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2/08/07

OF UNDERSTANDING

This Memorandum of Understanding OU) between the Metropolitan Airports Commission
(MAC) and Northwest Airlines' (NWA r NAI) is to record the current status of the parties'
discussions to resolve certain critical iss es associated with NWA'S bankruptcy filing and the
ongoing operation of NWA at Minneap lis-St. Paul International Airport. This MOn is not
intended to create legally binding yommi ents except that upon its execution both parties agree
to enter into good faith negotiations, in expedient manner, to implement the following tenus
and provisions,. including without limitati n the execution of defmitive agreements, amendments
or other documents to implement the atters contemplated by this MOV (collectively, the
"Defmitive Agreements')

1. Adjustments to Rates and Charg s Methodology As Contained in the Airline Operating
Agreement and Tenninal Buildin Lease dated as of January 1, 1999 by and between the
MAC and NWA (the "Airline Op ating Agreement'')

In order to reduce airline rates and charg s through the tenn of the Airline Operating Agreement,
MAC would agree to adjust its airline rat s and charges methodology as follows:

a. Recover capital investme ts by charging the rate base for the annual debt service
costs plus reasonable amo ization ofcommercial paper for rate base·related
projects (including capita equipment) rather than on the basis of depreciation and
interest;

b. Apply PFCs to debt servi e on airfield GARBs to full extent ofeligibility
inclUding RWlway 17(,!!5;

c. Eliminate the agreed upo recovery of deferred charges for the Airline Payments
per enplanement outlined in Section VI.C.2.e. of the Airline Operating
Agreement,'

d. Prorate among the airline rate bases a $15 million (escalated by 3% per year)
annual deposit to aRepai and Replacement subaccount within the construction
fund for major mainten e and minor capital projects.

e, Rebate annual gross reve ues for Food and Beverage. Merchandise, and Auto
Rental concession revenu s ("Selected Concessions") under the following
schedule (all dollar amo ts are for 2006 and will be escalated for future years at
an approximate annual a: erage of4.2% in accordance with the JF Brown model
methodology as shown 0 the attached Exhibit):
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(i) If amj.ual gross rev nues for the Selected Concessions are between $25
million ,~d $32,29 million, 25% ofgross revenues;

(ii) If annual gross rev nues for the Selected Concessions are above $ 32.299
million; 25% of S8 revenue up to $32.299 million and 50% ofgross
revenues above $3 .299 million;

(iii) Reduced sharing 0 gross revenues if annual gross revenues for the
Selected Concessi os are below $25 million;

• $24 million t $24.99 million ~ 20%
• '$23 million. t $23.99 million - 15%
• $22 million t $22.99 million - 10%
• $21 million t $21.99 million - 5%

(iv) The total rebate ount shall be allocated. among passenger airlines
proportionate to .r share of enplanements at MSP for the corresponding
year and shall be s ctured as a post-year-end credit against terminal rents
and charges;

(v) MAC shall have e right to reduce the concession revenue sharing to the
extent necessary s that the Net Revenues ofthe MAC after the
concession reven e sharing will not be less than 1.25x total annual debt
service for third-p rty financings including but not limited to aU future and
existing general 0 ligation revenue bonds, airport revenue bonds,
commercial pape and other debt instruments ofthe Metropolitan Airports
Commission and ose obligations specifically included on Exhibit A-1
attached hereto.' the event that the concession revenue sharing is
reduced in any ye ,MAC will accrue such amount and credit the deferred
revenue sharing t the airlines in the subsequent year to the extent that Net
Revenues exceed the 1.25x floor; ,

2. NWA Lease Cancellation and R nt Reduction

a. Amend existing Buildin B lease to include Hangars 6 and 7, the test cells, the
VIP fac~lity and a nomin I amount ofdirect support shop space and parking in the
east ramp (provided that such parking does not interfere with MAC's use ofthe
remainder of the east rat p). Portion ofpremises retained by NWA to be leased at
MAC ordinance rates pI s nominal building rents. Indemnification and
environmental provisio with respect to preexisting leased premises would
continue for prior condu t

b. Reduce Building C rent s by $1.969 million annually with a lease extension
through 2020.

