removal, Response, remediation, or corrective action.

C. Except to the extent arising out of the sole active negligence, violation of
Environmental Laws or willful misconduct of the Environmental Indemnitees, or
any entity or individual under the AUTHORITY’s direction or control, AIRLINE
waives the right of contribution and subrogation against the Environmental
Indemnitees in connection with Environmental Damages set forth in Section 13.7.A
and 13.7.B, above.

D. Regardless of the date of termination of this Agreement, the indemnifying
party's representations, obligations and liabilities under this Article shall continue
as long as the Environmental Indemnitees bear any liability or responsibility under
this Article or the Environmental Laws.

E. Any claims for environmental matters shall be subject to this 13.7 and shall
not be subject to the general indemnity provision of Error! Reference source not
found.1 in this Agreement.

13.8 Initial Walk-Through.

Prior to AIRLINE’s initial occupancy (as of the Effective Date or later) of, use of, or

operations at the Airline Premises, AUTHORITY shall have the opportunity to perform, at its own
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expense, an initial walk-through of the Airline Premises regarding the environmental condition of
the Airline Premises and their state of compliance with Environmental Laws and produce an Initial
Walk-Through report. AUTHORITY shall provide AIRLINE with an opportunity to participate
in any such initial walk-through and review and comment upon the conclusions and findings of
the initial walk-through report.

13.9 Concluding Environmental Site Inspection.

At least ninety (90) days prior to vacating or surrendering the Airline Premises or any
portion of them for any reason, AIRLINE shall provide AUTHORITY with access to perform a
concluding walk-through in order to determine the environmental condition of the Airline
Premises or that part of the Airline Premises being vacated, and their state of compliance with the
requirements of this Agreement. AUTHORITY shall provide AIRLINE with an opportunity to
participate in the Concluding Walk-Through. If the Concluding Walk-Through reveals that
AIRLINE has not removed all trash, containers, tanks, structures, debris, residue, and other items
and materials for which AIRLINE or anyone operating on its behalf is responsible, or has otherwise
failed to comply with the requirements of this Article 13, AUTHORITY will share its concluding
walk-through report and any relevant photographs with AIRLINE. AIRLINE will remove or
correct any items to the extent not in compliance with the requirements of this Agreement within
five (5) business days of receipt of said report and photographs or such longer period of time as
reasonably requested by AIRLINE and reasonably approved by AUTHORITY to perform the
corrective actions.

ARTICLE 14 CANCELLATION BY AUTHORITY

14.1 Events of Default. The events described below shall be deemed events of default

(“Events of Default”) by AIRLINE hereunder:
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A. Upon the occurrence of any one of the following Events of Default,
AUTHORITY may issue a written notice of default after providing AIRLINE the
cure period noted:

(1) The conduct of any business or performance of any acts at the Airport not
specifically authorized herein or by other agreements between
AUTHORITY and AIRLINE, and said business or acts do not cease within
thirty (30) days of receipt of AUTHORITY’s written notice to cease said
business or acts.

(2) The failure to cure a default in the performance of any of the terms,
covenants and conditions required herein (except for those terms, covenants
and conditions set forth in Section 14.1B) within thirty (30) days of receipt
of written notice by AUTHORITY to do so; or if by reason of the nature of
such default, the same cannot be remedied within thirty (30) days following
receipt by AIRLINE of written demand from AUTHORITY, and AIRLINE
fails to commence the remedying of such default, or having so commenced,
shall fail thereafter to continue with diligence the curing thereof; provided,
however, AIRLINE’s required performance under this Section 14.1A(2)
shall be conditioned by the Force Majeure provisions of Section 20.29.
AIRLINE shall have the burden of proof to demonstrate (i) that the default
cannot be cured within thirty (30) days, (ii) that it is proceeding with
diligence to cure said default, and (iii) that such default will be cured within

a reasonable period of time.
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(3) The failure by AIRLINE to pay any part of the rentals, fees and charges due
hereunder and the continued failure to pay said amounts in full within ten
(10) days of AUTHORITY s written notice of payments past due; provided,
however, if a dispute arises between AUTHORITY and AIRLINE with
respect to any obligation or alleged obligation of AIRLINE to make
payments to AUTHORITY, payments under protest by AIRLINE of the
amount due shall not waive any of AIRLINE’s rights to contest the validity
or amount of such payment; and, provided further, that if any court or other
body having jurisdiction determines all or any part of the protested payment
shall not be due, then AUTHORITY shall promptly reimburse AIRLINE
any amount determined as not due plus interest on such amount at the lower
of one and one-half percent (1%%) or the highest rate allowable under
applicable state law.

B. Upon the occurrence of any one of the following Events of Default,
AUTHORITY may immediately issue written notice of default:

(1) The failure by AIRLINE to provide and keep in force, if required, the
Contract Security in accordance with Section 7.10.

(2) The failure by AIRLINE to provide and keep in force insurance coverage
in accordance with Section 12.2.

(3) The appointment by order of a court of competent jurisdiction of a trustee,

custodian, or receiver of all or a substantial portion of AIRLINE’s assets.
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(4) The divestiture of AIRLINE’s estate herein by operation of law (except in
connection with an assignment permitted under Section 17.1 hereof), by
dissolution, or by liquidation.

(5) The insolvency of AIRLINE as determined by a court of competent
jurisdiction; or if AIRLINE shall take the benefit of any present or future
insolvency statute, shall make a general assignment for the benefit of
creditors, or shall seek a reorganization or the readjustment of its
indebtedness under any law or statute of the United States or of any state
thereof.

(6) The voluntary discontinuance for a period of at least thirty (30) consecutive
days by AIRLINE of its operations at the Airport unless otherwise approved
by AUTHORITY, in advance, in writing.

14.2  Continuing Responsibilities of AIRLINE. Notwithstanding the occurrence of any

Event of Default, AIRLINE shall remain liable to AUTHORITY for all rentals, fees and charges
payable hereunder and for all preceding breaches of any covenant of this Agreement. Furthermore,
unless AUTHORITY elects to cancel this Agreement, AIRLINE shall remain liable for and
promptly pay all rentals, fees and charges accruing hereunder until the expiration of this
Agreement as set forth in Article 3, or until this Agreement is cancelled by AIRLINE pursuant to
Article 15.

14.3 AUTHORITY’s Remedies. Upon the occurrence of any event enumerated in

Section 14.1A or 14.1B, the following remedies shall be available to AUTHORITY:
A. AUTHORITY may cancel this Agreement and revoke AIRLINE’s status as

a Signatory Airline at the Airport, effective upon the date specified in the notice of
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cancellation. For events enumerated in Section 14.1A, such date shall be not less
than thirty (30) days from said notice. Upon such date, AIRLINE shall have no
further rights hereunder and AUTHORITY shall have the right to take immediate
possession of AIRLINE’s Premises, the condition of which shall be subject to the
requirements of Section 16.1.

B. AUTHORITY may reenter the Airline Premises and may remove all
AIRLINE persons and property from same in accordance with Section 16.2 upon
the date of reentry specified in AUTHORITY’s written notice of reentry to
AIRLINE. For events enumerated in Section 14.1A, reentry shall be not less than
thirty (30) days from the date of notice of reentry. Upon any removal of AIRLINE
property by AUTHORITY hereunder, AIRLINE property may be stored or sold by
AUTHORITY in accordance with Section 16.2.

C. AUTHORITY may relet Airline Premises and any improvements thereon
or any part thereof at such rentals, fees and charges and upon such other terms and
conditions as AUTHORITY, in its reasonable judgment, may deem advisable, with
the right to make alterations, repairs or improvements on said Airline Premises. In
reletting the Airline Premises, AUTHORITY shall be obligated to make a good
faith effort to obtain terms no less favorable to AUTHORITY than those contained
herein and otherwise seek to mitigate any damages it may suffer as a result of
AIRLINE’s Event of Default.

D. In the event that AUTHORITY relets Airline Premises, rentals, fees and
charges received by AUTHORITY from such reletting shall be applied: (i) to the

payment of any indebtedness other than rentals, fees and charges due hereunder
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from AIRLINE to AUTHORITY; (ii) to the payment of any cost of such reletting;
and (iii) to the payment of rentals, fees and charges due and unpaid hereunder. The
residue, if any, shall be held by AUTHORITY and applied in payment of future
rentals, fees and charges as the same may become due and payable hereunder. If
that portion of such rentals, fees and charges received from such reletting and
applied to the payment of rentals, fees and charges hereunder is less than the rentals,
fees and charges payable during applicable periods by AIRLINE hereunder, then
AIRLINE shall pay such deficiency to AUTHORITY. AIRLINE shall also pay to
AUTHORITY, as soon as ascertained, any costs and expenses incurred by
AUTHORITY in such reletting not covered by the rentals, fees and charges
received from such reletting.

E. No reentry or reletting of Airline Premises by AUTHORITY shall be
construed as an election on AUTHORITY” s part to cancel this Agreement unless
a written notice of cancellation is given to AIRLINE.

F. AIRLINE shall pay to AUTHORITY all other costs incurred by
AUTHORITY in the exercise of any remedy in this Article 14, including, but not
limited to, reasonable attorney’s fees, disbursements, court costs, and expert fees.
G. AUTHORITY may exercise any other legal or equitable remedy, including
but not limited to the remedies hereinafter specified.

14.4 Remedies Under Federal Bankruptcy Laws. Notwithstanding the foregoing, upon

the filing by or against AIRLINE of any proceeding under Federal bankruptcy laws, if AIRLINE
has defaulted in the performance of any provision of this Agreement within the six (6) months

preceding such filing, AUTHORITY shall have the right to cancel this Agreement, in addition to
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other remedies provided under provisions of the Federal Bankruptcy Rules and Regulations and
Federal Judgeship Act of 1984, or any successor statute, as such may be subsequently amended,
supplemented, or replaced. Such cancellation shall be by written notice to AIRLINE within sixty
(60) days from the date of AIRLINE’s initial filing in bankruptcy court.

ARTICLE 15 CANCELLATION BY AIRLINE

15.1 Events of Default. The events described below shall be deemed events of default

by AUTHORITY hereunder:

A. AUTHORITY fails to keep, perform or observe any material term, covenant
or condition herein contained to be kept, performed, or observed by AUTHORITY
and such failure continues for thirty (30) days after receipt of written notice from
AIRLINE; or if by its nature such default cannot be cured within such thirty (30)
day period, AUTHORITY shall not commence to cure or remove such default
within said thirty (30) days and to cure or remove the same promptly as reasonably
practicable; provided, however, AUTHORITY’s performance under this Section
15.1A shall be conditioned by the Force Majeure provisions of Section 20.29 of
this Agreement.

B. Airport is closed to flights in general or to the flights of AIRLINE, for
reasons other than those circumstances within AIRLINE’s control, and Airport fails
to be reopened to such flights within sixty (60) consecutive days from such closure.
C. The Airport is permanently closed as an air carrier airport by act of any
Federal, state, or local government agency having competent jurisdiction; or
AIRLINE is unable to use Airport for a period of at least thirty (30) consecutive
days due to any law or any order, rule or regulation of any governmental authority

having jurisdiction over the operations of the Airport; or any court of competent
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jurisdiction issues an injunction preventing AUTHORITY or AIRLINE from using
Airport for airport purposes, for reasons other than those circumstances within
AIRLINE’s control, and such injunction remains in force for a period of at least
thirty (30) consecutive days.

D. The United States Government or any authorized agency of the same (by
executive order or otherwise) assumes the operation, control or use of the Airport
in such a manner as to substantially restrict AIRLINE from conducting its
operations, if such restriction be continued for a period of thirty (30) consecutive
days or more.

15.2 AIRLINE’s Remedy. So long as AIRLINE is not in default as set forth in Section

14.1 of this Agreement, including but not limited to payments due to AUTHORITY hereunder,
AIRLINE may cancel this Agreement upon the occurrence of an Event of Default, as set forth in
Section 15.1. In such event, AIRLINE shall provide a thirty (30) day advance written notice of
cancellation to AUTHORITY. All rentals, fees and charges payable by AIRLINE shall cease as
of the date of such cancellation and AIRLINE shall surrender the Airline Premises in accordance
with Article 16 hereof.

ARTICLE 16 SURRENDER OF AIRLINE PREMISES

16.1  Surrender and Delivery. Upon termination or cancellation of this Agreement,

AIRLINE shall promptly and peaceably surrender to AUTHORITY its Airline Premises and all
improvements thereon to which AUTHORITY s entitled in the same condition received,
reasonable wear and tear and damage due to structural or pre-existing defects excepted, unless
caused by AIRLINE; provided, however, nothing in this Section 16.1 shall be construed to modify

the obligations of the parties set forth in Article 9, Article 11, Article 12 and Article 13.
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16.2 Removal of Property. Provided AIRLINE is not in default for payment of rentals,

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

16.3 Holding Over. In the event AIRLINE uses its Airline Premises without the written
consent of AUTHORITY after this Agreement has been cancelled or expires, AIRLINE shall be
deemed a tenant at sufferance during the period of such use and shall pay rates equal to the
Compensatory Rates as calculated in accordance with Exhibit “G” for rentals, fees and charges
established by AUTHORITY for Air Transportation Companies which are not Signatory Airlines
during such period. In such event, AUTHORITY shall have the right to all remedies provided

under applicable laws; provided, however, AUTHORITY’s consent shall not be unreasonably
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withheld, delayed or conditioned during any period of good faith lease negotiations between

AIRLINE and AUTHORITY.

ARTICLE 17 ASSIGNMENT, SUBLETTING, AND HANDLING AGREEMENTS

17.1

Assignment and Subletting by AIRLINE.

A. AIRLINE shall not, directly or indirectly, assign, sell, hypothecate or
otherwise transfer this Agreement, or any portion of Airline Premises, without the
prior written consent of the AUTHORITY, which consent shall not be unreasonably
withheld, delayed or conditioned. The foregoing shall not prevent the assignment
of this Agreement or any portion thereof to any corporation with which AIRLINE
may merge or consolidate, or to which AIRLINE may transfer all or substantially
all of its assets; provided however, (i) that any successor or transferee entity shall
have a substantially similar or greater net asset value as AIRLINE; (ii) that such
successor shall provide financial information as reasonably requested by
AUTHORITY; and (iii) that such successor corporation, no later than sixty (60)
days after the date of such merger, consolidation, succession or transfer shall
provide written acknowledgement by a duly authorized corporate officer to
AUTHORITY that it has assumed all obligations of AIRLINE and will fully honor
all the terms and conditions set forth in this Agreement.

B. AIRLINE shall not sublease Airline Premises without the prior written
consent of AUTHORITY, which consent may be withheld if AUTHORITY has
substantially similar space available, but unleased, or if AUTHORITY can make
such space available for lease within thirty (30) days. Preferential use of
AIRLINE’s Preferential Use Premises or any part thereof; by anyone other than

AIRLINE or AIRLINE’s Affiliates, shall be deemed a sublease.
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C. AIRLINE shall include with its written request for permission to assign or
sublease, a copy of the proposed assignment or sublease agreement, if prepared. In
the event such proposed agreement has not been prepared, a written summary of
the material terms and conditions to be contained in such agreement shall be
included with AIRLINE’s written request for tentative approval by the
AUTHORITY. The assignment or sublease agreement or written summary
submitted with AIRLINE’s request shall include the following information: (i) the
term; (ii) the area or space to be assigned or subleased; (iii) the sublease rentals to
be charged; (iv) financial data for the successor entity in the event of an assignment
as reasonably requested by AUTHORITY; and (v) the provision that assignee or
sublessee must execute a separate operating agreement with AUTHORITY. Any
other information reasonably requested by AUTHORITY pertaining to said
sublease or assignment shall be promptly provided by AIRLINE. A fully executed
copy of such sublease or assignment shall be submitted to AUTHORITY for final
approval within ninety (90) days after the occupancy of Airline Premises, or any
portion thereof, by the assignee or sublessee.

D. In the event the rentals, fees and charges for subleased premises exceed the
rentals, fees and charges payable by AIRLINE for said premises pursuant to this
Agreement, AIRLINE shall pay to AUTHORITY the excess of the rentals, fees and
charges received from the sublessee over that specified to be paid by AIRLINE
herein; provided, however, AIRLINE may charge a reasonable fee for
administrative costs, not to exceed fifteen percent (15%) of the specified sublease

rental and such fee shall not be considered part of excess rentals, fees and charges.
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AIRLINE may also charge a reasonable fee to others, not to exceed fifteen percent
(15%) of the actual, documentable costs to AIRLINE, for the use of AIRLINE’s
capital equipment, tenant finishes and furnishings, and to charge for use of utilities
and other services being paid for by AIRLINE.

E. Nothing in this Article 17 shall be construed to release AIRLINE from its
obligations under this Agreement, including but not limited to, the payment of
rentals, fees and charges provided for herein.

17.2 Handling Agreements. In the event AIRLINE agrees to ground handle any portion

of the operations of another Air Transportation Company, even if such other Air Transportation
Company is an Affiliate of AIRLINE, AIRLINE shall provide AUTHORITY advance written
notice of such proposed activities, including a description of the type and extent of services to be
provided.  Notwithstanding the foregoing, AIRLINE shall not ground handle any Air
Transportation Company, including its Affiliates, that does not have in force an agreement with
AUTHORITY for the operation of its Air Transportation Business at the Airport. In the event
AIRLINE ground handles any Air Transportation Company that does not have in force an
agreement with AUTHORITY, then AIRLINE will be responsible for so notifying AUTHORITY
and for collecting the appropriate fees and charges and reporting and remitting same to
AUTHORITY.

ARTICLE 18 ACCOMMODATION AND REASSIGNMENT

18.1 Declaration of Intent. AIRLINE and AUTHORITY acknowledge that the objective

of AUTHORITY is to offer Air Transportation Companies desiring to serve the Airport access to
the Airport, and to provide adequate Gate positions and space in its facilities. In furthering the
objectives of providing access to the Airport, including the accommodation of new entrants,

AUTHORITY seeks to (1) provide Signatory Airlines with predictability and stability regarding
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the use of operational space at the Airport, and (2) provide reasonable accommodation to Air

Transportation Companies seeking to serve the Airport and requesting Gates and other Terminal

space at the Airport (each a “Requesting Airline”).

18.2

AUTHORITY’s Scheduling Rights at Preferential Use Gates.

A. AUTHORITY shall have the right, upon reasonable notice to and in
consultation with AIRLINE, to schedule at a Preferential Use Gate arrivals and
departures by a Requesting Airline at all periods of time other than AIRLINE’s
Periods of Use of that Preferential Use Gate if and only if no unleased Gate is
available to accommodate the Requesting ‘Airline.  AUTHORITY shall allow
AIRLINE to select the specific Preferential Use Gate at which such accommodation
will occur; provided, however, that the Preferential Use Gate selected by AIRLINE
shall be able to accommodate the size of the Requesting Airline’s aircraft; and
provided, further, that AUTHORITY shall have the right to select a Preferential
Use Gate other than that selected by AIRLINE to be used for any accommodation
if AUTHORITY determines, in its reasonable discretion, that a different selection
is warranted under the circumstances based upon utilization and proximity to
AIRLINE’s other Preferential Use Gates. In accommodating AUTHORITY in its
right to schedule such operations, AIRLINE shall allow and provide for use of its
facilities at the Preferential Use Gate (other than AIRLINE’s ground service
equipment and its proprietary equipment installed at the expense of AIRLINE, if
any), or permit use of AUTHORITY’s podiums and equipment as may be required
for the Requesting Airline’s efficient use of the Preferential Use Gate. If

AIRLINE’s off-schedule arrival or off-schedule departure interferes with a
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Requesting Airline’s use of any Preferential Use Gate assigned to AIRLINE,
AIRLINE shall retain scheduling priority in that particular instance, but shall work
with and use reasonable efforts to accommodate the Requesting Airline at another
Gate.

B. Notwithstanding the foregoing and any other provision of this Section 18.2,
AUTHORITY shall have the right, upon reasonable notice to AIRLINE, to
schedule at a Preferential Use Gate arrivals and departures by a Requesting Airline
during AIRLINE’s Periods of Use of that Preferential Use Gate, if AIRLINE does
not actually utilize that Preferential Use Gate during its Period of Use for a
Scheduled Operation.

C. Notwithstanding the foregoing and any other provision of this Section 18.2,
AIRLINE shall have a scheduling priority for a Period of Use under this Section
18.2 with respect to any Scheduled Operation. AIRLINE may revise one or more
Scheduled Operations at any time after their publication in the OAG (or any
successor publication) by submitting a written amendment of AIRLINE’s
published schedule to AUTHORITY detailing and highlighting each such revision.
AIRLINE agrees that its amendments to its published schedule shall be accurate,
submitted to AUTHORITY in a timely manner and made in good faith, and that
AUTHORITY shall be able to rely and act on AIRLINE’s published schedule and
all written amendments thereto submitted to AUTHORITY when accommodating
one or more Requesting Airlines at AIRLINE’s Preferential Use Gates. If
AUTHORITY has actually relied and acted upon AIRLINE’s published schedule

(as may then have been most recently amended by AIRLINE in accordance with
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this Section 18.2C) by directing AIRLINE to accommodate the Requesting Airline
at AIRLINE’s Preferential Use Gate at a particular time, and AIRLINE
subsequently amends its published schedule in a manner that conflicts with the
operation of the Requesting Airline so accommodated, AUTHORITY will use best
efforts under the circumstances to relocate the Requesting Airline so
accommodated at AIRLINE’s Preferential Use Gate to another Gate (if available)
consistent with this Article 18. If AUTHORITY determines, in its reasonable
judgment, that AIRLINE’s persistent revisions of its Scheduled Operations are
unwritten, inaccurate, and not made in good faith (for example, if AIRLINE
routinely submits to AUTHORITY _one or more amendments to its published
schedule without actually completing an arrival or departure based on AIRLINE’s
last such amendment), AUTHORITY may, after consultation with AIRLINE, and
in addition to any other remedies available under this Agreement, suspend
AIRLINE’s right under this Section 18.2C to have AUTHORITY relocate a
Requesting Airline accommodated at AIRLINE’s Preferential Use Gate after
AIRLINE’s publication of its schedule in the OAG (or any successor publication)
for up to ninety (90) days, which suspension AUTHORITY shall elect in its sole
discretion, and which decision of AUTHORITY shall be final.

