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This FBO SERVICES MANAGEMENT AGREEMENT, as amended from time to time in accordance with its
terms (the “Agreement”), is made and entered into as of this [ ] day of [ ], 2026 (the “Effective Date”)
by and between:

e the Montgomery Airport Authority, (the “Authority” or “MAA”), a public corporation and airport
authority, organized and validly existing pursuant to the provisions of Chapter 3 of Title 4 of the Code
of Alabama (Code of Ala. §§4-3-1 to 4-3-80); and

e [1],a[ ]organized under the laws of [ ], having its principal offices at [ ], (the “Operator”) (collectively,
the “Parties” and each a “Party”), with reference to the following facts:

RECITALS

WHEREAS, the Authority owns and, acting by order of and through its Board of Directors (the “Board”),
operates the Montgomery Regional Airport (the “Airport” or “MGM”) pursuant to the provisions of
Chapter 4 of Title 4 of the Code of Alabama as amended (Code of Ala. §§4-4-1 to 4-4-16) and is the Sponsor
of the Airport under federal law;

WHEREAS, the Authority wishes to engage a qualified and experienced general aviation services provider
to undertake the management, operation, and development of the general aviation and fixed based
operator (FBO) facilities (each an “FBO Facility”) in the area identified in Exhibit A hereto (the “FBO Site”);

WHEREAS, on June 2, 2025, in order to identify a general aviation services provider with the requisite
knowledge and expertise to undertake the services and work necessary to manage, operate, and develop
the FBO Facilities (such undertakings as more fully described in the Operator Scope of Work, the “Services
and Work”), the Authority issued a request for proposals (as amended, the “RFP”) inviting qualified firms
to submit proposals to undertake the Services and Work;

WHEREAS, pursuant to the process set forth in the RFP, the Authority selected the Operator as its
“Preferred Proposer” by determining that the Operator’s proposal (attached as Exhibit B, the “Proposal”)
best met the selection criteria contained in the RFP, and on such basis, the Authority authorized award of
this Agreement to the Operator;

WHEREAS, the Operator has represented to the Authority that it is authorized, capable, and qualified to
undertake the Services and Work at the Airport on the FBO Site and the Authority wishes to engage the
Operator to do so;

NOW, THEREFORE, BE IT RESOLVED, for and in consideration of the mutual covenants, representations,
warranties, and agreements contained herein and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties do hereby agree as follows:
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ARTICLE 1. Foundational Matters
1.1. Defined Terms and Rules of Interpretation

a. For the purposes of this Agreement, and except as otherwise specified herein or as the context may
otherwise require the acronyms, abbreviations, and terms used in this Agreement have the respective
meanings given to them in Appendix A.

b. The Agreement will be construed in accordance with Appendix B, which contains rules governing
interpretation, the giving of consents and approvals, and the resolution of conflicts among the
Transaction Documents.

1.2. Effectiveness and Term

a. The “Term” of this Agreement commences on the Effective Date and shall continue until the Expiry
Date unless terminated earlier as provided herein. The Term will be divided into two periods:

i. the “Pre-Operations Period” beginning on the Effective Date and ending on the Day before the
date of transition and handover of operations and management of the FBO Site to the Operator
(such date of transition and handover, the “Commencement Date”); and

ii. the “Operations Period” beginning on the Commencement Date and continuing until the 5th
anniversary of the Commencement Date (such period, the “Initial Term”).

b. The Initial Term will be automatically extended, at the Authority’s option in its reasonable discretion,
for an additional five (5) years from the then-anticipated Expiry Date (the “Renewal Term”) unless the
Authority provides written notice of termination to the Operator no less 90 Days before the Renewal
Term is set to begin. The Initial Term will be automatically extended, without any Operator right to
object, decline, or renegotiate the terms and conditions herein.

1.3. Nature of Agreement

1.3.1. Grant of Rights and Appointment of the Operator

a. Forthe duration of the Term, the Authority hereby grants to the Operator:
i. the obligation and right to undertake the Services and Work;

ii. the right and license to enter into and use the FBO Site as necessary to undertake the Services
and Work; and

iii. a non-exclusive right and license to enter into and use other Authority-controlled areas, subject
to directives issued by or on behalf of the Authority and Applicable Law, as necessary to undertake
the Services and Work,

(collectively, the “Appointment”).
b. The Operator accepts the foregoing grant of rights and acknowledges and agrees the Appointment:

i. does not constitute an interest in real property, a lease to the Operator or a grant, in each case,
of any right, title, or interest, including any legal or equitable ownership interest, in any part of
the Airport; and

ii. is subject to the rights of other Persons and users, and any legal or contractual restrictions or
qualifications on such grants.
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c. The Operator acknowledges and agrees that, except as otherwise expressly provided in the
Agreement:

i. anyinformation, documents, Environmental Documentation, equipment, materials, work or work
product, facility, structure, or property of any kind made available to the Operator by the
Authority, is provided: (A) on an “asis”, “where is”, and “with all faults” basis without undertaking,
guaranty, representation or warranty, express or implied, regarding the accuracy, completeness,
relevance, fitness for purpose, or adequacy of condition of the same (or any part thereof); and (B)
subject to any condition or restriction (including the rights of third parties) that may exist from

time to time on the same; and

ii. the Operator will bear all risk, including of delay and/or increased cost, resulting from or arising
out of the use of any such information, documents, Environmental Documentation, equipment,
materials, work or work product, assistance, facility, structure, or property.

1.3.2. Pre-Operations Period Amendment

a. The Parties acknowledge that certain aspects of the Capital Work may be further developed during
the Pre-Operations Period and as a result amendments to this Agreement may be desired during that
time. The Operator may, in its discretion, propose amendments to this Agreement to the Authority.
Any proposed amendments may be implemented through either:

i. any Modification Proposal submitted in accordance with ARTICLE 6 for the Authority’s
consideration; or

ii. entryinto good faith negotiations between the Parties to amend and restate this Agreement with
reference to the “Proposed Supplemental Terms” submitted by the Operator in its Proposal in
response to the RFP.

b. The Authority agrees to negotiate in good faith with respect to any amendments proposed by the
Operator pursuant to this Section 1.3.2; provided, however, that the Authorities shall be under no
obligation to accept any amendments proposed by the Operator; and provided further that any failure
of the Authority to accept any amendments proposed by the Operator, in whole or in part, shall not
excuse the Operator’s obligation to perform the Services and Work.

1.3.3. Conditions Related to Aeronautical Operations

The Authority and the Operator agree that the Operator must operate and maintain the FBO Site and the
FBO Facilities on behalf of the Authority and in accordance with all Applicable Laws and must further
operate the FBO Site in compliance with all Grant Agreements. Subject to the conditions of Applicable
Law, the Grant Agreements, and execution of any Modification Agreement or amendment in accordance
with the foregoing Section 1.3.2 with the Authority where necessary to conduct the activities
contemplated, the Operator may provide commercial aeronautical services at the Airport. Any such
Modification Agreement or amendment must provide that Operator’s rights to conduct any commercial
aeronautical services will be non-exclusive.

1.3.4. Time is of the Essence

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.



“ Release of October 7, 2025

FBO Services Agreement
MONTCOMERY
REGIONAL AIRFORT

1.4. Representations and Warranties of the Parties

a. Each Party represents and warrants to the other Party that each representation and warranty set out
in Exhibit Cis true and correct as of the Effective Date.

b. The Parties each acknowledge that the other Party is relying on the representations and warranties
made pursuant to this Section 1.4 in entering into this Agreement.

c. No investigations made by or on behalf of any Party at any time will have the effect of waiving,
diminishing the scope of or otherwise affecting any representation or warranty made by the other
Party in this Agreement or pursuant to this Agreement.

d. Notwithstanding that the representations and warranties made by the Parties pursuant to this Section
1.4 are made and repeated only at particular times, each Party will promptly inform the other Party
after it becomes aware that any of its representations and warranties either was false, misleading, or
inaccurate in any material respect when made (or repeated) or omitted material information when
made (or repeated).

1.5. Intended Tax Treatment and Other Tax Matters
1.5.1. Intended Tax Treatment

The Authority takes no position, and bear no responsibility or liability, for the Operator’s elected tax
treatment of any interest in the Services and Work or any Capital Project. Neither the Operator nor any
other Operator Party will be treated as or deemed to be the legal, tax, or equitable owner of any facility,
building, and structure on the FBO Site or on any part thereof.

1.5.2. Payment of Taxes

a. THE OPERATOR IS SOLELY RESPONSIBLE FOR THE WITHHOLDING OR PAYMENT OF ALL APPLICABLE
FEDERAL, STATE, AND LOCAL PERSONAL INCOME TAXES, SOCIAL SECURITY TAXES, UNEMPLOYMENT
AND SICKNESS DISABILITY INSURANCE, AND OTHER PAYROLL TAXES WITH RESPECT TO THE
OPERATOR’S EMPLOYEES. NEITHER THE OPERATOR NOR ITS SUBCONTRACTORS, OR THE EMPLOYEES
OF ANY OF THEM, SHALL BE ELIGIBLE FOR ANY RETIREMENT, PENSION, OR OTHER EMPLOYMENT
BENEFITS AVAILABLE TO EMPLOYEES OF THE AUTHORITY.

b. As such, the Operator will pay or cause to be paid, prior to delinquency, all Taxes in each case in
respect of the Operator’s performance of the Services and Work under this Agreement, and any other
Operator Party interest in any of the foregoing. The Authority will not in any case be responsible for
any Taxes levied on the Operator or on any other Operator Parties. The Operator accepts sole
responsibility for, and agrees that it will have no right to claim, a Relief Event or to any other claim for
relief due to, its misinterpretation of Applicable Laws in relation to Taxes or incorrect assumptions
regarding applicability of Taxes.

ARTICLE 2. Scope of Services and Work
2.1, General Obligations of the Parties

At all times during the Term, without limiting any Party’s other obligations under this Agreement, the
Authority and the Operator will use reasonable efforts to cooperate and coordinate with each Party (and
exercise reasonable endeavors to cause their respective representatives, advisors, and contractors to
cooperate and coordinate with each other) to facilitate the Services and Work. The Parties will also use
4



“ Release of October 7, 2025

FBO Services Agreement
MONTCOMERY
REGIONAL AIRFORT

reasonable efforts to cooperate with all Entities Having Jurisdiction in matters relating to the Agreement,
including any such entities’ review, inspection, and oversight of the Services and Work as contemplated
herein, in accordance with any Applicable Laws granting such jurisdiction or as contemplated by any other
agreement binding on each Party.

2.2, Obligations of the Operator

a. Subject to the express terms of this Agreement, the Operator will undertake the Services and Work in
accordance with:

i. this Agreement (including the Operator Scope of Work attached as Exhibit D);
ii. Applicable Laws and any Authorizations;

iii. applicable Submittals, including all approved designs, specifications, and plans;
iv. the FBO Standards;

v. the Grant Agreements and Grant Assurances;

vi. any agreement binding on the Authority of which and to the extent the Operator is aware of such
agreement and its relevant terms as of the Effective Date; and

vii. the Baseline Standard of Practice.

b. The Operator shall be fully and generally responsible for the performance of the Services and Work,
which, after taking into account the qualifications and exclusions set out in the remainder of this
Section 2.2, are comprised of all of the work, services, and activities to be performed, furnished, or
undertaken by the Operator under this Agreement, including:

i. during the Pre-Operations Period, the Transition Consulting Services;
ii. during the Operations Period, the Management Services; and
iii. the Capital Work,

in each case as set out in the Operator Scope of Work and including all such associated administration,
management, labor, materials, permitting, deliverables, work, and services as enumerated herein,
together with all other ancillary, collateral, and incidental work, as reasonably required or necessary to
complete the Services and Work in accordance with this Agreement, but excluding any work which is
referenced as excluded or prohibited under the terms of this Agreement and any work that the Authority
is expressly obligated to perform, or elects to perform, under the terms of this Agreement.

c. The Operator will obtain, comply with, promptly renew and maintain in good standing all
Authorizations necessary to comply with its obligations under this Agreement. Nothing in this
Agreement will be deemed to waive or modify any Authorization required to be obtained by the
Operator or any other Person in connection with the FBO Facilities or performance of the Services and
Work.

2.3. Authority Rights and Responsibilities
2.3.1. Generally

a. From and after the Effective Date, the Authority must:
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fully cooperate with Operator in connection with any changes necessary for utility billing and
payments;

review and approve Operator’s safety and operational training plan for Operator’s Employees
performing the Services and Work;

provide the Operator with access to, and training on, Authority-owned or operated software
systems necessary to perform the Services and Work; and

perform periodic safety and quality control inspections of the Airport and its physical facilities as
necessary.

Any other provision of this Agreement notwithstanding, the Authority retains the right to:

2.3.2.

a.

regularly review Operator’s performance of the Services and Work under this Agreement,

review and approve any Modification Proposal by the Operator to construct any new
improvements or modify any Existing Improvements at the Airport;

execute any agreements with the United States or State government for financial assistance for
the Airport; and

impose and enforce rules, regulations, standards, and any other governance structure for the
Airport.

Excluded Work

The provision of the Services and Work by the Operator excludes:

the Retained Responsibilities; and

any application for or receipt of funding or financing related to the Services and Work from a
Governmental Authority or any other third party (excluding self-funding of the Services and Work
by any Operator Party), which has not been approved in advance by the Authority,

(together, the “Excluded Work”).

If the Operator undertakes any efforts outside of the scope of the Services and Work under this
Agreement (including any Excluded Work) absent a mutually executed Modification Agreement
specifically authorizing and detailing such additional Services and Work, then the Operator will be
deemed to have undertaken such efforts voluntarily, at its own risk (including risk of breach),
liabilities, cost, and expense.

2.4,

2.4.1.

Licensed Equipment and Operator Equipment

Licensed Equipment

In coordination with the Operator, the Authority may acquire certain equipment for the Operator’s use in
performance of the Services and Work (the “Licensed Equipment”). In such event, the Authority shall
grant the Operator a limited license to utilize the Licensed Equipment. The Operator shall be responsible
for the maintenance of the Licensed Equipment as part of the Services and Work, and shall ensure that
the Licensed Equipment is maintained in accordance with manufacturer specifications. The Operator
must utilize the Licensed Equipment solely for performance of the Services and Work and shall not remove
the Licensed Equipment from the Airport except as needed for repairs or service. On an ongoing basis,

6
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the Operator shall keep the Authority up to date on the useful life expectancy of the Licensed Equipment
and any anticipated replacements or refurbishments.

2.4.2. Operator Equipment

The Operator may acquire and utilize its own equipment in the performance of the Services and Work.
The Operator shall be solely responsible for the maintenance of any equipment owned by the Operator.

2.4.3. Fate of Licensed Equipment and Operator Equipment Upon Termination

Upon termination or expiration of this Agreement, the Licensed Equipment and all other equipment
owned by the Authority shall remain property of the Authority, and all equipment owned by Operator
shall remain property of the Operator.

2.5.

Provisions Related to the Fuel System

2.5.1. General Requirements

From and after the Commencement Date, except as otherwise specified, the Operator must:

a.

regularly maintain, repair, calibrate, and inspect the Fuel System, including, without limitation, all
future improvements and additions thereto, and all GSE and equipment used by the Operator, in order
to keep the Fuel System: (i) in good, safe, and efficient operating condition and repair; (ii) in sanitary
and sightly condition; (iii) in compliance with all Applicable Laws, including Environmental Laws; and
(iv) in compliance with all directives and applicable Minimum Standards established by the Authority.
Without limiting the generality of the foregoing, in accordance with Applicable Laws, the Operator
must maintain detailed records of inspections of the Fuel System that demonstrate there are no leaks
in the pipelines, tanks, or vessels that are a part of the Fuel System, that the Fuel System is cathodically
protected, and that any Fuel present in vaults containing vents, drains, valves, or any other subsurface
features of the Fuel System must be removed on a scheduled basis to prevent release of any Fuel to
the Environment;

comply with all security controls or measures established by the Authority for the Airport or the Fuel
System, and take such measures as are reasonably required or customary in order to secure the Fuel
System and to prevent tampering with the Fuel System, including, without limitation, ensuring
availability of Operator personnel to process and monitor users’ access to the Fuel System during the
established hours of operation in the Operator Scope of Work (except that the Authority may
designate additional hours in its reasonable discretion), control system, storage and distribution
facilities, buildings, and equipment; provided, however, that the Operator is not required to provide
guards in the normal course of business;

provide management and technical personnel to attend meetings related to the orderly and efficient
operation of the Fuel System, including, but not limited to, meetings with the Authority, architects,
engineers, contractors, agencies, and others;

subject to the approval of the Authority, establish and follow procedures for receipt, handling,
dispensing, and quality control of Fuel, and training and supervision of personnel working with Fuel
or the Fuel System, in accordance with all Applicable Laws;
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e. protect Fuel from the introduction of any substances that change the quality of the Fuel after delivery
thereof to the Fuel System and take all other reasonable steps to preserve the quality of the Fuel in
the Fuel System, including but not limited to ensuring that separate types of Fuel are kept separate;

f. provide the Authority with records of Fuel throughput and other statistics in sufficient detail as the
Authority may reasonably request;

g. comply with Applicable Laws, including without limitation Environmental Laws, and secure and file all
necessary Environmental Permits for providing the Services and Work and for operation of the Fuel
System on the Authority’s behalf, which Environmental Permits the Operator must maintain in full
force and effect at all times during Operator’s operations at the Airport;

h. ensure that (i) all Persons properly access and use the Fuel System, and (ii) established procedures
and contractual obligations are met and followed;

i. if requested by the Authority, assist outside auditors in reasonable requests made by the auditors;
and

j. perform such other functions relating to the operation and maintenance of the Fuel System as the
Authority may reasonably authorize or request.

2.6. Provisions Concerning Publicity and Intellectual Property
2.6.1. Press Releases, Public Statement, and Joint Public Relations Activities

a. The Parties may participate in press and public relations-type activities related to the undertakings
contemplated under this Agreement; provided, however, that either Party shall have the right to
approve, before issuance, any press release or any other public statement with respect to the
undertakings contemplated herein made by the other Party.

b. Notwithstanding the foregoing Section 2.6.1.a, any Party’s failure to provide such explicit approval or
rejection within 15 days of receipt of the other Party’s request shall be deemed an approval, provided
that either Party shall be entitled, without the prior approval of the other Party, to issue any press
release or other public disclosure with respect to such transactions required under applicable
securities regulations or other Applicable Law.

2.6.2. Licensing of Names, Logos, and Marks

a. The Authority grants to the Operator a non-exclusive, non-transferable, royalty-free license during
the Term to use the names “Montgomery Regional Airport”, and “MGM” together with all existing
and future developed logos and marks solely in connection with the performance of the Operator’s
obligations and exercise of rights pursuant to this Agreement.

b. The Operator grants to the Authority a non-exclusive, non-transferable royalty-free license during the
Term to use the all existing and future developed logos and marks of the Operator solely in connection
with the performance of the Authority’s obligations and exercise of rights pursuant to this Agreement.

2.6.3. Operator-Provided Intellectual Property
a. All Proprietary Intellectual Property will remain the exclusive property of the Operator.

b. The Operator hereby grants to (or, with respect to any Third-Party Intellectual Property, will
undertake commercially reasonable efforts to provide to or obtain for) the Authority a non-exclusive,
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non-transferable, irrevocable, fully paid up and sub-licensable license to use the Proprietary
Intellectual Property, any Third-Party Intellectual Property, and, prior to transfer of ownership to the
Authority in accordance to Section 2.6.5, all Work Product for the Authority IP Rights Purposes;
provided that the Authority agrees that any use of Intellectual Property or Work Product subject to
such license in violation of the same by it or any of its sublicenses will be at its own risk, cost, and
expense.

2.6.4. Authority-Provided Intellectual Property

The Authority may in its discretion make certain Intellectual Property available to the Operator for use in
performance of the Services and Work. The Authority shall make such Intellectual Property available
under a license, grant, assignment, or other arrangement, the nature, terms, and conditions of which shall
be determined by the Parties, acting reasonably.

2.6.5. Work Product

a. Subject to Sections 2.6.3, 3.1, and 3.2, all Submittals created or prepared by the Operator in the
performance of the Services and Work shall be considered “Work Product” in which the Operator
irrevocably commits to transfer to the Authority all such Work Product as “work for hire” on and from
the earlier of (i) the Expiry Date, and (ii) the date of termination of this Agreement, provided that:

i. prior to such transfer, the Operator grants to the Authority a license with respect to such Work
Product in accordance with Section 2.6.3.b;

ii. Work Product will not at any time include, and the Authority will not obtain title to, any Operator-
Provided Intellectual Property; and

iii. aninvention or discovery made after the Effective Date through the performance of the Services
and Work is excluded from Work Product, subject to, the Operator: (A) granting to the Authority
a license with respect to such excluded Work Product equivalent to the license required for
Proprietary Intellectual Property under Section 2.6.3.b; or (B) agreeing to share with the Authority
a reasonable share of such royalties or other revenues generated by monetizing, securitizing, or
licensing the rights to such invention or discovery.

b. Upon transfer of any Work Product to the Authority, the Authority will be deemed to grant back to
the Operator a limited license, for the Operator to use and reproduce applicable portions of the
drawings, specifications, and other documents prepared as Work Product appropriate to and for use
in the execution of the Services and Work under the Agreement.

c. The Parties shall execute such documents and take such further actions as may be reasonably needed
to give effect to the foregoing.