3. Other Operating Parameters!A
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a. MAC'and~A will ente into a letter agreement authorizing the use of a single
.third-party handler f~r 0 r airlines using gates GI-G1O.

b. As soon as re~onably pr ticably after finalization of this MOD, MAC Staffwill
proceed with presentation ofan ordinance mechanism for consideration by the
Conunission that willli "t the "MSP Contribution" to the MAC Reliever Airport
system to (a) depreciation and interest for projects placed in sexvice through 2005
plus (b) $300,000 escalat annually by 3%.

c. MAC will jnc~ease the m' . run landing fee at MSP.

d. ill the event that the Co ission after due consideration adopts ordinances
conSistent with items b. d c. NWA will drop its FCM revenue diversion
complaint and agrees not 0 litigate (or support litigation) over the current FCM
expansion program.

e. Headquarters and Hub C venants will be included in the Lease Amendment and
the Building C lease..The Headquarters covenant shall define corporate
headquarters as the office which constitutes (i) the principal office ofNAI or any
assignee holding sUbstanfa1ly (90% or more) all of the assets ofNA! from which
its business is conducted' d (ii) the principal office ofNAI's or such other
entity's CEO, CFO and ajority ofits other senior management team members.
With respect to the Hub ovenant, NAI and its regional affiliate airlines which
are party to an Airline Se .ces Agreement with NAI shall be required to maintain
at the Airport no less an. aggregate annual average of227 daily departing
Flights (as that tenn is d fined in the GO 15 leases and which is 75% ofthe
annual average number 0 daily departing Flights at the Airport from 2004 to
2006); the required perce tage ofconnecting passengem as set forth in the GO 15
public poli9Y covenants ould not change.

4. Effective Date and Conditions

a. It is the intent oithe part es that the changes in the rate methodology set forth in
Section 1 hereof (the .. te Changes"), and the concession revenue sharing (the
'~evenue Sharing" and, ogether with the Rate Changes, the '(Savings"), shall be
effective commencing J nary 1,2006 and continuing through the term ofeach
airline's Airline Operati g Agreement. However, the parties acknowledge that
receipt of any credits for the Savings under this proposal is expressly conditioned
upon the entry of an OId r by the Bankruptcy Court in NWA's bankruptcy case
(Which would include an order confirming a plan ofreorganization and which
shall contain the provisi ns regarding effectiveness set forth herein) (the
((Assumption Order") no later than September 30,2007 approving·the
assumption by NWA of he executory agreements relating to GO15, GO13, the
Airline Operating Agree ent and Tenninal Building Lease, and the other leases
and executory agreemen s between NWA and MAC set forth on Exhibit C hereto
(the "Assumed Agreem ts"). Within thirty (30) days after the later to occur of (i)
the entry of the Assump ion Order and (ii) approval by all ofthe Signatory
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Aidiri.es ofthe'iease ameJ;l ment to each airline's Airline Operating Agreement
and'any other doc~ents ( e "Lease Amendment") implementing the Savings
(the "Effective Date"), C will (A) issue a credit to (i) each airline in an
amount equal to the diffet ce between the .airline rates and charges calculated
under the existing Airline erating Agreements (''Existing Rate Structure") and
such rates and charges cal ulated taking into account the Rate Changes (such
difference, the "Rate-Dire rential") for the period commencing January 11 2006
through the Effective Dat ,(ii) each Signatory Airline for the amount of the
Revenue Sharing for 2006 and any succeeding calendar year ending prior to the
Effective Date with such redit issued upon the completion ofthe certified
independ~t audits Iepo~ or such year, and (iii) each airline for interest on the
credit amounts referenced in (A)(i) and (A)(ii) above at MAC's actual earned
overnight interest.rate (" pplicable Interest Rate') from the period commencing
on ~he later ofNWA's ex. ution ofthis MOU and Connnission approval of this
MOD (but in the case of 006 Revenue Sharing, not e;ulier than the completion of
the comprehensive anmia financial report for 2006) e'Interest Conunencement
Date") through the date 0 the issuance ofsuch credits, and (B) implement the
tenus of the Lease Amen ent. Notwithstanding the foregoing, such credits will
not be issued to NWA, A will continue to pay under the Existing Rate
Structure and NWA will ot receive any credits relating to the Revenue Sharing,
until the 30th day after th date an order is entered by the Bankruptcy Court in
NWA's bankruptcy beco es· a fmal order approving a plan of reorganization and
only ifno hnpaiIment ~ occurred ("NWA Effective Date'). From the Effective'
Date to the NWA Effecti e Date, NWA's Rate Differential and any credits
relating to the Revenue S . g will continue to accrue during such period and
shall earn interest at the pplicable Rate commencing from the futerest
Commencement Date. pon the NWA Effective Date, MAC will issue to NWA
a credit for the amounts ccmed under this Section 4(a) together with interest as
provided herein. In the vent that the Assumption Order is not entered by the
Bankmptcy Court in-' A's bankruptcy case by September 30, 2007, MAC shall
have the right to withdra the proposal, retain all ofthe credits and interest, and
continue to calculate rat s and charges in accordance with the Existing Rate
Structure. The Assump on Order shall provide that the effectiveness ofthe
assumption ofthe AEs ed Agreements is conditioned upon the approval by all
ofthe Signatory Air1ple of the Lease Amendment.