D. Any Requesting Airline that is accommodated at any of AIRLINE’S
Preferential Use Gates shall be required to pay AIRLINE: (1) the same charges for
use of the Preferential Use Gate that it would have been required to pay
AUTHORITY for use of a Gate other than a Preferential Use Gate, plus (2) any

additional charges imposed by AUTHORITY that AIRLINE actually incurs as a
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result of its accommodation of the Requesting Airline, plus a fifteen percent (15%)
administrative fee, plus (3) AIRLINE’s pro rata share of the amortized costs of
capital improvements that AIRLINE makes to any of AIRLINE’s Preferential Use
Gates, with its own funds and in accordance with Section 9.4, as a direct result of
accommodating a Requesting Airline in accordance with this Section 18.2, plus a
15% administrative fee. AIRLINE may not demand any additional payments from
the Requesting Airline on account of its use of the Gate. As a condition of
accommodation on any of AIRLINE’s Preferential Use Gates, the Requesting
Airline shall have executed an agreement that is substantially in the form of this
Agreement, the Affiliate Operating Agreement attached hereto as Exhibit “H,” or
the Non-Affiliate Non-Signatory Operating Agreement attached hereto as Exhibit
“1,” as applicable, through which the Requesting Airline is bound by insurance and
indemnification obligations that are substantially similar to the obligations set forth
herein. These insurance and indemnification obligations shall inure to the benefit
of AIRLINE as a third-party beneficiary for any period of accommodation, and
AIRLINE shall not be required to accommodate a Requesting Airline at its
Preferential Use Gates if the Requesting Airline’s insurance and indemnification
obligations are not satisfied. As a further condition to any such accommodation,
AIRLINE may require a deposit from the Requesting Airline as is reasonable and
necessary to secure payment of the charges to AIRLINE; provided, however, that
AIRLINE may not require a security deposit that is greater than the Contract

Security, if any, that AIRLINE has given to AUTHORITY under Section 7.10.
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18.3  Priorities for Accommodation in Space Other than Gates.If AUTHORITY receives
a request for access to space in the Terminal (other than Gates, which are subject to the provisions
of Section 18.2 of this Agreement) from a Requesting Airline, AUTHORITY shall, whenever
possible, accommodate such a request by providing access to existing common use space under
AUTHORITY’s control. If such common use space is unavailable or inadequate to meet the
reasonable requirements of the Requesting Airline, as determined by AUTHORITY,
AUTHORITY shall encourage Signatory Airlines voluntarily to accommodate the Requesting
Airline, by subletting or otherwise making available for use by the Requesting Airline space within
the Terminal that is subject to their exclusive use (if any) or preferential use. AUTHORITY shall
notify the Signatory Airlines in writing when AUTHORITY has determined that a Requesting
Airline cannot be accommodated in common use space, and the Signatory Airlines shall have thirty
(30) calendar days from the Signatory Airlines’ receipt of such notice to voluntarily agree to
accommodate the Requesting Airline. Any such agreements to accommodate a Requesting Airline
must be in writing and mutually agreed to by the parties, and are subject to AUTHORITY’s
approval under Article 17 hereof. If a Requesting Airline is unable to meet its reasonable
requirements, as determined by AUTHORITY, by using common use space made available by
AUTHORITY, or by using space voluntarily made available by Signatory Airlines, AUTHORITY
shall have the right, upon thirty (30) calendar days’ notice to AIRLINE, to require AIRLINE to
accommodate the Requesting Airline in space designated by AUTHORITY by allowing the
Requesting Airline to use AIRLINE’s Preferential Use Premises, subject to Section 18.3B;
provided, however, that if the Requesting Airline is a Signatory Airline, the Requesting Airline
must show, to AUTHORITY’s satisfaction, that it cannot reasonably accommodate its own

expanded service within the Terminal space already subject to its exclusive use or preferential use.
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If AUTHORITY is unable to meet the reasonable requirements of the Requesting Airline, as
determined by AUTHORITY, after requiring the Signatory Airlines, including AIRLINE, to
accommodate the Requesting Airline in their preferential use space, AUTHORITY shall consider
whether the reasonable requirements of the Requesting Airline could be met in a reasonable, cost-
effective way by constructing temporary or permanent new facilities. Only if all of these measures
are inadequate to meet the reasonable requirements of the Requesting Airline, as determined by
AUTHORITY, AUTHORITY may exercise its right to consolidate AIRLINE’s operations under
Section 18.4.
B. AUTHORITY may not require AIRLINE to accommodate a Requesting
Airline in AIRLINE’s Preferential Use Premises if such accommodation would
require AIRLINE to reschedule one or more Scheduled Operations during
AIRLINE’s Periods of Use. AIRLINE shall otherwise, consistent with its rights to
preferential use, accommodate such Requesting Airline as directed by
AUTHORITY by providing access to and use of its Preferential Use Premises;
provided, however, that as a condition of accommodation in any of AIRLINE’s
Preferential Use Premises, the Requesting Airline shall have executed an agreement
that is substantially in the form of this Agreement, the Affiliate Operating
Agreement attached hereto as Exhibit “H”, or the Non-Affiliate Non-Signatory
Operating Agreement attached hereto as Exhibit “I1”, as applicable, through which
the Requesting Airline is bound by insurance and indemnification obligations that
are substantially similar to the obligations set forth herein. These insurance and
indemnification obligations shall inure to the benefit of the AIRLINE as a third-

party beneficiary for any period of accommodation, and AIRLINE shall not be

- 109 - DRAFT 6-23-25



required to accommodate a Requesting Airline in its Preferential Use Premises if
the Requesting Airline’s insurance and indemnification obligations are not
satisfied. As a further condition to any such accommodation, AIRLINE may
require a deposit from Requesting Airline as is reasonable and necessary to secure
payment of the charges to AIRLINE; provided, however, that AIRLINE may not
require a security deposit that is greater than the Contract Security, if any, that
AIRLINE has given to AUTHORITY under Section 7.10.

C. Any Requesting Airline that is accommodated at any facilities (other than
Gates) used by AIRLINE on an exclusive use or preferential use basis shall, in the
absence of an agreement to the contrary with AIRLINE, be required (1) to pay
AIRLINE the same charges for use of the space that it would have been required to
pay AUTHORITY for use of such a facility, (2) to reimburse AIRLINE for any
additional AUTHORITY charges that AIRLINE actually incurs as a result of its
accommodation of the Requesting Airline, plus a fifteen percent (15%)
administrative fee, and (3) to reimburse AIRLINE for its pro rata share of the
amortized costs of capital improvements that AIRLINE makes to any of
AIRLINE’s Preferential Use Premises (other than Gates), with its own funds and
in accordance with Section 9.4, as a direct result of accommodating a Requesting
Airline in accordance with this Section 18.3, plus a 15% administrative fee.
AIRLINE shall not demand any additional payments from the Requesting Airline
on account of its use of such space.

D. Subject to the provisions of Section 17.1 and 17.2, nothing contained in this

Article 18 shall prevent or prohibit AIRLINE from electing to enter into an
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18.4

agreement with other Air Transportation Companies authorized to operate into and
out of the Airport and desiring the joint use of Airline Premises.

Consolidation of Operations.

A. If AUTHORITY is unable otherwise to meet the reasonable requirements
of a Requesting Airline in accordance with the priorities established in Section
18.3A, and AUTHORITY determines that AIRLINE is under-utilizing its
Preferential Use Premises (other than Gates), AUTHORITY may, upon not less
than sixty (60) days’ written notice to AIRLINE, require AIRLINE to vacate its
under-utilized Preferential Use Premises and consolidate its operations in its
remaining Preferential Use Premises. AUTHORITY’s determination of
AIRLINE’s utilization of Preferential Use Premises (other than Gates) shall be
made after consultation with AIRLINE, and may take into account, among other
things, the following factors: (a) AIRLINE’s historical, current and reasonably
projected frequency of operations; (b) AIRLINE’s historical, current and
reasonably projected number of boarding and deplaning passengers; (C)
AIRLINE’s number and use of Preferential Use Gates; (d) AIRLINE’s square
footage of other Preferential Use Premises; (e) the need for AUTHORITY to
manage aircraft and passenger activity at the Airport; and (f) the need to
accommodate Non-Signatory Airlines.

B. AIRLINE may request that AUTHORITY reconsider its determination of
under-utilization within fifteen (15) calendar days of receipt of AUTHORITY’s
notice to consolidate and, if it does so, AIRLINE shall provide reasonable

documentation of its need for the Preferential Use Premises that are the subject of
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18.5

the notice. If AUTHORITY, after reconsidering its determination, elects to proceed
with the consolidation, AUTHORITY shall give AIRLINE not less than thirty (30)
calendar days’ notice to vacate such Preferential Use Premises. AUTHORITY may
either assign the vacated premises to the Requesting Airline on a preferential use
basis, if the Requesting Airline is or becomes a Signatory Airline, or deem the
vacated premises to be available for common use subject to AUTHORITY’s
exclusive control.

C. AUTHORITY shall pay to AIRLINE its reasonable costs of relocating
AIRLINE’s furniture, equipment and signage in connection with the consolidation
of AIRLINE’s operations, if required by AUTHORITY under this Section 18.4,
plus the reasonable costs of AIRLINE’s unamortized capital improvements (if any)
originally constructed with AUTHORITY’s consent that cannot be relocated.

Periodic Reassignment.

A. In addition to the obligation of the AIRLINE to accommodate the needs of
Requesting Airlines as described in Sections 18.2 and 18.3, AUTHORITY may, at
its sole discretion, conduct periodic reassignment of Preferential Use Premises if
AUTHORITY determines that such reassignment would be necessary to: (i) reduce
the congestion in the Terminal or on the Aircraft Ramp; (ii) promote the efficient
use of the Terminal and the Airport; (iii) to consolidate operations due to merger or
code-sharing agreements between AIRLINE and other Air Transportation
Companies; (iv) meet the applicable laws, ordinances of local, state and federal
entities; (v) accommodate a new entrant airline; or (vi) address other operational

concerns of AUTHORITY. Such reassignments may result in a reduction in the
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AIRLINE’s Preferential Use Premises or may cause the AIRLINE to vacate its
Preferential Use Premises to relocate to other Preferential Use Premises.

B. AUTHORITY, if it determines to reassign Preferential Use Premises, shall
provide a written statement of intent to AAC about proposed reassignments
together with the reasons for such reassignment and the proposed effective date.
The notice of intent shall be sent not less than ninety (90) days before the proposed
effective date. AIRLINE through the AAC shall have the right to review and
comment upon the proposed reassignments. After taking into account the
comments of the AAC, AUTHORITY in its sole discretion shall make the final
determination about reassignments. Final reassignments shall be evidenced by
written notice from the CEO transmitting revised Exhibits “B” and “C,” sent to
each AIRLINE at least thirty (30) days prior to the effective date of the
reassignments.

C. Reassignments will be guided by the pertinent factors detailed in Section
18.4 and by measures of utilization of Preferential Use Premises that AUTHORITY
deems appropriate under the circumstances. AUTHORITY will seek to accomplish
the purpose(s) of the reassignment based on the respective utilization of the
Preferential Use Premises made by each Air Transportation Company, from least
intense to most intense, and to balance the interests of the affected parties.

D. If, as a result of a reassignment under this Section 18.5, AIRLINE is
required to relocate all or a portion of its operations, or to consolidate its operations
in its remaining Preferential Use Premises, then AUTHORITY shall determine the

reasonable cost of such reassignment or consolidation, including the unamortized
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cost of vacated improvements and facilities that had been financed by the
AIRLINE. Said costs shall be the responsibility of the Air Transportation Company
gaining use of the Preferential Use Premises and shall be paid to AIRLINE.

ARTICLE 19 GOVERNMENT INCLUSION

19.1 Government Agreements. This Agreement shall be subject and subordinate to the

provisions of any existing or future agreements between AUTHORITY and the United States or
the State of New York or any other governmental authority, relative to the operation or
maintenance of the Airport, the execution of which has been or will be required as a condition
precedent to the granting of Federal or other governmental funds for the development of the
Airport, to the extent that the provisions of any such existing or future agreements are generally
required by the United States or other governmental authority of other civil airports receiving such
funds. AIRLINE shall reasonably abide by the requirements of agreements entered into between
AUTHORITY and the United States and shall consent to amendments and modifications of this
Agreement if required by such agreements or if required as a condition of AUTHORITY’s entry
into such agreements. In addition, this Agreement shall be subordinate to the Airport Lease.

19.2 PEC Act and Assurances. Notwithstanding anything to the contrary in this

Agreement, no provision of this Agreement shall impair the authority of AUTHORITY to impose
a Passenger Facility Charge or to use the Passenger Facility Charge revenue as and to the extent
provided in the Aviation Safety and Capacity Expansion Act of 1990, 49 U.S.C. 8§ 40117 (the “PFC
Act”). AIRLINE acknowledges that AUTHORITY has given to the United States of America,
acting by and through the FAA, certain assurances set forth in the PFC Act and implementing
regulations at 14 C.F.R. Part 158 (“PFC Assurances”), and AIRLINE agrees that this Agreement
shall be subordinate and subject to the PFC Assurances. In the event that the FAA or its successors

require any modifications or changes in this Agreement as a condition precedent to the collection
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of PFCs or otherwise complying with the PFC Act, AIRLINE shall not withhold its consent to
such amendments, modifications, revisions, supplements or deletions of any of the terms,
conditions or requirements of this Agreement as may reasonably be required to collect PFCs or
comply with the PFC Act. AUTHORITY agrees to provide AIRLINE with advance written notice
of any provisions that would adversely modify material terms of this Agreement.

19.3  Federal Government’s Emergency Clause. All provisions of this Agreement shall

be subordinate to the rights of the United States of America to operate the Airport or any part
thereof during time of war or national emergency. Such rights shall supersede any provisions of
this Agreement inconsistent with the operations of the Airport by the United States of America.

19.4 General Civil Rights Provisions. AIRLINE agrees to comply with pertinent

statutes, Executive Orders and such rules as are promulgated to ensure that no person shall, on the
grounds of race, creed, color, national origin, sex, age, or disability be excluded from participating
in any activity conducted with or benefiting from Federal assistance. If AIRLINE transfers its
obligation to another, the transferee is obligated in the same manner as AIRLINE. This provision
obligates AIRLINE for the period during which the property is owned, used or possessed by
AIRLINE and the Airport remains obligated to the Federal Aviation Administration. This
provision is in addition to that required by Title VI of the Civil Rights Act of 1964.

19.5 Compliance with Nondiscrimination Requirements. During the performance of this

Agreement, AIRLINE, for itself, its assignees, and successors in interest (hereinafter referred to
as “AIRLINE”) agrees as follows.

A. Compliance with Regulations. AIRLINE (hereinafter includes consultants)

will comply with the Title VI List of Pertinent Nondiscrimination Acts and
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Authorities, as they may be amended from time to time, which are herein
incorporated by reference and made a part of this Agreement.

B. Non-Discrimination. AIRLINE, 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 (including sexual
orientation and gender identity), age, or disability in the selection and retention of
subcontractors, including procurements of materials and leases of equipment.
AIRLINE will not participate directly or indirectly in the discrimination prohibited
by the Nondiscrimination Acts and Authorities, including employment practices
when the Agreement covers any activity, project, or program set forth in Appendix
B of 49 CFR part 21.

C. Solicitations for Subcontracts, including Procurements of Materials and

Equipment. In all solicitations, either by competitive bidding or negotiation made
by AIRLINE for work to be performed under a subcontract, including procurements
of materials, or leases of equipment, each potential subcontractor or supplier will
be notified by AIRLINE of AIRLINE’s obligations under this contract and the
Nondiscrimination Acts and Authorities on the grounds of race, color, or national
origin.

D. Information and Reports. AIRLINE 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 Sponsor or the Federal Aviation

Administration to be pertinent to ascertain compliance with such
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Nondiscrimination Acts and Authorities and instructions. Where any information
required of a contractor is in the exclusive possession of another who fails or refuses
to furnish the information, AIRLINE will so certify to the Sponsor or the Federal
Aviation Administration, as appropriate, and will set forth what efforts it has made
to obtain the information.

E. Sanctions for Noncompliance. In the event of AIRLINE’s noncompliance

with the non-discrimination provisions of this contract, the Sponsor will impose
such contract sanctions as it or the Federal Aviation Administration may determine
to be appropriate, including, but not limited to:
(1) Withholding payments to AIRLINE under the contract until AIRLINE
complies; and/or
(2) Cancelling, terminating, or suspending a contract, in whole or in part.

F. Incorporation_of Provisions. AIRLINE will include the provisions of

paragraphs one through six in every subcontract, including procurements of
materials and leases of equipment, unless exempt by the Acts, the Regulations, and
directives issued pursuant thereto. AIRLINE will take action with respect to any
subcontract or procurement as the Sponsor or the Federal Aviation Administration
may direct as a means of enforcing such provisions including sanctions for
noncompliance. Provided, that if AIRLINE becomes involved in, or is threatened
with litigation by a subcontractor, or supplier because of such direction, AIRLINE
may request the Sponsor to enter into any litigation to protect the interests of the
Sponsor. In addition, AIRLINE may request the United States to enter into the

litigation to protect the interests of the United States.
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19.6 Title VI Clauses for Transfer of Real Property Acquired or Improved Under the

Airport Improvement Program.

19.7

A.

AIRLINE, for himself/herself, his/her heirs, personal representatives,

successors in interest, and assigns, as a part of the consideration hereof, does hereby

covenant and agree as a covenant running with the land that:

B.

(1) In the event facilities are constructed, maintained, or otherwise operated on

the property described in this Agreement for a purpose for which a Federal
Aviation Administration activity, facility, or program is extended or for
another purpose involving the provision of similar services or benefits,
AIRLINE will maintain and operate such facilities and services in
compliance with all requirements imposed by the Nondiscrimination Acts
and Regulations listed in the Pertinent List of Nondiscrimination
Authorities (as may be amended) such that no person on the grounds of race,
color, or national origin, will be excluded from participation in, denied the
benefits of, or be otherwise subjected to discrimination in the use of said
facilities.

With respect to this Agreement, in the event of breach of any of the above

Nondiscrimination covenants, AUTHORITY will have the right to terminate this

Agreement and to enter, re-enter, and repossess said lands and facilities thereon,

and hold the same as if this Agreement had never been made or issued.

Clauses for Construction/Use/Access to Real Property Acquired Under the

Activity, Facility or Program.
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A. AIRLINE, for himself/herself, his/her heirs, personal representatives,
successors in interest, and assigns, as a part of the consideration hereof, does hereby
covenant and agree, as a covenant running with the land, that (1) no person on the
ground of race, color, or national origin, will be excluded from participation in,
denied the benefits of, or be otherwise subjected to discrimination in the use of said
facilities, (2) that in the construction of any improvements on, over, or under such
land, and the furnishing of services thereon, no person on the ground of race, color,
or national origin, will be excluded from participation in, denied the benefits of, or
otherwise be subjected to discrimination, (3) that AIRLINE will use the premises
in compliance with all other requirements imposed by or pursuant to the Title VI
List of Pertinent Nondiscrimination Acts and Authorities.

B. With respect to this Agreement, in the event of breach of any of the above
Non-discrimination covenants, AUTHORITY will have the right to terminate the
lease and to enter or re-enter and repossess said land and the facilities thereon, and
hold the same as if this Agreement had never been made or issued.

19.8 Title VI List of Pertinent Nondiscrimination Acts and Authorities. During the

performance of this contract, the Contractor, for itself, its assignees, and successors in interest
(hereinafter referred to as the “Contractor”) agrees to comply with the following non-
discrimination statutes and authorities; including but not limited to:

(1) 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);
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(2) 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);

(3) 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);

(4) 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);

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

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

(7) 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 contractors, whether such programs or

activities are Federally funded or not);
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(8) Titles Il and 11l 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;

(9) The Federal Aviation Administration’s Nondiscrimination statute (49 USC
8 47123) (prohibits discrimination on the basis of race, color, national
origin, and sex);

(10) Executive Order 12898, Federal Actions to Address Environmental
Justice in Minority Populations and Low-Income Populations (ensures
nondiscrimination against minority populations by discouraging programs,
policies, and activities with disproportionately high and adverse human
health or environmental effects on minority and low-income populations);

(11) 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)];

(12) Title IX of the Education Amendments of 1972, as amended, which
prohibits you from discriminating because of sex in education programs or

activities (20 USC § 1681, et seq).
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19.9 Affirmative Action. AIRLINE assures that: (1) it shall undertake an affirmative

action program as required by the AUTHORITY, and by all federal and state laws, rules and
regulations pertaining to Civil Rights (and any and all amendments thereto), including, without
limitation, 49 CFR Part 21 and 49 U.S.C. § 47123, to assure that no person shall, on the grounds
of race, creed, color, national origin, sex, or age be excluded from participation in or denied the
benefits of the program or activity conducted with or benefitting from Federal financial assistance
received by the AUTHORITY from the FAA; (2) it shall not engage in employment practices that
result in excluding persons on the grounds of race, creed, color, national origin, sex, or age, from
participating in or receiving the benefits of any program or activity conducted with or benefitting
from Federal financial assistance received by the AUTHORITY from the FAA, or in subjecting
them to discrimination or another violation of the regulations under any program covered by 49
CFR Part21 and 49 U.S.C. §47123; and (3) it shall include the preceding statements of this Section
19.9 in AIRLINE’s contracts and other applicable documents under this Agreement, and shall
require that its contractors and others similarly include these statements in their subcontracts and
applicable documents.