2.6.6. Intellectual Property Claims

The Operator shall defend, indemnify and hold harmless the Authority Indemnified Parties from and
against any and all claims, actions, penalties, violations, damages, losses and expenses (including but not
limited to attorneys’ and experts’ fees) arising out of or relating to actual or alleged intellectual property
claims, license misuse, infringement claims, misuse or unauthorized use of intellectual property,
trademark and/or patent violations occasioned by the activities of the Operator and/or any Subcontractor
of the Operator.
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ARTICLE 3. Compensation of Operator and Financial Arrangements
3.1. Payment for Transition Consulting Services

The Operator will perform the Transition Consulting Services [at risk in consideration of the opportunity
to undertake the Capital Work] [in exchange for the “Total Consulting Price” included in its Proposal in
the amount of $ B

3.2, Payment for Management Services

In exchange for the Operator performing the Services and Work during the Term of this Agreement, the
Authority agrees to pay the Operator a management fee per Operating Year (“Management Fee”)1, which
Management Fee shall be:

a. atotal lump sum amountequalto $ for the first Operating Year and consistent with the initial
Annual Budget; and

b. foreach subsequent Operating Year, an amount equal to [the previous Operating Year’s Management
Fee increased by CPI or another amount if approved by the Authority through the annual budgeting
process][plus the Incentive Fee].

3.3. Reimbursement for Uncontrollable Expenses

If the Operator incurs Uncontrollable Expenses during one or more Operating Years, it will promptly notify
the Authority and meet with the MAA-Designated Representative as soon as reasonably possible to
explore means to avoid or mitigate the amount of such Uncontrollable Expenses. The Authority shall in
good faith promptly consider the circumstances causative of the Uncontrollable Expenses and to the
extent the Operator reasonably establishes that such Uncontrollable Expenses were not the result of the
Acts and Faults of the Operator, the MAA-Designated Representative shall conditionally authorize
payment thereof pending Board Action.

3.4. Annual Budget

a. No later than April 15th of each calendar year during the Term, the Operator must submit for
Authority’s approval a recommended Annual Budget for the subsequent Operating Year; which
Annual Budget will include any Capital Requests. Within 30 Days of receipt of the Annual Budget
(including any Capital Request) from the Operator, the Authority will either accept or reject the Annual
Budget or propose modifications thereto.

b. No later than May 31st of each calendar year during the Term, the Operator must incorporate and/or
respond to any Authority comments, and provide the Authority with a final proposed annual budget.
Each final annual budget is subject to Authority’s final review and must be approved by the Authority’s
Board before it is effective.

c. Ifanythe occurrence of any material changes in market conditions come into effect between the date
that the Annual Budget is developed and the date that it goes into effect, the Operator:

1 Note to Proposers: to be updated prior to execution in line with any approved Proposal terms.
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i. will work together with the Authority to revise the Annual Budget and Capital Request so that
they accurately reflect any changes which may have occurred after the date that the Annual
Budget and Capital Request was developed; and

ii. may submit a claim for relief (to the extent applicable) in accordance with ARTICLE 9.

d. The Annual Budget and Capital Request whether or not modified will become the Final Budget no
later than September 30th of the next Fiscal Year.

3.5. Monthly Financial Summary Reports

As soon as practical but no later than 15 Days following the end of each month during an Operating Year,
the Operator shall prepare a “Financial Summary” in the form of a report, which details the prior month's
financial performance in terms of Operating Revenues, Allowable Operating Expenses, Uncontrollable
Expenses and Operating Surplus. The Financial Summary shall be in a format reasonably acceptable to the
Authority. The Operator and the MAA-Designated Representative will discuss the Operator's financial and
operational performance as reflected in the Financial Summaries during Quarterly Reviews and the Annual
Accountings as described in the following Section 3.6.

3.6. Quarterly Reviews and Annual Accounting

a. The Operator shall measure and report its performance and the results of its operations of the FBO
Facilities for each Operating Year during the Term. The Operator shall give its report on such
performance, including its statement of Operating Revenues, Allowable Operating Expenses, and
Operating Surplus for the periods being reported on, no less frequently than quarterly ("Quarterly
Review") with the last such Quarterly Review after the close of each Operating Year covering the
entire Operating Year (such fourth Quarterly Review of the Operating Year being referred to as the
"Annual Accounting").

b. During Quarterly Reviews conducted by the MAA-Designated Representative, the Operator will have
the opportunity to discuss and propose amendments to the Final Budget necessitated by material
fluctuations in market conditions not contemplated in the Annual Budget.

3.7. Allowable Operating Expenses and Non-Reimbursable Expenses

a. The Operator, on behalf of the Authority, shall pay all Allowable Operating Expenses and working
capital requirements pursuant to Section 3.4 hereof. “Allowable Operating Expenses” means those
approved expenses arising from the management and operation of the FBO Facilities as further
described in this Section 3.7. Allowable Operating Expenses shall be segregated into those amounts
approved for automatic reimbursement by the Authority ("Regularly Recurring Expenses") and those
amounts requiring requisition by the Operator ("Non-Recurring Expenses"). Both Regularly Recurring
Expenses and Non-Recurring Expenses shall be identified in the Annual Budget.

b. Unless otherwise approved as part of the Final Budget or specifically authorized in writing by the
Authority, the Operator shall not be reimbursed for Non-Recurring Expenses of the following like and
kind:

i. corporate overhead and cost allocations;

ii. legal fees not incurred in the course of the Operator's management and operational duties or
obligations hereunder;

11
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iii. charitable and political contributions;

iv. travel and entertainment except where required as a part of approved operating and marketing
costs;

v. corporate public relations, gifts, dues and memberships; and

vi. any penalties, assessments, or fines issued by any court or authorized Governmental Authority
(unless such penalties, assessments, or fines result from the direct Acts and Faults of the
Authority).

c. Inaccordance with the Operator Scope of Work, the Operator shall act as custodian of and safeguard
until deposited with the Authority all cash and other receipts of the Authority. All cash losses,
including cash losses arising out of the criminal acts of officers, Employees, or agents of the Operator,
shall be the responsibility of the Operator.

ARTICLE 4. Operating Revenues and Accounts
4.1. Financial Procedures Manual

The Operator shall prepare and provide the Authority with a manual which sets forth the procedures for
the processing of revenues and disbursements (the “Financial Procedures Manual"). The Financial
Procedures Manual shall include internal accounting procedures and auditing controls reasonably
requested by the Authority. Operating Revenues shall be deposited and receivables shall be processed in
accordance with the procedures and controls contained the Financial Procedures Manual.

4.2, Operating Revenues and Airport Account
a. As part of the Services and Work, the Operator must:

i. collect and remit to the Authority all payments due to the Authority through any Existing
Agreement or new lease agreements on the FBO Site executed by the Authority during the Term
(“Tenant Payments”);

ii. collect all Authority-imposed landing fees, if any, and other aeronautical charges at the Airport as
assigned by the Authority (“Aeronautical Charges”) on the Authority’s behalf and remit the
Aeronautical Charges to the Authority. If for any reason Operator is not permitted to collect such
Aeronautical Charges, including, without limitation, because Operator is not a Governmental
Authority, then, in that event, the Authority agrees to collect such Aeronautical Charges; and

iii. collect and remit to the Authority the revenues on each Gallon of Fuel sold by Operator at the
Airport on the Authority’s behalf (the “Fuel Revenues”).

b. The Operator’s remittance of Tenant Payments, Aeronautical Charges, and Fuel Revenues
(collectively, “Operating Revenues”) for the preceding calendar month shall be due to the Authority
no later than the 20th day of each calendar month during each Operating Year. Together with the
Operating Revenues, the Operator must submit a Financial Summary of its activities for the preceding
month in accordance with Section 3.5.

c. The Operator shall use reasonable efforts to collect all Operating Revenues and applicable sales taxes
and shall deposit such collections to the Airport Account.

12
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4.3. Disbursements

a. All disbursements made by the Authority to the Operator under this Section 4.3 shall be from the
Airport Account, or from Authority Funds, if there are insufficient funds in the Airport Account.

b. The Operator shall establish and maintain a bank account in its own name ("Operating Account") for
the purpose of disbursing payments on behalf of the Authority for Allowable Operating Expenses.

c. On the first day of each calendar month during each Operating Year, the Authority must disburse to
the Operator:

i. One-twelfth of the annual budgeted expense amount for operation and routine maintenance of
the FBO (or another amount if the annual budget provides for different expenses in different
calendar months) (“Monthly O&M Disbursement”) to the Operating Account; plus

ii. One-twelfth of the then-current Management Fee, directly to the Operator.
4.4, Books, Records and Accounts of Operator; Operator Certification

No later than 90 days after the end of each Fiscal Year during the Operating Period, the Operator must
provide the Authority with an annual financial report on the operations of the FBO for the preceding Fiscal
Year (“Annual Financial Report”) including a reconciliation of the adopted budget for such Fiscal Year to
actual revenues and expenses. Each Annual Financial Report must:

a. be prepared by a certified public accountant or the Operator’s chief financial officer (or equivalent
position) in accordance with GAAP and any applicable financial reporting requirements of the FAA;
and

b. include a written certification executed the Operator’s chief financial officer (or equivalent position)
certifying that the reports submitted hereunder are true and accurate in all respects.

ARTICLE 5. Provisions Regarding Capital Projects
5.1. Airport Master Plan

The Airport Master Plan shall govern the development and construction of Capital Projects on the Airport.
It is expressly understood and agreed that from and after the Effective Date and throughout the Term,
the Operator must not engage in any construction of Capital Projects at the Airport except with the
Authority’s prior written consent and consistent with the Airport Master Plan and approved Annual
Budget.

5.2. Process for Undertaking Capital Projects
5.2.1. Capital Project Approval Process

If the Operator intends to construct a Capital Project on behalf of the Authority at the Airport, in addition
to compliance with Applicable Laws (including without limitation State and local building codes and zoning
requirements), it must receive written approval and notice to proceed from the Authority at the following
points:

a. the initial concept stage, to ensure that such Capital Project in accordance with the then-current
Airport Master Plan and can be incorporated into the Annual Budget process described in Section 3.4;

13



“ Release of October 7, 2025

FBO Services Agreement

MONTCOMERY
REGIONAL AIRPORT

b. the conceptual design stage, to ensure that such Capital Project complies with the Authority’s
standards for location, size, funding, rent structure, and proposed use; and

c. the pre-construction stage, to approve the final design, use, or rent structure of the Capital Project
and to ensure compliance with any Applicable Laws, including State procurement rules.

5.2.2. Existing and Updated Plans

a. Upon request of the Operator, the Authority will provide any existing as-built or in-process plans (as
of the Commencement Date), specifications, and related materials pertaining to planned or in-
progress construction. The Operator may utilize such materials at its sole risk, and the Authority shall
have no liability for such use.

b. The Operator must cooperate with the Authority in preparing any updated plans or other regulatory
documents at such times as they may be required by Applicable Laws or any Governmental Authority.
The Authority will file in its own name any applications and execute any documents in connection
with such updated plans.

5.2.3. Other Capital Improvements

The Operator may, from time to time, engage in construction and activities other than Capital Projects so
as to enhance the FBO Facilities provided that such construction and activities are approved by the
Authority, either through the Annual Budget or otherwise. All such development and construction by the
Operator must be reasonably calculated to enhance the FBO Facilities and the Airport, and in compliance
with all Applicable Laws and the FBO Standards.

ARTICLE 6. Modifications to the Services and Work
6.1. Process for Modification Proposals

a. Either Party may in its discretion propose a Modification by delivery of a notice to the other Party
detailing such proposal (a “Modification Proposal”).

b. Following delivery of a Modification Proposal, the Parties will exchange such information and
materials as each may reasonably request from the other to enable them to exercise any consent
rights under this ARTICLE 6.

c. Each Party will bear its own costs when preparing any Modification Proposal or any response to the
same, including any information or materials required to be exchanged in accordance with Section
6.1.b.

d. A Modification Proposal will be subject to the consent of the Party receiving such Modification
Proposal, which consent shall not be unreasonably withheld, conditioned, or delayed; provided,
however, that: no such consent will be required from the Operator for any Modification directed by
the Authority that is necessary to comply with any new Applicable Laws or change in Applicable Laws
applicable to the Airport Facilities and Assets, the Services and Work, the Authority, or the Airport’s
operations.

6.2. Agreement Documenting Modification Proposals

a. If the Parties agree on the terms of the Modification, they will memorialize their agreement in a
written agreement (a “Modification Agreement”) in a form to be prepared by the Operator (and
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approved by the Authority in its reasonable discretion) setting out the details of such agreement;
which agreement will take effect when executed by the Parties.

b. If the Parties do not reach such an agreement and any dispute in relation to the relevant matters is
resolved pursuant to the Dispute Resolution Procedure in ARTICLE 13, the Parties will execute a
Modification Agreement to document such resolution, if the dispute resolution procedure herein does
not result in a written record of such resolution.

ARTICLE 7. Representatives, Personnel, and Subcontracting
7.1. Party-Designated Representatives and Delegation of Authority
7.1.1. Appointment of Party-Designated Representatives

Pursuant to this Section 7.1.1, the Authority and the Operator will each identify and maintain a Person as
their official representative (respectively, the “MAA-Designated Representative” and the “Operator-
Designated Representative” and, together, the “Party-Designated Representatives” and each a “Party-
Designated Representative”) with the functions and powers as set out in Sections 7.1.2 and 7.1.3.
Provided that from time to time:

a. the Authority and the Operator may replace their respective Party-Designated Representative; and

b. the Authority and the Operator may each delegate all or part of their respective Party-Designated
Representative’s responsibilities under this Agreement,

c. ineither case by a notice to the other Party containing:

i. the name, title, mailing address, principal phone numbers, and email address (or digital
equivalent) of the replacement Party-Designated Representative or delegate;

ii. in the case of partial delegations of authority, a schedule setting out the extent to which any
authority for managing any aspect of this Agreement has been delegated and to whom; and

iii. in the case of time-limited replacements or delegations, the start and end date for such time-
limited replacement or delegation.

7.1.2. Power and Authority of the Operator-Designated Representative

Except as previously notified by the Operator to the Authority before any relevant act or instruction occurs
oris given:

a. the Authority will be entitled to assume that the Operator-Designated Representative has, and the
Operator will (subject to reasonable exceptions and limitations to be notified to the Authority) ensure
that the Operator-Designated Representative will have full authority to act on behalf of the Operator
for all purposes of this Agreement; and

b. subject to any exceptions or limitations previously notified to them, the Authority and the MAA-
Designated Representative will be entitled to treat any act of the Operator-Designated Representative
in connection with this Agreement as being expressly authorized by the Operator, and the Authority
and the MAA-Designated Representative will not be required to determine whether any express
authority has in fact been given.
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7.1.3. Power and Authority of the MAA-Designated Representative

a.

7.1.

Subject to Section 7.1.3.c and reasonable exceptions and limitations to be notified to the Operator,
the Operator will be entitled to assume that the MAA-Designated Representative has, and the
Authority will ensure that the MAA-Designated Representative will have full authority to act on behalf
of the Authority for all purposes of this Agreement.

Subject to any exceptions or limitations previously notified to them, the Operator and the Operator-
Designated Representative will be entitled to treat any act of the MAA-Designated Representative in
connection with this Agreement as being expressly authorized by the Authority, and the Operator and
the Operator-Designated Representative will not be required to determine whether any express
authority has in fact been given.

The Operator acknowledges and agrees that certain Authority approvals contemplated in this
Agreement may only be granted by the Board (such grant, a “Board Action”). Any approval (express
or implied) from the MAA-Designated Representative, whether oral or written, that requires Board
Action will not operate to bind the Authority.

4. Initial Appointment of Party-Designated Representatives

For purposes of this Agreement, the initial Party-Designated Representatives?, as of the Effective Date ,
are as follows:

with respect to the Operator, the Operator- with respect to the Authority, the MAA-Designated

Designated Representative shall be: Representative shall be:
[Name, Title] [Name, Title]
[Affiliation/Department] [Affiliation/Department]
[Street Address] [Street Address]
[City/Town, State Zip Code] [City/Town, State Zip Code]
[Phone: (xxx) xxx-xxxx] [Phone: (xxx) xxx-Xxxx]
7.2. Employees of Operator and Key Personnel
a. The Operator will retain and maintain qualified, licensed, experienced and competent personnel
sufficient to perform or, to the extent performed through Subcontractors, supervise and manage, the
Services and Work. Furthermore, all employees and agents of the Operator, as applicable, who have
access to the FBO Site and the FBO Facilities under the terms of this Agreement shall at all times
remain the employees or agents of the Operator, as applicable, and/or the Operator's Affiliates and
shall not at any time be deemed the agents, representatives, or employees of the Authority.
b. Prior to the hiring of any of the Key Personnel, the Operator must provide a job description and

resume of the proposed Person for the Key Personnel position to Authority for approval, which
approval must not be unreasonably withheld or delayed. The Operator must reasonably consider and
respond to any comments from the Authority. If the Operator’s chosen Person does not meet the
objective experience and qualification requirements set forth by the Authority for the identified Key

2 Note to Proposers: to be updated prior to execution.
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Personnel position, the Operator must promptly provide an alternative candidate that meets the
objective experience and qualification requirements for the Key Personnel position.

c. The Operator must notify the Authority of the departure of any Key Personnel from the Operator’s
employment or retainer. If any Person serving as Key Personnel leaves his or her employment or
retainer with the Operator, the Operator must immediately undertake diligent efforts to replace such
Key Personnel.

d. Any other provision of this Agreement notwithstanding, all Key Personnel must be Employees of, or
retained by, the Operator. Nothing in this Agreement shall be interpreted as creating an employer-
employee or principal-agent relationship between Authority and the Key Personnel or other
Employees or agents of Operator. Except as otherwise specified in this Agreement, the Authority shall
not have any right or responsibility to supervise, direct, or control any Employee. When present at
the Airport, Employees must not display any insignia or name other than that of the Operator (except
with respect to any required Airport identification).

e. Employees must comply with all applicable FAA rules, regulations, and guidance concerning the
storage, handling, and dispensing of Fuel.

f. The Operator must ensure that security screenings, including fingerprint-based criminal history record
checks, and/or checks pursuant to Applicable Laws and best practices, for all Employees providing the
Services and Work are completed prior to employment. For any contractor, agent, or other Person
engaged by the Operator to provide Services upon the Fuel System, the Operator must ensure that
appropriate security screenings, including fingerprint-based criminal history records checks, and/or
checks pursuant to Applicable Laws and best practices are conducted prior to engagement. The
Operator must exclude all potential Employees that, based on such security screenings, may present
a risk to the security and safety of the Airport operations or whose performance of the Services and
Work would violate Applicable Laws.

7.3.  Subcontracting

The Operator may, consistent with the FBO Standards, enter into contracts and agreements with
Subcontractors (which may include Affiliates of the Operator) to provide services in connection with the
delivery of the Services and Work, provided that:

a. the Operator will at all times be responsible for the selection, supervision, payment, and performance
of all Subcontractors (of every tier), and for the Acts and Faults of the same;

b. no such contract or agreement will relieve the Operator of its responsibility and liability for the
performance of all of its obligations under this Agreement and compliance with all applicable
Authorizations or affect the rights of the Authority to exercise any rights or remedies provided in this
Agreement; and

c. the Subcontractors (via written contract) shall be required to defend, indemnify, and hold harmless
the Authority from and against all claims, losses, damages, and expenses (including but not limited to
attorney’s fees and expert fees) arising out of or relating to the Subcontractors acts, omissions, and/or
performance of work or services for the Operator.

ARTICLE 8. Environmental Matters
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8.1. Environmental Documentation and Investigations

a. The Operator acknowledges receipt from the Authority of certain Environmental Documentation
pertaining to the FBO Site, which are listed in Exhibit E to this Agreement.

b. The Operator has the right in its sole discretion and at its sole expense to conduct additional
environmental investigations and sub-surface assessments of the FBO Site during the Term.