b. The Lease Amendment hall prOVide that, in the event any airline is not in
compliance with its pa ent obligations under any agreement with the MAC,
4uring the period foll0 'ng any applicable notice and cure period under such
agreement and c::ontinu' g until payment of any such amounts (the "Payment
Default PeriOd"), MAC ill have the right, upon written notice to such airline
(provided that if such ai line is in bankmptcy, no notice shall be required for the
effectiveness ofthe foU wing although invoices shall reference the additional
amounts due and the ap licable ra~e that applies), to: (i) have such airline's
payment obligations un er the Airline Operating Agreement during the Payment
Default Period revert to the Existing Rate Structure, and (ii) apply the amount of
any Rate Differential fo such airline during such period and the amount of any
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accrued and unp~id Rev~n e Sharing credits (if any) due to such airline fot such
period (collectivel)', ~'App ication") against any amoWlts owed by such airline to
MAC to the extent necess to cure such payment defaults; provided that, with
respect to~A~ the MA shall not have the rights set forth in fuis Paragraph 4.b.
with respect to (i) any obli ations ofNWA under any existing agreements that are
rejected by NWA in its c ent bankruptcy case, which shall not include any of
the Assumed Agreements, (ii) any obligations ofNWA relating to the MSP
200112005 special facilitie bonds or the related special facilities lease; and (iii)
any obligations ofNWA der any agreement between NWA and a party other
than MAC..

c. The L'ease Amendment of AI and the Building C lease shall include the revised
headquarters an~ hub cov' ants and shall provide, as the sole remedy for breach
ofeither such cov,enant an ,solely with respect to the hub covenant, subject to the
force'majeure exception s forth below, that NAI's concessions rebate (i.e.,
Revet;lue Sharing) and: the'Building C rental rate reduction will be eliminated in
any year in which NAI vi lates either the headquarters or hub covenant (and, in
the event any suchviolati n continues for three consecutive years, or either such
covenant is determined to be unenforceable, NAI's concessions rebate and
Building C lease reductio will be eliminated permanently).

Force majeure: NAI shal not be deemed to be in default of the Hub Covenant if
it is prevented from perfo ing any of its obligations contained in the Hub
covenant by reason of sm es, boycotts~.labordisputes~ embargoes, shortages of
energy or materials, ~cts f the pUblic enemy~ prolonged unseasonable weather
conditions and results of cts ofnature~ riots~ rebellion, or sabotage~despite NAPs
best efforts to comply. N force majeure provision shall apply to the headquarters
covenant.

d. To the.e~tentneeded~ C may effect its rights under 4(b) above in any future
bankruptcy involving ,an airline pursuant to the doctrines of setoff and/or
recoupment. .