19.10 Security. AIRLINE, its officers, employees, agents, and those under its control,
shall comply with security measures required of AIRLINE by the FAA, DHS, TSA or contained
in any Airport master security plan approved by the Federal Aviation Administration. If
AIRLINE, its officers, employees, agents, or those under its control shall fail or refuse to comply
with said measures and such noncompliance results in a monetary penalty being assessed against
AUTHORITY, then, in addition to the provisions of Section 14.3, AIRLINE shall be responsible

and shall reimburse AUTHORITY in the full amount of any such monetary penalty or other
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damages. Nothing contained herein shall prohibit AIRLINE from contesting with the FAA or
other appropriate governmental agency the validity or amount of such penalty.

19.11 Boarding and Deplaning Assistance.

A. As required by 14 C.F.R. 8 382.95(b), AIRLINE “must. . . provide boarding
and deplaning assistance through the use of lifts or ramps at [Airport] where
boarding and deplaning by level-entry loading bridges or accessible passenger
lounges is not available.” Consistent with the requirements of 14 C.F.R. § 382,
AIRLINE shall be responsible for acquiring or-making arrangement — whether
directly or through its ground handlers, other airlines operating at the Airport,
AUTHORITY (as set forth below in Section (B) or otherwise — for boarding and
deplaning assistance devices for use with its aircraft at the Airport.

B. Consistent with the requirements of 14 C.F.R. § 382.141, AIRLINE shall
ensure that those personnel involved in providing boarding and deplaning
assistance through the use of lifts, ramps or other accessibility devices are properly
trained in the use and operation of the devices and appropriate boarding and
deplaning assistance procedures that safeguard the safety and dignity of passengers.
C. As explained in 66 Federal Register 22107, the use of a boarding chair to
carry a passenger up or down stairs is only permitted in “abnormal circumstances
(e.g., ifa lift breaks down),” and “is conditioned on the passenger’s consent (except
in the case of emergency evacuations).” Furthermore, pursuant to 14 C.F.R.
§ 382.101, AIRLINE personnel “must never use hand-carrying (i.e., directly
picking up the passenger's body in the arms of one or more carrier personnel to

effect a level change the passenger needs to enter or leave the aircraft), even if the
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20.1

passenger consents, unless this is the only way of evacuating the individual in the
event of an emergency.”

ARTICLE 20 GENERAL PROVISIONS

Subordination to Resolution.

A. This Agreement and all rights granted to AIRLINE hereunder are expressly
subordinated and subject to the lien and provisions of the pledges, transfer,
hypothecation or assignment made by AUTHORITY in any Resolution, or any
proceedings authorizing and providing security for Other Indebtedness.
AUTHORITY and AIRLINE agree that to the extent required by any Resolution(s)
or other financing document(s) of the County or AUTHORITY, or law, the holders
of the Bonds, Subordinated Indebtedness, or Other Indebtedness, or their
designated representatives, shall have the right to exercise any and all rights of
AUTHORITY hereunder.

B. AUTHORITY shall notify AIRLINE in advance of any amendments or
supplements to the Resolution, or any proceedings authorizing and providing
security for Other Indebtedness that would materially alter the terms and provisions
of this Agreement. AUTHORITY and AIRLINE shall use their best efforts to agree
on the implementation of any such material amendments or supplements desired
solely by AUTHORITY for its own purposes.

C. With respect to facilities and/or property leased by AUTHORITY to
AIRLINE hereunder which was or is to be acquired by AUTHORITY with
proceeds of Bonds, Subordinated Indebtedness, or Other Indebtedness the interest

on which is, or is intended to be, excludable from the gross income of the holders
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of such Bonds for federal income tax purposes, the parties hereby covenant to
protect the tax-exempt status of the Bonds and in furtherance of such purpose:

(1) AIRLINE hereby acknowledges that title to the properties and facilities
leased hereunder is solely in the AUTHORITY and/or County. AIRLINE
hereby elects, pursuant to Section 142(b)(1)(B)(i) of the Internal Revenue
Code of 1986, as amended, that it will not claim depreciation or investment
tax credit for federal income tax purposes with respect to any portion of the
properties and facilities now or hereafter leased hereby and with respect to
any future property financed with Bonds, Subordinated Indebtedness or
Other Indebtedness, the interest on which is excludable from gross income
pursuant to Section 103 of the Internal Revenue Code of 1986, as amended,
unless a written opinion of counsel nationally recognized in matters relating
to the issuance of state and local obligations and satisfactory to
AUTHORITY is received by AUTHORITY to the effect that such election
is‘not necessary in order to maintain the tax-exempt status of such Bonds,
Subordinated Indebtedness or Other Indebtedness.

(2) Said election shall be irrevocable and binding upon AIRLINE and any
successors in interest to AIRLINE, and any agreement and any publicly
recorded documents in lieu of such agreement shall state that neither the
AIRLINE nor any successor in interest under such agreement may claim
depreciation or investment tax credit with respect to the properties and
facilities now or hereafter leased hereunder and financed with Bonds,

Subordinated Indebtedness or Other Indebtedness, the interest on which is
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excludable from gross income pursuant to Section 103 of the Internal
Revenue Code of 1986, as amended, unless a written opinion of counsel
nationally recognized in matters relating to the issuance of state and local
obligations and satisfactory to AUTHORITY is received by AUTHORITY
to the effect that such election is not necessary in order to maintain the tax-
exempt status of such Bonds, Subordinated Indebtedness or Other
Indebtedness. This election shall be retained in the records of the AIRLINE
and AUTHORITY for the entire Term of this Agreement.

(3) AIRLINE further agrees that with respect to any properties and facilities
financed with Bonds, Subordinated Indebtedness or Other Indebtedness,
issued after January 1, 1996 and leased hereunder, the Term hereof shall not
be for a period longer than eighty percent (80%) of the reasonably expected
economic life of the facilities and properties financed from the proceeds of
Bonds, Subordinated Indebtedness or Other Indebtedness, the interest on
which is excluded from gross income pursuant to Section 103 of the Internal
Revenue Code of 1986, as amended, unless a written opinion of counsel
nationally recognized in matters relating to the issuance of state and local
obligations and satisfactory to AUTHORITY is received by AUTHORITY
to the effect such term may be greater.

(4) AIRLINE hereby acknowledges that it has no option or right, nor will it
acquire any option or right to acquire, directly or indirectly, the properties
or facilities financed with Bonds, Subordinated Indebtedness or Other

Indebtedness issued after January 1, 1996, now or hereafter leased
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hereunder and financed from the proceeds of Bonds, Subordinated
Indebtedness or Other Indebtedness, the interest on which is excludable
from gross income pursuant to Section 103 of the Internal Revenue Code of
1986, as amended, other than at the fair market value thereof determined as
of the date such option or right is exercised unless a written opinion of
counsel nationally recognized in matters relating to the issuance of state and
local obligations and satisfactory to AUTHORITY is received by
AUTHORITY to the effect that such an option will not affect the tax exempt
status of such Bonds, Subordinated Indebtedness or Other Indebtedness.
20.2  Nonwaiver. No waiver of default by either party of any of the terms, covenants, or
conditions hereof to be performed, kept and observed by the other party shall be construed to be
or act as a waiver of any subsequent default of any of the terms, covenants and conditions to be
performed, kept and observed by the other party and shall not be deemed a waiver of any right on
the part of the other party to cancel this Agreement as provided herein, or to exercise any other
right(s) available at law or in equity.

20.3 Rights Non-Exclusive. Notwithstanding anything herein contained that may be or

appear to be to the contrary, the rights, privileges and licenses granted under this Agreement are
“non-exclusive” and AUTHORITY reserves the right to grant similar privileges to others.

20.4 SEC Rule 15¢2-12. AIRLINE, upon written request by AUTHORITY, shall

provide AUTHORITY with such information as AUTHORITY may reasonably request in writing
to comply with AUTHORITY s continuing disclosure requirements under SEC Rule 15¢2-12, as

it may be amended from time to time; provided, however, that AIRLINE may, in lieu of providing

-127 - DRAFT 6-23-25



the requested information, direct AUTHORITY to an AIRLINE or SEC website where the
requested information is then currently available.

20.5 Quiet Enjoyment.

A. AUTHORITY agrees that, so long as AIRLINE’s payment of rentals, fees
and charges is timely and AIRLINE keeps all covenants and agreements contained
herein, AIRLINE shall peaceably have and enjoy its Airline Premises and all rights,
privileges and licenses of the Airport, its appurtenances and facilities granted
herein, subject to the terms and conditions herein contained.

B. Consistent with the nature of AIRLINE’s business, AIRLINE agrees that
occupancy of its Airline Premises will be lawful and quiet and that it will not
knowingly use or permit the use of Airline Premises in any way that would violate
the terms of this Agreement, create a nuisance, or disturb other tenants or the
general public. AIRLINE shall be responsible for the activity of its officers,
employees, agents, and others under its control with respect to this provision.

20.6  Performance. The parties expressly agree that time is of the essence in this
Agreement. Failure by a party to complete performance within the time specified, or within a
reasonable time if no time is specified herein, shall relieve the other party, without liability, of any
obligation to accept such performance.

20.7  Avigation Rights. AUTHORITY reserves unto itself; its successors, and assigns

for the use and benefit of the public, a right of flight for the passage of aircraft in the airspace
above the surface of the Airport, including Airline Premises, for navigation or flight in the said

airspace for landing on, taking off from, or operating at the Airport.
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20.8

Rules and Regulations.

A. AIRLINE, its officers, employees, agents and others under its control shall
observe and obey all laws, regulations and orders of the Federal, state, county and
local governments which may be applicable to AIRLINE’s operations at the
Airport.

B. AUTHORITY, in accordance with the Act, may from time to time adopt,
amend or revise reasonable and non-discriminatory rules and regulations for the
conduct of operations at the Airport, for reasons of safety, health, preservation of
the property or for the maintenance of the good and orderly appearance of the
Airport. AIRLINE, its officers, employees, agents, and others under its control (not
including passengers) shall faithfully comply with and observe such rules and
regulations, except as they may conflict with the terms and provisions of this
Agreement, or the regulations of another governmental authority having
appropriate jurisdiction.  AUTHORITY shall notify AIRLINE in writing in
advance of any proposed amendments or supplements to such rules and regulations
that would adversely materially alter the terms of this Agreement, and shall provide
AIRLINE a reasonable opportunity to comment on any such amendments or
supplements.

C. AIRLINE shall be liable and responsible for obtaining, maintaining current,
and fully complying with, any and all permits, licenses, and other governmental
authorizations, however designated, as may be required at any time throughout the

entire Term of this Agreement by any Federal, state, or local governmental entity
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or any court of law having jurisdiction over AIRLINE or AIRLINE’s operations
and activities.

20.9  Waiver of Visual Artists Rights. AIRLINE shall not install any object in the Airline

Premises that constitutes a work of visual art under the Visual Artists Rights Act of 1990
(“VARA”), unless and until AIRLINE has provided AUTHORITY with a written waiver from the
author of such work of visual art, in form and substance reasonably satisfactory to AUTHORITY,
which identifies specifically the work of visual art and the uses of that work to which the waiver
applies in accordance with 17 U.S.C. § 106A(e)(1).

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

20.11 No Individual Liability. No member, officer, agent, director, or employee of

AUTHORITY or AIRLINE shall be charged personally or held contractually liable by or to the
other party under the terms or provisions of this Agreement or because of any breach thereof or
because of its or their execution or attempted execution.

20.12 Relationship of Parties. Nothing contained herein shall be deemed or construed by

the parties hereto, or by any third party, as creating the relationship of principal and agent, partners,
joint venturers, or any other similar such relationship between the parties hereto. It is understood

and agreed that neither the method of computation of rentals, fees and charges, nor any other
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provisions contained herein, nor any acts of the parties hereto, creates a relationship other than the
relationship of landlord and tenant.

20.13 Capacity to Execute. The individuals executing this Agreement personally warrant

that they have full authority to execute this Agreement on behalf of the entity for whom they are
acting herein.

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

20.15 Successors and Assigns Bound. This Agreement shall be binding upon and inure

to the benefit of the successors and assigns of the parties hereto, where permitted by this
Agreement.

20.16 Incorporation of Exhibits. All exhibits and attachments referred to in this

Agreement are intended to be and are hereby specifically made a part of this Agreement.

20.17 Titles. Section titles are inserted only as a matter of convenience and for reference,
and in no way define, limit or describe the scope or extent of any provision of this Agreement and
shall not be construed to affect in any manner the terms and provisions hereof or the interpretation
or construction thereof.

20.18 Severability. In the event that any covenant, condition or provision of this
Agreement is held to be invalid by any court of competent jurisdiction, the invalidity of such

covenant, condition, or provision shall not materially prejudice either AUTHORITY or AIRLINE
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in their respective rights and obligations contained in the valid covenants, conditions or provisions
of this Agreement.

20.19 Amendments. This Agreement constitutes the entire agreement between the
parties. Except as provided in Sections 4.1, 5.3 and 18.5, no amendment, modification or alteration
of the terms of this Agreement shall be binding unless the same is in writing, dated subsequent to
the date hereof, and duly executed by the parties hereto.

20.20 Agreement Not to Grant More Favorable Terms. During the Basic Term and (if

applicable) the Renewal Term, AUTHORITY agrees not to enter into any lease, contract, or other
agreement with any other Air Transportation Company conducting operations at the Airport that
contains fees and charges or terms more favorable to such Air Transportation Company than the
terms of, or the fees and charges payable by AIRLINE under, this Agreement, unless
AUTHORITY also makes those more favorable terms available to AIRLINE. The provisions of
this Section 20.20 shall in no way limit, impair, or interfere with AUTHORITY’S ability to charge
or establish such fees and charges as AUTHORITY may deem applicable or necessary when
entering into any lease, contract, or other agreement with any party that is not an Air Transportation
Company.

20.21 No Exclusive Remedy. No remedy provided by this Agreement shall be deemed

to be exclusive.

20.22 Subordination to Sponsor’s Assurance Agreement. This Agreement shall be

subordinate and subject to the terms of any “Sponsor’s Assurance Agreement” or like agreement

that has been or may be furnished to the FAA by AUTHORITY or required by law.
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20.23

Exclusiveness of AIRLINE’s Rights. Nothing contained in this Agreement shall

be deemed to grant to AIRLINE any exclusive right or privilege within the meaning of 49 U.S.C.

8 40103(e) with respect to activity on the Airport.

20.24

Other Agreements. Other than as set forth herein, nothing contained in this

Agreement shall be deemed or construed to nullify, restrict or modify in any manner the provisions

of any other lease or contract between AUTHORITY and AIRLINE authorizing the use of the

Airport, its facilities and appurtenances.

20.25

20.26

Approvals.

A. Unless otherwise stated, whenever this Agreement calls for approval by
AUTHORITY, such approval shall be evidenced by the written approval of the
CEO.

B. Any approval required by either party to this Agreement shall not be
unreasonably withheld, delayed or conditioned.

Notice.

A. All notices, requests, consents and approvals served or given under this
Agreement shall be served or given in writing by certified or registered mail or by
a recognized national overnight express mail delivery service. If intended for
AUTHORITY, notices, requests, consents and approvals shall be delivered to:
Chief Executive Officer

Albany County Airport Authority

Albany International Airport

Administration Building, Suite 200
Albany, New York 12211-1057

or to such other address as may be designated by AUTHORITY by written notice

to AIRLINE.
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B. Notices, requests, consents and approvals to AIRLINE shall be delivered

to:

or to such other address as may be designated by AIRLINE by written notice to
AUTHORITY.

C. All notices, requests, consents and approvals sent by certified or registered
mail shall be deemed to have been given on the third business day following the
date of mailing, if properly mailed and addressed. All notices, requests, consents
and approvals sent by overnight express mail delivery shall be deemed to have been
given when received at the address listed in this Section 20.26, or to such other
address as may have been designated by written notice in accordance with this
Section 20.26.

20.27 Agent For Service. It is expressly understood and agreed that if AIRLINE is not a

resident of the State of New York, or Is an association or partnership without a member or partner
resident of said state, or is a foreign corporation not licensed to do business in New York, then in
any such event, AIRLINE shall'appoint an agent for the purpose of service of process in any court
action between it and AUTHORITY arising out of or based upon this Agreement. AIRLINE shall
immediately, within ten (10) days of execution of this Agreement, notify AUTHORITY, in
writing, of the name and address of said agent. Such service shall be made as provided by the laws
of the State of New York for service upon a non-resident engaging in business in the State. It is
further expressly agreed, covenanted and stipulated that, if for any reason, such service of process
is not possible, as an alternative method of service of process, AIRLINE may be served out of the
State of New York by the registered mailing of such service at the address set forth in Section

20.26.
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20.28 Governing Law; Waiver of Jury Trial. This Agreement is to be read and construed

in accordance with the laws of the State of New York. The parties hereto agree the Supreme Court
- State of New York, County of Albany or United States District Court - Northern District of New
York shall be the forum for any actions brought hereunder. AUTHORITY and AIRLINE hereby
waive jury trial in any action, proceeding or counterclaim brought by either party against the other
or any matter whatsoever arising out of or in any way connected with this Agreement, the
relationship of the AUTHORITY and AIRLINE created hereby, AIRLINE’s use or occupancy of
the Airport, and/or any claim for injury or damage.

20.29 Force Majeure. Except as herein provided, neither AUTHORITY nor AIRLINE
shall be deemed to be in default hereunder if either party is prevented from performing any of the
obligations, other than the payment of rentals, fees and charges hereunder, by reason of strikes,
boycotts, labor disputes, embargoes, shortages of energy or materials, acts of God, acts of the
public enemy, weather conditions, riots, rebellion, or sabotage, or any other circumstances for
which it is not-responsible or which are not within its control. Notwithstanding the foregoing,
upon termination of such force majeure event, the obligations of AUTHORITY and AIRLINE
shall continue as if such force majeure event had not occurred.

20.30 Entire Agreement. It is understood and agreed that this instrument contains the

entire agreement between the parties hereto. It is further understood and agreed by AIRLINE that
AUTHORITY and AUTHORITY’s agents have made no representations or promises with respect
to this Agreement or the making or entry into this Agreement, except as in this Agreement
expressly set forth, and that no claim or liability or cause for termination shall be asserted by
AIRLINE against AUTHORITY for, and AUTHORITY shall not be liable by reason of, the breach

of any representations or promises not expressly stated in this Agreement. Any other written or
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parol agreement with AUTHORITY is expressly waived by AIRLINE, except to the extent that
any other written agreement between AIRLINE and AUTHORITY contains provisions that

survive the expiration, termination or early cancellation of that agreement.

TEAKXKEAAKAEAAXAAAAAAKAAAXAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAhkhkhhdkhhhihhihiiiiiik

IN WITNESS WHEREOF, the Parties hereto have caused these presents to be executed on

the day and year first above written.