8.2, Pre-Existing and Third-Party Environmental Conditions
8.2.1. Non-Liability of Operator

a. Notwithstanding anything to the contrary in this Agreement, the Operator is not liable for and has no
obligation or responsibility under this Agreement, at law, or otherwise for any Pre-Existing
Environmental Condition or any Third-Party Environmental Condition. The Authority hereby releases,
waives, and discharges any and all claims, rights, suits, liabilities, losses, demands, actions, or causes
of action, whether arising by statute, regulation, contract, common law, equity, or otherwise
(excluding, however, any claims, rights, suits, liabilities, losses, demands, actions, or causes of action
arising from the Acts and Faults of the Operator or any Operator Party) that it may have, now or in
the future, against the Operator or any Operator Party, all to the extent arising from, connected with,
or relating to any Pre-Existing Environmental Condition or Third-Party Environmental Condition.

b. This Section 8.2.1 does not apply to the extent that Operator:

i. fails to promptly report to the Authority the presence of a newly discovered Third-Party
Environmental Condition; or

ii. otherwise negligently or intentionally fails to take action with respect to a Third-Party
Environmental Condition, and such action would fall within the scope of the Operator’s Services
and Work under this Agreement, the Operator’s duties under Applicable Law, or the requirements
of any insurance policy applicable to the Operator or the Authority.

8.2.2. Cleanup Coordination

In the event that the Authority or any third party undertakes any notification, investigation, monitoring,
clean-up, removal, or remediation of any Pre-Existing Environmental Condition or Third-Party
Environmental Condition during the Term of this Agreement, the Authority and the Operator must jointly
undertake reasonable efforts to minimize any disruption to the Services and Work.

8.3. Hazardous Waste and Materials

a. If the Operator is deemed to be a generator of hazardous waste, as defined by Applicable Law, the
Operator must obtain an Environmental Protection Agency (EPA) identification number and the
appropriate generator permit and must comply with all Environmental Laws imposed upon a
generator of hazardous waste including, but not limited to, ensuring that the appropriate
transportation and disposal of such materials are conducted in full compliance with Environmental
Laws.

b. The Operator must maintain an accurate inventory list (including quantities) of all such hazardous
waste, whether stored, disposed of, or recycled, available at all times for inspection by Authority
officials and also by Entities Having Jurisdiction over the Airport, for implementation of proper
storage, handling, and disposal procedures.
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The Operator must promptly notify the Authority and such Entities Having Jurisdiction of all activities
relating to Hazardous Materials. The Operator must provide the name of Operator’s twenty-four (24)-
hour emergency coordinator and his or her phone number to the Authority in case of any spill, leak,
or other emergency situation involving Hazardous Materials. The Operator agrees to provide the
Authority copies of all permit application materials, permits, monitoring reports, environmental
response plan, and regulated materials storage and disposal plans relating to the Services and Work.

Indemnification

The parties knowingly, even-handedly, intelligently and for valid consideration agree as follows:

a.

8.5.

Subject to Section 8.2.1, and in addition to any indemnification set forth elsewhere in this Agreement,
to the maximum extent permitted by Applicable Law, the Operator shall indemnify, defend, and hold
harmless the Authority Indemnified Parties from all costs, claims, demands, actions, damages,
expenses (including attorney’s and expert’s fees), liabilities, complaints, fines, penalties, citations,
violations, or notices of violation arising from or attributable to: (i) the Operator’s or its
Subcontractors’ (and/or their respective agents, representatives, contractors or Employees’) violation
or alleged violation of Environmental Laws; (ii) a presence or release of Hazardous Materials into the
Environment caused by the Operator or any Operator Party at the Airport in excess of levels allowable
by Environmental Laws or the violation of any Environmental Laws due to the Operator’s or any
Operator Party’s negligent acts or omissions or negligent management, control, authorization,
handling, possession, or use of Hazardous Materials at the Airport; (iii) any breach by the Operator of
any of its warranties, representations, or covenants in this ARTICLE 8; and/or (iv) the Operator’s
remediation or failure to remediate Hazardous Materials as required by this Agreement. The
Operator’s obligations hereunder will survive the termination or expiration of this Agreement, and
will not be affected in any way by the amount of or the absence in any case of covering insurance or
by the failure or refusal of any insurer to perform any obligation on its part under insurance policies
affecting the Airport or any part thereof. Notwithstanding the foregoing, the Operator has no
indemnification obligation under this Section 8.4 for any costs, claims, demands, actions, liabilities,
complaints, fines, citations, violations or notices of violation arising from or attributable to any release
of Hazardous Materials in, on, or under the Airport prior to the Effective Date, except to the extent
exacerbated by the Acts and Faults of the Operator or any Operator Party. The Operator, by written
agreement, shall contractually require its Subcontractors to defend, indemnify, and hold harmless the
Authority Indemnified Parties on these same terms.

Subject to Section 8.2, with regard to any environmental contamination caused by the Acts and Faults
of the Operator, the Operator must promptly take such action as is required by applicable
Environmental Laws to clean up and remediate the Airport or portion of the Airport at the Operator’s
own expense in accordance with Environmental Laws. The remediation must continue until the
Entities with Jurisdiction determine that no further action is necessary in compliance with applicable
Environmental Laws; it being understood and agreed that the Operator is obligated to clean-up and
remediate the applicable property to achieve such standards or levels as are reasonably required by
the Authority for properties at the Airport and by the Alabama Department of Environmental
Management and the U.S. Environmental Protection Agency, as applicable.

Violations and Authority’s Rights
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8.5.1. Generally

a.

8.6.

If the Authority receives a notice from any Entities Having Jurisdiction asserting a violation by the
Operator of the Operator's covenants and agreements contained herein, or if the Authority otherwise
has reasonable grounds upon which to believe that such a violation has occurred, the Authority or its
duly appointed consultants have the right, but not the obligation, to perform environmental site
assessments (at the Operator’s sole expense) for the purpose of determining whether there exists any
environmental condition that could result in any liability, cost or expense to the Authority. The
Authority may perform such tests on the Airport as may be necessary, in the opinion of the Authority
or its duly appointed consultants, acting reasonably, to conduct a prudent environmental site
assessment. The Operator must supply any information as is reasonably requested by the Authority.
If Operator receives a Notice of Violation or similar enforcement action or notice of noncompliance,
Operator must provide a copy of the same to the Authority within three (3) Days of receipt by the
Operator or the Operator’s agent.

The Authority and its authorized representatives and consultants have the right, but not the
obligation, to enter the FBO Site at all times to confirm the Operator’s compliance with the provisions
of this Section, this Agreement generally, and to review all Permits, reports, plans, and other
documents regarding the use, handling, storage, or disposal of Hazardous Materials or compliance
with Environmental Laws. Any such entry at the FBO Site by the Authority or its consultants, however,
shall not be deemed or operate to impose or assume any duty, liability, or obligation on the Authority
as it relates to complying with or ensuring compliance with Environmental Laws. The Operator must
also promptly provide information in response to requests for information regarding compliance with
its obligations under this Section.

The Authority’s exercise of any approval or inspection right under this ARTICLE 8 does not diminish or
alter the Operator’s obligation to comply with Applicable Law, including Environmental Laws, or any
other term or condition of this Agreement unless expressly waived in writing by the Authority.

Environmental Representations

Notwithstanding any other provisions of this Agreement, and in addition to any and all other Agreement
requirements, and any other covenants and warranties of the Operator, the Operator hereby expressly
warrants, guarantees, and represents to the Authority, upon which Authority expressly relies, that the
Operator:

a.

will comply, and cause all Operator Parties to comply, with all applicable Environmental Laws in
connection with its performance of the Services and Work and use of any Authority Facilities and
Assets, provided that in the event of any noncompliance with Environmental Laws, the Operator must
take prompt and appropriate action to address the conditions causing the noncompliance and return
to full compliance;

is knowledgeable of any and all Environmental Laws without limitation which govern or which in any
way apply to the direct or indirect results and impacts to the environmental and natural resources
due to, or in any way resulting from, the conduct by the Operator of its operations pursuant to this
Agreement and upon the Airport, and the Operator agrees to keep informed of future changes in
Environmental Laws;
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c. agrees to comply with all Environmental Laws applicable to its operations at the Airport and accepts
full responsibility and liability for such compliance;

d. has, and all Operator Parties have, been fully and properly trained in the handling and storage of all
Hazardous Materials and other pollutants and contaminants, and such training complies with any and
all Applicable Laws.

e. agrees that it will neither handle nor store any Hazardous Materials on the Airport in excess of those
required to perform the Services and Work and that all such Hazardous Materials will be stored, used,
and disposed of in accordance with Applicable Law;

f.  must provide the Authority satisfactory documentary evidence of all such requisite Environmental
Permits and notifications as required by this Section 8.6; and

g. agrees to cooperate with any investigation, audit, or inquiry by the Authority or any Entities Having
Jurisdiction regarding possible violation of any Environmental Laws.

8.7. Survival

The Authority’s and Operator’s rights and obligations under this Article 10 shall survive any termination
of the Agreement.

ARTICLE 9. Relief and Claim Process for Relief Events
9.1. Relief Events

For purposes of this Agreement, a “Relief Event” means any of the following conditions or circumstances:

Relief Event Description of Relief Event

“Adverse Event”’ On and from the Commencement Date, each of:
(a) an Adverse Change in Law;

(b) a material breach of this Agreement or material violation of Applicable Laws
by MAA, which not an otherwise specified Adverse Event,

provided that in the case of (a) and (b), such event or the cause thereof is not
otherwise specifically dealt with in this Agreement and excluding any event to
the extent such arises as a result of any Acts and Faults of or by the Operator.

“Delay Event” On and from the Commencement Date, any of the following events that results
in or would result in a delay or interruption in the Operator’s performance of
any obligation under this Agreement:

(a) any unusual and unreasonable delay by a Governmental Authority to issue,
agree to modify, renew, or extend any Authorization for which the Operator
is responsible pursuant to this Agreement, provided that the Operator
diligently pursued such Authorization and such delay could not have been
reasonably prevented by technical and scheduling measures of the Operator
in the ordinary course;

(b) any Change in Law which is not an Adverse Change in Law;
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(c) adelay caused by the performance of works carried out by a Governmental
Authority or Utility;

(d) a delay caused by the presence of any Unforeseen Environmental
Impairment, Unforeseen Geological Impairment, Unforeseen Historically
Significant Remains, or Unforeseen Endangered Species, which presence, in
each case, results in a delay or interruption in the performance by the
Operator under this Agreement;

(e) a delay caused by: (x) the occurrence of any casualty loss, destruction or
damage of the FBO Facilities or (y) the performance or delay in performance
of a restoration of any such casualty loss, destruction, or damage (each such
event, a “Casualty Event”);

(f) an Emergency;

(g) a delay caused by the implementation of Engineering or Institutional
Controls related to the FBO Facilities, provided that such failure or delay
could not have been reasonably prevented by technical and scheduling
measures of the Operator; and

provided that in the case of (a) — (h), such delay or the cause thereof is not
otherwise specifically dealt with in this Agreement and excluding any event to
the extent such arises as a result of any Acts and Faults of or by the Operator.

9.2. Claim Process

a. The Operator will provide written notification to the Authority within ten (10) Days of discovering any
Relief Event, which it believes has occurred and will result in submission of a Relief Event claim.

b. As a condition to the Operator being entitled to any relief pursuant to this ARTICLE 9, within 60 Days
following the date on which the Operator first became aware of the Relief Event, the Operator will
submit a detailed claim regarding the event in form and substance reasonably acceptable to the
Authority.

c. The Authority will, after receipt of any Relief Event claim or in advance of an anticipated claim, be
entitled to require the Operator to provide such further supporting particulars as the Authority may
reasonably consider necessary by giving the Operator notice of the same.

d. Upon final agreement between the Parties, such agreement not to be unreasonably withheld, as to
any relief to which the Operator is then entitled in respect of any Relief Event, the Parties will execute
a Modification Agreement or other written amendment (or, with respect to any Relief Event that was
continuing when a prior such amendment was executed, a written addendum to such prior
amendment) in a form to be prepared by the Operator (and reasonably acceptable to the Authority)
setting out the details of such agreement.

9.3. Duty to Mitigate

a. Without modifying its other obligations pursuant to this Agreement or those imposed by Applicable
Laws, the Operator assumes a duty to mitigate and will:
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b.

9.4.

a.

9.5.

i. use reasonable efforts to eliminate or mitigate the adverse impacts of any Relief Event;

ii. except as expressly provided in this Agreement, continue to perform its obligations under this
Agreement notwithstanding the Relief Event; and

iii. to the extent its performance has been affected by the Relief Event, resume performance of the
affected Services and Work as soon as practicable and in all events promptly after the cessation
or mitigation of the Relief Event.

The Operator will not be entitled to any relief to the extent the associated performance disruption or
cost would have been avoided by its compliance with the foregoing mitigation obligation.

Relief Events

The Operator acknowledges and agrees that its right to claim an extension of time, relief from
performance of its obligations, or other relief under this Agreement or to otherwise make any claim
in connection with any Relief Event is as set out in this ARTICLE 9.

Subject to the Operator’s compliance with its obligations pursuant to Section 9.3, in the case of any
Delay Event, such event will excuse the Operator from whatever performance pursuant to this
Agreement is prevented by the relevant Delay Event, to the extent that the Operator’s inability to
perform such obligations is due to such Relief Event.

The following events will be compensable in accordance with Section 9.4.d:
i. any Adverse Event; and

ii. the occurrence of any Casualty Event that results in the FBO Facilities being substantially
unavailable for performance of the Services and Work and such effect continues for a period in
excess of 120 consecutive days and has a material adverse effect on the Services and Work, where
Available Insurance or other similar proceeds are insufficient to restore the Operator to
substantially the same economic position as it would have been in but for the occurrence of such
Casualty Event,

(the foregoing events, collectively, “Compensation Events”).

Subject to Section 9.5, In the case of a Compensation Event, the Authority will compensate the
Operator by paying, after taking into account Available Insurance, the sum of: all reasonable,
documented out-of-pocket costs and expenses that are directly attributable to such Compensation
Event (excluding any costs and expenses that the Operator would otherwise expend or incur in order
to comply with this Agreement or in the ordinary course of the performance of the Services and Work
or the carrying on of business in the ordinary course) up to an amount not to exceed 50% of the
Management Fee for the current Operating Year less any applicable Incentive Fee.

Special Provisions Regarding Force Majeure

Except for the Operator’s obligation to remit payments to the Authority and the Authority’s obligations
to disburse payments to the Operator, it is not an Event of Default and all deadlines will be extended on
a day-for-day basis, if the Authority or the Operator is prevented from performing any of its obligations

und
of a

er this Agreement due to the occurrence an event of Force Majeure. Notwithstanding the occurrence
n event of Force Majeure, each Party must use diligent efforts to perform its obligations under this

Agreement.
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ARTICLE 10. Insurance, Indemnification, and Bonding

10.1. Insurance Requirements

10.1.1. Insurance Coverage Required of Operator

a.

On and from the Effective Date, during the Pre-Operations Period, and during any time period
following expiration of this Agreement if the Operator is required to return and perform any additional
work, the Operator will procure and maintain in force, or cause to be procured and maintained in
force, at its own expense, the insurance coverages and requirements specified in Exhibit F, (the
policies and limits specified in Section 2 of Exhibit F, the “Pre-Operations Coverages”). For certainty,
except as expressly provided herein, the costs of carrying such Pre-Operations Coverages shall not be
Allowable Operating Expenses. The Operator’s failure to maintain the Pre-Operations Coverages shall
be a material breach of contract. The Authority, at its sole option, may:

i. terminate the Agreement and obtain damages from the Operator resulting from said breach; or

ii. purchase such Pre-Operations Coverages (but has no special obligation to do so) and, without
further notice to the Operator, deduct from sums due to the Operator any premium costs
advanced by Authority for such insurance.

On and from the Commencement Date, during the Operations Period, and during any time period
following expiration of this Agreement if the Operator is required to return and perform any additional
work, the Operator will procure and maintain in force, or cause to be procured and maintained in
force, the insurance coverages and requirements specified in Exhibit F, (the policies and limits
specified in Section 3 of Exhibit F, the “Required Coverages”). Except as expressly provided herein,
the costs of carrying such Required Coverages shall be Allowable Operating Expenses. The Operator’s
failure to maintain the Required Coverages shall be a material breach of contract. The Authority, at
its sole option, may:

i. terminate the Agreement and obtain damages from the Operator resulting from said breach; or

ii. purchase such Required Coverages (but has no special obligation to do so) and, without further
notice to the Operator, deduct from sums due to the Operator any premium costs advanced by
Authority for such insurance.

10.1.2. Inadequacy or Unavailability of Insurance Coverages

If the Operator demonstrates to the Authority’s reasonable satisfaction that it has used diligent efforts in

the global insurance and reinsurance markets to procure the Pre-Operations Coverages and Required

Coverages (collectively, the “Insurance Policies”), and if despite such diligent efforts and through no fault
of the Operator any of such Insurance Policies (or any of the required terms of such coverages, including
policy limits) become completely unavailable or unavailable at commercially reasonable rates from
insurers meeting the requirements of this Section, the Authority will consider, in good faith, alternative
insurance packages and programs that provide coverage as comparable to that contemplated in this this
Section as is possible under then-existing insurance market conditions.

10.1.3. Insurance Coverage Provided by MAA

a.

The Authority will purchase and maintain all-risk replacement cost Insurance, insuring against loss or
damage to the Fuel System used in the Services and Work.
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b. Any insurance coverage provided by the Authority will be subject to terms, conditions, and other
provisions, including exclusions and limitations, contained in the policies issued to the Authority.

c. The Operator shall not do any act or allow any condition to exist that may terminate or cause the
termination of any insurance coverage provided by the Authority.

d. The Authority is responsible for any deductible or self-insured retention as they apply to the policies
required of the Authority to maintain in accordance with this Agreement.

10.2. Indemnity
10.2.1. No Obligation to Indemnify Operator

Without limiting the Authority’s express obligations and liabilities under this Agreement, the
Authority will not indemnify the Operator and no such express obligation or liability will be
construed to the contrary as an indemnity.

10.2.2. Operator Indemnity
The parties knowingly, even-handedly, intelligently and for valid consideration agree to the following:

a. Subject to the limitations and exclusions set out in Section 10.2.2.b, the Operator, on behalf of itself
and its agents and Subcontractors, will, to the fullest extent permitted by Applicable Laws, release,
protect, defend, indemnify, reimburse, and hold harmless the Authority and its officers, directors,
agents, and employees (the “Authority Indemnified Parties”) from and against any and all Claims, to
the extent arising from, or as a consequence of:

i. the Operator’s fraud, willful misconduct, criminal conduct, recklessness, bad faith, or gross
negligence;

ii. any breach by the Operator of this Agreement;
iii. any violation of Applicable Laws;

iv. any assertions of claims for failure of payment, or failure to provide appropriate bonds, made by
Subcontractors or suppliers, and against any assertions of security interests by suppliers of goods,
services, or materials; including in each such case any such Claims that are in respect of: (x) death,
sickness, or personal injury; or (y) loss of or damage to any Authority Indemnified Party’s property
(whether personal or real), equipment or facilities, or to any natural resources, including loss of
use thereof; and

v. any material disruption to, or any material interruption of the performance of, public services and
activities by any Authority Indemnified Party, provided that nothing in this Section 10.2.2 will limit
or preclude the Operator’s right to claim any affirmative defense permitted by Applicable Law.

b. The Operator’s indemnification and hold harmless obligations pursuant to this Section 10.2.2 will not
extend to any Claim of an Authority Indemnified Party to the extent that such Claim arises from the
willful misconduct, criminal conduct, recklessness, bad faith, or negligence of such Authority
Indemnified Party.
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10.2.3. Notice of Claims and Tender of Defense

a. If the Authority receives notice of a third-party Claim or otherwise has actual knowledge of a third-
party Claim that it believes is within the scope of Section 10.2.2, the Authority will:

i. provide the Operator with reasonably prompt notice and details regarding such Claim; and

ii. tender to the Operator the Authority’s defense of any such Claim and use reasonable efforts to
cause each other Authority Indemnified Party to tender to the Operator such Authority
Indemnified Party’s defense of any such Claim.

10.2.4. Survival

The Operator’s indemnification obligations under this Section 10.2 shall survive the completion,
performance, and/or termination of this Agreement. The Operator shall include substantially similar
provisions in its agreements/contracts with its Subcontractors naming the Authority Indemnified Parties
as indemnitees thereunder.

10.3. Bonding and Other Security
10.3.1. Employee Fidelity Bond Requirements

The Operator will, during the Term of and at all times while providing Services and Work under the
Agreement procure and maintain in force from a surety authorized to issue surety bonds in the State or
any other State-authorized issuer or provider of bonds or security: a bond covering theft, dishonesty,
disappearance, forgery, alteration, and destruction caused by any Employee (each a “Employee Fidelity
Bond”). The Employee Fidelity Bond shall:

a. bein the amount of $5,000 for each Employee;
b. name the Authority as a named beneficiary; and

c. befiled with the Authority within 30 Days of the hiring of each Employee with a certificate evidencing
such coverage that states the coverage will not be canceled, reduced, or materially changed without
at least 30 Days’ prior written notice to the Authority.