e. NWA agrees to p~edge to the MAC its right to receive Revenue Sharing credits
during the tenn ofNWA' Airline Operating Agreement to secure its obligations
related to GOlS. MAc ees to allow NWA's right to receive such Revenue
Sharing credits to be trea ed as collateral to secure NWA's obligations with
respect to G015 and suc right to receive such credits shall be valued for
collateral purposes consi tently with the valuation methodology for the Concourse
G revenues previously pI dged by NWA to the MAC. In addition~ it shall be a
default by NWA under t e agreements with respect to GOIS if, as a result of any
ac~ion taken by NWA in ts bankruptcy case or any provision contained in a plan
ofreorganization that is onfinned by the Bankruptcy Court in NWA's
bankruptcy case~ there is i) an impainnent in the continuation ofany liens
securing NWA's obligatO ns under the A.sswned Agreements; ii) there is an
impainnent in the contin ation ofall guarantees ofNWA's obligations under the
Asswned Agreements (e cept as maybe eliminated as a result of substantive
consolidation or merger rovided that, in the case ofa guaranty provided by an
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e~tity ~eing merged in.~o 0 consolidated with another entity, the guaranty remains
With the surviving ent.ity); iii) there is any change in the Public Policy Covenants;
or iv) there is any change i any other tenns ofthe GO 15 documents or the
rights granted thereun<,ler t at have a material adverse impact on the MAC's rights
thereunders in each case 0 y if, after receipt of reasonable notice from MAC that
any ofthe events in (i), (ii (iii) or (iv) above have occurred and NWA fails to
provide adequate credit as ance on tem.1.S and conditions approved by MAC
(~ollectively,an Hlmpairm f'). fu the event of any such Impainnent, MAC shall
be entitleds after all applic hie notice and cure periods, to assert its rights under
the G015 agreemen,ts wi respect to the collateral securing NWA's obligations
with r~spect to GOlS incl ding without limitation the Revenue Sharing credits.

f. The parties agt;ee to amen the GO 15 financing agreements to reduce the
collateral requirements to 125% ofthe outstanding loan amount (calculated on an
orderly liquidation bMis). In the event collateral is valneq. in excess of 125%.
MAG agrees to releaSe co lateral (in the order to be mutually agreed by the
parties) so long-as the Ie aining collateral value exceeds 125%.

5. Extension ofAirline Operating

a. MAC and NWA agree to xtend NWA's Airline Operating Agreement (excluding
the G Concourse) throu 2020 upon the following conditions:

(i) The "improved~' .rline accommodation language included in Exhibit D
would apply to a1 short tenn gates immediately, all new or additional
gates as they are 1 ased by 'NWA, and all gates leased by NWA beginning
in 2016;

(ii) . The $50 million er year (in 2001 dollars) Contingency Fund agreed to in
.the Amendmm:a.t t Airline Operating Agreement dated as of March 29,
2002 would De e tended through 2020;

(iii) NWA agrees to oile its short-term. gates to Concourse D so that gates
(01 through D6) e short-term gates,provided MAC will take Gate D2
last.

(iv) 20l6~2020 exten ion tenns for the G Concourse will be discussed and
determined at th time the 2020 Plan is incorporated into the Airline
Operating Agree ent recognizing that it is the objective of both parties
that (i) MAC sha 1assume control ofthe G Concourse in 2016 and (ii)
there shall be no ubstantive change in the net economic impact to either
party.

b. Asimilar lease extensio will be offered to aU other Signatory Airlines, which
shall include (ifapplica Ie) MAC)s agreement to reimburse the Signatory Airline
for reasonable relocatio expenses to the Humpm-ey TerminaL The offer to other
Signatory Airlines will xpire sixty days after the date NWA's Airline Operating
Agreement is assumed i its bankruptcy case. The lease extension shall be in
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addition to the propof?~. endment to the Airline Operating Agreement, but
execution ofth~ lease exte sian shall not be a condition to entering into the
Amendment with such 5i atory Airlines.

. .
6. NAI agrees to ,cooperate with M C, including participation in mediation or requests for

approval from FAA~ in attempt ng to resolve the current noise litigation venued in
Hennepin County District Court.