WITNESS: ALBANY COUNTY AIRPORT AUTHORITY
By: By:

Name: Name:

Title: Chief Executive Officer Title: Chair

Approved as to Form and Legality

Authority Attorney

WITNESS: [AIRLINE]
By: By:

Name: Name:
Title: Title:
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EXHIBIT A

AIRPORT BOUNDARIES

SEE MAP ATTACHED
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EXHIBITB

AIRLINE PREMISES

Information included in separate Booklet on file with Authority

139



{1}

EXHIBIT C

SUMMARY OF TERMINAL AND AIRCRAFT APRON AREAS

Information included in separate Booklet on file with Authority
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EXHIBITD

AUTHORITY AND AIRLINE RESPONSIBILITIES
FOR TERMINAL OPERATIONS AND MAINTENANCE

SEE FOLLOWING TWO PAGES
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** EXHIBIT.D

Albany. County-Airport Authoﬁty -
Albany international Airpott -

RESPONSIB{L‘_ITY OF AUTHORITY.AND AIRLI‘NE:FQROPERATIONAND‘MAI NTENANCE OF THE TERMINAL
(Page 1.0f2) . : S o A TR SR :
| PREFERENTIAL USE | JOINT USE
Ticket ATO & Upper Level Inbound/
Counter & Baggage Service & Operations Baggage Aircraft Loading Outbound Tug
Queing Make-Up  Offices Areas Service Holdrooms Aprons  Bridges ***  Security Baggage Drives
1. Air Conditioning *
a. Maintenance ACAA ACAA ACAA ACAA ACAA ACAA N/A ACAA ACAA ACAA N/A
b. Operation ACAA ACAA - ACAA ACAA ACAA ACAA N/A ACAA ACAA ACAA N/A
¢. Chilled Air Distribution ACAA ACAA ACAA ACAA ACAA ACAA N/A ACAA ACAA ACAA N/A
2. Heating *
a. Maintenance ACAA ACAA ACAA ACAA ACAA ACAA N/A ACAA ACAA ACAA N/A
b. Operation ACAA ACAA ACAA ACAA ACAA ACAA N/A ACAA ACAA ACAA N/A
¢. Warm Air Distribution ACAA ACAA ACAA ACAA ACAA ACAA N/A ACAA ACAA ACAA N/A
3. Lighting
a. Bulb Replacement ** ACAA ACAA ACAA ACAA ACAA ACAA ACAA ACAA ACAA ACAA ACAA
b. Maintenance ** ACAA A A A A ACAA ACAA ACAA ACAA ACAA ACAA
4. Electrical Service
a. Maintenance * ACAA ACAA ACAA ACAA ACAA ACAA ACAA ACAA ACAA ACAA ACAA
b. FIDS/BIDS ACAA ACAA ACAA ACAA ACAA ACAA N/A N/A ACAA ACAA ACAA
c. Telephone System * ACAA ACAA ACAA ACAA ACAA ACAA N/A N/A ACAA ACAA ACAA
d. Data Cable * A A A A A A A N/A ACAA ACAA ACAA
5. Water*
a. Distribution N/A N/A ACAA ACAA ACAA N/A ACAA N/A ACAA ACAA ACAA
b. Fixtures N/A N/A A A A N/A A N/A ACAA ACAA ACAA
A - Airline

ACAA - Albany County Airport Authority

* - Airline shall be responsible for any connecting fixtures or services installed by Airline; otherwise, the ACAA is responsible

** - Airline shall be resonsible for any light fixtures installed by Airline; otherwise, the ACAA is responsibie

ek

- Excludes preconditioned air

NOTE: All areas not part of Airline Premesis shall be the Authority's responsibility; provided, however, Authority shall not responsible for any systems or

services installed by the Airline, or systems and services installed by Authority, but modified by Airfine, unless otherwise agreed to by the parties hereto.

Airlines reserve the right to request work by ACAA
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_(Page20f2) -

EXHIBIT-D -

Albany County Airport Authority

Albany International Airport -

RESPONSIBILITY OF AUTHORITY AND AIRLINE FOR OPERATION AND MAINTENANCE OF THE TERMINAL -

[ PREFERENTIAL USE | JOINT USE
Ticket ATO & Upper Level Inbound/
Counter & Baggage Service & Operations Baggage Aircraft Loading Qutbound Tug
Queing  Make-Up  Offices Areas Service Holdrooms Aprons Bridges Security Baggage Drives
6. Sewage*
a. Distribution N/A N/A ACAA ACAA ACAA N/A ACAA N/A ACAA ACAA ACAA
b. Fixtures N/A N/A A A A N/A A N/A ACAA ACAA ACAA
7. Maintenance
a. Other than Structure A A A A A ACAA ACAA ACAA ACAA ACAA ACAA
b. Structure ACAA ACAA ACAA ACAA ACAA ACAA ACAA ACAA ACAA ACAA ACAA
c. Exterior ACAA ** ACAA ACAA ACAA ACAA ACAA ACAA ACAA ACAA ACAA ACAA
d. Markings N/A N/A N/A N/A N/A N/A ACAA A N/A ACAA ACAA
8. Custodial Services
a. Cleaning ACAA ACAA ACAA ACAA ACAA ACAA ACAA ACAA ACAA ACAA ACAA
b. Waste Disposal ACAA ACAA ACAA ACAA ACAA ACAA ACAA ACAA ACAA ACAA ACAA
8. Window Cleaning
a. Exterior N/A ACAA ACAA ACAA N/A ACAA N/A ACAA ACAA ACAA ACAA
b. Interior N/A ACAA ***  ACAA *** A ACAA ACAA N/A ACAA ACAA ACAA ACAA
10. Gate Seating N/A N/A N/A N/A N/A ACAA N/A N/A ACAA ACAA N/A

A - Airline
ACAA - Albany County Airport Authority

* - Airline shall be responsible for any connecting fixtures or services installed by Airline; otherwise, the ACAA is responsible
** - includes ticket counter, skycap podium, gate podium, and backwalf shells. Airline is responsible for inserts.
*** - Airline shall be responsible for any interior windows in ticket counter, ticket offices, and bag makeup area.

NOTE: All areas not part of Airline Premesis shall be the Authority’s responsibility; provided, however, Authority shall not responsible for any systems or

services installed by the Airline, or systems and services installed by Authority, but modified by Airline, unless otherwise agreed to by the parties hereto.
Airlines reserve the right to request work by ACAA.
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EXHIBIT E

CAPITAL IMPROVEMENT PLAN 2025-2029

144



Exhibit E - Capital Improvement Plan 2025-2029

Fiscal Year Funding Source

Total 2025 2026 2027 2028 2029 FAA NYS PFC Cash Other
Airfield
PFAS Foam Mitigation Plan S 1,500 S 1,500 - - - - $ 1,350 75 - 75 -
Intrusion Detection System 600 - 600 - - - - - 600 - -
Airfield Lighting Controls 500 500 - - - - - - 500 - -
Vortac Relocation 1,000 500 500 - - - 1,000 - - - -
Other Airfield 600 - - 500 - 100 - - - 600 -
Airfield Pavement
Runway 01/19 and S Perimeter Road 14,430 14,430 - - - - 12,570 700 700 460 -
Terminal Apron Recon 24,000 3,000 7,000 7,000 7,000 - - - 24,000 - -
GA Apron Rehab 6,000 6,000 - - - - 5,400 300 - 300 -
Airfield Storm Drain 2,000 - 2,000 - - - - - - 2,000 -
Runway 01/19 Partial Parallel Taxiway 23,330 - 1,330 - 22,000 - 20,990 1,170 - 1,170 -
Runway 01 MALSR 2,800 - 2,800 - - - 2,800 - - - -
Taxiways M, Q, and Cargo Apron Rehab 11,000 - - 500 - 10,500 9,900 550 - 550 -
Perimeter Road Rehab 5,000 - - - - 5,000 4,500 250 - 250 -
Other Airfield Pavement 2,700 200 2,500 - - - 210 - - 2,490 -
Vehicles and Equipment 21,070 4,140 2,480 6,890 5,610 1,950 1,570 - 11,500 7,930 70
Landside
NW MRO Development 20,000 - 2,000 - - 18,000 - - - - 20,000
GA Hangar Development 32,050 - 2,050 - 30,000 - - - - - 32,050
Fuel Farm Maintenance Building 3,000 - - 3,000 - - - - - - 3,000
FBO Maintenance Building 1,000 - - 1,000 - - - - - - 1,000
SRE Building 5,500 - - 3,000 - 2,500 - - 3,000 2,500 -
Landside Building Improvement 8,770 4,600 620 1,730 1,820 - - 810 - 6,960 1,000
Landside Pavement 1,100 - 1,000 - - 100 - - - 1,100 -



Planning
Multi-Modal Facility Design
Other Planning

Terminal

Concourse A

Electrical Transformer
Geothermal Development

Total

Fiscal Year Funding Source

Total 2025 2026 2027 2028 2029 FAA NYS PFC Cash Other
10,000 - - 10,000 - - - - - - 10,000
6,400 880 170 - 350 5,000 500 40 500 2,360 3,000
19,500 10,600 4,000 4,900 - - 10,600 - 7,760 1,140 -
6,000 6,000 - - - - 4,800 - - 1,200 -
15,000 - - 15,000 - - - - - - 15,000
$ 244,850 $ 52,350 S 29,050 S 53,520 S 66,780 S 43,150 S 76,190 S 3,895 S 48,560 S 31,085 S 85,120
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EXHIBIT F

EQUIPMENT

Information included in separate Booklet on file with Authority

145



EXHIBIT G

FORMAT FOR RATES AND CHARGES AND REVENUE SHARING
CALCULATIONS

Exhibit G-1

Albany County Airport Authority
Albany International Airport

CALCULATION OF TERMINAL RENTAL RATE

A. Direct & Indirect Terminal O&M Expenses
B. Terminal O&M Reserve Requirement

C. Terminal Capital Charges

D. Terminal Capital Charge Coverage

E. Terminal Debt Service Reserve Requirement
F. Terminal Extraordinary Coverage Protection
G. TOTAL TERMINAL REQUIREMENT
LESS:

H. Non-airline Terminal Space Rentals

I. TSA Space Rental

J. Utility Reimbursement

K. Terminal Tenant Maintenance

EQUALS:

L. NET TERMINAL REQUIREMENT
DIVIDED BY:

M. Rentable Terminal Space

EQUALS:

N. Signatory Terminal Rental Rate
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Exhibit G-2

Albany County Airport Authority
Albany International Airport

CALCULATION OF LANDING FEE RATE

Direct & Indirect Airfield O&M Expenses
Airfield O&M Reserve Requirement
Airfield Capital Charges

Airfield Capital Charge Coverage

Airfield Debt Service Reserve Requirement
Airfield Extraordinary Coverage Protection
. TOTAL LANDING FEE REQUIREMENT
LESS:

H. Aircraft Aprons Fee Credit

I. Airfield Tenant Maintenance

J. Non-signatory Airline Landing Fee Credit
EQUALS:

K. NET LANDING FEE REQUIREMENT
DIVIDED BY:

L. Signatory Airline & Signatory Cargo Carrier Landed Weight (000 Ibs)
EQUALS:

M. Signatory Landing Fee Rate

GMmMOoOO®mP
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Exhibit G-3

Albany County Airport Authority
Albany International Airport

CALCULATION AND ALLOCATION OF FUNDS REMAINING

Airport Revenues (before Revenue Sharing Transfers)

LESS:

Operating and Maintenance Expenses

EQUALS:

NET REVENUES

LESS:

Capital Charges

Capital Charge Coverage

Debt Service Reserve Requirement

Capital Expenditures

Operating & Maintenance Reserve

Renewal and Replacement Reserve

EQUALS:

FUNDS REMAINING
AUTHORITY Share (50%)
Airline Share (50%)"

ALLOCATION OF AIRLINE SHARE*
Terminal (80%)
Airfield (20%)

“ AIRLINE’s share of Funds Remaining shall be allocated in accordance with Section 8.4C.
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Exhibit G-4: CHANGES IN RATES FOR RENTALS, FEES AND CHARGES

G.01 Changes in Rates. The Aircraft Aprons Fee, equipment charge, terminal rental rate, and
landing fee rate shall be calculated in accordance with this Exhibit “G.”

G.02 Aircraft Aprons Fee. The Aircraft Aprons rate in each period shall be equal to ten percent
(10%) of the Total Landing Fee Requirement, divided by the total number of square feet contained
within all Aircraft Aprons, as set forth in Exhibit “C”.

G.03 Equipment Charges. Any equipment leased to AIRLINE by AUTHORITY, as listed in
Exhibit “F,” shall bear an annual rental payment based on Capital Charges, Capital Charge
Coverage, any required reserves, and O&M Expenses incurred by AUTHORITY for any such
equipment. Currently the only equipment that AUTHORITY leases to AIRLINE are the Loading
Bridges. If additional equipment is added during the Term of this agreement, a revised Exhibit F
will be issued.

G.04 Explanation of Exhibit “G-1"" Line Items (Calculation of Terminal Rental Rate)

A. Direct & Indirect Terminal O&M Expenses - O&M Expenses allocable to the Terminal Cost
Center.

B. Terminal O&M Reserve Requirement - Amounts required to establish or maintain the O&M
Reserve Requirement, allocable to the Terminal Cost Center based on O&M Expenses.

C. Terminal Capital Charges - Capital Charges allocable to the Terminal Cost Center.

D. Terminal Capital Charge Coverage - Capital Charge Coverage allocable to the Terminal Cost
Center.

E. Terminal Debt Service Reserve Requirement - Amounts required to establish or maintain Debt
Service Reserve Requirement allocable to the Terminal Cost Center.

F. Terminal Extraordinary Coverage Protection — Extraordinary Coverage Protection allocable to
the Terminal Cost Center.

G. Total Terminal Requirement - Sum of A through F, above.

H. Non-airline Terminal Space Rentals — Terminal rents received from non-airline tenants
including car rental companies, baggage delivery companies and others.

I. TSA Space Rental — Terminal rents received from Transportation Security Administration, if
any.

J. Utility Reimbursement — Reimbursement for utilities incurred by the AUTHORITY and
included in Total Terminal Requirement.
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K. Terminal Tenant Maintenance - Reimbursement for costs incurred by the AUTHORITY and
included in Total Terminal Requirement.

L. Net Terminal Requirement - G less H through K, above.

M. Rentable Terminal Space - Total Terminal space less Airport administrative, public, and
mechanical/utility space.

N. Signatory Terminal Rental Rate - L divided by M, above.

G.05 Explanation of Exhibit "G-2" Line Items (Calculation of Landing Fee Rate)

A. Direct & Indirect Airfield O&M Expenses - O&M Expenses allocable to the Airfield Cost
Center.

B. Airfield O&M Reserve Requirement - Amounts required to establish or maintain the O&M
Reserve Requirement, allocable to the Airfield Cost Center based on O&M Expenses.

C. Airfield Capital Charges - Capital Charges allocable to the Airfield Cost Center.

D. Airfield Capital Charge Coverage - Capital Charge Coverage allocable to the Airfield Cost
Center.

E. Airfield Debt Service Reserve Requirement - Amounts required to establish or maintain Debt
Service Reserve Requirement allocable to the Airfield Cost Center.

F. Airfield Extraordinary Coverage Protection — Extraordinary Coverage Protection allocable to
the Airfield Cost Center.

G. Total Landing Fee Requirement - Sum of A through F, above.

H. Aircraft Aprons Fee Credit - Ten percent (10%) of the Total Landing Fee Requirement as set
forth in G.02.

I. Airfield Tenant Maintenance - Reimbursement for costs incurred by AUTHORITY and
included in Total Landing Fee Requirement.

J. Non-signatory Airline Landing Fee Credit — Amounts equal to landing fees received from
Non-signatory Airline sources.

K. Net Landing Fee Requirement - G less H through J, above.

L. Signatory Airline & Signatory Cargo Carrier Landed Weight - Total landed weight for all
Signatory Airlines and Signatory Cargo Carriers, as determined in accordance with Section 7.1.

M. Signatory Landing Fee Rate - K divided by L, above.

150



G.06 Airport Direct Cost Centers.

A. Terminal - Includes items associated with the Terminal building, concourses, and related
facilities.

B. Airfield - Consists of runways, taxiways, and other facilities supporting the activity of
military, general aviation, and commercial aircraft, and shall include, but not be limited to,
Landing Area and Ramp Area.

C. Loading Bridges - Includes items associated with the loading bridges.

D. FBO Commercial - Includes fixed base operator facilities servicing commercial operations.

E. FBO General Aviation - Includes fixed base operator facilities servicing general aviation
activities.

F. Parking - Includes long-term, short-term and employee parking and any parking garages.
G. Landside - Includes all other areas not included in the above Cost Centers including terminal
access roadways and those areas servicing and supporting activities not related to aviation that

are not in other Cost Centers.

G.07 Calculation and Allocation of Funds Remaining. The calculation and allocation of Funds
Remaining shall be made in accordance with Exhibit “G-3".
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EXHIBITH

ALBANY INTERNATIONAL AIRPORT

FORM OF AFFILIATE OPERATING AGREEMENT

ARTICLE 1- SCOPE OF AGREEMENT

This Agreement between the Albany County Airport Authority (the “Authority”) and

(the “Affiliate”) grants to the Affiliate certain rights to use facilities to conduct its

Air Transportation Business as an Affiliate of [SIGNATORY AIRLINE] (the “Signatory Airline”)
at Albany International Airport (the “Airport”). The Signatory Airline Use and Lease Agreement

between the Authority and the Signatory Airline, effective as of , 2026 (the “Airline

Use and Lease Agreement”), gives the Signatory Airline the opportunity to designate an Affiliate
if certain conditions are met. The intent of this Agreement is to adopt by reference various
specified provisions of the Airline Use and Lease Agreement, and make them applicable to the
Affiliate. In consideration of these benefits, the Affiliate agrees to abide by all of the terms and
conditions of this Agreement. If the Affiliate is itself a Signatory Airline, it shall remain obligated
to the Authority under the terms and conditions of its Airline Use and Lease Agreement for its use
of the Airport in its own name as a Signatory Airline (e.g., through the sale of tickets in its own
name), and its activity and payment and reporting obligations shall be treated as its own activity
and payment and reporting obligations when such Signatory Airline so uses the Airport.

ARTICLE 2 - DEFINITIONS

All capitalized terms used in this Agreement, if not defined within this Agreement, shall
have the meanings specified in Article 1 of the Airline Use and Lease Agreement.

ARTICLE 3 - TERM OF AGREEMENT

3.01 Effective Date. This Agreement shall take effect as of the date specified in Section

10.2A of the Airline Use and Lease Agreement as the effective date of the Signatory Airline’s
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designation of the Affiliate, which designation and effective date shall be provided to the Authority
in the form attached as Exhibit A and made a part hereof.

3.02 Termination Date. This Agreement shall terminate as of the earliest of (a) the

expiration or earlier termination date of the Airline Use and Lease Agreement; (b) the termination
date of this Agreement as provided in Article 13 below; or (c) the effective date of the Signatory
Airline’s termination of the Affiliate’s status as an Affiliate of the Signatory Airline in accordance
with Section 10.4 of the Airline Use and Lease Agreement [which termination and effective date
shall be provided to the Authority in the form attached as Exhibit B and made a part hereof].

ARTICLE 4 - USE OF THE AIRPORT AND RELATED FACILITIES

4,01 Rights and Privileges. For the operation of the Affiliate’s Air Transportation

Business as an Affiliate of the Signatory Airline, the Affiliate shall have the same rights as the
Signatory Airline under Sections 5.1A through Section 5.1H, Section 5.1N and Sections 5.2
through Section 5.4 of the Airline Use and Lease Agreement to use the Airline Premises leased to
the Signatory Airline, and shall be subject to the same exclusions and conditions applicable to the
Signatory Airline thereunder.

4.02 Provisions Inapplicable to Affiliate. Sections 5.11 through 5.1M and Sections 5.10

through 5.1Q of the Airline Use and Lease Agreement shall not apply to the Affiliate.

ARTICLE 5 - OPERATION AND MAINTENANCE OF THE AIRPORT

5.01 Affiliate’s Obligations. The Affiliate shall conduct its Air Transportation Business

as an Affiliate of the Signatory Airline in a manner consistent with the Signatory Airline’s
obligations under Section 6.2 and Exhibit “D” of the Airline Use and Lease Agreement.

5.02 Provisions Inapplicable to Affiliate. Sections 6.1 and 6.3 of the Airline Use and

Lease Agreement shall not apply to the Affiliate.
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ARTICLE 6 — RENTALS, FEES AND CHARGES

6.01 Rentals, Fees and Charges. The Landing Fees, Terminal Rentals, Aircraft Apron

Fees, Equipment Charges, Passenger Screening Charges, Per Use Terminal Fees, PFCs and other
rentals, fees and charges due to the Authority for the Affiliate’s use of the Airport as an Affiliate
of the Signatory Airline shall be calculated in accordance with Sections 7.1 through 7.7 and
Sections 7.11 through 7.12 of the Airline Use and Lease Agreement.

6.02  Activity Reports. Activity reports of the Affiliate’s activities as an Affiliate of the

Signatory Airline at the Airport, as described in Sections 7.9A and 7.9B of the Airline Use and
Lease Agreement, shall be prepared by the Affiliate and submitted to the Authority by the
Signatory Airline on behalf of the Affiliate.

6.03 Books and Records. The Affiliate shall be subject to and bound by Sections 7.9C

and 7.9D of the Airline Use and Lease Agreement.

6.04 Contract Security. The Affiliate shall be subject to and bound by Section 7.10 of

the Airline Use and Lease Agreement.

6.05 Payments. Payments of Landing Fees, Terminal Building Charges, Aircraft Apron
Fees, Equipment Charges, Passenger Screening Charges, Per Use Terminal Fees, and other rentals,
fees and charges due to the Authority for the Affiliate’s use of the Airport as an Affiliate of the
Signatory Airline shall be made to the Authority by the Signatory Airline on behalf of the Affiliate;
provided, however that the Affiliate shall report and pay directly to the Authority all PFCs
collected by the Affiliate for enplaning passengers at the Airport, and shall be subject to and bound
by Section 7.12 of the Airline Use and Lease Agreement.

6.06 Provision Inapplicable to Affiliate. Section 7.8 of the Airline Use and Lease

Agreement shall not apply to the Affiliate.
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ARTICLE 7 - CHANGES IN RATES FOR RENTALS, FEES AND CHARGES

7.01 Annual Rate Changes. The Landing Fees, Terminal Rentals and other rentals, fees

and charges due to the Authority for the Affiliate’s use of the Airport as an Affiliate of the
Signatory Airline shall be adjusted as provided in Sections 8.1, 8.2, 8.4A, 8.4B and 8.4E of the
Airline Use and Lease Agreement.

7.02 Provisions Inapplicable to Affiliate. Sections 8.3, 8.4C, 8.4D and 8.5 of the Airline

Use and Lease Agreement shall not apply to the Affiliate; provided, however, that payments by
the Affiliate or the Signatory Airline on account of the Affiliate’s activity as an Affiliate of the
Signatory Airline shall be treated as payments by the Signatory Airline for purposes of said
Sections 8.4C and 8.4D, as provided in Section 10.3B of the Airline Use and Lease Agreement.