10.3.2. Operator Fidelity Bond Requirements

During the Operations Period, the Operator will procure and maintain in force from a surety authorized
to issue surety bonds in the State or any other State-authorized issuer or provider of bonds or security: a
bond covering theft, dishonesty, disappearance, forgery, alteration, and destruction caused by the
Operator (the “Operator Fidelity Bond”). The Operator Fidelity Bond shall:

a. beinthe amount equal to 50% of the current Operating Year’s budgeted Operating Revenues; and
b. be filed with the Authority prior to the Commencement Date; and

c. be re-filed with the Authority upon renewal, replacement, or expiration on a date that is not less than
60 Days prior to the commencement of each Operating Year of the Term.

10.3.3. Requirements for Capital Projects
As a condition to authorization to undertake any Capital Project, the Operator will be required to obtain

from a surety authorized to issue surety bonds in the State, or any other legally authorized issuer or
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provider of security, payment, performance, or other bonds or security: a payment and performance
security in an amount equal to 100% of the estimated cost to complete the authorized Capital Project.
The Operator shall provide such bonds or security to the Authority from a surety or other provider of
security, at such time and in such form, as the Authority may reasonably require.

ARTICLE 11. Default, Remedies, and Termination
11.1. Event of Default with Respect to Operator
11.1.1. Events of Operator Default

a. The occurrence of any one or more of the following events during the Term will constitute a “Operator
Default” under this Agreement unless otherwise expressly excused pursuant to this Agreement and
except to the extent such event arises as a direct result of the occurrence of a Relief Event:

b. The Operator fails to comply with, perform, or observe either any obligation, covenant, agreement,
term, or condition in this Agreement (including the FBO Standards), and such failure continues
unremedied for a period of:

i. three (3) Days following notice thereof (giving particulars of the failure in reasonable detail) from
the Authority to the Operator with respect to any failure that directly results in: a lapse in
Operator’s obligation to maintain the Pre-Operations Coverages or Required Coverages; a security
risk or safety hazard at the Airport; or any violation of applicable TSA regulations or other
Applicable Laws; or

ii. 15 Days following notice thereof (giving particulars of the failure in reasonable detail) from the
Authority to the Operator with respect to any other failure.

11.1.2. Authority Remedies upon Operator Default

Upon the occurrence, and during the continuance, of an Operator Default, the Authority may, by notice
to the Operator, declare the Operator to be in default and may, subject to the dispute resolution
provisions of ARTICLE 13, do any or all of the following:

a. terminate this Agreement by giving 30 Days’ prior notice to the Operator upon the occurrence and
continuation of an Operator Default under Section 11.1.1, provided that the Operator will be entitled
to cure such Operator Default during such period (or such longer period as the Parties may agree is
reasonably necessary to cure such failure);

b. with respect to amounts owed by the Operator to the Authority pursuant to such Operator Default,
the Authority may withhold or deduct such amount from any compensation owed to the Operator
pursuant to this Agreement; and

c. the Authority may exercise any of its other rights and remedies provided for hereunder or at law or
in equity (including specific performance, injunction, or other equitable remedies).

11.2. Event of Default with Respect to the Authority
11.2.1. Events of Authority Default

The occurrence of any one or more of the following events during the Term will constitute an “Authority
Default” under this Agreement unless otherwise cured within a reasonable time or expressly excused
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pursuant to this Agreement and except to the extent such event arises as a direct result of the occurrence
of an event of Force Majeure or the Acts and Faults of the Operator:

a. The Authority fails to make any payment due and owing to the Operator pursuant to this Agreement
when due (unless such payment is the subject of a good faith dispute), and such failure continues
unremedied for a period of ten (10) Business Days following notice thereof (giving particulars of the
failure in reasonable detail) from the Operator to the Authority; and

b. any breach by the Authority of any other material obligation, covenant, agreement, term, or condition
in this Agreement and such occurrence substantially frustrates or renders it impossible for the
Operator to perform all or a substantial part of its obligations or to exercise all or a substantial part of
its rights under the Agreement and such condition continues unremedied for a period of 60 Days
following notice thereof from the Operator to the Authority.

11.2.2. Operator Remedies upon Authority Default

Upon the occurrence, and during the continuance, of an Authority Default, the Operator may, by written
notice to the Authority, declare the Authority to be in default and may, subject to the dispute resolution
provisions of ARTICLE 13, do, in its discretion, any or all of the following:

a. terminate this Agreement by giving 30 Days’ prior notice to the Authority upon the occurrence and
continuation of an Authority Default under Section 11.2.1, provided that the Authority will be entitled
to cure such Authority Default during such period (or such longer period as the Parties may agree is
reasonably necessary to cure such failure); and

b. exercise any of its other rights and remedies provided for hereunder or at law or in equity (including
specific performance, injunction, or other equitable remedies).

11.3. Termination
11.3.1. Exclusive Termination Provisions

Sections 11.2.1, 11.2.2, and this Section 11.3 contain the entire and exclusive provisions and rights of the
Authority and the Operator regarding termination of this Agreement, and any and all other rights to
terminate at law or in equity are hereby waived to the maximum extent permitted by Applicable Law,
provided that termination of this Agreement will not relieve the Parties or any insurer or any surety or
other financial institution that provides insurance or bonding, of its obligation for any Claims arising prior
to termination.

11.3.2. Termination Other Than For Default

The Parties may mutually agree to terminate this Agreement prior to the expiration of the Term as
provided herein. Subject to Section 1.2.b, upon expiration of the Term, the term of this Agreement may
be extended upon the mutual written agreement of the Parties; provided, however, no Party shall have
any obligation or requirement to so extend.

11.3.3. Termination Compensation

a. Inthe event of termination as a result of an Operator Default, no amount will be due and owing from
the Authority to the Operator as a result of such termination.
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b. Inthe event of termination as a result of an Authority Default, the Authority will promptly pay to the
Operator, and in any event within 30 Days of the determination of the relevant amount, only the
following: the sum of (without duplication): any undisputed amounts of compensation then otherwise
owing from the Authority to the Operator pursuant to this Agreement, less any amounts then-owing
from the Operator to the Authority pursuant to this Agreement. The Operator shall not be entitled to
recover, and hereby waives, any further types or amounts of damages, however characterized.

11.3.4. Consequences of Termination

Upon the termination or expiration of this Agreement, notwithstanding any claims the Parties may have
against each other, the following provisions will apply:

a. the Operator will, without action whatsoever being necessary on the part of the Authority, surrender,
transfer, and deliver to the Authority the Authority Facilities and Assets in good order, condition, and
repair (reasonable wear and tear excepted), determined reasonably in accordance with the then-
applicable FBO Standards;

b. the Authority will, as of the Handback Date, assume full responsibility for the Services and Work;

c. the Operator will be liable for all costs, expenses, and other amounts for which it is liable or
responsible hereunder incurred up to but not including the Handback Date, and the Authority will be
liable for all costs, expenses, and amounts incurred in connection with the Services and Work on and
after the Handback Date.

ARTICLE 12. Oversight and Compliance
12.1. Recordkeeping and Right of Audit

a. The Operator will (and will require that each of its Subcontractors and each of their respective
subcontractors will) at all times create and maintain FBO Records. Such FBO Records shall be
maintained until at least four (4) years following the Expiry Date (or, if earlier, upon termination of
this Agreement).

b. The Operator will provide access to FBO Records during normal business hours (and, upon reasonable
request, at times outside normal business hours) and upon reasonable notice, unless the Authority
has a good faith suspicion of fraud in which case no prior notice will be required, and otherwise in
accordance with Applicable Law.

c. Upon prior notice to the Operator, the Authority and its agents or the FAA may inspect, review, and
audit the FBO Records. The Operator must promptly correct any errors, discrepancies, or omissions
in the FBO Records identified by the Authority or the FAA.

d. The authorized Representatives of the Authority may inspect and audit all FBO Records from the
Effective Date through and until the expiration of three (3) years after the later of the Expiry Date or
final payment under the Agreement.

e. The Operator must ensure, at a minimum, that the FBO Records are sufficient to demonstrate
compliance with all Applicable Laws. The Operator must promptly resolve any discrepancies, errors,
or omissions in such documentation.

12.2. Public Records under the Alabama Open Records Law
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a. Any materials submitted to the Authority in accordance with this Agreement may be subject to
disclosure pursuant to the Alabama Open Records Law at § 36-12-40 of the Code of Alabama (the
“Public Records Law”). In the event the Operator submits any materials to the Authority that it
believes are not subject to disclosure pursuant to the Public Records Law (such materials, “Public
Records Exempt Materials”), it must conspicuously mark the affected document “CONFIDENTIAL” or
“CONFIDENTIAL TRADE SECRETS” in the header or footer of each such page affected.

b. If the Authority receives a request for public disclosure of materials submitted by the Operator that
the Operator has identified as Public Records Exempt Materials that are in the Authority’s possession,
the Authority will provide notice to the Operator of the request and give the Operator an opportunity
to assert a claimed exception under the Public Records Law or other Applicable Laws within the time
period specified in the notice issued by such Authority and allowed under the Public Records Law.

c. Under no circumstances will the Authority be responsible or liable to the Operator or any other Person
for:

i. advising the Operator as to the nature or content of documents entitled to protection from
disclosure under the Public Records Law or other Applicable Law, as to the interpretation of such
laws, or as to the definition of trade secret; or

ii. the disclosure of any such materials that the Authority determines is required by Applicable Laws
or is required by court order.

d. In the event of any proceeding or litigation concerning the disclosure of any material submitted by
the Operator to the Authority, the Authority’s sole involvement will be as a stakeholder retaining the
material until otherwise ordered by a court or such other Entity Having Jurisdiction with respect to
the material. The Operator will be fully responsible for defending, indemnifying, and holding the
Authority harmless, and otherwise prosecuting or defending any action concerning the materials;
provided, however, that the Authority reserves the right, in its sole discretion, to intervene or
participate in the litigation in such manner as it deems necessary or desirable. Except in the case of
the Authority’s voluntary intervention or participation in litigation, the Operator will pay and
reimburse the Authority for all costs, damages, judgments, and expenses the Authority incurs in
connection with any litigation, proceeding, or request for disclosure.

12.3. Certificates and Licenses

With the Operator’s regular assistance and cooperation, the Authority must secure, or cause to be
secured, from any and all Governmental Authorities having jurisdiction thereof, all applicable licenses,
certificates, permits, or other authorizations and any and all renewals thereof, which must be in the
Authority’s name as the owner of the FBO Facilities and which pertain to or apply to the operation, use,
or maintenance of the FBO Facilities. With the Authority’s regular assistance and cooperation, Operator
must secure any such licenses, certificates, permits, or other Authorizations which may or must be issued
in the Operator’s name as the operator and manager of the FBO Facilities under Applicable Laws.

12.4. Minimum Standards

The Operator must perform the Services and Work in accordance with the current Airport Minimum
Standards attached as Exhibit G.

12.5. Safety and Security Obligations
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12.5.1. General Requirements

The Operator will comply with all safety and security rules and procedures applicable to the FBO
Site and to the Authority Facilities and Assets.

12.5.2. Airport Security Plan

The Operator and its Operator Parties must comply with (i) the provisions of any TSA-approved
airport security plan for the Airport as from time to time existing, and (ii) applicable regulations
of the TSA, as from time to time existing. If the Operator or any Operator Party fails or refuses to
comply with said measures and such non-compliance results in a monetary penalty being assessed
against the Authority, then, in addition to any other terms of this Agreement, the Operator will
be responsible and must reimburse the Authority in the full amount of any such monetary penalty
or other damages.

12.5.3. Confidential and Sensitive Security Information

a.

The Operator shall refrain from disclosing any information received from the Authority which is
identified as confidential or sensitive security information; provided, however, that the Operator may
disclose such confidential or sensitive security information to its Employees or agents who are
required to protect it against unauthorized disclosure.

The Operator shall immediately notify the Authority in writing of any other request for disclosure or
release of information that is confidential or otherwise exempt from public disclosure and shall
coordinate any response to such request with the Authority’s designated custodian of records. No
response to such request or release of any such information by the Operator shall be made without
the prior written approval of the Authority.

Nothing herein will prevent either Party from disclosing confidential information as required by
Applicable Laws; provided, however, that each Party shall refrain disclosing such information without
first providing the other Party with at least ten (10) days’ prior written notice and opportunity to
respond as required herein.

Notwithstanding the foregoing, the Authority may in its discretion require the Operator, each Key
Personnel, and each Subcontractor, which has access to personally identifiable information and/or
sensitive security information to execute a confidentiality agreement in form and substance
acceptable to the Authority.

12.5.4. Emergency Management

a.

The Authority must provide the Operator with contact information for the applicable local emergency
management officials and service providers. Prior to performing the Services and Work, the Operator
must organize and participate in a meeting with local emergency management officials and the
Authority. The Operator must complete any training required by the local emergency management
officials, and provide any information requested by the local emergency officials pertinent to the
Services and Work or its operations at the Airport.

The Operator must comply with any notification procedures requested or required by local emergency
management officials. The Operator must immediately notify the Authority if any Emergency occurs
on the FBO Site, including but not limited to:
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i. afire;

ii. abreach of Airport security;

iii. a significant Fuel spill;

iv. any accident or incident causing damage to an aircraft or injury to persons; or

v. avehicle accident causing property damage, bodily injury, or death.

12.6. Corrective Action Plans and Authority Right to Act in Operator’s Place

a.

The Operator acknowledges that, as the owner and Sponsor of the Airport, the Authority is obligated
to comply with the assurances set forth in its Grant Agreements and that the Authority must retain
sufficient rights and powers in order to do so. If the Operator fails to perform the Services and Work
in accordance with the requirements of this Agreement, including without limitation, in violation of
any Grant Assurance, as determined by the FAA or the Authority in its or their sole discretion, the
Authority must provide written notice to the Operator setting forth the specific failures and/or
violations, and the Authority shall be entitled to assert a claim for damage resulting therefrom.

No later than 30 days from the Operator’s receipt of such notice (or a shorter period if required by
any Entities Having Jurisdiction), the Operator must prepare and timely deliver to Authority a written
corrective action plan designed to remedy all such failures and/or violations, which must be reviewed
and approved by the Authority in its reasonable discretion, and is subject to review and approval by
the FAA. Upon such approvals, the Operator must promptly commence and diligently complete the
tasks and other requirements of such plan.

If the Operator fails to provide such corrective action plan within 30 days (or a shorter period if
required by any Governmental Authority having jurisdiction) or promptly and diligently undertake
reasonable steps to fulfill the corrective action plan thereafter, the Authority may take such actions
as it may determine to be necessary under the circumstances to cure such failure or violation and
continue for such period of time as may be necessary to complete such cure.

Any and all costs incurred by the Authority in effecting any such cure must be reimbursed by the
Operator, plus an additional 15% for administrative overhead, within 30 days after Authority provides
an invoice therefor.

12.7. Compliance with Grants

a.

The Authority must remain the federal or state obligated Sponsor of the Airport for all existing Grant
Agreements and must be the obligated Sponsor for future Grant Agreements. Accordingly, it is
understood that Authority retains responsibility for compliance with existing and future Grant
Agreements. The Authority hereby reserves such rights and authority to ensure that the Airport will
be operated and maintained in accordance with Applicable Laws, including without limitation the
Authority’s contractual assurances entered into, or hereinafter entered into, in Grant Agreements
between Authority and FAA and/or any Governmental Authority.

Notwithstanding the foregoing Section 12.7.a, as between the Authority and the Operator, the
Operator, as operator and manager of the FBO Facilities, must ensure compliance with Authority’s
obligations under the Grant Agreements as such obligations pertain to operation and maintenance of
the FBO Facilities.
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c. If Operator becomes aware of any formal or informal complaint by an Airport user or tenant that
alleges the Operator is not operating or maintaining the FBO in compliance with any aspect of the
Grant Agreements, it must immediately notify the Authority and forward to the Authority any
information or documentation provided by the complaining party and any information or
documentation in the Operator’s possession pertaining to the dispute. Subject to Applicable Laws,
the Authority must have the right to take actions reasonably necessary to investigate any such
complaints and determine the Operator’s compliance with the Grant Agreements.

ARTICLE 13. Partnering, Dispute Resolution, and Legal Matters
13.1. Scope

Any dispute arising out of, relating to, or in connection with this Agreement will be resolved as set forth
in this ARTICLE 13.

13.2. Partnering to Achieve Amicable Settlement

a. The Parties will initially attempt to reach an amicable settlement of any dispute prior to referring such
dispute for resolution pursuant to the formal dispute resolution procedure (as described in Section
13.3, the “Dispute Resolution Procedure”).

b. Any such attempt may be made by any Representatives of the Parties, the “Designated Senior
Persons,” who have the authority, capacity, competency, and reputation to make such attempt. The
Designated Senior Persons will negotiate in good faith to resolve the dispute, conferring as often as
they deem reasonably necessary for a period of at least 15 Days or such longer period as is mutually
agreed by the Parties in writing (the “Negotiation Period”).

c. If amicable settlement is achieved pursuant to this Section, the Parties will execute a written
memorandum or similar document in a form to be prepared by the Authority (unless the Authority
otherwise delegates such preparation to the Operator, in which case the Operator will prepare such
memorandum or document) setting out the details of such settlement, and such document will be
considered a binding settlement agreement.

d. If, after the conclusion of the Negotiation Period the dispute remains unresolved, either Party may
refer the dispute for resolution pursuant to the Dispute Resolution Procedure in the following Section
13.3.

13.3. Dispute Resolution Procedure

Either Party may formally initiate a dispute by delivering a notice to the other Party stating the matter
requiring resolution. Following issuance of such notice, the dispute will be initially decided by a committee
consisting of the Authorities’ designees, who may consider written and documentary information
submitted by either Party in accordance with procedures established by such committee. Following the
committee’s issuance of its decision, either Party may seek further resolution through a court proceeding,
provided that at any time, including prior to the committee’s issuance of its decision, either Party may
avail itself of any remedy under law or contract, including by commencing court proceedings with respect
to any dispute, if necessary to preserve such Party’s rights under any applicable statute of limitations.

13.4. Treatment of Settlement Negotiations and Mediation
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Statements made by the Parties, including by their Representatives and Designated Senior Persons, during
any meetings or in any communications related to efforts to amicably settle or resolve a dispute pursuant
to Sections 13.2 and 13.3, and documents containing statements or opinions specifically prepared in
connection with the same will be considered part of settlement negotiations and will not be admissible
as evidence in any litigation proceeding between the Parties without the mutual written consent of the
Parties.

13.5. Governing Law

This Agreement will be governed by, and interpreted and enforced in accordance with, the Applicable
Laws in force in the State (excluding any conflict of laws rule or principle which might refer such
interpretation to the Applicable Laws of another jurisdiction).

13.6. Submission to Jurisdiction

a. Subject to ARTICLE 13, any action or proceeding against any Party relating in any way to this
Agreement may be brought and enforced in the federal or state courts in the State, and each of the
Operator and the Authority hereby irrevocably submits to the jurisdiction of such courts with regard
to any such action or proceeding, and irrevocably waives, to the fullest extent permitted by Applicable
Law, any objection it may have now or hereafter have to the laying of venue of any such action or
proceeding in such courts and any claim that any such action or proceeding brought in any such court
has been brought in an inconvenient forum.

b. Service of process on the Authority may be made, either by registered or certified mail addressed as
provided for in Section 14.4. Service of process on the Operator may be made either by registered or
certified mail addressed as provided for in Section 14.4.

c. If the Operator is presented with a request for information or documents by any administrative
agency or with a subpoena duces tecum regarding any information or documents which may be in its
possession by reason of this Agreement, the Operator will give reasonably prompt notice to the
Authority. The Authority may contest such process by any means available to it before such
information or documents are submitted to a court or other third party; provided, however, that the
Operator will not be obligated to withhold such delivery beyond that time as may be ordered by the
court or administrative agency or required by Applicable Law, unless the subpoena or request is
qguashed or the time to produce is otherwise extended.

ARTICLE 14. Miscellaneous Provisions
14.1. Relationship of Parties and Limitation on Third Party Beneficiaries

Nothing herein contained is intended or shall be construed to in any respect to create or establish any
relationship other than that of owner and service provider, and nothing herein shall be construed to
establish any partnership, joint venture, or association or to make the Operator the general representative
or agent of the Authority for any purpose whatsoever except as expressly provided herein, nor will any
term or provision hereof be construed in any way to grant, convey, or create any rights or interests to any
Person not a party to this Agreement.

14.2. No Personal Liability
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a. Representatives of the Authority are acting solely as agents and representatives of the Authority,
when carrying out the provisions of or exercising any right under this Agreement. They shall not be
liable either personally or as employees of the Authority for actions in their ordinary course of
employment.

b. No agent, consultant, officer, or authorized employee of the Authority will be responsible either
personally or as an agent, consultant, officer or employee, or board member, for any liability arising
under this Agreement; it being understood that in such matters they act as representatives of the
Authority.