7. NWA Special Facility Bonds-S eExhibit B

ACCEPTED AND AGREED:

METROPOLITAN" AlRPORTS CO SSION

By

7
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EXHIBITB

··--NO. 0649-P, 10

Survival ofIndemnification

The provisions of S~tion VII (lNnE IFICATION) of the Special Facilities Lease between
MAC and NWA, 'dated as of June I 2001, except for subparagraph (a) of such Section
("Surviving fudernnifications"), shall ive the confinnation of any plan of reorganization for
NWA ("Plan") and claims under the S iving Indemnifications shall not be disallowed solely
by reason of Bankruptcy Code sections 02(b)(9) and (0) or the bar date. Any claims by MAC
under the Surviving Indemnifications (" urvivin Indemnification Claims") will be treated and
paid as general unsecured claims, Ifan Surviving Indemnification Claims are allowed after any
distribution has been made to general w ecured creditors, MAC will receive (on the distribution
date following the allowance of any s h Surviving Indemnification Claim) the consideration
and of the value that would have b~ distributed with respect to such allowed Surviving
Indemnification Claims if they had bee allowed at the time any suqh previous distributions had
been made, or, at NWA's election, cash an amount equal to the value of such consideration on
the date it would have been distribut d to MAC. NWA will not contest the validity or
enforceability of the Surviving Indem 'fications (except as enforceability may be limited by
bankruptcy, insolvency or any other p ceeding affecting creditors' rights generally (including
NWA's cun-ent proceeding, bl,lt exc1udi g this Agreement». The provisions of this paragraph
shall be binding on any trustee that m y be appointed in the NWA bankruptcy case and shall
remain binding without regard to any determination in the adversary proceeding brought by
NWA seeking, among other t;hings, ree aracterization of the 200112005 Special Facilities Bonds,
and without regard to any rejection, te . ination or modification of the Special Facilities Lease,
Any dispute as to the allowed aIDO t of any Surviving Indemnification Claims shall be
determined in the manner provided in Plan for determining disputes as to the allowed amount
ofgeneral unsecured claims of the amo t claimed by MAC, or, if no such manner is prescribed,
in the manner detennined by the co~ avingjurisdiction ofNWA's baclcruptcy case at the time
MAC makes its first Surviving Indemm lcation Claims,
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EXHIBITC

NO, 0649~P, 11

NWA Assumption ofA eements and Survival of Obligations

1. All ExecutorY contracts that 'wer entered into in connection with the GOIS and GOD
Bonds, excluding adequate protec ion stipulations.S

2. All other obligations and agree nts related to the GO 15 and GO 13 Bonds including
but not limited to all guaranties security agreements, mortgages and other documents
shall remain unimpaired and ful enforceable following assumption of the GO 15 and
GO 13 executory contracts

3. Airline Operating Agreement an Tenninal Building Lease dated as of January 1, 1999
(as amended) ,

4, Main Base Agreement dated a;s 0 March 5, 1956 as amended (a.k,a. Building B Lease)

S, Republic Airlines,· Inc. Main.B e Lease and Agreement dated as ofDecember 19, 1966
as amended (a.k.a. Building C Lase)

6. Lease Agreement dated as ofOc ber 6, 1969 as amended (a.k.a. Building F Lease)

7. Runway 12R De-Icing Operatio Center Site Agreement dated as ofDecember 2003

8. Runway 30R De-Icing Operatio s Center Agreement dated as November 2001

9. Deicing Operations Center Agr ement dated as of April 1998 as amended (a.k.a. 12L
Deicing Operations Center Leas )

10. Runway 17/35 Glycol Reclama on Facility Agreement dated as ofAugust 2004,

11. Lease and Fuel Agreement 'as estated and Amended for Aviation Fuel Facilities dated
February 1, 2005.

[the parties will confinn the list .of Assumed Agreements in connection with preparation of
the Definitive Agreements]
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EXHIBITD

NO. 0649-P, 12

ACCO ODATION LANGUAGE

ACCOIv1MODATION OF REQUEST G AIRLINES AND IRREGULAR OPERATIONS.