ARTICLE 8 — AIRLINE DISAPPROVALS; IMPROVEMENTS

Article 9 of the Airline Use and Lease Agreement shall not apply to the Affiliate; provided,
however, that for purposes of Section 9.3 thereof, payments by and activity of the Affiliate at the
Airport as an Affiliate of the Signatory Airline shall be subject to Section 10.3C of the Airline Use
and Lease Agreement.

ARTICLE 9 — AFFILIATE PRIVILEGES AND OBLIGATIONS

The Affiliate shall comply with and remain subject to Article 10 of the Airline Use and
Lease Agreement, including but not limited to the requirements to report and pay to the Authority
all PFCs that the Affiliate collects for enplaning passengers at the Airport, and to remain, with the
Signatory Airline, jointly and severally liable to the Authority for payment of all Landing Fees,
Terminal Rentals and other charges (including PFCs) and for submission of all activity reports that
are due to the Authority for the Affiliate’s use of the Airport as an Affiliate of the Signatory Airline,

which obligations are described in Article 6 of this Agreement.
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ARTICLE 10 - DAMAGE OR DESTRUCTION

Article 11 of the Airline Use and Lease Agreement shall not apply to the Affiliate.

ARTICLE 11 — INDEMNIFICATION AND INSURANCE

11.01 Indemnification Obligations. The Affiliate shall be subject to and bound by

Sections 12.1A, 12.1C and 12.1D of the Airline Use and Lease Agreement. Section 12.1B of the
Airline Use and Lease Agreement shall not apply to the Affiliate.

11.02 Insurance Obligations. The Affiliate shall be subject to and bound by Sections 12.2

and 12.3 of the Airline Use and Lease Agreement.

ARTICLE 12 - ENVIRONMENTAL STANDARDS

12.01 Environmental Compliance. The Affiliate shall be subjectto and bound by Sections

13.1 through 13.7 of the Airline Use and Lease Agreement.

12.02 Environmental Indemnity. The Affiliate shall be subject to and bound by the same

obligation to indemnify the Authority as provided in Section 13.7 of the Airline Use and Lease
Agreement.

ARTICLE 13- TERMINATION

13.01 Default. The occurrence of any event described in Section 14.1 of the Airline Use
and Lease Agreement involving the Signatory Airline or the Affiliate shall be considered an event
of default by the Affiliate.

13.02 Remedies. If the Affiliate shall be in default under this Agreement, the Authority
shall have the right to terminate this Agreement under Section 14.3A of the Airline Use and Lease
Agreement. The Authority shall also have the rights and remedies specified in Sections 14.3F,
14.3G and 14.4 of the Airline Use and Lease Agreement. Sections 14.3B through 14.3E and

Article 15 of the Airline Use and Lease Agreement shall not apply to the Affiliate.
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13.03 Continuing Responsibilities. The Affiliate shall be subject to and bound by Section

14.2 of the Airline Use and Lease Agreement.

ARTICLE 14 - SURRENDER OF AIRLINE PREMISES

Article 16 of the Airline Use and Lease Agreement shall not apply to the Affiliate.

ARTICLE 15 - ASSIGNMENT, SUBLETTING AND HANDLING AGREEMENTS

15.01 Assignment and Subletting. Section 17.1 of the Airline Use and Lease Agreement

shall not apply to the Affiliate. The Affiliate shall have no right to assign or transfer this
Agreement or sublet the whole or any portion of the Airline Premises leased to the Signatory
Airline.

15.02 Handling Agreements. The Affiliate shall be subject to and bound by Section 17.2

of the Airline Use and Lease Agreement.

ARTICLE 16 - NO LEASE

This Agreement does not constitute a lease between the Affiliate and the Authority with
respect to any Airline Premises, facilities, services, equipment, or otherwise at the Airport.

ARTICLE 17 -~ACCOMMODATION AND REASSIGNMENT

17.01 Provisions Applicable to Affiliate. The Affiliate shall be subject to and bound by

the following provisions of the Airline Use and Lease Agreement: Sections 18.1, Sections 18.2A
through 18.2D, Section 18.3B, and Section 18.5; provided, however, that for purposes of said
Section 18.5, activity of the Affiliate at the Airport as an Affiliate of the Signatory Airline shall be
treated as activity of the Signatory Airline in accordance with Section 10.3D of the Airline Use

and Lease Agreement.
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17.02 Provisions Inapplicable to Affiliate. The following provisions of the Airline Use

and Lease Agreement shall not apply to the Affiliate: Sections 18.1E, 18.3A, 18.3C, 18.3D and
18.4.

ARTICLE 18 - GOVERNMENT INCLUSION

The Affiliate shall be subject to and bound by Article 19 of the Airline Use and Lease
Agreement.

ARTICLE 19 - GENERAL PROVISIONS

19.01 Applicable Provisions. The Affiliate shall be subject to and bound by the following

provisions of the Airline Use and Lease Agreement: Sections 20.1, 20.2, 20.3, 20.4, 20.6, 20.7,
20.8, 20.10, 20.11, 20.12 (first sentence), 20.13, 20;14, 20.15, 20.16, 20.17, 20.18, 20.19, 20.20,
20.21, 20.22, 20.23, 20.24, 20.27, 20.28, 20.29 and 20.30.

19.02 Inapplicable Provisions. The following provisions of the Airline Use and Lease

Agreement shall not apply to the Affiliate: Sections 20.5, 20.9, 20.12 (second sentence), 20.25 and
20.26.

ARTICLE 20 - NOTICES

Except as specifically provided elsewhere in this Agreement, all notices, requests, consents
and approvals served or given under this Agreement shall be served or given in writing by certified
or registered mail or by a recognized national overnight express mail delivery service. If intended
for the Authority, notices, requests, consents and approvals shall be delivered to Chief Executive
Officer, Albany County Airport Authority, Albany International Airport, Administration Building,
Suite 200, Albany, New York 12211-1057, or to such other address as may be designated by the

Authority by written notice to the Affiliate. Notices requests, consents and approvals to the
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Affiliate shall be delivered to: , or

to such other address as may be designated by the Affiliate by written notice to the Authority.

All notices, requests, consents and approvals sent by certified or registered mail shall be
deemed to have been given on the third business day following the date of mailing, if properly
mailed and addressed. All notices, requests, consents and approvals sent by overnight express
mail delivery shall be deemed to have been given when received at the address listed in this Article
20, or to such other address as may have been designated by written notice in accordance with this

Article 20.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have entered into this Agreement as of the
Effective Date.

WITNESS: ALBANY COUNTY AIRPORT AUTHORITY
By: By:

Name: Name:

Title: Title:

Approved as to Form and Legality

Authority Attorney

WITNESS: [AFFILIATE]
By: By:

Name: Name:

Title: Title:
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Exhibit A to Affiliate Operating Agreement
DESIGNATION OF AFFILIATE

[AIRLINE] (the “Airline”), a Signatory Airline under the Airline Use and Lease Agreement (the
“Airline Use and Lease Agreement”) with the Albany County Airport Authority (the “Authority”),
effective as of , hereby designates [AFFILIATE] (the “Affiliate”) as its Affiliate at
Albany International Airport (the “Airport”) in accordance with and subject to Article 10 of the
Airline Use and Lease Agreement.

1. This designation is effective as of , 20

2. (@) Airline hereby represents to the Authority that the Affiliate [check at least one]:

i is a parent or subsidiary of the Airline, or under the same parental control as the
Airline, or

i shares an IATA flight designator code with the Airline at the Airport, or

O otherwise operates under essentially the same trade name as the Airline at the

Airport and uses essentially the same livery as the Airline (except in the case of a
maintenance spare substitute).

(b) No major airline, as such term is defined by the FAA, shall be classified as an Affiliate
of another major airline unless either the first clause or third clause set forth in Paragraph
2(a), above, defines the relationship between such major airlines. Airline hereby represents
to the Authority as follows: Is the Affiliate a major airline, as such term is defined by the
FAA? . If so, does either the first clause or third clause of Paragraph 2(a), above,
define the relationship between Airline and Affiliate?

3. The Affiliate has executed and delivered to the Authority an Affiliate Operating Agreement
as required by Section 10.2A of the Airline Use and Lease Agreement.

4. The Airline hereby confirms and agrees that the Airline will pay to the Authority all
Landing Fees, Terminal Rentals and other charges due to the Authority for the Affiliate’s use of
the Airport as an Affiliate of the Airline, and will submit to the Authority the activity reports
required by Sections 7.9A and 7.9B of the Airline Use and Lease Agreement and due to the
Authority for the Affiliate’s use of the Airport as an Affiliate of the Airline.

5. The Airline confirms and agrees that it shall remain, with the Affiliate, jointly and severally
liable to the Authority for the payment of all Landing Fees, Terminal Rentals and other charges
(including PFCs) and the submission of all activity reports due to the Authority for the Affiliate’s
use of the Airport as an Affiliate of the Airline.

[AIRLINE]

By: , Airline’s authorized representative
Name

Title:

Date:

161



Exhibit B to Affiliate Operating Agreement
NOTICE OF TERMINATION OF AFFILIATE STATUS

[AIRLINE] (the “Airline”), a Signatory Airline under the Airline Use and Lease
Agreement (the “Airline Use and Lease Agreement”) with the Albany County Airport Authority
(the “Authority”), effective as of , hereby notifies the Authority that the Airline is
terminating its designation of [AFFILIATE] (the “Affiliate”) as its Affiliate at Albany
International Airport in accordance with and subject to Section 10.4 of the Airline Use and Lease
Agreement.

This termination of the Affiliate’s status as an Affiliate of the Airline is effective as of
[DATE, NOT LESS THAN 30 DAYS FROM THE DATE OF THIS NOTICE].

[AIRLINE]

By: , Airline’s authorized representative
Name

Title:

Date:
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EXHIBIT |

FORM OF NON-SIGNATORY OPERATING AGREEMENT

This agreement (“Agreement”) is made and entered into as of , 20__ (“Effective
Date”), by and between the ALBANY COUNTY AIRPORT AUTHORITY, a body politic and
corporate (the “AUTHORITY”) and , a

organized and existing under the laws of the , and authorized to do business

in the State of New York (the “AIRLINE”).

WHEREAS, AUTHORITY is the owner of the Albany International Airport (“Airport”);
and

WHEREAS, AIRLINE wishes to operate its passenger air transportation business at, from
and on the Airport.

NOW, THEREFORE, in consideration of the premises set forth above and the mutual
promises set forth below, AUTHORITY AND AIRLINE agree as follows:

ARTICLE 1 - DEFINITIONS AND EXHIBITS

1.1 Definitions. The following terms shall have the following meanings wherever
used in this Agreement. Capitalized terms used but not defined in this Agreement shall have the
meanings ascribed to them in the Airline Use and Lease Agreement.

“Affiliate” shall mean a Signatory Airline that is operating its Air Transportation Business
at the Airport, or a Non-Signatory Airline that is operating its Air Transportation Business at the
Airport under a Non-Signatory Operating Agreement with AUTHORITY, and that (in either case)
is (i) a parent or subsidiary of AIRLINE or under the same parental control as AIRLINE, or (ii)
shares an International Air Transport Association (IATA) flight designation code with AIRLINE
at the Airport (Code-Sharing Partner), or (iii) otherwise operates under essentially the same trade
name as AIRLINE at the Airport and uses essentially the same livery as AIRLINE (except in the
case of a maintenance spare substitute); provided that no major airline, as such term is defined by
the Federal Aviation Administration, shall be classified as an Affiliate of another major airline,
unless either clause (i) or (iii) above defines the relationship between such airlines at the Airport.
AIRLINE shall provide AUTHORITY with advance written notice prior to designating a new
Affiliate. Such designation is subject to AUTHORITY approval, which shall not be unreasonably
withheld. AIRLINE shall provide AUTHORITY with advance written notice prior to the
cancellation of any designation of an Affiliate before the cancellation of such designation.

“Agreement” shall mean this Non-Signatory Airline Operating Agreement executed
between AUTHORITY and AIRLINE, as the same may be amended or supplemented from time
to time pursuant to the terms hereof.

“Aircraft Aprons” shall mean those parts of the Ramp Area adjacent to the Terminal that
are used for the parking of aircraft and support vehicles, and the loading and unloading of aircratft.
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“Airfield” shall mean the Landing Area and Ramp Area, and other facilities supporting the
activity of military, general aviation, and commercial aircraft.

“AIRLINE” shall mean the Air Transportation Company executing this Agreement.

“Airline Premises” shall mean those areas assigned to a Signatory Airline on a Preferential
Use or Joint Use basis, as shown on Exhibits “B” and “C” of the Airline Use and Lease Agreement.

“Air Transportation Business” shall mean that business operated by AIRLINE at the
Airport for the commercial transportation by air of persons, property, mail, or cargo.

“Air Transportation Company” shall mean a company engaged in the business of scheduled
or nonscheduled commercial transportation by air of persons, property, mail, or cargo.

“Airline Use and Lease Agreement” shall mean the Airline Use and Lease Agreement
executed between AUTHORITY and each Signatory Airline operating at the Airport, as the same
may be amended or supplemented from time to time pursuant to the terms of said Airline Use and
Lease Agreement.

“Airport” shall mean the Albany International Airport owned by the County of Albany,
New York, and operated by AUTHORITY, as the same may exist from time to time and which,
as of the date hereof, is shown on Exhibit “A” of the Airline Use and Lease Agreement, including
all real property and easements, improvements and appurtenances thereto, structures, buildings,
fixtures, machinery, equipment, vehicles, supplies and other tangible personal property, or interest
in any of the foregoing, now or hereafter leased or acquired by AUTHORITY. Airport shall also
include any additional airports or facilities leased, acquired, or operated by AUTHORITY, subject
to the MII provisions of Article 9 of the Airline Use and Lease Agreement.

“Airport Lease” shall mean the Airport Lease Agreement between AUTHORITY and the
County of Albany, New York dated December 5, 1995 and effective May 16, 1996, as may be
amended from time to time.

“AUTHORITY” shall mean the Albany County Airport Authority, a body politic and
corporate constituting a public benefit corporation, and shall include such person or persons as
may from time to time be authorized in writing by the AUTHORITY to act for the AUTHORITY
with respect to all matters pertaining to this Agreement.

“Chargeable Landings” shall mean those aircraft landings for which landing fees shall be
due and payable by AIRLINE, as set forth in Section 4.1. Such landings by AIRLINE shall include
all Revenue Landings during any period.

“Chief Executive Officer” or “CEO” shall mean the Chief Executive Officer of the
AUTHORITY, and shall also include such person or persons as may from time to time be
authorized in writing by AUTHORITY or by the CEO or applicable law to act for the CEO with
respect to any or all matters pertaining to this Agreement.
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“Contract Security” shall mean that requirement established in Section 4.9.
“DHS” shall mean the Department of Homeland Security, and its authorized successors.
“Effective Date” shall mean the date recited on page 1 of this Agreement.

“Enplaned Passenger” shall mean all local boarding, interline transfer, and intraline transfer
passengers at the Airport, other than AIRLINE’s employees or AIRLINE’s retirees traveling on
AIRLINE passes. The total number of AIRLINE’s Enplaned Passengers shall include all local
boarding, interline transfer, and intraline transfer passengers boarded by AIRLINE or by any Air
Transportation Company ground-handled or otherwise accommodated by AIRLINE.

“Event of Default” shall mean the occurrence of any one or more of the events described
in Section 11.1 that shall constitute a breach of, and shall entitle AUTHORITY to exercise its
remedies under, this Agreement.

“FAA” shall mean the Federal Aviation Administration, or its authorized successor(s).

“Fiscal Year” shall mean the annual accounting period of AUTHORITY for its general
accounting purposes which, at the time of entering into this Agreement, is the period of twelve
consecutive months, ending with the last day of December of any year.

“Gate” shall mean a gate position including the associated Ramp Area, holdroom and
loading bridge(s) as shown on Exhibit “B” of the Airline Use and Lease Agreement. The Ramp
Area shall be sufficient to encompass all equipment staging and access associated with operating
the Gate including, without limitation, the ticket lift station and passenger check-in counter in the
holdroom, the loading bridge, and all ground handling equipment.

“Landing Area” shall mean those portions of the Airport provided for the landing, taking
off and taxiing of aircraft, including without limitation, approach and turning zones, avigation or
other easements, runways, taxiways, runway and taxiway lights, and other appurtenances in
connection therewith.

“Low Volume Air Carrier” shall mean a Non-Signatory Airline with seven or fewer
scheduled revenue flights departing from the Airport with an aggregate of no more than 700
departing passenger seats each calendar week.

“Majority-in-Interest” or “MII” for the Airfield shall mean such group of Signatory
Airlines and Signatory Cargo Carriers representing greater than fifty percent (50%) in number of
all Signatory Airlines and Signatory Cargo Carriers, accounting for not less than fifty percent
(50%) of Maximum Gross Landed Weight of all Signatory Airlines and Signatory Cargo Carriers
for the most recent six (6) month period for which such statistics are available. MII for the
Terminal shall mean such group of Signatory Airlines (i) representing greater than fifty percent
(50%) in number of all such Signatory Airlines accounting for not less than fifty percent (50%) of
the total Signatory Airline Terminal rentals for the most recent six (6) month period for which such
statistics are available.
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“Maximum Gross Landed Weight” shall mean the maximum gross certificated landed
weight in one thousand pound units, as certified by the aircraft’s manufacturer and stated in
AIRLINE’s flight operations manual, at which each aircraft operated at the Airport by AIRLINE
is certificated by the FAA to land at the Airport.

“Non-Revenue Landing” shall mean any aircraft landing by AIRLINE at the Airport for a
flight for which AIRLINE receives no revenue. Such Non-Revenue Landings shall include
irregular and occasional test, courtesy, inspection, training, ferry, or emergency flights, including
any flight that, after having taken off from the Airport and without making a landing at any other
airport, returns to land at the Airport because of meteorological conditions, mechanical or
operating causes, or any other reason of emergency or precaution, test, courtesy, inspection or
training landings. Non-Revenue Landings shall also include any landing of an aircraft by
AIRLINE that is diverted to or is otherwise making an unscheduled landing at the Airport,
provided that no passengers are deplaned from such aircraft during such landing.

“Non-Signatory Airline” shall mean any Air Transportation Company that has not entered
into an Airline Use and Lease Agreement with AUTHORITY.

“Non-Signatory Operating Agreement” shall mean the agreement, executed by
AUTHORITY and any Non-Signatory Airline pertaining to such airline’s operations and use of
certain facilities at the Airport, substantially similar to this Agreement.

“Passenger Facility Charges” or “PFCs” shall mean those federally-approved charges or
passenger facility fees, as authorized by 49 U.S.C. § 40117 and regulated by 14 CFR Part 158, as
such statute and regulation currently exist or as they may be amended from time to time during the
Term of this Agreement.

“Preferential Use Premises” shall mean those portions of the Terminal, Ramp Area and
Gates assigned to each Signatory Airline, as shown on Exhibits “B” and “C” of each Signatory
Airline’s Airline Use and Lease Agreement, to which such Signatory Airline shall have priority
over all other users, subject to the provisions of Article 18 of said Airline Use and Lease
Agreement.

“Ramp Area” shall mean the aircraft parking and maneuvering areas adjacent to the
Terminal, and shall include within its boundaries all Aircraft Aprons, including those areas
assigned for use as remain overnight parking positions.

“Requesting Airline” shall mean a Scheduled Air Carrier requesting accommodation as
described in Article 5 of this Agreement.

“Resolution” shall mean any ordinance, resolution, indenture, or other instrument of the
AUTHORITY or County of Albany, New York, authorizing the issuance of and providing security
for Bonds, Subordinated Indebtedness, or Other Indebtedness (as such terms are defined in the
Airline Use and Lease Agreement), as such may be supplemented or amended from time to time.
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“Revenue Landing” shall mean any aircraft landing by AIRLINE at the Airport for which
AIRLINE receives revenue, including, without limitation, any landing of an aircraft by AIRLINE
which is diverted to or is otherwise making an unscheduled landing at the Airport, provided that
the passengers on board such aircraft are deplaned during such landing. A Revenue Landing shall
not include any landing of an aircraft which is a Non-Revenue Landing.

“Revenues” shall mean income accrued or paid by the AUTHORITY in accordance with
generally accepted accounting practices, including investment earnings, from or in connection with
the ownership or operation of the Airport or any part thereof, or the leasing or use thereof, all as
further defined in any Resolution(s) or other financing document(s) of the County or
AUTHORITY. For purposes of this Agreement, Revenues shall not include PFCs.

“Scheduled Air Carrier” shall mean any Air Transportation Company performing or
desiring to perform, pursuant to published schedules, commercial passenger air transportation
services over specified routes to and from the Airport and holding the necessary authority from
the appropriate Federal or state agencies to provide such transportation.

“Scheduled Operation” shall mean a Scheduled Airline’s operation (arrival or departure)
that occurs pursuant to a schedule that is published in the Official Airline Guide (OAG) or any
successor publication thirty (30) days prior to the first day of the month in which AIRLINE’s
schedule would take effect.

“Seat” shall mean a seat on an aircraft arriving or departing from the Airport other than
those seats reserved in the flight deck or aircraft cabin for members of the flight crew.