14.3. Agreements with the United States
14.3.1. Agreement Subordinate to Grant Assurances

a. The Operator covenants and agrees that this Agreement is subject and subordinate to the provisions
of any existing or future agreement between the Authority and the United States government or any
other Governmental Authority, including those agreements relative to the development, operation,
or maintenance of the Airport, and including, but not limited to, those for which the terms and
execution of have been or may be required as a condition precedent to the expenditure, granting, or
reimbursement to the Authority of federal funds for the development of the Airport (“Grant
Assurances”). In the event that this Agreement, either on its own terms or by any other reason,
conflicts with or violates such Grant Assurances, the Authority has the right to amend, alter, or
otherwise modify the terms of this Agreement in order to resolve such conflict or violation. The
Operator further agrees that it must not take any action or fail to take action that would cause the
Authority to violate any Grant Assurances made by the Authority to the federal government in
connection with the granting of such federal funds.

b. All provisions of this Agreement are subordinate to the rights of the United States of America to
operate all of 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 operation of the Airport by the
United States of America.

14.3.2. Federal Right to Reclaim

In the event a United States governmental agency demands and takes over the entire facilities of the
Airport for public purposes, then this Agreement will terminate and the Authority shall be released and
fully discharged from any and all liability hereunder. In the event of such termination, nothing herein shall
be construed as relieving the Operator from any of its liabilities relating to events or claims of any kind
whatsoever prior to such termination.

14.3.3. Non-Discrimination

The Operator acknowledges that the Authority is required by the federal government under the terms of
certain agreements between the Authority and the United States of America relative to the operation or
maintenance of the Airport, the execution of which has been required as a condition precedent to the
grant or receipt of federal funds for the development of the Airport, to include in this Agreement certain
required contract provisions, attached in Exhibit H hereto (“Required Federal Provisions”). Subject to
Applicable Laws, the Operator agrees to comply with any changes to or interpretation of the Required
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Federal Provisions that may from time to time be required by the FAA or other agency with jurisdiction,
within ten (10) Days of receiving notice from the Authority of such required changes.

14.3.4. Prohibition Against Exclusive Rights

It is hereby specifically understood and agreed that nothing herein contained shall be construed to grant
or authorize the granting of an exclusive right to provide aeronautical services to the public as prohibited
by Section 308(a) of the Federal Aviation Act of 1958, as amended, and the Authority reserves the right
to grant to others the privileges and right of conducting any or all activities of an aeronautical nature.

14.4. Notices

All notices, other communications, and approvals required or permitted by this Agreement must be in
writing and will be delivered: (i) by electronic mail (provided that notice by electronic mail in accordance
with this Section will be deemed delivered upon confirmation of receipt by the recipient, of which
automated reply is insufficient); (ii) by recognized overnight courier; or (iii) by certified or registered mail
(return receipt requested and postage prepaid), addressed as follows:

a. inthe case of the Authority:
[ ]
[ ]
[ ]

with a copy to:
[ ]
[ ]
[ ]

b. inthe case of the Operator:
[
[
[

Email: [

with a copy to:

[
[
[

Email: [
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or such other persons or addresses as either Party may from time to time designate by notice to
the other. A notice, other communication, or approval will be deemed to have been sent and
received (i) on the Day it is delivered, or if such Day is not a Business Day or if the notice is received
after ordinary office hours (time of place of receipt), the notice, other communication, or approval
will be deemed to have been sent and received on the next Business Day, or (ii) on the fourth
(4th) Business Day after mailing if sent by U.S. registered or certified mail.

14.5. Entire Agreement

This Agreement constitutes the entire agreement between the Parties pertaining to the subject
matter hereof and supersedes all prior agreements, negotiations, discussions, and understandings,
written or oral, between the Parties.

There are no representations, warranties, conditions or other agreements, whether direct or
collateral, or express or implied, that form part of or affect this Agreement, or that induced any Party
to enter into this Agreement or on which reliance is placed by any Party, except as specifically set
forth in this Agreement. The Parties acknowledge and agree that:

i. each has substantial business experience and is fully acquainted with the provisions of this
Agreement;

ii. the provisions and language of this Agreement have been fully negotiated; and

iii. no provision of this Agreement will be construed in favor of any Party or against any Party by
reason of such provision of this Agreement having been drafted on behalf of one Party rather than
the other.

14.6. Severability

If any provision of this Agreement or the application thereof to any Person or circumstance is held or
deemed to be or determined to be invalid, inoperative or unenforceable in any particular case in any
particular jurisdiction or jurisdictions because it conflicts with any other provision or provisions hereof
or of any applicable Law, or public policy, or for any other reason, then:

i. the Parties will promptly meet and negotiate a substitute for such provision or part thereof which
will, to the greatest extent legally permissible, effect the original intent of the Parties and amend
this Agreement to implement the provisions set forth herein, and

ii. if the Parties cannot agree on an appropriate amendment, either Party may refer the matter for
determination pursuant to the Dispute Resolution Procedure in ARTICLE 13.

If any provision (or part of any provision) of this Agreement will, for any reason, be held to be invalid,
illegal, or unenforceable in any respect, such provision (or part thereof) will not affect the validity,
legality, and enforceability of any other provision of (or the other part of such provision) or any other
documents referred to in this Agreement, and this Agreement will be construed as if such invalid,
illegal, or unenforceable provision (or part thereof) had never been contained herein.

14.7. Assignments and Transfers

14.7.1. Transfers by the Operator

a.

Transfers in relation to the Operator are permitted unless they are a Prohibited Transfer.
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b. Except to the extent expressly permitted under this Section 14.7, the Operator will not otherwise
voluntarily or involuntarily, directly or indirectly sell, assign, convey, Transfer, pledge, mortgage,
sublease, or otherwise encumber the Operator’s interest in and to this Agreement in whole or in part
without the prior written consent of the Authority in its discretion.

c. Any Transfer made or purportedly made in violation of the restrictions set out in this Section 14.7 will
be null and void ab initio.

14.7.2. Assignments and Transfers by MAA

The Authority may assign, transfer, mortgage, pledge, and/or encumber its interests in, or rights or
obligations under, this Agreement to:

a. asuccessor Governmental Authority so long as:

i. such assignment, transfer, mortgage, pledge, and/or encumbrance is not prohibited by Applicable
Law; and

ii. following such assignment, transfer, mortgage, pledge, and/or encumbrance, the holder(s) of
such interests, rights and obligations shall collectively have materially the same or equivalent: (x)
legal authority with respect to the Agreement; and (y) legal authority and financial capacity with
respect to satisfying, as applicable, its payment obligations with respect to the Agreement, as the
holder(s) thereof had immediately prior to such assignment, transfer, mortgage, pledge, and/or
encumbrance, in connection with any aspect of the Agreement; and

b. any other Person with the prior written consent of the Operator, which consent shall not be
unreasonably withheld.

14.8. Survival

The following provisions of this Agreement shall survive expiration or earlier termination of this
Agreement:

a. Section 2.6 regarding intellectual property; ARTICLE 10 regarding insurance and indemnification;
Sections 12.1 and 12.2 regarding records; Section 11.3.4 regarding handback; Section 11.3 regarding
termination; Section 1.4 regarding the Parties’ representations and warranties; Section 13.5 regarding
governing law; ARTICLE 13 regarding disputes;

b. any other provisions which, either expressly or by their context, are intended to operate after
termination or expiration of this Agreement; and

c. any other provisions if and to the extent necessary for the interpretation or application of the
foregoing.

14.9. Amendment and Waiver

a. This Agreement may be amended, changed, or supplemented only by a written agreement signed by
each of the Parties.

b. Except to the extent otherwise expressly provided in this Agreement:

i. any waiver of, or consent to depart from, the requirements of any provision of this Agreement
will be approved in the discretion of the Party giving it and will be effective only if it is in writing
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by such Party, and only in the specific instance, for the specific time, subject to the specific
conditions and for the specific purpose for which it has been given;

ii. nofailure onthe part of any Party to exercise, and no delay in exercising, any right or power under
this Agreement will operate as a waiver of such right or power; and

iii. no single or partial exercise of any right or power under this Agreement, including any right to
give or withhold any consent, approval or Acceptance, nor any abandonment or discontinuance
of steps to enforce such a right or power, will preclude or render unnecessary any other or further
exercise of such right or the exercise of any other right.

14.10. Further Acts

The Parties will do or cause to be done all such further acts and things as may be reasonably necessary or
desirable to give full effect to this Agreement. Without limiting the foregoing, each Party will, at any time
and from time to time, execute and deliver or cause to be executed and delivered such further instruments
and assurances and take such further actions as may be reasonably requested by the other Party in order
to cure any defect in the execution and/or delivery of this Agreement.

14.11. Counterparts

This Agreement (and any amendment or waiver in respect to this Agreement) may be executed in any
number of counterparts which, taken together, will constitute one and the same agreement. This
Agreement will be effective when it has been executed by each Party and delivered to both Parties. To
evidence the fact that it has executed this Agreement, a Party may send a copy of its executed counterpart
to the other Party by electronic transmission. Such Party will be deemed to have executed and delivered
this Agreement on the date it sent such electronic transmission. In such event, such Party will forthwith
deliver to the other Party an original counterpart of this Agreement executed by such Party.

14.12. Signature Warranty

Each signatory to this Agreement warrants that the signatory has necessary authority to execute this
Agreement on behalf of the entity represented.
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WHEREOF, the Parties hereto have caused this Agreement to be duly executed as of the date executed
by the Montgomery Airport Authority.

OPERATOR: []

By:

Name: [ ]

Title: []

MAA: MONTGOMERY AIRPORT AUTHORITY, a public corporation of the State

(SEAL)

By:

Name: [ ]
Title: [1]

Date:

Signature Page



“ Release of October 7, 2025

Attachments to FBO Services Agreement
MONTCOMERY
REGIONAL AIRPORT

List of Attachments to FBO Services Agreement

Appendix A:  Definitions and Interpretation
Appendix B:  Rules of Interpretation

Exhibit A: Description of the FBO Site and Fuel System
Exhibit B: Proposal

Exhibit C: Representations and Warranties of the Parties
Exhibit D: Operator Scope of Work

Exhibit E: Environmental Documentation

Exhibit F: Insurance Requirements

Exhibit G: Minimum Standards

Exhibit H: Required Federal Provisions



“ Release of October 7, 2025

Attachments to FBO Services Agreement

MONTCOMERY
REGIONAL AIRPORT

Appendix A: Definitions and Interpretation

For the purposes of this Agreement, and except as otherwise specified herein or as the context may
otherwise require the acronyms, abbreviations, and terms used in this Agreement have the respective
meanings given to them in this Appendix A.

“Acceptance” has the meaning given to it in Section 3.1 of Appendix B, and “Accept”, “Acceptable” and
“Accepted” will be similarly construed.

“Acts and Faults” means a Person’s performance, act, omission, negligence, misconduct, fraud, willful
misconduct, criminal conduct, recklessness, bad faith, or breach of Law, Authorization or agreement
(including, as applicable, this Agreement).

“Additional Facility” means each Authority Facility that the Operator proposes, at its discretion, to form
part of the FBO Site, and that subsequently becomes part of the FBO Site, pursuant to Article 6 of the
Agreement.

“Adverse Change in Law” means a Change in Law effected by Board Action that materially and adversely
affects a Party’s rights or performance under this Agreement and:

(a) is only applicable to: Comparable Facilities and/or the Operator (and not applicable to other Persons
unless such Persons are Comparable Service Providers); or
(b) prohibits or has the effect of prohibiting prosecution of any material portion of the Services and Work.

“Adverse Event” means those events described in Section 9.1 as Adverse Events.
“Aeronautical Charges” has the meaning given to it in Section 4.2.a.ii.
“Affiliate” means:

(a) any Person that directly or indirectly through one or more intermediaries controls, or is controlled by,
or is under common control with, the Operator or any of its members, partners, or shareholders
holding a fifty percent (50%) or greater interest in the Operator; or

(b) any Person for which fifty percent (50%) or more of the equity interest in such Person is held directly
or indirectly, beneficially, or of record by the Operator or any Affiliate of the Operator under clause
(a) of this definition, where for purposes of this definition the term "control" means the possession,
directly or indirectly, of the power to cause the direction of the management of a Person, whether
through voting securities, by contract, family relationship, or otherwise.

“Agreement” has the meaning given to it in the preamble to this Agreement.
“Airport” means the Montgomery Regional Airport.

“Airport Account” shall mean a separate account or balance sheet maintained by the Authority for the
receipt of Operating Revenues and any additional Authority Funds, and disbursement of Airport operating,
maintenance, and Capital Project expenses.

“Airport Layout Plan” shall mean the airport layout plan for the Airport required by federal law and as
approved by the FAA and the Authority and in force from time to time.

“Airport Master Plan” shall mean the master plan for the Airport as approved by the FAA and the
Authority and in force from time to time.

"Allowable Operating Expenses" has the meaning given to it in Section 3.7.a.

Appendix A - Page 1



“ Release of October 7, 2025

Attachments to FBO Services Agreement
MONTCOMERY
REGIONAL AIRFORT

“Annual Accounting” has the meaning given to it in Section 3.6.a.

"Annual Budget" shall mean the annual budget for operating and managing the FBO Facilities submitted
by the Operator to the Authority for an Operating Year, which shall include a detailed projection of
Operating Revenues and Allowable Operating Expenses for such Operating Year accompanied by the
assumptions used to develop the Annual Budget.

“Annual Financial Report” has the meaning given to it in Section 4.4.

“Appendix” means an appendix attached hereto and incorporated in this Agreement, unless otherwise
expressly indicated by the terms of this Agreement.

“Applicable Laws” shall mean all laws, statutes, ordinances, rules, and regulations (including without
limitation Environmental Laws) lawfully enacted, adopted, issued or promulgated by any Governmental
Authority governing or otherwise applicable to the Airport (including Rules and Regulations adopted by
the Authority), as any of the same may now exist or may hereafter be enacted, adopted, issued or
promulgated, or amended, modified, extended, re-enacted, re-designated, or replaced from time to time,
and judicial interpretations thereof.

“Appointment” has the meaning given to it in Section 1.3.1.a.

“Approval” has the meaning given to it in Section 3.1 of Appendix B, and “Approve” and “Approved” shall
be similarly construed.

“Authority” means the Montgomery Airport Authority.

“Authority Assets” means the personal property/tangible assets of the Authority and its Subcontractors
used in connection with operation, maintenance, and management of the Airport.

“Authority Default” has the meaning given to it in Section 11.2.1.
“Authority Facility” means each Airport facility owned and operated by the Authority.

“Authority Facilities and Assets” means, from time to time, the Authority Facilities, the Authority Assets,
and all improvements made by the Authority of any and every kind whatsoever forming a part of the
Authority Facilities.

“Authority Funds” shall mean any additional funds deposited by the Authority into the Airport Account
as necessary and available for the operation, maintenance, and Capital Projects at the Airport.

“Authority IP Rights Purposes” means the purposes of:

(a) at all times during the Term, complying with any Applicable Laws or agreement binding on the
Authority as of the Effective Date of which the Operator is or should be aware; and

(b) atalltimes during the Term, performing either the Authority’s obligations or exercising the Authority’s
rights under this Agreement or any subsequent agreement, including in connection with the
preparation and delivery of (x) any document, report, Submittal, application, or other deliverable in
connection with Applicable Laws or (y) any grant, approval, or funding application to any
Governmental Authority.

“Authority Indemnified Parties” has the meaning given to it in Section 10.2.2.a.

“Authorization” means any approval, certificate of approval, authorization, consent, waiver, variance,
exemption, declaratory order, exception, license, filing, registration, permit, notarization, Environmental
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Permit, or other requirement of any Person that applies to the FBO Facilities or is reasonably required
from time to time for the Services and Work.

“Available Insurance” means any policy of insurance that the Operator has taken out and maintains or
any other policy of insurance that the Operator is entitled to claim under as an additional insured.

“Baseline Standard of Practice” means the degree of skill, care, prudence, foresight, and practice that
would reasonably and ordinarily be expected from time to time of a skilled and experienced professional
general aviation services provider, engaged in the same type of activity or activities in North America as
that of the Operator, or any other Person to which such term relates, never being less than the standard
applied by the Operator or such Person, or any of its or their Affiliates, under the same or similar
circumstances.

“Board” has the meaning given to it in recitals of this Agreement.
“Board Action” has the meaning given to it in Section 7.1.3.c.

“Business Day” shall mean any day except any Saturday, any Sunday, any day which is a federal legal
holiday in the United States or any day on which banking institutions in the State are authorized or
required by Applicable Laws to close.

“Capital Project” means, as further described in the Operator Scope of Work, any expenditure proposed
by the Operator (and approved by the Authority) to acquire, purchase, or construct a single capital item
or project for the purpose(s) of improving, developing, preserving, or enhancing the aeronautical
functions of the Airport and having a cost in excess of Fifteen Thousand Dollars (515,000) and a useful life
in excess of one (1) year.

"Capital Request" shall mean the list of capital expenditures proposed by the Operator to the Authority
for the subsequent Operating Year, which shall contain the Operator's requirements for the FBO Facilities
and equipment.

“Capital Work" has the meaning given to it in the Operator Scope of Work.
“Casualty Event” has the meaning given to it in Section 9.1.

“Change of Control” means any direct or indirect Transfer of interests in the Operator that results in or
could (upon the occurrence of any condition or exercise of any right or option) result in any change in the
Person or Persons that has direct or indirect Control of the Operator.

“Change in Law” means the enactment of a new law or the modification, amendment or change in
enforcement or interpretation of a law (including a change in the application or interpretation thereof) in
each case, by a Governmental Authority, after the Effective Date that:

(a) is materially different from or inconsistent with Applicable Laws as in effect prior to the coming into
effect of the relevant change as referenced above; and

(b) was not (in the same or substantially similar form and substance to that which later comes into effect)
pending, passed or adopted, including in the form of a bill or draft, as of such date,
provided that Change in Law excludes any such enactment, promulgation, adoption, change or
modification of any (x) labor law of general applicability or (y) Tax law of general applicability.

“Claim” means all claims, liability, out-of-pocket and documented costs or expenses, losses, fines,
damages, penalty, or charge (including, without limitation: reasonable attorney fees and costs and any
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Tax losses) actually suffered or incurred by a Person and any demand, action, cause of action, suit,
proceeding, arbitration, claim, judgment or settlement or compromise relating thereto.

“Commencement Date” has the meaning given to it in Section 1.2.a.i.

“Comparable Facilities” means, with respect to the FBO Facilities, a general aviation facility that is
reasonably comparable to the FBO Facilities in terms of physical structure, capacity, and utilization.

“Comparable Service Provider’” means with respect to the Operator, any general aviation services
provider engaged in activities that are reasonably comparable to the Services and Work in terms of the
nature of the services provided.

“Compensation Event” has the meaning given to it in Section 9.4.c.

“Control” means with respect to control of Person by another Person that such other Person (whether
alone or with others, and whether directly or indirectly at any tier): (i) holds the majority of voting rights
in the controlled Person; (ii) has the right to appoint the majority of the board of directors (or equivalent)
of that controlled Person; and/or (iii) exercises direct or indirect control over that controlled Person’s
affairs.

“CPI” means the "Consumer Price Index — South region, all urban consumers, not seasonally adjusted", as
published by the U.S. Department of Labor, Bureau of Labor Statistics.

“Day” means a calendar day, beginning at 12:01 a.m. in the Central Standard time zone of the United
States coinciding with the calendar day.

“Delay Event” means those events described in Section 9.1 as Delay Events.

“Designated Senior Person” means such individual who is designated as such from time to time by each
Party for the purposes of Article 13 by written notice to the other Party.

“Dispute Resolution Procedure” has the meaning given to in Section 13.2.a.
“Effective Date” has the meaning set forth in the preamble of this Agreement.

“Emergency” means a non-ordinary course situation that is urgent and calls for immediate action, which,
if such action is not taken, is reasonably likely to result in:

(a) imminent harm or physical damage to any or all of the Authority Facilities and Assets or any Person;

(b) material disruption to Airport operations, including access to and from any Authority Facilities and
Assets; or

(c) animminent threat to the long-term integrity of any part of the infrastructure of the Airport or to the
Environment,
in each case including any such event affecting the Services and Work that is recognized or declared
as an emergency by the Governor of the State, the Federal Emergency Management Agency, the U.S.
Department of Homeland Security or any other Governmental Authority with legal authority to
recognize or declare an emergency.

“Employee” shall mean any direct employee, independent contractor, Subcontractor, vendor, supplier,
or any other Person engaged by Operator to provide any portion of the Services and Work hereunder.

“Employee Fidelity Bond” has the meaning given to it in Section 10.3.1.
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“Engineering or Institutional Controls” means those engineering, environmental, or institutional controls
required or approved by a Governmental Authority in relation to the remediation or avoidance of arelease
of a Hazardous Material.

“Entities Having Jurisdiction” means, together and separately, Utilities, Governmental Authorities,
regulatory authorities, and/or any other entity having jurisdiction pursuant to Applicable Laws over any
part of the Services and Work or the Airport.

“Environment” means air, soils, submerged lands, surface waters (including wetlands), groundwaters,
land, stream sediments, surface or subsurface strata, biological resources, including endangered,
threatened and sensitive species, and natural systems, including ecosystems, historic, archeological and
paleontological resources.

“Environmental Documentation” means the documentation listed in Exhibit E.