“Signatory Airline” shall mean a Scheduled Air Carrier which has an agreement with
AUTHORITY substantially similar to this Agreement; provided, however, that such Scheduled
Air Carrier shall, at a minimum, lease from AUTHORITY, to the extent and when available, a
Ticket Counter Bay and a Gate.

“Term” shall mean the period of time during which AIRLINE’s activities at the Airport
shall be governed by this Agreement. Said Term shall begin on the Effective Date, and, except as
otherwise set forth herein, terminate on the date set forth in Article 3.

“Terminal” shall mean the airline passenger terminal and concourse buildings and related
facilities at the Airport, as shown on Exhibit “B” of the Airline Use and Lease Agreement.

“Ticket Counter Bay” shall mean at least one-third (1/3) of a ticket counter area, as shown
on Exhibit “B” of the Airline Use and Lease Agreement, including ticket counter, AIRLINE
offices and baggage make-up areas. The ticket counter area shall extend into the public area a
minimum of ten (10) feet from the front of the ticket counter to a maximum of the area enclosed
by the outermost stanchion used for waiting passengers or the AIRLINE’s Ticket Kiosks.

“Ticket Kiosks” shall mean all on-demand automatic electronic devices used to issue

boarding passes, print receipts, and produce other related documents. The location of and amount
of space occupied by Ticket Kiosks, including an allowance for queuing, shall be reasonably
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approved by the AUTHORITY and shall be treated as ticket counter space for rates and charges
purposes.

“TSA” shall mean the Transportation Security Administration, and its authorized
SUCCessors.

“Turn” shall mean the arrival and departure of an aircraft from a Gate, and may be
measured in halves. The movement of an empty aircraft to or from a Gate shall not constitute half
a Turn.

1.2  Exhibits. The following Exhibits are attached to and made a part of this
Agreement:

Exhibit A: Rentals, Fees and Charges
ARTICLE 2 - AIRPORT USE

2.1  Right to Operate. AIRLINE shall have the non-exclusive right to conduct its
Air Transportation Business at the Airport and to perform all operations and functions
reasonably necessary for the conduct and operation of such business at the Airport, subject at
all times to the terms of this Agreement and AUTHORITY s exclusive control and
management of the Airport. AIRLINE shall not conduct any business or commercial operation
from, at, or on the Airport that is not part of an Air Transportation Business. AIRLINE shall
not use the Airport, and shall not cause or permit its employees, contractors, vendors, suppliers,
consultants, agents, licensees, or invitees to use the Airport for any purpose other than as
specified in this Agreement or other such instrument executed by AUTHORITY and
AIRLINE.

2.2 License to Use Areas of and Terminal Equipment in Airport. AUTHORITY
grants to AIRLINE a non-exclusive license to use the following solely for the purposes
described in Section 2.1:

Q) The Airfield, in common with other Scheduled Air Carriers, in the manner
described in Section 5.1A through 5.1H, Section 5.1N, Sections 5.4A through 5.4D, and
Sections 5.4F through 5.4G of the Airline Use and Lease Agreement.

(i)  The Gates not preferentially-assigned to Signatory Airlines, in common
with other Scheduled Air Carriers.

(iii)  The Ticket Counter Bays not preferentially-assigned to Signatory Airlines,
in common with other Scheduled Air Carriers.

(iv)  Terminal equipment, passenger loading bridges and associated equipment
and devices owned or acquired by AUTHORITY, in common with other Scheduled Air
Carriers, which shall remain the property, and under the control of, AUTHORITY, in the
manner described in Section 5.1A through 5.1H, Section 5.1N, Sections 5.4A through
5.4D, and Sections 5.4F through 5.4G of the Airline Use and Lease Agreement.
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AIRLINE specifically acknowledges and agrees that AUTHORITY is permitting
AIRLINE’s use of the Airport areas, facilities and the Terminal equipment described in this
Section 2.2 on an “as is with all faults” basis, without any representations or warranties of any kind
whatsoever, express or implied, from AUTHORITY as to any matters concerning such areas and
equipment, and further agrees to assume all risk of loss, damage and injury arising out of, or alleged
to have arisen out of, AIRLINE’s use of such areas, facilities and equipment. AIRLINE’s use of
such areas, facilities and equipment described in this Section 2.2 shall at all times be subject to
AUTHORITY s exclusive control and management, and shall comply with all applicable laws and
AUTHORITY rules and regulations, as any of the aforesaid may be amended from time to time.

2.3 Changes in Certain Areas and Facilities of and Terminal Equipment in Airport.
AIRLINE acknowledges that it has no exclusive, leasehold, or priority interest in
AUTHORITY’s Terminal equipment or any areas or facilities in, on or at the Airport, and agrees
that AUTHORITY may change the Airfield, Gates, Ticket Counter Bays, AUTHORITY’s
Terminal equipment, and any other areas, facilities and equipment at the Airport at any time
during the Term.

ARTICLE 3-TERM

This Agreement shall commence on the Effective Date, and shall continue until the earlier
of (a) termination by either party upon thirty (30) days” written notice to the other party, or (b) the
date on which AIRLINE becomes an Affiliate or a Signatory Airline at the Airport, (c) termination
by AUTHORITY in accordance with Section 11.3 or 11.4, or (d) expiration or earlier termination
of the Airline Use and Lease Agreement with all Signatory Airlines (the “Term”).

ARTICLE 4 - RENTALS, FEES AND CHARGES

41 Landing Fees. AIRLINE shall pay to AUTHORITY a Landing Fee for each
Chargeable Landing at the Airport, calculated by AUTHORITY at a rate expressed in dollars and
cents per one thousand pounds in Maximum Gross Landed Weight of each aircraft operated by
AIRLINE at the Airport. The Landing Fee as of the Effective Date is set forth in Exhibit A, and
shall be adjusted by AUTHORITY during the Term in accordance with Article 8 of the Airline
Use and Lease Agreement. AUTHORITY shall notify AIRLINE of the Landing Fee prior to the
start of each Fiscal Year.

4.2  Terminal Rentals. AIRLINE shall pay to AUTHORITY Terminal rentals
associated with AIRLINE’s use of the Terminal. The Terminal rental rate as of the Effective
Date is set forth in Exhibit A, and shall be adjusted by AUTHORITY during the Term in
accordance with Article 8 of the Airline Use and Lease Agreement. AUTHORITY shall notify
AIRLINE of all Terminal rentals prior to the start of each Fiscal Year.

4.3  Aircraft Apron Fees. AIRLINE shall pay to AUTHORITY fees for AIRLINE’s
use of the Aircraft Aprons. The Aircraft Apron fee as of the Effective Date is set forth in Exhibit
A, and shall be adjusted by AUTHORITY during the Term in accordance with Article 8 of the
Airline Use and Lease Agreement. AUTHORITY shall notify AIRLINE of all Aircraft Apron
fees prior to the start of each Fiscal Year.
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4.4  Equipment Charges. AIRLINE shall pay to AUTHORITY fees for AIRLINE’S
use of AUTHORITY’s Terminal equipment, passenger loading bridges and associated
equipment and devices at the Airport. Such fees and charges as of the Effective Date are set
forth in Exhibit A, and shall be adjusted by AUTHORITY during the Term in accordance with
Article 8 of the Airline Use and Lease Agreement. AUTHORITY shall notify AIRLINE of all
equipment and passenger loading bridge and related fees prior to the start of each Fiscal Year.

4.5 Passenger Screening Charges. If DHS, TSA, FAA or another governmental
agency elects to impose or levy a charge upon AUTHORITY for passenger screening
activities at the Airport at any time during the Term, then AUTHORITY shall have the right
to recover such passenger screening charges on a prorated basis from AIRLINE and every
other Scheduled Air Carrier at the Airport.

4.6  Per Turn Terminal Fee. Each Low-Volume Air Carrier shall pay a Per Use
Terminal Fee to AUTHORITY based on the aggregate costs for use of the Terminal, Aircraft
Aprons and AUTHORITY-owned equipment, including without limitation passenger loading
bridges, by Signatory Airlines and their Affiliates.

4.7  Passenger Facility Charges (“PFCs”). AUTHORITY expressly reserves the
right to impose PFCs on airline passengers for the use of the Airport in accordance with 49
U.S.C. § 40117 and applicable implementing regulations adopted by the FAA, 14 CFR Part 158,
as they may be amended from time to time (the “PFC Regulations”). AIRLINE shall hold in
trust for AUTHORITY the net principal amount of all PFCs that are collected by AIRLINE or its
agents on behalf of AUTHORITY pursuant to 49 U.S.C. § 40117 and the PFC Regulations. For
the purposes of this Section 4.7, net principal amount shall mean the total principal amount of all
PFCs that are collected by AIRLINE or its agents on behalf of AUTHORITY, reduced by any
amount that AIRLINE is permitted to retain pursuant to 49 U.S.C. § 158.53(a) of the PFC
Regulations. PFCs collected by AIRLINE shall be remitted to AUTHORITY at the address
specified in Section 4.12(d), or at such other place as AUTHORITY may, from time to time,
designate in writing. Nothing in this Agreement shall be interpreted to impair AUTHORITY’s
right to impose or use a PFC, or to impair AIRLINE’s right to consultation under 49 U.S.C. §
40117 and the PFC Regulations.

4.8  Other Fees and Charges. AIRLINE shall pay to AUTHORITY any other fees
and charges related to AIRLINE’s operation at and use of the Airport that may be imposed by
AUTHORITY on AIRLINE and all other Scheduled Air Carriers at the Airport. Such other fees
and charges shall be adjusted by AUTHORITY during the Term in accordance with Article 8 of
the Airline Use and Lease Agreement.

4.9  Security for Payment. AIRLINE shall provide AUTHORITY on the Effective
Date a contract bond, irrevocable letter of credit or other similar security acceptable to
AUTHORITY (“Contract Security”) in an amount equal to the estimate of three (3) months’
rentals, fees and charges payable by AIRLINE pursuant to this Agreement, to guarantee the
faithful performance by AIRLINE of its obligations under this Agreement and the payment of all
rentals, fees and charges due hereunder. AIRLINE shall be obligated to maintain such Contract
Security during the Term. Such Contract Security shall be in a form and with a company
reasonably acceptable to AUTHORITY. In the event that any such Contract Security shall be for
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a period less than the full period required by this Section, or if the Contract Security shall be
cancelled, AIRLINE shall provide a renewal or replacement Contract Security for the remaining
required period at least sixty (60) days prior to the date of such expiration or cancellation. If
AIRLINE shall fail to obtain or keep in force such Contract Security required under this Section
4.9, such failure shall be grounds for immediate termination of this Agreement pursuant to
Article 11. AUTHORITYs rights under this Section 4.9 shall be in addition to all other rights
and remedies provided to AUTHORITY under this Agreement.

4.10 No Revenue Sharing. AIRLINE acknowledges that Section 8.4(C) of the
Airline Use and Lease Agreement (entitled “Funds Remaining”) applies only to Scheduled Air
Carriers that were Signatory Airlines during the immediately preceding Fiscal Year, and not to
AIRLINE.

411 Information to be Supplied by AIRLINE.

A. Not later than ten (10) days after the end of each month, AIRLINE shall file
with AUTHORITY written reports on forms provided by AUTHORITY for activity
conducted by AIRLINE during said month. AUTHORITY shall have the right to rely on
said activity reports in determining rentals and charges due hereunder; provided, however,
AIRLINE shall have full responsibility for the accuracy of said reports. Payment deficiencies
due to incomplete or inaccurate activity reports shall be subject to interest charges as set forth
in Section 4.12(b).

B. AIRLINE shall at all times maintain and keep books, ledgers, accounts or
other records, wherein are accurately kept all entries reflecting the activity statistics to be
reported pursuant to Section 4.11(a). Such records shall be retained by AIRLINE three (3)
years subsequent to the activities reported therein, or such other retention period as set forth
in 14 CFR Part 249.7, and made available at Albany, New York for audit and/or examination
by AUTHORITY or its duly authorized representative during all normal business hours.
AIRLINE shall produce such books and records at Albany, New York within thirty (30)
calendar days of AUTHORITY’s written notice to do so or pay all reasonable expenses,
including but not limited to transportation, food and lodging, necessary for an auditor
selected by AUTHORITY to audit said books and records at a mutually agreeable alternate
location. The cost of such audit, with the exception of the aforementioned expenses, shall
be paid by AUTHORITY from Airport Revenues; provided, however, the total cost of said
audit shall be borne by AIRLINE if AIRLINE has failed to maintain true and complete books,
records, accounts, and supportive source documents substantially in accordance with this
Section 4.11(b).

412 Payment of Rentals, Fees and Charges.

Q) Beginning on the Effective Date, AIRLINE shall promptly pay to
AUTHORITY, on a monthly basis, Landing Fees, Terminal Rentals, Aircraft Apron Fees,
Equipment Charges, Passenger Screening Charges, Per Use Terminal Fees, PFCs and all
other rentals, fees and charges related to AIRLINE’s operation at and use of the Airport.
All such rentals, fees and charges shall be calculated and invoiced by AUTHORITY in
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accordance with this Article 4, and shall be due as of the date of AUTHORITY’s invoice.
Said rentals, fees and charges shall be deemed delinquent if payment is not received by
AUTHORITY within thirty (30) days of the date of AUTHORITY’s invoice.

(i)  AUTHORITY shall provide written notice of any and all payment
delinquencies and deficiencies, which shall be subject to interest at the lower of one and
one-half percent (1%2%) per month, or the highest rate allowable by applicable state law.
Interest shall accrue against any and all delinquent payments and deficiencies from the
date due until the date that such payments are received by AUTHORITY. This provision
shall not preclude AUTHORITY from canceling this Agreement for default in the
payment of rentals, fees or charges, as provided for in Section 11.3, or from exercising
any other rights contained herein or provided by law.

(iii)  Inthe event AIRLINE fails to submit its monthly activity reports as
required in Section 4.11(a), AUTHORITY shall estimate the rentals, fees and charges
based upon one hundred twenty-five percent (125%) of the highest of the previous twelve
(12) months’ activity reported by AIRLINE (or, if less than twelve, the number of months
for which AUTHORITY has such information), and issue an invoice to AIRLINE for
same. If no activity data is available, AUTHORITY shall reasonably estimate such
activity and invoice AIRLINE for same. AIRLINE shall be liable for any deficiencies in
payments based on estimates made under this Section, and payment for said deficiencies
shall be deemed due as of the date such amounts were due and payable. If such estimated
payments result in an overpayment by AIRLINE, AUTHORITY shall apply such
overpayment as a credit against the subsequent amounts due for such rentals, fees and
charges from AIRLINE; provided, however, AIRLINE shall not be entitled to any credit
for interest on payments of such estimated amounts.

(iv)  All payments due and payable hereunder shall be paid in lawful money of
the United States of America, without set off, by check made payable to the Albany
County Airport Authority, and delivered to: Albany County Airport Authority, ATTN:
Accounts Receivable, Albany International Airport, Administration Building, Suite 204,
Albany, New York 12211-1057. Payments under this Agreement shall be deemed made
by AIRLINE upon the date that such payments are received by AUTHORITY at the
address set forth in this Section 4.12(d).

ARTICLE 5- ACCOMMODATION OF AIRLINE BY SIGNATORY AIRLINE

51 General. If AUTHORITY cannot accommodate Airline on a Gate not

preferentially assigned to a Signatory Airline, AUTHORITY may identify AIRLINE as a
Requesting Airline to one or more Signatory Airlines in order that one or more Signatory
Airlines can attempt to accommodate AIRLINE at their Preferential Use Gates or within their
Preferential Use Airline Premises (other than Gates) in accordance with Sections 18.1 and 18.2
of the Airline Use and Lease Agreement, respectively.

5.2 Accommodation at Preferential Use Gates. If AIRLINE is accommodated at the

Preferential Use Gate of a Signatory Airline, AIRLINE shall be required to pay such Signatory
Airline (a) the same charges for use of the Preferential Use Gate that AIRLINE would have
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been required to pay AUTHORITY for use of a Gate not preferentially assigned to a Signatory
Airline, plus (b) any additional charges imposed by AUTHORITY that the Signatory Airline
actually incurs as a result of its accommodation of AIRLINE, plus a fifteen percent (15%)
administrative fee, plus (c) the Signatory Airline’s pro rata share of the amortized costs (if any)
of capital improvements that the Signatory Airline makes to any of its Preferential Use Gates,
with its own funds and in accordance with its Airline Use and Lease Agreement, as a direct
result of accommodating AIRLINE in accordance with this Section 5.2, plus a fifteen percent
(15%) administrative fee. A Signatory Airline may not demand any additional payments from
AIRLINE on account of AIRLINE’s use of the Preferential Use Gate.

5.3  Accommodation within Preferential Use Premises (other than Gates). If
AIRLINE is accommodated within the Preferential Use Airline Premises (other than Gates) of
a Signatory Airline, AIRLINE shall (in the absence of an agreement with the Signatory
Airline) be required to pay such Signatory Airline (a) the same charges for use of the
Preferential Use Airline Premises (other than Gates) that Airline would have been required to
pay AUTHORITY for use of such space on a common use basis, plus (b) any additional
AUTHORITY charges that the Signatory Airline actually‘incurs as a result of its
accommodation of AIRLINE, plus (c) the Signatory Airline’s pro rata share of the amortized
costs (if any) of capital improvements that the Signatory Airline makes to any of its
Preferential Use Premises (other than Gates), with its own funds and in accordance with
Airline Use and Lease Agreement, as a direct result of accommodating AIRLINE in
accordance with this Section 5.3, plus a fifteen percent (15%) administrative fee. A Signatory
Airline may not demand any additional payments from AIRLINE on account of AIRLINE’s
use of the Preferential Use Airline Premises (other than Gates).

5.4 Insurance and Indemnification Requirements for Accommodation. As a
condition of AIRLINE’s accommodation on a Signatory Airline’s Preferential Use Gate or
within a Signatory Airline’s Preferential Use Airline Premises (other than Gates), Airline
agrees that its insurance and indemnification obligations under this Agreement shall inure to
the benefit of the accommodating Signatory Airline as a third-party beneficiary for any period
of accommodation, and that AIRLINE shall provide to the Signatory Airline upon its request
(a) proof of insurance, for the benefit of the Signatory Airline, of the types and with the limits
of coverage that AIRLINE is required to carry under this Agreement; and evidencing that the
Signatory Airline has been named an additional insured on all liability policies of AIRLINE,
and (b) a deposit securing AIRLINE’s payment to the Signatory Airline of the charges
described in this Article 5; provided, however, that the Signatory Airline may not require a
security deposit that is greater than the contract security, if any, that the Signatory Airline has
given to AUTHORITY under its Airline Use and Lease Agreement.

ARTICLE 6 - INDEMNIFICATION

6.1  Subject to Section 7.612.3, AIRLINE shall indemnify, save, hold harmless, and
defend AUTHORITY, its officials, agents and employees, and the successors and assigns of
each, individually or collectively, from and against any claim, action, loss, damage, injury,
liability, and the cost and expense of whatsoever kind or nature (including, but not limited to,
reasonable attorneys’ fees, disbursements, court costs, and expert fees) based upon injury to
persons, including death, or damage to property arising out of or resulting from AIRLINE’s use
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of the Airport pursuant to this Agreement, except to the extent that such injury, death or damage
is caused by the negligence or willful misconduct of AUTHORITY, its officers, employees, or
agents.

6.2  The provisions of this Article 6 shall survive the expiration, termination or early
cancellation of this Agreement.

6.3  Notwithstanding anything contained in this Article 6, environmental
indemnification shall be governed by Section 10.8.

ARTICLE 7 - INSURANCE

7.1 Without limiting AIRLINE’s obligation to indemnify AUTHORITY, as provided
for in Section 6.1, AIRLINE shall procure and maintain in force at all times during the Term a
customary policy or policies of insurance insuring AIRLINE against bodily injury and property
damage liability, subject to policy terms and conditions, for injuries to persons (including wrongful
death) and damages to property caused by AIRLINE’s activities and operations at, in or on the
Airport, the policy limits thereof to be in the minimums set forth herein.

@ Comprehensive Airline Liability Insurance. AIRLINE shall maintain
comprehensive airline liability insurance.

Q) The comprehensive airline liability insurance and, if necessary,
commercial umbrella insurance shall be: (i) for aircraft containing over 100 seats, at a limit of
not less than four hundred million dollars ($400,000,000) for each occurrence and in the
aggregate, (ii) for aircraft containing 76-100 seats, at a limit of not less than three hundred
million dollars ($300,000,000) for each occurrence and in the aggregate, (iii) for aircraft
containing 51-75 seats, at a limit of not less than two hundred fifty million dollars
($250,000,000) for each occurrence and in the aggregate, and (iv) for aircraft containing less
than 20 seats, at a limit of not less than one hundred million dollars ($100,000,000) for each
occurrence and in the aggregate, except that, for all aircraft described in clauses (i) through (iv),
inclusive, required coverage for personal injury to third parties, excluding passengers, shall be
not less than twenty-five million dollars ($25,000,000).

(i)  The comprehensive airline liability insurance shall include, with
aggregates where applicable, but not be limited to, coverage for Commercial/Comprehensive
General Liability, Bodily Injury and Property Damage to Third Parties, Passenger Liability,
Personal Injury Liability, Contractual Liability, Passengers’ Checked and Unchecked Baggage
Liability, Premises, Operations, Independent Contractors, Products-Completed Operations
Liabilities, and Cargo Legal Liabilities. Explosion, Collapse and Underground Property Damage
Liability Coverage shall not be excluded.