“Environmental Laws” means any laws applicable to Authority Facilities and Assets, Airport operations,
or the Services and Work regulating or imposing liability or standards of conduct concerning or relating
to:

(a) the regulation, use, or protection of human health or the Environment; or
(b) the regulation, use, or exposure to Hazardous Materials.

“Environmental Permit” shall mean any permit, letter, clearance, consent, waiver, closure, exemption,
decision or other governmental regulatory action required under or issued, granted, given, authorized by
or made pursuant to Environmental Laws.

“Event of Default” means collectively, a Authority Default or an Operator Default.
“Excluded Work” has the meaning given to it in Section 2.3.2.a.

“Exhibit” means an exhibit attached hereto and incorporated in this Agreement, unless otherwise
expressly indicated by the terms of this Agreement.

“Expiry Date” means the 5th anniversary of the Commencement Date; provided that, the Parties may
extend the Expiry Date and therefore the Term in accordance with Section 1.2.b.

“Existing Agreements” means, as of the Effective Date, the existing hangar, tie-down, aircraft shelter,
office lease, or other written agreements between the Authority and Airport tenants or users.

“Existing Improvements” means, as of the Effective Date, any and all physical improvements at the Airport
owned by the Authority, including but not limited to the Fuel System, airfield pavement, hangars, aircraft
tie-downs, aircraft shelters, offices, auxiliary buildings, utility infrastructure, pedestrian walkways, vehicle
parking lots, and all fixtures reasonably connected to such improvements. The term “Existing
Improvements” does not include any improvements constructed and presently owned by Airport tenants.

“FAA” shall mean the Federal Aviation Administration as presently constituted as a division of the U.S.
Department of Transportation or its successor agency or agencies.

“FBO Facility” means each Authority Facility included in the FBO Site as of the Effective Date and each
of the Additional Facilities included in the FBO Site pursuant to Article 6.

“FBO Records” means the full and complete records, books, documents, papers, databases, files, and
other documentation of information relating to the Services and Work and the Operator’s performance
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of its obligations under this Agreement and the Subcontracts and each Subcontractor’s performance
under the Subcontracts to which it is a party, including:

(a) as required by Applicable Laws to the extent it is applicable to FBO Records in the custody of any
Operator Party as a matter of Law;

(b) pursuant to the Baseline Standard of Care;

(c) pursuant to GAAP, as applicable;

(d) in accordance with this Agreement; and

(e) copies of all Subcontracts, notices, correspondence, submissions, change, purchase or work orders,
or other documents and materials expressly referenced as work product in this Agreement and each
Subcontract.

“FBO Site” means the area described in Exhibit A, as amended from time to time in accordance with this
Agreement.

“FBO Standards” means Minimum Standards and the standards, specifications, policies, procedures, and
processes that apply to the Services and Work, as such may be modified from time to time in accordance
with this Agreement.

"Final Budget" shall mean the Annual Budget that is approved by the Authority for a particular Fiscal Year,
as further described in Section 3.2.

“Financial Procedures Manual” has the meaning given to it in Section 4.1.

"Financial Summary" shall mean financial summary report prepared monthly by the Operator detailing
the prior month's financial performance from operating the FBO Facilities, which shall also include year-
to-date performance information, as further described in Section 3.5.

“Fiscal Year” shall mean the annual accounting period of the Authority for its general accounting purposes
which, as of the Effective Date, is the twelve-month period ending with the last day of September of any
year.

“Force Majeure” means any event beyond the reasonable control of the Operator and the Authority that
delays, interrupts, or limits the performance of a Party’s obligations hereunder that is an intervening act
of a public enemy, war, invasion, armed conflict, or act of foreign enemy, blockade, revolution, act of
terror, sabotage, civil commotions, interference by civil or military authorities, condemnation or
confiscation of property or equipment by any Governmental Authority, explosion, nuclear, chemical or
biological contamination or emissions (including as applicable associated radiation), fire, tornado,
earthquake, weather event manifesting severe and historically unusual wind and/or liquid precipitation
conditions directly affecting any part of the Services and Work, riot or other public disorder, epidemic,
guarantine restriction, strike, labor dispute or other labor protest, stop-work order or injunction issued
by a Governmental Authority, or governmental embargo, provided that such event or the cause thereof
is not otherwise specifically dealt with in this Agreement and excluding any event claimed by a Party to
the extent such arises as a result of any Acts and Faults of or by such Party.

“Fuel” shall mean: (A) avgas meeting the specification for ASTM D910 and suitable for the aircraft fleet
mix regularly utilizing the Airport; and (B) jet aircraft fuel meeting the specification of ASTM D1655 (latest
revision) and any other quality specifications established by the Authority from time to time. The
definition of Fuel specifically excludes automotive gasoline (mogas) and diesel.

“Fuel Revenues” has the meaning given to it in Section 4.2.a.iii.
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“Fuel System” shall mean the Fuel storage and distribution facility at the Airport as such facility may
change from time to time. The Fuel System as of the Effective Date is described and depicted in Exhibit A,
which may be updated or amended from time to time in accordance with this Agreement to reflect any
improvement or changes to the Fuel System.

“GAAP” shall mean generally accepted accounting principles in the United States consistently applied.
“Gallon” shall mean a U.S. gallon.

“Governmental Authority” means any United States federal, State, or local government, and any political
subdivision of any of them, and any interstate, governmental, quasi-governmental, judicial, public,
regulatory or statutory instrumentality, administrative agency, authority, body or entity of, or formed by,
any such government or subdivision thereof, in each case other than the Authority.

“Grant Agreement” shall mean a written contract between the Authority and any of the following: (i) the
United States of America, (ii) any federal agency or department, including but not limited to the FAA, (iii)
any Governmental Authority, (iv) a not for profit Person, or (v) a private Person, in each case, for financial
assistance for Capital Projects at the Airport, its operation, or its maintenance.

“GSE” means ground service equipment that is used at the Airport to service aircraft, including, but not
limited to, during maintenance and other ground-based operations.

“Grant Assurances” has the meaning given to it in Section 14.3.1.a.

“Handback Date” means the Day immediately following either the Expiry Date or the date of termination
of this Agreement.

“Hazardous Materials” shall mean and include any materials, substances, chemicals, or elements in any
physical state (liquid, solid, gaseous/vapor) that are prohibited, limited, or regulated by Environmental
Laws, or any other substances, chemicals, materials, or elements that are defined as “hazardous” or
“toxic,” under Environmental Laws, or that are known or considered to be harmful, hazardous, or injurious
to the Environment or human health or safety.

"Incentive Fee" means [ ]2
“Information” has the meaning given to it in Section 3.1 of Appendix B.
“Initial Term” has the meaning given to it in Section 1.2.a.ii.

“Intellectual Property” means all current and future legal and/or equitable rights and interests in or to
know-how, patents (including applications), copyrights (including moral rights), trademarks (registered
and unregistered), service marks, trade secrets, designs (registered and unregistered), Utility models,
circuit layouts, business and internet domain names, inventions, solutions embodied in technology,
databases and data sets, and other intellectual activity and applications of or for any of the foregoing
subsisting in or relating to the Services and Work, the Agreement, and any other data including algorithms,
software, source code, and source code documentation used in connection with the Services and Work.

“Insurance Policies” has the meaning given to it in Section 10.1.2.

“Key Personnel” means the Employees of Operator listed in its Proposal, as replaced from time to time in
accordance with the Agreement.

1 Note to Proposers: to be updated in line with the Proposal (as applicable).
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“Licensed Equipment” has the meaning given to it in Section 2.4.1.

“MAA” means the Montgomery Airport Authority.

“MAA-Designated Representative” has the meaning given to it in Section 7.1.1.
"Management Fee" has the meaning given to it in Section 3.2.

“Management Services” has the meaning given to it in the Operator Scope of Work.
“MGM” means the Montgomery Regional Airport.

“Minimum Standards” means standards attached as Exhibit G, as amended from time to time.
“Modification” means a modification or change to the FBO Site or the Services and Work.
“Modification Agreement” has the meaning given to it in Section 6.2.a.

“Modification Proposal” has the meaning given to it in Section 6.1.a.

“Monthly O&M Disbursement” has the meaning given to it in Section 4.3.c.i.
“Negotiation Period” has the meaning given to it in Section 13.2.b.

"Non-Recurring Expenses" has the meaning given to it in Section 3.7.a.

“Operating Account” has the meaning given to it in Section 4.3.b.

"Operating Revenues" has the meaning given to it in Section 4.2.b.

"Operating Surplus" means the excess of Operating Revenues over Allowable Operating Expenses and
Uncontrollable Expenses during an Operating Year.

“Operating Year” shall mean the period of time beginning on the Commencement Date or each
subsequent anniversary thereof and ending on the day before the following anniversary of the
Commencement Date.

“Operations Period” has the meaning given to it in Section 1.2.a.ii.

“Operator” has the meaning given to it in the preamble to this Agreement.
“Operator Default” has the meaning given to it in Section 11.1.1.a.
“Operator-Designated Representative” has the meaning given to it in Section 7.1.1.

"Operator Equipment" shall mean the supplies and equipment needed to operate the FBO Facilities
supplied, paid for and installed by the Operator.

“Operator Fidelity Bond” has the meaning given to it in Section 10.3.2.

“Operator Party” means, collectively, Operator, and any of Operator’s officers, volunteers,
representatives, agents, Employees, contractors, subcontractors, licensees, subtenants, or suppliers.

“Operator-Provided Intellectual Property” means all Proprietary Intellectual Property and Third-Party
Intellectual Property.

“Operator Scope of Work” means the scope of work document attached as Exhibit D.
“Party” means a party to this Agreement and “Parties” means both of them.

“Party-Designated Representative” has the meaning given to it in Section 7.1.1.
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“Permissible Area” means any area within which the Operator is allowed to place structural foundation,
substructure, and other elements to construct an approved Capital Project.

“Person” means any individual (including, the heirs, beneficiaries, executors, legal representatives or
administrators thereof), corporation, partnership, joint venture, trust, limited liability company, joint
stock company, unincorporated association or other entity or a Governmental Authority, including each
of the Operator and the Authority.

“Pre-Existing Environmental Condition” shall mean the presence in soil, rock, bedrock, sediment, surface
water, groundwater, drinking water, or other environmental media (including soil vapors or gases) on,
under, in, or around the FBO Site of any Hazardous Materials or any substance, material, or matter
regulated under Environmental Laws or any substance, material, or matter for which liability or standards
of conduct may be imposed under Applicable Laws and which the Operator demonstrates were present
before the Commencement Date, and including any subsequent migration, movement, or transformation
of such substances, materials, matter, or Hazardous Materials after the Commencement Date.

“Pre-Operations Coverages” has the meaning given to it in Section 10.1.1.a.
“Pre-Operations Milestones” has the meaning given to it in the Operator Scope of Work.
“Pre-Operations Period” has the meaning given to it in Section 1.2.a.i.

“Preferred Proposer” has the meaning given to it in the recitals of this Agreement.
“Prohibited Transfer” means, with respect to a Transfer:

(a) the Transfer is prohibited by Law;

(b) the Transfer proposes a transfer to a Person disqualified, suspended or debarred, or subject to a
proceeding to suspend or debar, from bidding, proposing, or contracting with any Governmental
Authority with jurisdiction;

(c) the Transfer would in the Authority’s reasonable determination materially diminish the Operator’s
ability to perform its obligations pursuant to this Agreement, and does not arise as a direct result of
the following pre-approved classes of Transfers:

(i) aTransfer to an Affiliate of the Operator with the means, methods, and resources to perform the
Services and Work and satisfy its obligations under the Agreement;

(ii) atransfer of interests or reorganization within a group of Persons, including the Operator, under
common Control so long as there is no substantive change in the individual, entity or group of
entities that ultimately have (individually or collectively) Control of the Operator;

(iii) a transfer of interests between trusts or managed funds that are under common beneficial
ownership or control or the general partner or the manager (or the parent company of such
general partner or manager) and any managed funds under common beneficial ownership or
control with such general partner or manager (or parent company of such general partner or
manager);

(iv) the creation of a trust or any other transaction or arrangement that is solely a transfer of all or
part of the Operator’s economic interest pursuant to this Agreement to another entity;

(v) abona fide open market transaction in securities effected on a recognized public stock exchange,
excluding such transactions involving an initial public offering of the Operator (whether through
a direct offering or an offering of an intermediate holding company);

(vi) to the extent such transfers do not result in a Change of Control: (A) transfers made to employees
as part of a bona fide employee compensation or incentive program; (B) a bona fide crowdfunding
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transaction in securities issued pursuant to an exemption from registration in compliance with
the JOBS Act of 2012 or any equivalent or successor law; (C) a bona fide private resale of
unregistered securities which resale is exempt under Section 4(a)(7) of the Securities Act of 1933
or as a “Section 4(a)(1-1/2)” transaction; or (D) a donation of legal, beneficial or equitable
ownership interests in a Person to an independent non-profit organization registered with the
State and exempt from taxation pursuant to Section 501(c)(3) of the Internal Revenue Code; or
(d) such Transfer results in a Change of Control (other than as a result of a bona fide open market
transaction in securities effected on a recognized public stock exchange) and the Authority has not
accepted such transfer in advance, which acceptance may be made subject to the condition of the
provision of reasonable additional security or other reasonable arrangements.

“Proposal” means the Operator’s proposal in response to the RFP, attached hereto as Exhibit B.
“Proposed Supplemental Terms” has the meaning given to it in Section 1.3.2.a.ii.
“Proprietary Intellectual Property” means Intellectual Property, excluding Work Product, that:

(a) is patented or copyrighted by the Operator prior to the Effective Date; or

(b) if not patented or copyrighted, was either created (x) prior to the Effective Date or (y) after the
Effective Date and which is held and managed as a trade secret or confidential, proprietary
information by the Operator.

“Public Records Exempt Materials” has the meaning given to it in Section 12.2.a.
“Public Records Law” has the meaning given to it in Section 12.2.a.

"Quarterly Review" means the meeting held at least quarterly between the Authority and the Operator,
as further described in Section 3.6.a, to discuss the Operator's operating and financial performance
hereunder, which shall be used as a forum to discuss matters which may include, but are not limited to,
changes in operating procedures and conditions, capital, leasehold or equipment needs, customer service,
rates and other subjects pertaining to the Operator's performance hereunder.

"Regularly Recurring Expenses" has the meaning given to it in Section 3.7.a.

“Relief Event” means each of an Adverse Event and a Delay Event, as further described in Section 9.1.
“Required Federal Provisions” has the meaning given to it in Section 14.3.3.

“Required Improvements” has the meaning given to it in the Operator Scope of Work.

“Renewal Term” has the meaning given to it in Section 1.2.b.

“Representative” means, with respect to any Person, any director, officer, employee, official, partner,
member, owner, agent, lawyer, accountant, auditor, professional advisor, consultant, engineer,
Subcontractor, other Person for whom such Person is at law responsible or other representative of such
Person and any professional advisor, consultant or engineer designated by such Person as its
“Representative.”

“Required Coverages” has the meaning given to it in Section 10.1.1.b.

“Retained Responsibilities” means those responsibilities retained by the Authority, as described in
Section 4 of the Operator Scope of Work.

“RFP” means the request for proposals described in the recitals of this Agreement.
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“Services and Work” means the Transition Consulting Services, the Management Services, and the Capital
Work described in the Operator Scope of Work, as amended from time to time in accordance with this
Agreement.

“Sponsor” means the public agency with control of a public use airport that undertakes the obligations to
comply with the Grant Assurances.

“State” means the State of Alabama.

“Subcontractor” means, with respect to a Person, any contractor with whom such Person contracts to
perform work or supply materials or labor in relation to the Transaction, including any Subcontractor of
any tier, supplier or materialman directly or indirectly employed pursuant to a subcontract with a
Subcontractor.

“Submittals” means any written document, drawing, report, plan, request, or other material or
information, regardless of form and including any draft, required pursuant to this Agreement to be
delivered, submitted, or resubmitted to the Authority, for approval, acceptance, any other consent,
approval, or like assent, or information (excluding notices, correspondence, and invoices by the Operator
seeking payments pursuant to this Agreement).

“Tax” means any federal, state, local or foreign income, gross receipts, commercial activity, license,
payroll, employment, excise, severance, stamp, occupation, premium, windfall profits, environmental,
customs duties, permit fees, capital stock, franchise, profits, withholding, social security, unemployment,
disability, real property, personal property, parking, sales, use, transfer, registration, value added,
alternative or add-on minimum, estimated or other tax, levy, impost, stamp tax, duty, fee, withholding or
similar imposition of any kind payable, levied, collected, withheld or assessed at any time, including any
interest, penalty or addition thereto, whether disputed or not.

“Tenant Payments” has the meaning given to it in Section 4.2.a.i.
“Term” means the term of the Agreement referred to in Section 1.2.a.

“Third-Party Environmental Condition” shall mean the presence in soil, rock, bedrock, sediment, surface
water, groundwater, drinking water, or other environmental media (including soil vapors or gases) on,
under, in, or around the Airport of any Hazardous Materials or any substance, material, or matter
regulated under Environmental Laws or any substance, material, or matter for which liability or standards
of conduct may be imposed under Applicable Laws, and the presence of which Operator demonstrates
were or are caused or permitted by any Person not affiliated with Operator or any Operator Party,
whether or not such substances, materials, matter, or Hazardous Materials were or are present on,
before, or after the Commencement Date.

“Third-Party Intellectual Property” means any Intellectual Property used or applied by the Operator in
connection with the Services and Work which is owned by any Person other than the Authority or the
Operator.

“Total Consulting Price” has the meaning given to it in Section 3.1.

"Transaction Documents" means those documents consisting of this Agreement, including: this
Agreement; each attachment to this Agreement (each Appendix or Exhibit); and any executed
Modification Agreement or amendment.

“Transfer” means:
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(a) any sale, transfer, assignment, conveyance, or other disposal of any direct or indirect legal, beneficial
or equitable ownership interests in a Person or changes in economic interests; or

(b) any agreement, whether or not subject to the occurrence of any condition or exercise of any right or
option, to effect any transaction specified in (a) of this definition, including any pledge, mortgage,
grant of any security interest, lien or other encumbrance.

“Transition Consulting Services” has the meaning given to it in the Operator Scope of Work.
“TSA” means the Transportation Security Administration.

"Uncontrollable Expenses" shall mean the amount of the expenditures incurred by the Operator for or in
connection with the FBO Facilities and the operation thereof by the Operator, agreed to by the Authority,
which are not Allowable Operating Expenses included in the Final Budget.

“Unforeseen Endangered Species” means any animal or plant species listed as a threatened or
endangered species under Applicable Laws that is encountered at the FBO Site, and the temporary,
continual or habitual presence of such animal or plant species at the FBO Site: (a) was not otherwise
disclosed to or known by the Preferred Proposer or an Operator Party and (b) could not have reasonably
been known, identified, discovered, observed, or anticipated by the Preferred Proposer or any Operator
Party undertaking due diligence pursuant to the Baseline Standard of Practice, in each case prior to the
Commencement Date.

“Unforeseen Environmental Impairment” means any Pre-Existing Environmental Condition encountered
at the FBO Site that: (a) was not otherwise disclosed to or known by the Preferred Proposer or an Operator
Party and (b) could not have reasonably been known, identified, discovered, observed, or anticipated by
the Preferred Proposer or any Operator Party undertaking due diligence pursuant to the Baseline Standard
of Practice, in each case prior to the Commencement Date.

“Unforeseen Geological Impairment” means any subsurface geological, groundwater or structural
condition or obstruction encountered within a Permissible Area that: (a) was not otherwise disclosed to
or known by the Preferred Proposer or an Operator Party and (b) could not have reasonably been known,
identified, discovered, observed, or anticipated by the Preferred Proposer or any Operator Party
undertaking due diligence pursuant to the Baseline Standard of Practice, in each case prior to the
Commencement Date.

“Unforeseen Historically Significant Remains” means any antiquities (including structures), fossils, coins,
articles of value, cultural artifacts, human burial sites and remains and other similar remains of
archaeological, historical, cultural or paleontological interest encountered within a Permissible Area that:
(a) was not otherwise disclosed to or known by the Preferred Proposer or an Operator Party and (b) could
not have reasonably been known, identified, discovered, observed, or anticipated by the Preferred
Proposer or any Operator Party undertaking due diligence pursuant to the Baseline Standard of Practice,
in each case prior to the Commencement Date.

“Utility” means a privately, publicly, or cooperatively owned line, facility, or system (including conduits
and concrete structures in which utility lines are contained) for transmitting or distributing
communications, power, electricity, light, heat, gas, oil, crude products, water, steam, waste, storm water
not connected with highway drainage, or other similar commodities, including wireless
telecommunications, television transmission signals and publicly owned fire and police signal systems,
which directly or indirectly serve the public. The necessary appurtenances to each Utility facility shall be
considered part of such Utility.
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“Year” means a calendar year.
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Appendix B: Rules of Interpretation

The Agreement will be construed in accordance with this Appendix B, which contains rules governing
interpretation, the giving of consents and approvals, and the resolution of conflicts between the
Transaction Documents.