(iii)  The comprehensive airline liability insurance shall include coverage for
mobile or other ground vehicle equipment operated on those parts of the Airport that are not
accessible to the public and are designated as restricted areas with a limit of not less than twenty-
five million dollars ($25,000,000) for each occurrence. Mobile or other ground vehicle
equipment shall include, but not be limited to, baggage tugs, aircraft pushback tugs, provisioning
trucks, air stair trucks, belt loaders, deicing vehicles and any other automotive equipment. Such
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insurance shall cover liability arising out of any mobile or other ground vehicle equipment
owned or operated by AIRLINE, its employees, or any contractor servicing AIRLINE.

(iv)  The comprehensive airline liability insurance shall apply as primary
insurance with respect to any other insurance afforded to AUTHORITY. There shall be no
endorsement or modification of the policy to make it excess over other available insurance. If
the policy states that it is excess or pro rata, the policy shall be endorsed to be primary with
respect to AUTHORITY and the County of Albany, New York as additional insureds.

(b) Aircraft Liability Insurance. AIRLINE shall maintain aircraft liability insurance
as follows: (i) for aircraft containing over 100 seats, at a limit of not less than four hundred
million dollars ($400,000,000) for each occurrence and in the aggregate, (ii) for aircraft
containing 76-100 seats, at a limit of not less than three hundred million dollars ($300,000,000)
for each occurrence and in the aggregate, (iii) for aircraft containing 51-75 seats, at a limit of not
less than two hundred fifty million dollars ($250,000,000) for each occurrence and in the
aggregate, and (iv) for aircraft containing less than 20 seats, at-a limit of not less than one
hundred million dollars ($100,000,000) for each occurrence and in the aggregate, and, for all
aircraft described in clauses (i) through (iv), inclusive, with aggregates where applicable, for
bodily injury or death, personal injury, and property damage for all owned, operated, maintained,
non-owned, leased, or hired aircraft, including passenger coverage. The aircraft liability
insurance may be included in the comprehensive airline liability insurance policy.

(c) Commercial Automobile Liability Insurance (non-restricted areas).

() AIRLINE shall maintain automobile liability insurance with a limit of not
less than one million dollars ($1,000,000) for each accident for vehicles operated in areas other
than restricted areas. Such vehicles shall include all mobile or other ground vehicle equipment,
such as, but not be limited to, baggage tugs, aircraft pushback tugs, provisioning trucks, air stair
trucks, belt loaders, deicing vehicles and any other automotive equipment.

(i) Such insurance shall cover liability arising out of any automobile or
vehicle, including all mobile or other ground vehicle equipment as described in Section
7.1(a)(iii) above, owned or operated by AIRLINE, its employees, or any contractor servicing
AIRLINE.

(d) Workers” Compensation, Disability and Employer’s Liability Insurance.
AIRLINE shall maintain workers’ compensation and employer’s liability
insurance.

() Workers” Compensation and New York State Disability Coverage.
Coverage shall be at statutory limits as required by the laws of the
State of New York.

(i) Employer’s Liability. The employer’s liability limits shall not be
less than One Million Dollars ($1,000,000) each accident for
bodily injury by accident or One Million Dollars ($1,000,000) each
employee for bodily injury by disease.
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7.2 The aforesaid amounts and types of insurance shall be reviewed from time to time
by AUTHORITY and may be adjusted by AUTHORITY if AUTHORITY reasonably determines
such adjustments are necessary to protect Authority’s interests. AIRLINE shall furnish
AUTHORITY, prior to the Effective Date, a certificate or certificates of insurance as evidence that
the required insurance is in force. AUTHORITY reserves the right and AIRLINE agrees to permit
AUTHORITY to require a certified copy of each certificate, and for good cause to inspect each
policy, including endorsements and riders, upon request. AIRLINE shall name AUTHORITY and
the County of Albany, New York as additional insureds on such insurance policy or policies to the
extent of the AIRLINE’s obligations assumed under Section 6.1, above, subject to policy terms,
conditions, limitations and exclusions; provided, however, that this requirement shall not apply to
the Worker’s Compensation and Employer’s Liability insurance policies described in Section
7.1(d). Said policies shall be issued by insurance companies of nationally recognized financial
responsibility with a Best’s Guide rating of no less than A- (VI1) or of internationally recognized
and favorable reputation in the aviation marketplace, satisfactory to AUTHORITY. Said policies
shall be in a form and content reasonably satisfactory to AUTHORITY and shall provide for thirty
(30) days advance written notice to AUTHORITY prior to the cancellation of or any adverse
material change in such policies. AIRLINE’s failure to provide or maintain the required insurance
coverages as set forth herein shall be grounds for immediate cancellation of this Agreement, at
AUTHORITY s option. AUTHORITY shall provide AIRLINE ten (10) days written notice before
exercising its right of cancellation to provide an opportunity for AIRLINE to demonstrate that it
has maintained the required insurance coverage.

7.3 No Representation of Coverage Adequacy. By requiring insurance herein,
AUTHORITY does not represent that coverage and limits will necessarily be adequate to protect
AIRLINE, and such coverage and limits shall not be deemed as a limitation on AIRLINE’s liability
under the indemnities granted to AUTHORITY in this Agreement.

7.4 Commercial Umbrella Liability Insurance. As indicated above, AIRLINE may use
commercial umbrella liability insurance so that AIRLINE has the flexibility to select the best
combination of primary and excess limits to meet the total insurance limits required by this
Agreement, provided that the coverages provided under the umbrella policy meet the requirements
for the primary policies as set forth in this Agreement.

7.5  Incidents. AIRLINE shall promptly notify AUTHORITY of any accident or event
which occurs at the Airport as a result of or in connection with the performance of this Agreement,
which results in or might have resulted in bodily injury, personal injury, property damage, or loss
of any kind (an “Incident”); provided, however, that an Incident shall not be deemed to include
claims for damaged or lost baggage. Additionally, AIRLINE shall send a written report of any
Incident to AUTHORITY within twenty four (24) hours or as soon as possible, but no more than
ten (10) days after the Incident. Initial notification of Incidents and written reports with respect to
such Incidents shall be sent to the CEO.

7.6 Waiver of Subrogation. AUTHORITY and AIRLINE hereby mutually waive any
and all rights of recovery against the other party arising out of damage or destruction of any
property from causes included under any property insurance policies to the extent such damage or
destruction is covered by the proceeds of such policies and whether or not such damage or
destruction shall have been caused by the parties, their officers, employees or agents, but only to
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the extent that the insurance policies then in force permit such waiver. All policies of property
insurance shall contain, to the extent available, this waiver of subrogation provision and the cost
of such provision shall be borne by the primary insured.

ARTICLE 8- ASSIGNMENT AND SUBLETTING

AIRLINE shall not assign or transfer this Agreement or any right or interest herein or
hereunder without first obtaining AUTHORITY’s prior written consent, which consent may be
withheld in the sole discretion of AUTHORITY.

ARTICLE 9 -MAINTENANCE

9.1  AIRLINE’s Obligations. AIRLINE shall keep all areas and facilities that Airline
uses on or at the Airport clean at all times during and after its use thereof. If AIRLINE does not
keep such areas and facilities properly clean, in the reasonable opinion of AUTHORITY,
AIRLINE will be so advised and shall take immediate corrective action. AIRLINE shall promptly
remove from the areas and facilities that AIRLINE uses on or at the Airport all garbage, trash and
refuse, and shall store and dispose of it only in the manner approved by AUTHORITY.

No Alterations; No Signs. AIRLINE shall not alter AUTHORITY’s Terminal equipment,
passenger loading bridges, associated equipment and devices at the Airport, or any area or facility
on or at the Airport in any way whatsoever, nor erect any signs in, at or on any part of the Airport,
nor permit any advertising of any nature in, at or on any part of the Airport.

ARTICLE 10 - ENVIRONMENTAL MATTERS

10.1 Definitions. For purposes of this Article 10, the following terms shall have the
following meanings:

() “Environmental Law” means, collectively, applicable laws, ordinances,
statutes, rules.and regulations of local, state and federal entities, including any regulations
of AUTHORITY (whether now existing or hereinafter enacted or promulgated, as they
may be amended from time to time, and provided that such rules and regulations of
AUTHORITY are consistent with those of federal, state and other local entities)
pertaining to environmental matters, spill prevention, contamination, clean-up or
disclosures, and any permits issued pursuant thereto, and any legally binding judicial or
administrative interpretations thereof (including, without limitation, State Pollutant
Discharge Elimination System (“SPDES”) Permit Number NY 021 2245, effective as of
March 13, 2013, issued to AUTHORITY, including all modifications and supplements
that have been or may be made to such SPDES Permit), and any judicial or administrative
order or judgments, including without limitation, the Comprehensive Environmental
Response, Compensation and Liability Act of 1980, 42 U.S.C. 8§ 9601 et seq.,
(“CERCLA” or “Superfund”); the Resource Conservation and Recovery Act, 42 U.S.C.
88 6901 et seq. (“RCRA?”); the Clean Water Act, 33 U.S.C. 88 1251 et seq. (“CWA”); the
Safe Drinking Water Act (14 U.S.C. § 401 et seq.); the Clean Air Act, 42 U.S.C. 8§ 7401
et seq.; the Toxic Substances Control Act, 15 U.S.C. 88 2601 et seq. (“TSCA”); the
Hazardous Materials Transportation Act, 49 U.S.C. 88 100 et seq. (“HMTA), or any
other applicable federal or state statute or municipal ordinance regulating the generation,
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storage, use, containment, release or disposal of any Hazardous Substances, or providing
for the protection, preservation or enhancement of the natural environment; any rules or
regulations promulgated pursuant to any of the foregoing statutes or ordinances,
including but not limited to laws relating to groundwater and surface water pollution, air
pollution, transportation, storage and disposal of any Hazardous Substances, stormwater
drainage and underground and above ground storage tanks, and any amendments,
modifications or supplements of any such statutes, ordinances, rules and regulations.

(b) “Hazardous Substances” means any substance or material defined or
designated as a hazardous waste, hazardous material, toxic substance, or a pollutant or
contaminant by any applicable Environmental Law, including, but not limited to oil, jet
fuel and other petroleum products.

(c) “Release” means any spilling, leaking, pumping, pouring, emitting,
discharging, leaching, dumping or disposing of Hazardous Substances into or on any
property or the environment to the extent not authorized under applicable Environmental
Law. Petroleum spills of less than five (5) gallons are excluded unless water or soil are
affected.

10.2  Restrictions on Hazardous Substances. In conducting operations pursuant to this
Agreement, AIRLINE shall not permit or cause the Release on the Airport of any Hazardous
Substance that is in violation of any Environmental Law. AIRLINE shall not allow any
Hazardous Substances it first Released during the Term on the Airport to migrate off the Airport
or beyond the areas and facilities used by AIRLINE during the Term, as applicable, or allow the
Release by AIRLINE of any Hazardous Substances into adjacent surface water, soils,
underground waters or air in violation of any Environmental Law. At the reasonable written
request of AUTHORITY, AIRLINE shall provide AUTHORITY with AIRLINE’s USEPA
Waste Generator Number (unless AIRLINE is a Conditionally Exempt Small Quantity Generator
(“CESQG”)) and any other information reasonably requested by AUTHORITY with respect to
AIRLINE’s use of Hazardous Substances at the Airport or a Release by AIRLINE of Hazardous
Substances at the Airport. AIRLINE shall promptly notify AUTHORITY in writing and orally
should AIRLINE become aware of: (1) any Release by AIRLINE of any Hazardous Substances
attributable to AIRLINE’s actions during the Term; or (2) any notice given to AIRLINE from
any third party with respect to any Release or threat of Release of any Hazardous Substances
with respect to the Airport; or (3) the commencement of any litigation or any information
relating to any threat of litigation relating to any alleged Release by AIRLINE of any Hazardous
Substances or other environmental contamination, liability or problem arising out of or relating
to AIRLINE’s operations at the Airport; or (4) any enforcement notice related to AIRLINE’s
operations at the Airport provided to AIRLINE from any regulatory agency and any related
correspondence from AIRLINE to any regulatory agency. In the event that any notice or
correspondence is received or issued by AIRLINE pursuant to this Section 10.2, AIRLINE shall
provide AUTHORITY with a copy of such notice or correspondence as soon as possible and in
any event within ten (10) days of such receipt or issuance.

10.3 Compliance and Remediation. AIRLINE shall at all times conduct its business at
the Airport in compliance with all applicable Environmental Law. In the event that AIRLINE,
because of AIRLINE’s actions that occur during the Term, is in violation of any Environmental
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Law concerning the presence, use, Release or threat of Release of Hazardous Substances or any
other Environmental Law (whether or not pertaining to Hazardous Substances), AIRLINE shall
promptly take such action as is reasonably necessary to remedy and cure the violation

10.4 Remedies. If AIRLINE, because of AIRLINE’s actions that occur during the Term,
is in violation of any applicable Environmental Law, and AIRLINE does not act promptly to take
such action as is reasonably necessary to remedy and cure the violation, AUTHORITY has the
right, but not the obligation, after providing written notice to AIRLINE and an opportunity to take
such action as is reasonably necessary to remedy and cure the violation. If AUTHORITY has a
reasonable belief that AIRLINE’s actions or inactions present a threat of violation of applicable
Environmental Law or a threat of damage to the Airport, any areas or facilities thereof or thereon,
or harm to the public, AUTHORITY has the right, but not the obligation, to take such corrective
or mitigating action as AUTHORITY deems reasonably necessary. All reasonable costs and
expenses incurred by AUTHORITY in connection with any such actions, to the extent caused by
AIRLINE’s violation of Environmental Law, shall become due and payable by AIRLINE thirty
(30) days after presentation of an invoice.

10.5 Access by AUTHORITY. AIRLINE acknowledges that AUTHORITY may
conduct periodic environmental inspections and testing in, on and at the areas and facilities of the
Airport to be used by AIRLINE during the Term.” AIRLINE shall have the right to obtain the
results of such inspections and testing and split samples of such testing, at AIRLINE’sS own
expense and at no additional cost to AUTHORITY, upon AIRLINE’s written request to
AUTHORITY. AUTHORITY shall conduct each inspection or testing in a manner that does not
unreasonably interfere with AIRLINE’s operations.

10.6  Environmental Audit. For reasonable cause (e.g., AUTHORITY’s reasonable
belief that AIRLINE is in violation of any Environmental Law, or that AIRLINE’s actions or
inactions present a threat of a violation of Environmental Law, or a threat of damage to the Airport
or to any Airline Premises or harm to the public) and upon reasonable written notice, (a)
AUTHORITY shall have the right, but not the obligation, to conduct or cause to be conducted by
a firm acceptable to AUTHORITY, an environmental audit (e.g., a Phase | Environmental Site
Assessment), or any other appropriate investigation of AIRLINE’s fuel facilities or operations at
the Airport, for compliance with Environmental Law (collectively, “audit”), or (b)) AUTHORITY
may elect to require AIRLINE to conduct its own audit, substantially similar in scope to
AUTHORITY’s proposed audit, by an outside third party to be approved by AUTHORITY, such
approval not to be unreasonably withheld. In the event that AUTHORITY conducts such audit,
AIRLINE shall have a reasonable opportunity to provide comments to AUTHORITY before the
audit is completed. If any audit determines that further testing or analysis is needed, then it shall
be reasonable for AUTHORITY to perform, or to require AIRLINE to perform, further testing or
analysis, including, without limitation, a Phase 2 Environmental Site Assessment. AIRLINE shall
pay all costs associated with any and all audits requested by AUTHORITY hereunder, and shall
promptly correct any non-compliance with any Environmental Law related to or arising out of
AIRLINE’s fuel facilities or operations as identified in the audit, including, without limitation,
removing and/or remediating as required by applicable Environmental Law any Hazardous
Substances contamination for which AIRLINE is liable hereunder.
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10.7  Expiration or Earlier Termination of this Agreement. Prior to expiration or earlier
termination of this Agreement, in addition to all other requirements under this Agreement and
without limiting AIRLINE’s indemnification obligations under Section 6.1, AIRLINE shall
remove any Hazardous Substances placed on or at the Airport during the Term by AIRLINE or as
a result of AIRLINE’s use of the Airport during the Term, and shall demonstrate to
AUTHORITY’s reasonable satisfaction that such removal is in compliance with all applicable
Environmental Law, including, without limitation, conducting any environmental audits as may
be required by AUTHORITY under Section 10.6. This removal and demonstration shall be a
condition precedent to AUTHORITY’s return of any portion of the Contract Security, if any, to
AIRLINE upon termination or expiration of this Agreement.

10.8 Environmental Indemnity. Without limiting any indemnities provided in this
Agreement for matters other than environmental matters, except for Excluded Environmental
Claims, as hereinafter defined, AIRLINE agrees to defend, indemnify and hold harmless
AUTHORITY from and against any and all claims, causes of action, regulatory demands,
liabilities, fines, penalties, losses, and expenses, including without limitation clean-up or other
remedial costs (and including reasonable attorneys’ fees, costs and all other reasonable litigation
expenses when incurred and whether incurred in defense of actual litigation or in reasonable
anticipation of litigation), arising from the Release by AIRLINE of any Hazardous Substance from
the areas and facilities used by AIRLINE during the Term to other properties or into the
surrounding environment or from any other violation of Environmental Law by AIRLINE, whether
made, commenced or incurred during the Term, or made, commenced or incurred after the
expiration or termination of this Agreement, attributable to AIRLINE’s actions during the Term.
For purposes of this Section 10.8, “Excluded Environmental Claims” shall mean any claims,
causes or action, demands, liabilities, fines, penalties, costs, expenses or any other liabilities, to
the extent caused by or arising from (A) the migration or presence of Hazardous Substances
Released prior to, during or after the commencement of the Term that AIRLINE demonstrates is
not attributable to AIRLINE or AIRLINE’s activities on or at the Airport; or (B) the movement of
Hazardous Substances onto or under the areas used by AIRLINE during the Term from other
premises due to leaching or the flow of groundwater, provided that AIRLINE is not otherwise
responsible for the Release outside the areas used by AIRLINE during the Term that introduced
the migrating Hazardous Substances into the environment, or (C) the negligence or willful
misconduct of AUTHORITY, its officials, agents and employees. The provisions of this Section
10.8 shall survive the expiration, termination or early cancellation of this Agreement.
Notwithstanding anything contained in this Article 10, indemnification for matters other than
environmental matters shall be governed by Article 6.

ARTICLE 11 - DEFAULT AND TERMINATION

11.1 Events of Default. The events described below shall be deemed events of default
(“Events of Default”) by AIRLINE hereunder:

(@ Upon the occurrence of any one of the following Events of Default,
AUTHORITY may issue a written notice of default after providing AIRLINE the cure period
noted:
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(i) The conduct of any business or performance of any acts at the Airport not
specifically authorized herein or by other agreements between
AUTHORITY and AIRLINE, and said business or acts do not cease
within ten (10) days of receipt of AUTHORITY’s written notice to cease
said business or acts.

(i) The failure to cure a default in the performance of any of the terms,
covenants and conditions required herein (except for those terms,
covenants and conditions set forth in Section 11.1(b)) within 10 (ten) days
of receipt of written notice by AUTHORITY to do so; or if by reason of
the nature of such default, the same cannot be remedied within ten (10)
days following receipt by AIRLINE of written demand from
AUTHORITY, and AIRLINE fails to commence the remedying of such
default, or having so commenced, shall fail thereafter to continue with
diligence the curing thereof; provided, however, AIRLINE’s required
performance under this Section (ii) shall be conditioned by the Force
Majeure provisions of Section 13.28." AIRLINE shall have the burden of
proof to demonstrate (i) that the default cannot be cured within ten (10)
days, (ii) that it is proceeding with diligence to cure said default, and (iii)
that such default will be cured within a reasonable period of time.

(iii) The failure by AIRLINE to pay any part of the rentals, fees and charges
due hereunder and the continued failure to pay said amounts in full within
ten (10) days of AUTHORITY’s written notice of payments past due;
provided, however, if a dispute arises between AUTHORITY and
AIRLINE with respect to any obligation or alleged obligation of AIRLINE
to make payments to AUTHORITY, payments under protest by AIRLINE
of the amount due shall not waive any of AIRLINE’s rights to contest the
validity or amount of such payment. In the event any court or other body
having jurisdiction determines all or any part of the protested payment
shall not be due, then AUTHORITY shall promptly reimburse AIRLINE
any amount determined as not due plus interest on such amount at the
lower of one and one-half percent (1%2%) or the highest rate allowable
under applicable state law.

(b) Upon the occurrence of any one of the following Events of Default,
AUTHORITY may immediately issue written notice of default:

(i) The failure by AIRLINE to pay any part of the rentals, fees and charges
due hereunder and the continued failure to pay said amounts in full within
ten (10) days of AUTHORITY’s written notice of payments past due;
provided, however, if a dispute arises between AUTHORITY and
AIRLINE with respect to any obligation or alleged obligation of AIRLINE
to make payments to AUTHORITY, payments under protest by AIRLINE
of the amount due shall not waive any of AIRLINE’s rights to contest the
validity or amount of such payment. In the event any court or other body
having jurisdiction determines all or any part of the protested payment
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shall not be due, then AUTHORITY shall promptly reimburse AIRLINE
any amount determined as not due plus interest on such amount at the
lower of one and one-half percent (1%2%) or the highest rate allowable
under applicable state law.

(ii) The failure by AIRLINE to provide and keep in force, if required, the
Contract Security in accordance with Section 4.9.

(iii) The failure by AIRLINE to provide and keep in force insurance coverage
in accordance with Article 7.

(iv) The appointment of a trustee, custodian, or receiver of all or a substantial
portion of AIRLINE’s assets.

(v) The divestiture of AIRLINE’s interest herein by operation of law, by
dissolution, or by liquidation.

(vi)The insolvency of AIRLINE; or if AIRLINE shall take the benefit of any
present or future insolvency statute, shall make a general assignment for
the benefit of creditors, or shall seek a reorganization or the readjustment
of its indebtedness under any law or statute of the United States or of any
state thereof.

(vii) The voluntary discontinuance for a period of at least thirty (30)
consecutive days by AIRLINE of its operations at the Airport unless
otherwise approved by AUTHORITY, in advance, in writing.

11.2  Continuing Responsibilities of AIRLINE. Notwithstanding the occurrence of any
Event of Default, AIRLINE shall remain liable to AUTHORITY for all rentals, fees and charges
payable hereunder and for all preceding breaches of any covenant, term or provision of this
Agreement. Furthermore, unless AUTHORITY elects to cancel this Agreement, AIRLINE shall
remain liable for and promptly pay all rentals, fees and charges accruing hereunder until the
expiration of this Agreement.

11.3 AUTHORITY’s Remedies. Upon the occurrence of any event enumerated in
Section 11.1(a) or 11.1(b), AUTHORITY may cancel this Agreement, effective upon the date
specified in the notice of cancellation. For events enumerated in Section 11.1(a), such date shall
be not less than ten (10) days from said notice. Upon such date, AIRLINE shall have no further
rights or privileges hereunder, and AIRLINE shall immediately surrender and deliver to
AUTHORITY, at AIRLINE’s sole cost and expense, all areas and facilities of the Airport, and
all of AUTHORITY’s Terminal equipment, passenger loading bridges and associated equipment
and devices that AIRLINE uses under this Agreement in the condition described in Section 11.5.
AIRLINE shall remain liable to AUTHORITY for any damage to the Airport and to
AUTHORITY’s Terminal equipment, passenger loading bridges and associated equipment and
devices at the Airport arising out of or related to AIRLINE’s use, surrender or delivery of the
same. AUTHORITY may remove all of AIRLINE’s persons and property from the Airport upon
the date specified in AUTHORITY’s notice of cancellation to AIRLINE in accordance with
Section 11.5. Upon any removal of AIRLINE property by AUTHORITY hereunder, AIRLINE
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property may be stored or stored by AUTHORITY in accordance with Section 11.5. AIRLINE
shall pay to AUTHORITY all other costs incurred by AUTHORITY in the exercise of any
remedy in this Article 11, including, but not limited to, reasonable attorneys’ fees,
disbursements, court costs, and expert fees. AUTHORITY may exercise any other legal or
equitable remedy, including but not limited to the remedies hereinafter specified.

11.4 Remedies Under Federal Bankruptcy Laws. Notwithstanding the foregoing,
upon the filing by or against AIRLINE of any proceeding under Federal bankruptcy laws, if
AIRLINE has defaulted in the performance of any provision of this Agreement within the six (6)
months preceding such filing, AUTHORITY shall have the right to cancel this Agreement, in
addition to other remedies provided under provisions of the Federal Bankruptcy Rules and
Regulations and Federal Judgeship Act of 1984, or any successor statute, as such may be
subsequently amended, supplemented, or replaced. Such cancellation shall be by written notice
to AIRLINE within sixty (60) days from the date of AIRLINE’s initial filing in bankruptcy court.

11.5 Surrender. Upon expiration or earlier termination of this Agreement, AIRLINE
shall promptly and peaceably surrender to AUTHORITY all areas and facilities of the Airport,
and all of AUTHORITY’s Terminal equipment, passenger loading bridges and associated
equipment and devices that AIRLINE uses under this Agreement in their condition on the
Effective Date, reasonable wear and tear and damage due to structural or pre-existing defects
excepted, unless caused by AIRLINE; provided, however, nothing in this Section 11.5 shall be
construed to modify the obligations of the parties set forth in Article 6 or Article 10. AIRLINE
shall not abandon any portion of its property at the Airport without the written consent of
AUTHORITY. Any and all property not removed by AIRLINE within fifteen (15) business days
following the date of termination of this Agreement shall, at the option of AUTHORITY, (i)
become the property of AUTHORITY at no cost to AUTHORITY; (ii) be stored by
AUTHORITY, at no cost to AUTHORITY; or (iii) be sold in a commercially reasonable manner
for the account of AIRLINE at no cost to AUTHORITY. Except as may be agreed to otherwise
by AUTHORITY and AIRLINE, all AUTHORITY property damaged by or as a result of the
removal of AIRLINE’s property shall be restored by AIRLINE to the condition existing before
such damage at AIRLINE’s expense.

ARTICLE 12 - GOVERNMENT INCLUSION

12.1 Government Agreements. This Agreement shall be subordinate to the
provisions of any existing or future agreements between AUTHORITY and the United States
or the State of New York or any other governmental authority, relative to the operation or
maintenance of the Airport, the execution of which has been or will be required as a condition
precedent to the granting of Federal or other governmental funds for the development of the
Airport, to the extent that the provisions of any such existing or future agreements are
generally required by the United States or other governmental authority of other civil airports
receiving such funds. AUTHORITY agrees to provide AIRLINE written advance notice of
any provisions which would adversely modify the material terms of this Agreement. In
addition, this Agreement shall be subordinate to the Airport Lease.

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

12.3 Non-Discrimination. AIRLINE acknowledges that AUTHORITY has given to
the United States of America, acting by and through the FAA, certain assurances with respect
to non-discrimination required by Title VI of the Civil Rights Act 1964 (42 U.S.C. § 2000d et
seq., 78 Stat. 252), 49 CFR Part 21, 49 CFR § 47123, 28 CFR § 50.3 and other acts and
regulations relative to non-discrimination in Federally-assisted programs of the U.S.
Department of Transportation (“DOT”) (collectively, and including all amendments thereto,
the “Acts and Regulations”) as a condition precedent to receiving Federal financial assistance
from FAA for certain Airport programs and activities. AUTHORITY is required under the
Acts and Regulations to include in this Agreement, and AIRLINE agrees to be bound by, the
following covenants and requirements:

Q) AIRLINE, for itself, its assignees and successors in interest, covenants and
agrees that it shall assure that no person shall, on the grounds of race, creed, color,
national origin, sex, age, or disability, be excluded from participating in any program or
activity conducted with or benefitting from Federal financial assistance received by
AUTHORITY from the FAA. In the event of AIRLINE’s breach of any of the above
Non-discrimination covenants, AUTHORITY shall have the right to terminate this
Agreement.

(i)  AIRLINE, for itself, its personal representatives, successors in interest and
assigns, as part of the consideration hereof, hereby covenants and agrees, as a covenant
running with the land, that in the event facilities are constructed, maintained, or otherwise
operated at the Airport for a purpose for which a DOT activity, facility, or program is
extended or for another purpose involving the provision of similar services or benefits,
AIRLINE shall maintain and operate such facilities and services in compliance with all
requirements imposed by the Acts and Regulations such that no person on the ground of
race, color, or national origin shall be excluded from participation in, denied the benefits
of, or otherwise be subjected to discrimination in the use of said facilities.

(iii)  Inthe event of AIRLINE’s breach of any of the Non-discrimination
covenants described in subsection (b), above, AUTHORITY shall have the right to
terminate this Agreement, and to enter, re-enter and repossess the areas and facilities used
by AIRLINE at the Airport, and hold the same as if this Agreement had never been made
or issued. This subparagraph (c) shall not become effective until the procedures of 49
CFR Part 21 are followed and completed, including the expiration of appeal rights.

(iv)  AIRLINE, for itself, its personal representatives, successors in interest and
assigns, as part of the consideration hereof, hereby covenants and agrees, as a covenant
running with the land, that (i) no person on the ground of race, color, or national origin
shall be excluded from participation in, denied the benefits of, or otherwise be subjected
to discrimination in the use of said facilities, (ii) in the construction of any improvements
on, over, or under such land, and the furnishing of services thereon, no person on the
ground of race, color, or national origin shall be excluded from participation in, denied
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the benefits of, or otherwise be subjected to discrimination, and (iii) AIRLINE shall use
the all areas and facilities on or at the Airport in compliance with all other requirements
imposed by or pursuant to the Acts and Regulations.

(v) In the event of AIRLINE’s breach of any of the Non-discrimination
covenants described in subsection (d), above, AUTHORITY shall have the right to
terminate this Agreement, and to enter or re-enter and repossess the areas and facilities
used by AIRLINE at the Airport, and hold the same as if this Agreement had never been
made or issued. This subparagraph (e) shall not become effective until the applicable
procedures of 49 CFR Part 21 are followed and completed, including the expiration of
appeal rights.

(vi)  AIRLINE shall include these subsections (a) through (f), inclusive, in
AIRLINE’s licenses, permits and other instruments relating to the areas and facilities
used by AIRLINE at the Airport , and shall require that its licensees, permittees and
others similarly include these statements in their licenses, permits and other instruments
relating to the areas and facilities used by AIRLINE at the Airport.

12.4 Affirmative Action. AIRLINE assures that: (a) it shall undertake an affirmative
action program as required by AUTHORITY, and by all federal and state laws, rules and
regulations pertaining to Civil Rights (and any and all amendments thereto), including, without
limitation, 49 CFR Part 21 and 49 U.S.C. § 47123, to assure that no person shall, on the grounds
of race, creed, color, national origin, sex, or age be excluded from participation in or denied the
benefits of the program or activity conducted with or benefitting from Federal financial
assistance received by AUTHORITY from the FAA; (b) it shall not engage in employment
practices that result in excluding persons on the grounds of race, creed, color, national origin,
sex, or age, from participating in or receiving the benefits of any program or activity conducted
with or benefitting from Federal financial assistance received by AUTHORITY from the FAA,
or in subjecting them to discrimination or another violation of the regulations under any program
covered by 49 CFR Part 21 and 49 U.S.C. § 47123; and (c) it shall include the preceding
statements of this Section 12.4 in AIRLINE’s contracts and other applicable documents under
this Agreement, and shall require that its contractors and others similarly include these
statements in their subcontracts and applicable documents.

12,5 Security. AIRLINE, its officers, employees, agents, and those under its control,
shall comply with security measures required of AIRLINE by the FAA, DHS, TSA or contained
in any Airport master security plan approved by the FAA. If AIRLINE, its officers, employees,
agents, or those under its control shall fail or refuse to comply with said measures and such
noncompliance results in a monetary penalty being assessed against AUTHORITY, then, in
addition to the provisions of Section 11.1, AIRLINE shall be responsible and shall reimburse
AUTHORITY in the full amount of any such monetary penalty or other damages. Nothing
contained herein shall prohibit AIRLINE from contesting with the FAA or other appropriate
governmental agency the validity or amount of such penalty.
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ARTICLE 13-GENERAL PROVISIONS

13.1 Subordination to Resolution. This Agreement and all rights granted to AIRLINE
hereunder are expressly subordinated and subject to the lien and provisions of the pledges,
transfer, hypothecation or assignment made by AUTHORITY in any Resolution, or any
proceedings authorizing and providing security for other indebtedness.

13.2 Handling Agreements. In the event AIRLINE agrees to ground handle any
portion of the operations of another Air Transportation Company, AIRLINE shall provide
AUTHORITY advance written notice of such proposed activities, including a description of the
type and extent of services to be provided. Notwithstanding the foregoing, AIRLINE shall not
ground handle any Air Transportation Company that does not have in force an agreement with
AUTHORITY for the operation of its Air Transportation Business at the Airport. In the event
AIRLINE ground handles any Air Transportation Company that does not have in force an
agreement with AUTHORITY, then AIRLINE will be responsible for so notifying
AUTHORITY and for collecting the appropriate fees and charges and reporting and remitting
same to AUTHORITY.

13.3 Nonwaiver. No waiver of default by either party of any of the terms, covenants,
or conditions hereof to be performed, kept and observed by the other party shall be construed to
be or act as a waiver of any subsequent default of any of the terms, covenants and conditions to
be performed, kept and observed by the other party and shall not be deemed a waiver of any right
on the part of the other party to cancel this Agreement as provided herein, or to exercise any
other right(s) available at law or in equity.

13.4 Rights Non-Exclusive. Notwithstanding anything herein contained that may be
or appear to be to the contrary, the rights, privileges and licenses granted under this Agreement
are “non-exclusive” and AUTHORITY reserves the right to grant similar privileges to others.

13.5 SEC Rule 15¢2-12. AIRLINE, upon written request by AUTHORITY, shall
provide AUTHORITY with such information as AUTHORITY may reasonably request in
writing to comply with AUTHORITY s continuing disclosure requirements under SEC Rule
15¢2-12, as it may be amended from time to time; provided, however, that AIRLINE may, in lieu
of providing the requested information, direct AUTHORITY to an AIRLINE or SEC website
where the requested information is then currently available.

13.6 Performance. The parties expressly agree that time is of the essence in this
Agreement. Failure by a party to complete performance within the time specified, or within a
reasonable time if no time is specified herein, shall relieve the other party, without liability, of
any obligation to accept such performance.

13.7 Avigation Rights. AUTHORITY reserves unto itself; its successors, and
assigns for the use and benefit of the public, a right of flight for the passage of aircraft in the
airspace above the surface of the Airport for navigation or flight in the said airspace for landing
on, taking off from, or operating at the Airport.

13.8 Rules and Requlations.
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() AIRLINE, its officers, employees, agents and others under its control shall
observe and obey all laws, regulations and orders of the Federal, state, county and local
governments which may be applicable to AIRLINE’s operations at the Airport.
AUTHORITY may from time to time adopt, amend or revise reasonable and non-
discriminatory rules and regulations for the conduct of operations at the Airport, for
reasons of safety, health, preservation of the property or for the maintenance of the good
and orderly appearance of the Airport.

(i) AIRLINE, its officers, employees, agents, and others under its control
shall faithfully comply with and observe such rules and regulations, except as they may
conflict with the terms and provisions of this Agreement, or the regulations of another
governmental authority having appropriate jurisdiction. AUTHORITY shall notify
AIRLINE in writing in advance of any proposed amendments or supplements to such
rules and regulations that would adversely materially alter the terms of this Agreement,
and shall provide AIRLINE a reasonable opportunity to comment on any such
amendments or supplements.

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

13.9 Inspection. AIRLINE acknowledges that AUTHORITY’s authorized
representatives may access equipment, areas and facilities at the Airport used by AIRLINE
during the Term to examine and inspect said equipment, areas and facilities for purposes
necessary, incidental to, or connected with confirming AIRLINE’s compliance with its
obligations under this Agreement; or, in AUTHORITY’s exercise of its governmental functions.

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

13.11  Relationship of Parties. Nothing contained herein shall be deemed or construed
by the parties hereto, or by any third party, as creating the relationship of principal and agent,
partners, joint venturers, or any other similar such relationship between the parties hereto.

13.12  Capacity to Execute. The individuals executing this Agreement personally
warrant that they have full authority to execute this Agreement on behalf of the entity for whom
they are acting herein.

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

13.14  Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of the successors and assigns of the parties hereto, where permitted by this Agreement.

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

13.16  Titles. Section titles are inserted only as a matter of convenience and for
reference, and in no way define, limit or describe the scope or extent of any provision of this
Agreement, and shall not be construed to affect in any manner the terms and provisions hereof or
the interpretation or construction thereof.

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

13.18 Amendments. This Agreement constitutes the entire agreement between the
parties. No amendment, modification or alteration of the terms of this Agreement shall be
binding unless the same is in writing, dated subsequent to the date hereof, and duly executed by
the parties hereto.

13.19  Agreement Not to Grant More Favorable Terms. During the Term,
AUTHORITY agrees not to enter into any lease, contract, or other agreement with any other Air
Transportation Company conducting operations at the Airport that contains fees and charges or
terms more favorable to such Air Transportation Company than the terms of, or the fees and
charges payable by AIRLINE under, this Agreement, unless AUTHORITY also makes those
more favorable termsavailable to AIRLINE. The provisions of this Section 13.19 shall in no
way limit, impair, or interfere with AUTHORITY’S ability to charge or establish such fees and
charges as AUTHORITY may deem applicable or necessary when entering into any lease,
contract, or other agreement with any party that is not an Air Transportation Company.

13.20  No Exclusive Remedy. No remedy provided by this Agreement shall be
deemed to be exclusive.

13.21  Subordination to Sponsor’s Assurance Agreement. This Agreement shall be
subordinate and subject to the terms of any “Sponsor’s Assurance Agreement” or like agreement
that has been or may be furnished to the FAA by AUTHORITY or required by law.

13.22  Exclusiveness of AIRLINE’s Rights. Nothing contained in this Agreement
shall be deemed to grant to AIRLINE any exclusive right or privilege within the meaning of 49
U.S.C. 8 40103(e) with respect to activity on the Airport.

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

13.24  Approvals. Unless otherwise stated, whenever this Agreement calls for
approval by AUTHORITY, such approval shall be evidenced by the written approval of the
CEO.

13.25 Notice. All notices, requests, consents and approvals served or given under this
Agreement shall be served or given in writing by certified or registered mail or by a recognized
national overnight express mail delivery service. If intended for AUTHORITY, notices,
requests, consents and approvals shall be delivered to Chief Executive Officer, Albany County
Airport Authority, Albany International Airport, Administration Building, Suite 200, Albany,
New York 12211-1057, or to such other address as may be designated by AUTHORITY by
written notice to AIRLINE. Notices, requests, consents and approvals to AIRLINE shall be
delivered to: , or to such other
address as may be designated by AIRLINE by written notice to AUTHORITY. All notices,
requests, consents and approvals sent by certified or registered mail shall be deemed to have
been given on the third business day following the date of mailing, if properly mailed and
addressed. All notices, requests, consents and approvals sent by overnight express mail delivery
shall be deemed to have been given when received at the address listed in this Section 13.25 or to
such other address as may have been designated by written notice in accordance with this
Section 13.25.

13.26  Agent for Service. It is expressly understood and agreed that if AIRLINE is not
a resident of the State of New York, or is an association or partnership without a member or
partner resident of said state, or isa foreign corporation not licensed to do business in New York,
then in any such event, AIRLINE shall appoint an agent for the purpose of service of process in
any court action between it and AUTHORITY arising out of or based upon this Agreement.
AIRLINE shall immediately, within ten (10) days of execution of this Agreement, notify
AUTHORITY, in writing, of the name and address of said agent. Such service shall be made as
provided by the laws of the State of New York for service upon a non-resident engaging in
business in the State. It is further expressly agreed, covenanted and stipulated that, if for any
reason, such service of process is not possible, as an alternative method of service of process,
AIRLINE may be served out of the State of New York by the registered mailing of such service
at the address set forth in Section 13.25.

13.27  Governing Law. This Agreement shall be construed in accordance with the
laws of the State of New York. The parties hereto agree the Supreme Court - State of New York,
County of Albany or United States District Court - Northern District of New York shall be the
forum for any actions brought hereunder.

13.28  Force Majeure. Except as herein provided, neither AUTHORITY nor AIRLINE
shall be deemed to be in default hereunder if either party is prevented from performing any of the
obligations, other than the payment of rentals, fees and charges hereunder, by reason of strikes,
boycotts, labor disputes, embargoes, shortages of energy or materials, acts of God, acts of the
public enemy, weather conditions, riots, rebellion, or sabotage, or any other circumstances for
which it is not-responsible or which are not within its control. Notwithstanding the foregoing,

189



upon termination of such force majeure event, the obligations of AUTHORITY and AIRLINE
shall continue as if such force majeure event had not occurred.

13.29  Entire Agreement. It is understood and agreed that this instrument contains the
entire agreement between the parties hereto. It is further understood and agreed by AIRLINE
that AUTHORITY and AUTHORITY’s agents have made no representations or promises with
respect to this Agreement or the making or entry into this Agreement, except as in this
Agreement expressly set forth.

13.30 Airline as an Affiliate or Signatory Airline. If AIRLINE executes and delivers
to AUTHORITY an airline use and lease agreement in substantially the same form as the Airline
Use and Lease Agreement, and thus becomes a Signatory Airline, or if AIRLINE executes and
delivers to AUTHORITY an affiliate operating agreement in form and substance satisfactory to
AUTHORITY, and thus becomes an Affiliate, this Agreement shall terminate as of the effective
date of said airline use and lease agreement or affiliate operating agreement; provided, however,
that unless otherwise agreed to in writing by AIRLINE and AUTHORITY, AIRLINE shall
remain responsible to AUTHORITY for all payment and other obligations that survive
termination of this Agreement.

13.31 Counterparts. This Agreement may be executed simultaneously in counterparts,
each of which shall be deemed to be an original copy of this Agreement and, when taken
together, shall be deemed to be one and the same Agreement.

[The remainder of this page is left blank intentionally.]
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IN WITNESS WHEREOF, the parties hereto have entered into this Agreement as of the

Effective Date.

WITNESS: ALBANY COUNTY AIRPORT AUTHORITY
By: By:

Name: Name:

Title: Title:

Approved as to Form and Legality

Authority Attorney

WITNESS: [AIRLINE]
By: By:

Name: Name:
Title: Title:
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EXHIBIT A

Rentals, Fees and Charges
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Old Business



New Business



Executive Session

Attorney-Client Privilege Matters
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