1.

1.1.

a.

1.2,

2.2.

Construction and Interpretation of this Agreement
Integrated and Binding Agreement

Subject to Section 14.6 of the Agreement, the Parties agree and expressly intend that this
Agreement, which includes its Appendices and Exhibits and any valid amendments, constitutes a
single, non-severable, integrated agreement whose terms are interdependent and non-divisible.

Subject to the express terms of this Agreement, any term, condition, requirement, criteria, or
specification set out or referenced in any part of this Agreement is a binding contractual
obligation.

Deemed Incorporation of Provisions Required by Applicable Laws

Provisions required by any existing or future Applicable Laws to be inserted in this Agreement are
deemed to be incorporated in this Agreement whether or not they appear in this Agreement or,
upon application by either Party, this Agreement will be amended to make the insertion. In no
event will the failure to insert any such provision before or after this Agreement is signed prevent
the enforcement of such provision.

General Rules of Interpretation
Common Terms, Headings, and Other Internal References

The singular includes the plural and vice versa.

Words preceding “include”, “includes”, “including” and “included” will be construed without
limitation by the words that follow.

III

The verb “shall” has the same meaning and effect as the verb “wil

The word “promptly” means as soon as reasonably practicable in light of then-prevailing
circumstances.

Headings are inserted for convenience only and will not affect interpretation of this Agreement.

Except as the context may otherwise provide, the words “herein”, “hereof” and “hereunder”, and
words of similar import, will be construed to refer to this Agreement in its entirety and not to any
particular provision of it.

Except as otherwise expressly provided or as the context may otherwise provide, a reference to
any Section within this Agreement (including in the Appendices and Exhibits) is a reference to
such Section of the Agreement (and not a Section within the Appendix or Exhibit).

References to Agreements, Documents, Laws, and Authorizations
Except as otherwise expressly provided in this Agreement, a reference:

to an agreement or other document will be construed to be a reference to such agreement or
other document (including any schedules, annexes, or exhibits thereto) as it may be amended,
modified, or supplemented from time to time pursuant to its terms; and
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2.3.

to any Applicable Laws or Authorization will be construed as a reference to such Applicable Laws
or Authorization as amended, replaced, consolidated, or re-enacted (as applicable) from time to
time.

References to Persons

Except as otherwise expressly provided in this Agreement:

a.
b.

2.4.

2.5.

areference to a Person includes such Person’s permitted successors, assigns, and transferees; and

2 ” u

the words “they”, “them”, “themselves” and “their” when used to refer to a single Person or a
grammatically singular antecedent will be construed to mean an individual regardless of gender
identity.

Professional Language and Terms of Art

Except as otherwise expressly provided in this Agreement or as the context may otherwise
provide:

i words and phrases not otherwise defined herein:

A. that have well-known insurance, engineering, construction, or specialized
technical industry meanings will be construed pursuant to such recognized
meanings where such meaning would be contextually appropriate; and

B. of an accounting or financial nature will be construed pursuant to GAAP,

in each case taking into account the context in which such words and phrases are
used;

ii. all statements of, or references to, dollar amounts or money, including references to “S”
and “dollars”, are to the lawful currency of the United States of America;

iii. all references to digital or electronic media or communications, including similar or
equivalent technology or services, that are used to facilitate the storage or dissemination
of data or information as of the Effective Date, will be deemed to also reference any
successor forms of technology that serve the same or equivalent purposes which come
into existence or widespread use after the Effective Date; and

iv. all references to a Person’s “cost and expense” or “costs and expenses” will be deemed
to include all relevant third-party fees, costs, and expenses incurred by such Person,
including for those of external legal counsel and other external advisors, provided that
with respect to the Authority its “costs and expenses” will also include reasonable internal
costs in the event such are incurred as a result of the Operator’s Acts and Faults.

All Services and Work completed under this Agreement will be measured in accordance with the
United States standard measures, and all references to measurements in this Agreement will be
construed in such manner.

References to Days, Times, and Deadlines

All references in this agreement to “days” means calendar days, unless specifically modified to
Business Days.
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3.
3.1

Unless specified otherwise, all statements of or references to a specific time in the Agreement are
to Central Standard Time.

Whenever this Agreement requires either Party to make any payment, or provide or deliver any
approval, consent, or like assent, notice, Submittal, comment or any information or material, or
otherwise complete any action or performance, in each case on or no later than a date that is not
a Business Day, then such deadline will automatically be extended to the next Business Day to
occur after such date.

Consents and Reliance
Acceptance, Approval, and Information

Where this Agreement provides that any matter or information must be submitted to the Authority for

its:

a.

3.2

“Acceptance”, then the Authority shall give their determination in writing and may not
unreasonably withhold its Acceptance, after having a reasonably sufficient opportunity to review
and comment on such submission, where the only bases for withholding such Acceptance shall
be if the Authority determines, acting reasonably, that the subject-matter of such submission:
i does not comply with this Agreement;
ii. does not comply with any Applicable Laws or Authorization;
iii. is not made pursuant to, or otherwise is not compliant with, the Baseline Standard of
Practice;
iv. would give rise to a material risk to the health or safety of any person, the Environment
or Existing Improvements, the community or property; and/or
V. would have an adverse impact on:
A. the performance by the Operator of its obligations under this Agreement;
B. the rights of the Authority under this Agreement; and/or
C. the Services and Work,

(where any failure to respond within a time period expressly provided in this Agreement shall be
deemed an Acceptance of such submission by the Authority);

“Approval”, then the Authority shall give its determination in writing and may reject such
submission in its discretion (where any failure to respond within a time period expressly provided
in this Agreement shall be deemed a rejection of such submission by the Authority); and
“Information”, then no Acceptance, Approval, or other consent, approval or like assent, is
required and the matter or information is being submitted for the Authority’s information, review,
and/or comment only.

Default Standard for Consents, Approvals, and Like Assent

Except as otherwise expressly provided in this Agreement, where this Agreement provides that
any consent, approval, or like assent:

i will not be “unreasonably withheld” by a Person, then it will not be unreasonably
withheld, delayed, or made subject to the imposition of unreasonable conditions by such
Person, and “unreasonably withhold” will be similarly construed; and

ii. is to be made or given in the “discretion” of a Person, it will be made or given only in the
sole and absolute discretion of such Person (which discretion includes the ability to refrain
from giving, or to impose conditions on, such consent, approval, or like assent).
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Where this Agreement requires one Party to provide a consent, approval, or like assent to the
other Party and no express standard for such consent, approval, or like assent is given, then such
consent, approval or like assent will be in writing and:

i with respect to the Operator, not be unreasonably withheld; and
ii. with respect to the Authority, be in its discretion.

Furthermore, except as otherwise expressly provided in this Agreement, any failure by the
Authority to timely respond to any request for approval will be deemed a rejection by the
Authority and not a breach of any Authority obligation to respond.

Limited Operator Reliance

The Operator may rely on approvals, any other consent, approval, or like assent, and any notice,
from the Authority only for the limited purposes of establishing that the approvals, or any other
consent, approval, or like assent occurred or any notice was given. Any such consent, approval,
or like assent, and any notice, by the Authority, is otherwise for the sole benefit of the Authority.

Except as otherwise expressly provided in this Agreement, no: (a) approval, other consent,
approval, or like assent, or notice; (b) comment, review, certification, concurrence, verification,
or oversight; (c) agreement to resolution of any claim; or (d) payment; or the absence of any of
the foregoing (a)-(d), will in any case:

i be deemed or construed as any kind of representation or warranty, express or implied,
by the Authority, or be relied upon by the Operator in determining whether the Operator
has satisfied the requirements of this Agreement;

ii. relieve the Operator from, or diminish the Operator’s liability for, the performance of its
obligations under this Agreement;

iii. estop or prevent the Authority from subsequently exercising its rights under this
Agreement without being bound by the manner in which they previously exercised (or
refrained from exercising) such rights;

iv. prejudice the Authority’s rights against the Operator, whether under this Agreement,
including any cause of action it may have arising out of this Agreement, or Applicable
Laws;

V. constitute a waiver of any rights under this Agreement of any legal or equitable right of

the Authority or of any other Person; and

vi. be asserted by the Operator against the Authority as a legal or equitable defense to, or as
a waiver of or relief from, the Operator’s obligation to fulfill the requirements of this
Agreement.

To the maximum extent permitted by Applicable Laws, the Operator hereby releases, acquits, and
discharges the Authority from any and all duty and obligation to cause the Services and Work to
satisfy the standards and requirements of this Agreement.

Resolution of Conflicts
Standards for Resolving Conflicts and Inconsistencies

Appendix B - Page 4



“ Release of October 7, 2025

MONTC

Attachments to FBO Services Agreement

JOMERY

REGIONAL AIRFORT

4.2,

If there is any conflict, ambiguity, or inconsistency between or among any provision(s) of the
Agreement that cannot be reconciled by reading all relevant provisions of the Agreement as
mutually explanatory of one another, then the order of precedence will be as follows:

i a Modification Agreement or written amendment to this Agreement signed by both
Parties, but only with respect to such portion of the Agreement that it expressly modifies;

ii. this Agreement (including for such purposes Appendices A and B);
iii. all other Exhibits (excluding the Proposal);

iv. the Proposal provided that in the event of any conflict, ambiguity or inconsistency
between or among the provisions of this Agreement (including any referenced FBO
Standards) with an equal order of precedence which cannot otherwise be resolved, the
most stringent requirement will take precedence;

V. except as otherwise expressly provided in this Agreement, where this Agreement cites
any external document to define requirements of this Agreement, the cited portion of the
applicable external document will be deemed incorporated into this Agreement to the
extent it is so cited and have the same order of priority as the part of this Agreement
where the citation is made;

vi. on plans, working drawings and standard plans, written or calculated dimensions take
precedence over scaled dimensions;

vii. notwithstanding anything to the contrary contained in this Agreement, in the event of
any conflict, ambiguity, or inconsistency between or among any applicable requirement
under Applicable Laws and any other requirement of this Agreement, the applicable
requirement under Applicable Laws will take precedence; and

viii. additional or supplemental requirements that the Operator is required to comply with
pursuant to this Agreement (including such requirements pursuant to any of the FBO
Standards) with a lower order of precedence relative to other parts of this Agreement as
determined pursuant to this Section will be given effect except to the extent such
requirements conflict or are inconsistent with, or otherwise create an ambiguity in
relation to, the provisions contained in a part of this Agreement with a higher order of
precedence.

Subject only to the Operator’s express rights under this Agreement, omissions or the
misdescription of details of the Services and Work in this Agreement which omissions or details
are necessary to carry out the intent of the Agreement, or that are customarily performed by the
Operator in accordance with the Baseline Standard of Care, will not themselves relieve the
Operator from the obligation to perform such omitted Services and Work or otherwise entitle the
Operator to additional time for performance or any compensation.

Changes to the FBO Standards

The Operator shall comply with any change or addition to, or replacement of, an FBO Standard as
and when directed in writing by the Authority or, without such direction, as otherwise necessary
for the Operator to maintain compliance with Applicable Laws or any other obligation under this
Agreement.

Appendix B - Page 5



“ Release of October 7, 2025

MONTC

Attachments to FBO Services Agreement

AOMERY

REGIONAL AIRPORT

4.3.

The Operator shall comply with any change or addition to, or replacement of, an FBO Standard
under such circumstances without any resulting entitlement to an extension of time, relief, and/or
compensation.

Special Provisions with Respect to the Proposal

Incorporation into this Agreement of any part of the Proposal will not:

a.
b.

limit, modify, or alter the Authority’s rights to review and approve any Submittal;

be deemed as acceptance or approval of any part of the same by the Authority as conforming

with the requirements of this Agreement; and

waive application of Section 4.1 of this Exhibit.

If any part of the Proposal and/or any approved Submittal includes statements, terms, concepts,

or designs that can reasonably be interpreted as commitments or offers acceptable on award of

this Agreement or approval of the Submittal:

i to provide higher quality items, materials, designs, or products than otherwise required
by this Agreement;

ii. to adhere to more stringent requirements than otherwise required by this Agreement;
and

iii. to perform services or meet standards in addition to or better than those otherwise
required under this Agreement,

then the Operator’s obligations hereunder will include compliance and performance in
accordance with such statements, terms, concepts, and designs.

The Operator is responsible for any omissions from any approved Submittal and for any
misdescription by it of details of the Services and Work that are necessary to carry out the intent
of this Agreement.
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Exhibit A: Description of the FBO Site and Fuel System
[1?

2 Note to Proposers: this Exhibit will be updated prior to execution to reflect the FBO Site and the Fuel System.
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Exhibit B: Proposal
[P

3 Note to Proposers: this Exhibit will incorporate the Proposal.
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Exhibit C: Representations and Warranties of the Parties

OPERATOR REPRESENTATIONS AND WARRANTIES

Without superseding, limiting, or restricting any other representation or warranty set forth elsewhere
in the Agreement, or implied by operation of law, the Operator hereby represents and warrants to
the Authority that each of the following representations and warranties made by it and set out below
are true and correct as of the Effective Date.

1.1. Organization, Power, and Authority

a.

The Operator is [entity type] , validly existing and formed pursuant to the laws of [state
of formation], with all requisite power to own its properties and assets and carry on
its business as now conducted or proposed to be conducted under this Agreement.

The Operator is duly qualified to do business in the State, and is in good standing in
the State and, as applicable, its state of formation.

As of the Effective Date, the Operator has full power, right, and authority to execute
and deliver and perform this Agreement, and to perform all of the Operator’s
obligations provided for under this Agreement.

1.2. Authorization and Due Execution

a.

Each Person executing this Agreement on behalf of the Operator has been duly
authorized to execute and deliver this Agreement on behalf of the Operator.

The execution, delivery, and performance of this Agreement by the Operator has
otherwise been duly authorized by all necessary action of the Operator.

This Agreement has been (or, at the time of execution and delivery, will have been)
duly and validly executed and delivered by the Operator.

1.3. No Conflicts

The execution, delivery, and performance by the Operator of this Agreement does not and will not
contravene, or result in breach or default under, any:

a.

Applicable Laws that is in effect on the date of execution and delivery of this
Agreement;

organizational, corporate, or other governing documents of the Operator; or

agreement, instrument, permit, approval, judgment, or decree to which the Operator
is a party or is bound.

1.4. No Breach; No Litigation

a.

The Operator has not received any communication or notice (written or oral) that
alleges the Operator is not in full compliance with all Applicable Laws, or
Authorizations in connection with the Services and Work, and, to the knowledge of
the Operator, there are no circumstances that may prevent or interfere with full
compliance in the future.

There is no action, suit, proceeding, investigation, or litigation pending and served on
the Operator that challenges:
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The Operator’s authority to execute, deliver or perform, or the validity or
enforceability of, this Agreement;

The Operator’s assets, properties, or operations, as they relate to the Services
and Work; or

the authority of the Operator’s Representative to execute this Agreement.

Operator has disclosed to the Authority any pending and un-served or threatened
action, suit, proceeding, investigation, or litigation with respect to such matters that
Operator is aware or should be aware of after reasonable inquiry and investigation.

1.5. Debarment; Anti-money Laundering, etc.

a.

None of the Operator, any of its principals (being any officer, director, or other direct
or indirect owner, partner, employee (including Key Personnel) or other person with
primary management or supervisory responsibilities, or a person who has a critical
influence on or substantive control over the operations of the Operator) or, to the
Operator’s knowledge after reasonable inquiry, any of its Subcontractors engaged as
of the Effective Date, are presently disqualified, suspended or debarred from bidding,
proposing or contracting with any local, state-level, interstate, or federal
Governmental Authority.

Furthermore, none of the Operator, nor any of its Subcontractors engaged as of the
Effective Date, are listed on any of the following lists or their successors: the Specially
Designated Nationals List; the Denied Persons List; the Unverified List; the Entity List
or the Debarred List; the General Service Administration’s System for Award
Management; or any other list of Persons with which the Authority or the State may
not do business pursuant to Applicable Laws.

The Operator is not in violation of:

any applicable United States anti-money laundering laws, including those
contained in the Bank Secrecy Act and the regulations promulgated thereunder;

any applicable economic sanction laws administered by Office of Foreign Assets
Control of the United States Department of the Treasury (OFAC) or by the United
States Department of State; or

any applicable United States anti-drug trafficking, anti-terrorism, or anti-
corruption laws, civil or criminal.

The Operator is not a Person:

that is charged with, or has reason to believe that it is under investigation for,
any violation of any such laws;

that has been convicted of any violation of, has been subject to civil penalties
pursuant to, or had any of its property seized or forfeited under any such laws;

that is owned, controlled by, or affiliated with any Person identified in the
foregoing clauses of this Section 1.5 of Exhibit C; or
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iv. that is in violation of any obligation to maintain appropriate internal controls as
required by the governing laws of the jurisdiction of such Person as are necessary
to ensure compliance with the economic sanctions, money laundering and anti-
corruption laws of the United States and the jurisdiction where the Person
resides, is domiciled, or has its principal place of business.

1.6. Additional Legal Assurances

a. Prior to the Effective Date and in accordance with the RFP, the Operator disclosed to
the Authority in writing all organizational conflicts of interest (as described in the RFP)
of which it was aware and, since such date, Operator has not obtained knowledge
(having made reasonable inquiries to obtain such knowledge) of any additional such
organizational conflict of interest.

b. The Operator has not undertaken or otherwise permitted any unlawful activity
including, but not limited to, rebates, kickbacks, or other unlawful consideration in
connection with this Agreement and its procurement.

C. The Operator has not employed nor retained any company or Person, other than a
bona fide employee working solely for the Operator, to solicit or secure this
Agreement. Further, the Operator has not paid nor has it agreed to pay any company
or Person, other than a bona fide employee working solely for the Operator, any fee,
commission, percentage, brokerage fee, gift, or other consideration contingent upon
or resulting from the award or making of this Agreement.

d. The Operator has fully complied with all requirements and restrictions of State and
federal law respecting the employment of undocumented aliens, including, but not
limited to, the Immigration Reform and Control Act of 1986, as may be amended from
time to time, and will require that each of its Subcontractors and each of their
respective Subcontractors will comply with the same.

e. The Operator has not, in the past three (3) years, been convicted of or had a civil
judgment rendered against it for:

i commission of fraud or a criminal offense in connection with obtaining,
attempting to obtain, or performing a public (e.g., federal, state or local)
transaction or public contract;

ii. violation of federal or state antitrust statutes; or

iii. commission of embezzlement, theft, forgery, bribery, falsification or destruction
of records, making false statements, or receiving stolen property, and the
Operator is not presently indicted for or otherwise criminally or civilly charged
by a Governmental Authority with commission of any of the foregoing offenses.

f. The Operator has not, in the past three (3) years, had one or more public transactions
(federal, state, or local) terminated for cause or default.

g. The Operator has all Intellectual Property rights necessary to comply with its
obligations under Section 2.6 of the Agreement without giving rise to any Claim,
including for infringement, by any third party.

2. MAA REPRESENTATIONS AND WARRANTIES
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The Authority represents, warrants, and covenants to the Operator that each of the following
representations and warranties made by it and set out below are true and correct as of the Effective

Date:

the Authority is a public corporation and airport authority, organized and validly
existing pursuant to the provisions of Chapter 3 of Title 4 of the Code of Alabama
(Code of Ala. §§4-3-1 to 4-3-80), and as such has and shall have all the rights and
powers which are now or may be hereafter provided by the Constitution and laws of
the State;

as of the Effective Date, the Authority has full power, right, and authority to execute,
deliver, and perform this Agreement and to perform all of the Authority’s obligations
provided for under this Agreement;

each person executing this Agreement on behalf of the Authority has been duly
authorized to execute and deliver this Agreement on behalf of the Authority;

this Agreement has been duly executed and delivered by the Authority; and

this Agreement has been duly authorized by the Authority and constitutes a legal,
valid, and binding obligation of the Authority enforceable against the Authority in
accordance with its terms.
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Exhibit D: Operator Scope of Work

The Services and Work under this Agreement shall comply with, and the Operator shall perform its
obligations and (where relevant) will require each Subcontractor to perform its respective obligations
under the Agreement, the other Transaction Documents, and the Subcontracts in accordance with this
Exhibit D*.

Transition Consulting Services

During the Pre-Operations Period, the Operator will provide services related to assessment and
mobilization of FBO operations at the Airport, with particular emphasis on the transition from
operations of the Incumbent FBO under the Lease Agreement to Authority ownership and
operation under this Agreement. Such services (the “Transition Consulting Services”) will be
designed and implemented to achieve uninterrupted service to the public during mobilization of
the FBO at the Airport. The Transition Consulting Services include, but shall not be limited to:

i assessment of existing facilities on the FBO Site, including a Phase 1 environmental review
of the FBO Site;

ii. consultation with the Authority on operating and capital budgets;

iii. inventory of Authority-owned equipment and necessary acquisitions prior to the
Operations Period;

iv. evaluation of existing subleases on the West Ramp and East Ramp;

V. coordination with existing tenants of the Incumbent FBO for potential transition of
tenancy to the Authority; and

vi. preparation of all customary plans and reports in respect of the Services and Work,
including without limitation: a capital investment and fixed improvements plan; and

vii. preparation of the Financial Procedures Manual in accordance with Section 4.1 of the
Agreement.

b. To receive a notice to proceed (NTP) to commence the Operations Period, the Operator must

satisfactorily complete certain conditions precedent to commencement of the Operations Period
(the “Pre-Operations Milestones”) in accordance with this Agreement. The Pre-Operations
Milestones will include, without limitation, the following:

i. the Operator performs an initial inspection of the FBO Site;

ii. the Operator completes all activities required for mobilization and transition of the FBO,
as determined by the Authority in its reasonable discretion;

iii. the Operator delivers each Submittal required to be delivered in accordance with the
Agreement;

iv. the Operator completes all activities related to the training and mobilization of staff;

4 Note to Proposers: this Exhibit may be further updated by Addendum and otherwise in accordance with RFP
Section 14.2.a.
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V. the Operator obtains approval for and executes all agreements required for performance
of the Services and Work;

vi. the Operator obtains all Authorizations applicable to commencement of the Services and
the Work; and

vii. the Operator has provided to the Authority any documents, security, or assurances as
required by the Agreement as a condition of commencement of the Operations Period.

2. Management Services

The “Management Services” will consist of all work, services, and activities to be performed, furnished, or
undertaken by the Operator, for provision and management of the FBO at the Airport on behalf of the
Authority. Such services will include:

a. delivery and dispensing of avgas, jet fuel, and aircraft lubricants;

b. line services and support;

C. aircraft ramp services, including towing, parking guidance, tie-down, and related services;

d. aircraft removal and assistance to disabled aircraft;

e. aircraft hangar storage and management of Authority hangar tenants;

f. aircraft de-icing, including the storage and disposal of all captured de-icing fluid;

g. operation and management of the Fuel System, including acquisition and maintenance of

applicable certificates;
h. routine maintenance of Authority-owned equipment, including fuel facilities;
i audit, inspection, and record retention duties;
j. passenger and pilot facility management;
k. SASO service support;
I flight planning and information services;

m. financial management and related reporting obligations, including preparation of an annual
operating budget and collection and remittance of applicable fees to Authority;

n. emergency response duties;

o. ongoing marketing and economic development efforts;

p. provision of all personnel for all operations and management functions; and
g. any other required services set forth in the Minimum Standards.

3. Capital Work

3.1. Overview of Capital Work

During the Operations Period, the Operator will complete required improvements to the FBO Site (the
“Required Improvements”). At its option, the Operator will also have the ability to undertake additional
capital work, to include new construction, renovation, and expansion projects as proposed in the Capital
Investment and Fixed Improvements Plan submitted in accordance with the RFP (as approved by the
Authority, the “Capital Projects”). The “Capital Work” includes the Required Improvements and any
Capital Projects that are approved by the Authority as provided herein.
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Required Improvements to the FBO Site and Proposed Capital Improvement Projects
The Required Improvements will include all work to bring the FBO Site into compliance with the
Minimum Standards and a state of good repair, including the following:

in consultation with the Authority, demolition or complete rehabilitation of the FBO
Facilities on the FBO Site that appear to have reached the end of their useful life;

for the remaining FBO Facilities:

A restoration or replacement of roofs, as applicable;

B. necessary structural repairs;

C. replacement or refurbishment of mechanical systems;

D. replacement or refurbishment of doors and windows; and

pavement repair.

The Capital Projects, if any, will include fixed improvements to optimize the FBO Site to meet the
following Authority goals:

vi.

elevate the customer experience by providing outstanding customer service along with
related industry-leading technologies;

identify opportunities to modernize the FBO Site to offer state-of-the-art facilities with
world-class amenities and to increase capacity and enhance security;

increase Airport revenues through innovation and improved operational efficiency;
promote increased flight activity and volume of fuel sales;

introduce cost controls to FBO operations while maintaining and/or improving customer
service, safety, and revenue growth; and

coordinate and collaborate with key stakeholders to ensure smooth, continuous services
and operations.

Responsibility Matrix

Remainder of page intentionally left blank. Responsibility Matrix follows on the next page.
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Op 0 0 o R PO D A 0 Op O
Required Operations (Conducted on Behalf of Authority)
(i) Hangar storage for general aviation aircraft and tie down services on aprons as may be

reasonably designated by the Authority within the FBO Site; X
(i)  Negotiation of tenant leases for any FBO Facilities and Assets X
(iii)  Development of rates and charges pricing for leasing/subleasing of the FBO Facilities and Assets X
(iv) Adequate ramp service for general aviation aircraft users with qualified personnel available on

the ramp 24 hours a day, seven (7) days a week, including equipment and personnel capable of

removing disabled aircrafts from runways and taxiways; provided that, the term "adequate

service" as applied to night time or non-regular hours allows provision of services with less than X

the full regular staff of personnel as may be commensurate with the average needs of general

aviation at such times;
(v)  Sale of aviation gasoline, fuel, oils, and lubricants of kinds customarily sold to general aviation

aircraft users; X
(vi)  Day-to-day retail Fuel pricing X
(vii) Maintenance, repair, and servicing of general aviation aircraft, aircraft engines, and parts

normally provided by FBOs at Comparable Facilities; X
(viii) Maintenance of adequate inventory of the necessary aircraft parts and accessories to maintain,

repair, and service general aviation aircraft normally provided by FBOs at Comparable Facilities; X

and
(ix)  Provision of aircraft crew lounge, telephone, and rest room facilities. X
Maintenance Obligations (To be Funded from Annual Budget)
(i) Day-to-day maintenance of the facilities required by and in accordance with the Minimum

Standards; X
(i)  Undertaking improvements that keep the FBO Site in efficient operating condition;
(iii)  Upkeep of the FBO Site in good, sanitary, and neat order and condition; and X
(iv)  Protection of the FBO Site though routine maintenance and/or incidental repairs. X
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Recordkeeping and Financial Reporting Obligations

(i) Recordkeeping in accordance with Article 12 of the Agreement X
(i)  Financial reporting and recordkeeping in accordance with Articles 3 and 4 of the Agreement X

Capital Work

Retained Responsibilities

(i) Undertaking major capital repairs to the FBO Facilities, except as otherwise agreed with Operator

(ii) Review and final execution of leases of any FBO Facilities and Assets

(iii) Review and approval of any bulk Fuel contracts

(iv) Review and promulgation of annual rates and charges schedule for rentals and use of FBO Facilities
and Assets

(v) Promulgation of other rates and charges at the Airport (e.g., fuel flowage and landing fees)
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Exhibit E: Environmental Documentation

The Operator acknowledges and agrees that the following Environmental Documentation has been
separately provided to the Operator:

(1) Q4 2022 Facility Condition Assessment Report; and
(2) MGM Pavement Management Plan Implementation Report (finalized October 2024).
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Exhibit F: Insurance Requirements

Before commencing the Services and Work, the Operator must provide certificates of insurance to show
that the minimum coverages and limits set forth in this Exhibit by furnishing the Authority with certificates
of insurance and with original endorsements. The certificates and endorsements for each of the Insurance
Policies must be: (1) signed by a person authorized by the Operator’s insurer to bind coverage on its behalf
and (2) received and approved by the Authority before commencement of the Services and Work.

1. General Requirements

a. Pre-Operations Coverages and Required Coverages must be placed with Alabama admitted
insurers rated A- or better by A.M. Best's rating service, or as otherwise approved by the
Authority. All policies being provided by the Operator (with the exception of the worker’s
compensation policy) must name the Authority as additional insured.

b. Furthermore, the Authority and its members, directors, officers, employees, agents, and
consultants are to be covered as additional insureds as respects: liability arising out of activities
performed by or on behalf of the Operator; products and completed operations of the Operator;
premises owned, leased, or used by the Operator or premises on which the Operator is
performing services on behalf of the Authority. The coverage shall contain no special limitations
on the scope of protection afforded to the Authority and its members, directors, officers,
employees, agents, and consultants.

C. Within 30 Days of receipt of a written request by the Authority, the Operator shall deliver to the
Authority a certificate of insurance with respect to each policy required to be provided pursuant
to this Agreement. The Operator shall furnish the Authority with one copy of all certificates
showing the types, amount, and class of operations covered, effective dates, and dates of
expiration of policies.

d. The Insurance Policies shall be endorsed to state that coverage shall not be suspended, voided,
canceled, reduced in coverage or in limits except after 30 Days’ prior written notice has been given
to the Authority.

e. All Insurance Policies required of and/or provided by the Operator shall be primary and non-

contributing with any other insurance. The insurance limits may be provided through a
combination of primary and excess policies, including the umbrella form of policy. Any insurance
or self-insurance maintained by the Authority and its boards, commissions, committees, officers,
agents, employees, and volunteers shall be in excess of the Operator's insurance and shall not
contribute with it.

f. Each Insurance Policy obtained by the Operator shall: (1) include a waiver of any right of
subrogation against the additional insured (and their respective members, directors, officers,
employees, agents, and consultants).

g. The insurance coverage provided herein by the Operator shall be in addition to all other remedies
available to the Authority and shall not limit the indemnity obligations of the Operator set forth
in this Agreement. The Operator shall name the Authority as an additional insured by
endorsement on all Insurance Policies required herein except for Worker’s Compensation.

h. The Operator agrees that the Required Coverages which are required to be in place upon the
Commencement Date shall be maintained at such earlier time as may reasonably be required by
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the Authority based upon the activities of the Operator and/or the equipment placed and/or
installed at any Authority Facility prior to the Effective Date.

i Any deductibles or self-insured retentions must be declared to and approved by the Authority. At
the option of the Authority, the Pre-Operations Coverages and Required Coverages shall reduce
or eliminate such deductibles or self-insured retentions as respects the Authority and its
members, directors, officers, employees, agents, and consultants; or the Operator shall procure
a bond guaranteeing payment of losses, related investigation, claim administration, and defense
expenses.

j. The Operator shall include each of its Subcontractors as insureds under the policies of insurance
required herein.

2. Insurance Limits for Pre-Operations Coverages

Without limiting any of the other obligations or liabilities of the Operator, on and from the Effective Date,
during the Pre-Operations Period, and during any time period following expiration of this Agreement if
the Operator is required to return and perform any additional work, the Operator will procure and
maintain in force, or cause to be procured and maintained in force, at its own expense, the Pre-Operations
Coverages as follows:

a. Comprehensive General Liability: general liability insurance having all major divisions of
coverage, including: Premises and Operations Liability, Products and Completed Operations
Liability, Personal Injury Liability, and Contractual Liability. The policy shall be written on an ISO
occurrence form (current edition as of the date of this Agreement or equivalent) and limits shall
not be less than:

i $1,000,000 per Occurrence

ii. $2,000,000 General Aggregate

iii. $2,000,000 Products/Completed Operations Aggregate

iv. $1,000,000 Personal and Advertising Injury per Occurrence

b. Commercial Automobile Liability Insurance: automotive liability insurance covering all motor
vehicles, including: Owned/Leased and Hired/Non-owned coverage. Limits of coverage shall not
be less than $1,000,000 combined single limits for each occurrence. Coverage must be rated for
vehicles transporting hazardous materials.

C. Workers’ Compensation and Employers’ Liability Insurance: workers’ compensation coverage
with benefits and monetary limits as set forth in Alabama statutes, including coverage for
Employer’s Liability with limits of at least $1,000,000 each accident, $1,000,000 each employee
by disease, and a policy limit of $1,000,000 by disease. Workers’ Compensation coverage is
required as a condition of performing work or services for the Authority whether the Operator is
otherwise required by Applicable Laws to provide such coverage.

d. Professional Liability (Errors & Omissions) Liability Insurance: the minimum requirement shall
be not less than $1,000,000 per occurrence and $2,000,000 aggregate. Unless otherwise
specified, the limits of liability shall be dedicated to this project and no sharing of occurrence or
aggregate limits will be permitted.

Exhibit F - Page 2



“ Release of October 7, 2025

NGWA Attachments to FBO Services Agreement

MONTCOMERY
REGIONAL AIRPORT

e. Excess/Umbrella Liability: the foregoing Commercial General Liability, Commercial Automobile
Liability Insurance, or Employers’ Liability Insurance limits in this Section 2 of Exhibit F may be
accomplished through a combination of primary and excess/umbrella liability policies written on
a follow-form basis. The excess/umbrella liability coverage shall be included on the certificate of
insurance and the certificate holder shall be included as an additional insured.

3. Insurance Limits for Required Coverages

On and from the Commencement Date, during the Operations Period (and for 24 months thereafter with
respect to environmental impairment liability), and during any time period following expiration of this
Agreement if the Operator is required to return and perform any additional work and without limiting any
of the other obligations or liabilities of the Operator, the Operator will procure and maintain in force, or
cause to be procured and maintained in force the Required Coverages as follows:

a. Comprehensive General Liability: general liability insurance having all major divisions of
coverage, including: Premises and Operations Liability, Products and Completed Operations
Liability, Personal Injury Liability, and Contractual Liability. The policy shall be written on an I1SO
occurrence form (current edition as of the date of this Agreement or equivalent) and limits shall
not be less than:

i $50,000,000 per Occurrence

ii. $50,000,000 General Aggregate

iii. $50,000,000 Products/Completed Operations Aggregate
iv. $25,000,000 Personal Injury

V. $50,000,000 Contractual Liability
vi. $50,000,000 Premises Legal
vii. $3000 Medical Expense Limit
viii. $25,000,000 Host Liquor Liability
b. Commercial Automobile Liability Insurance: automotive liability insurance covering all motor

vehicles, including: Owned/Leased and Hired/Non-owned coverage. Limits of coverage shall not
be less than $1,000,000 combined single limits for each occurrence. Coverage must be rated for
vehicles transporting hazardous materials.

C. Workers’ Compensation and Employers’ Liability Insurance: workers’ compensation coverage
with benefits and monetary limits as set forth in Alabama statutes, including coverage for
Employer’s Liability with limits of at least $1,000,000 each accident, $1,000,000 each employee
by disease, and a policy limit of $1,000,000 by disease. Workers’ Compensation coverage is
required as a condition of performing work or services for the Authority whether the Proposer is
otherwise required by Applicable Laws to provide such coverage. For certainty, the costs of
carrying Workers’ Compensation and Employer’s Liability Insurance are the sole responsibility of
the Operator and shall not be an Allowable Operating Expenses. The Operator shall maintain such
Workers’ Compensation and Employer’s Liability Insurance at its own expense.

d. Airport General Liability Insurance: the minimum requirement shall be $20,000,000 per
occurrence and $20,000,000 aggregate.
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Hangar Keepers Liability: the minimum requirement shall be $20,000,000 aggregate.
Non-Owned Aircraft Liability: the minimum requirement shall be $50,000,000.

Environmental Impairment Liability: the minimum requirement shall be $1,000,000 per
occurrence and $2,000,000 aggregate.
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Exhibit G: Minimum Standards
[1°

5 Note to Proposers: this Exhibit will be updated prior to execution to insert the Minimum Standards, which have
been made available on the Procurement Website.
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Exhibit H: Required Federal Provisions

The Services and Work under this Agreement shall comply with, and the Operator shall perform its
obligations and (where relevant) will require each Subcontractor to perform its respective obligations
under the Agreement, the other Transaction Documents, and the Subcontracts in accordance with this

Exhibit H.

l. Compliance with Nondiscrimination Provisions. During the performance of the Agreement,
OPERATOR, for itself, its assignees, and successors in interest (hereinafter collectively referred to
as “Operator”) agrees as follows:

A

Compliance with Regulations: The Operator will comply with the Title VI List of Pertinent
Nondiscrimination Acts and Authorities, as they may be amended from time to time, which
are herein incorporated by reference and made a part of this Agreement.

Non-discrimination: The Operator, with regard to the work performed by it during the term
of this Agreement, will not discriminate on the grounds of race, color, national origin
(including limited English proficiency), creed, sex, age, or disability in the selection and
retention of contractors, including procurements of materials and leases of equipment. The
Operator will not participate directly or indirectly in the discrimination prohibited by the
Nondiscrimination Acts and Authorities, including employment practices when the contract
covers any activity, project, or program set forth in Appendix B of 49 CFR Part 21.

Solicitations for Agreements, Including Procurements of Materials and Equipment: In all
solicitations, either by competitive bidding, or negotiation made by the Operator for work
to be performed under a subcontract, including procurements of materials, or leases of
equipment, each potential contractor or supplier will be notified by the Operator of the
Operator’s obligations under this Agreement and the Nondiscrimination Acts and
Authorities on the grounds of race, color, or national origin.

Information and Reports: The Operator 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 Nondiscrimination Acts and Authorities and instructions.
Where any information required of the Operator is in the exclusive possession of another
who fails or refuses to furnish the information, the Operator will so certify to the Authority
or the Federal Aviation Administration, as appropriate, and will set forth what efforts it has
made to obtain the information.

Sanctions for Noncompliance: In the event of the Operator’s noncompliance with the Non-
discrimination provisions of this contract, the Authority will impose such sanctions as it or
the Federal Aviation Administration may determine to be appropriate, including, but not
limited to withholding payments to the Operator under the Agreement until the Operator
complies, and/or cancelling, terminating, or suspending the Agreement, in whole or in part.

Incorporation of Provisions: The Operator will include the provisions of paragraphs one
through six of this Exhibit H in every contract, including procurements of materials and
leases of equipment, unless exempt by the Acts, the Regulations, and directives issued
pursuant thereto. The Operator will take action with respect to any contract or
procurement as the Authority or the Federal Aviation Administration may direct as a means
of enforcing such provisions including sanctions for noncompliance. Provided, that if the
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Operator becomes involved in, or is threatened with litigation by a contractor, or supplier
because of such direction, the Operator may request the Authority to enter into any
litigation to protect the interests of the Authority. In addition, the Operator may request
the United States to enter into the litigation to protect the interests of the United States.

Real Property Acquired or Improved Under the Airport Improvement Program. The Operator
for itself, its heirs, personal representatives, successors in interest, and assigns, as a part of the
consideration hereof, does hereby covenant and agree that 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, the Operator 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.

Construction/Use/Access to Real Property Acquired Under the Activity, Facility or Program. The
Operator for itself, its heirs, personal representatives, successors in interest, and assigns, as a part
of the consideration hereof, does hereby covenant and agree 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, and (3) that the Operator will furnish its
services in compliance with all other requirements imposed by or pursuant to the List of
Nondiscrimination Acts And Authorities.

Title VI List of Pertinent Nondiscrimination Acts and Authorities. During the performance of this
Agreement, the Operator, 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:

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

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

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

D. Section 504 of the Rehabilitation Act of 1973, (29 U.S.C. § 794 et seq.), as amended,
(prohibits discrimination on the basis of disability); and 49 CFR Part 27,

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

F.  Airport and Airway Improvement Act of 1982, (49 USC § 471, Section 47123), as amended,
(prohibits discrimination based on race, creed, color, national origin, or sex);

G. The Civil Rights Restoration Act of 1987, (PL 100-209), (Broadened the scope, coverage and
applicability of Title VI of the Civil Rights Act of 1964, The Age Discrimination Act of 1975
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VI.

VII.

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);

H. Titles Il and Ill of the Americans with Disabilities Act of 1990, which 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 (42 U.S.C. §§ 12131 -
12189) as implemented by Department of Transportation regulations at 49 CFR Parts 37 and
38;

l. The Federal Aviation Administration’s Non-discrimination statute (49 U.S.C. § 47123)
(prohibits discrimination on the basis of race, color, national origin, and sex);

J. Executive Order 12898, Federal Actions to Address Environmental Justice in Minority
Populations and Low-Income Populations, which ensures non-discrimination 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;

K. 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. at 74087 to 74100); and

L. Title IX of the Education Amendments of 1972, as amended, which prohibits you from
discriminating because of sex in education programs or activities (20 U.S.C. 1681 et seq).

General Civil Rights Provision. In all its activities within the scope of its airport program, the
Operator agrees to comply with pertinent statutes, Executive Orders, and such rules as identified
in Title VI List of Pertinent Nondiscrimination Acts and Authorities to ensure that no person shall,
on the grounds of race, color, national origin (including limited English proficiency), creed, sex,
age, or disability be excluded from participating in any activity conducted with or benefiting from
Federal assistance. This provision is in addition to that required by Title VI of the Civil Rights Act
of 1964.

Right of Re-entry. In the event of breach of any of the above Nondiscrimination covenants, the
Authority will have the right to terminate the Agreement and to enter, re-enter, and repossess
said lands and facilities thereon, and hold the same as if the Agreement had never been made or
issued.

Subcontracts. The Operator agrees that it shall insert the above six provisions (Section (l) through
Section (VI)) in any agreement by which the Operator grants a right or privilege to any person,
firm, or corporation to render accommodations and/or services to the public under the
Agreement.
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