1. Thirty days in adv~c ofeach schedule change AIRLINE shall provide MAC
with a copy of the pu lished schedule and a gate plot showing all times when
aircraft are schedule to be utilizing each Preferential Use gate, including
aircraft, type, proj~ct d arrival and departure times, and point of origin OJ:

destination, inc1u' g activities by subtenants or airlines being
acconunodated~

2. In furtherance of the ubUe int~st of having the Airport's capacity fully and
more effectively util zed, it is recognized by AlRLINE and MAC that (i)
AIRLINE shall be pr hibited from sUbleasing any of its Premises to another
Airline without the p .or written consent of MAC and (ii) from time to time
.d~ng the tenn of thi Agreement it may become necessary for the AIRLINE
to accommodate ano er Airline within its Premises or for MAC unilaterally
to require AIRLINE to accommodate another Airline(s) within AIRLINE's
Premises as follows:

, a. To comply w' any applicable rule, regulation. order or statute of any
governmental entity that has jurisdiction over MAC, and to comply
with federal ant assurances applicable to MAC.

b. To implemen a Capital Project at the Airport.

c. To facilitate e providing air services at the Airport by an Airline
("Requesting .dine") When no Airline serving the Airport is willing
to accOmn;lO ate the' Requesting Airlinets operational needs or
requirements for facilities at reasonable costs or on other reasonable
terms. .

d. To accommo ate the irregular activity ("Irregular Need") of another
Airline.

e.. To accommo ate the Irregular Need of AIRLINE. To the extent
possible, A INE shall accommodate its Irregular Need on their
Preferential Use gate(s). When such activity may not be
accommodat d on AIRLINE'S Preferential Use gate(s), A~lNE

shall seek ac ommodation from other Airline's on its own through
coordination ongst airline supervisors' and managers. ill the event
acconunodati n cannot be found on another Airline's. premises,
AIRLINE m y seek assistance from MAC. MAC's options shall
include assi ing use of non-leased gate premises or referring
AIRLINE to MAC's agent responsible for managing MAC's remote
parking loca ions. For an Irregular Need, MAC shall not be
responsible or unilaterally accommodating an Airline on another

. D-l
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Airline'.·s lelilSe premises. AIRLINE will be responsible for payment
of all applicab e fees and charges including, if applicable, appropriate
FI~ charges. in onnection with such accommodation.

f. To a'Cc~m~od te a flight that has declared an emergency and such
flight shall hav priority over all other flight scheduling.

3. In responding to a r uest for facilities for either a Requesting Airline or to
accommodate Irregul Need, MAC shall first work with the Requesting
Airline or Airline see 'ng accommodation of Irregular Need: to use existing
Conunon Use .Space 0 unassigned space, if any is available.

4~ When necessary, MA shall make a detennination as to whetller any Airline
has underutilized fi ilities or capacity available. In making such
detennination MAC shall not be arbitrary and capricious. Such
detenninati~nsby C shall take into consideration the following:

a) The then exis ing utilization of AlRLINE's Premises (including any
requirements for spare gates and accommodation of AIRLINE's
Mfiliates) an any bona fide plan of AIRLINE or any other Airline for
the increase utilization of the AIRLINE's Premises to be
implemented ithin twelve (12) months thereafter (any non-public
infonnation ovided by AIRLINE. regarding planned or proposed
routes, sche~ les or operations shall be treated as confidential by
MAC to the aximum extent pennitted by law).

lar operations, AJRLINE'S scheduled, operations will
ver any accommodated Airline on its Premises.

c)

b) The nee'd for ompatibiIity among the current schedules, ~ight times,
operations, 0 erating procedures and equipment of AIRLrnB (and its
Affiliate(s» 0 any other Airline and thos~ of the Requesting Airline or
the Airline s eking accommodation of Irregular Need, as well as the
need for l~bo hannony.

d) Any flights cheduled on AlRLlNE's Preferential use gate(s) must
vacate the ga e at least 45 minutes before the next use by AIRLINE.

e) The maxim gate occupancy by narrowbody aircraft for a
Requesting irline or an Airline seeking accommodation of hregular
Need shall b 45 minutes for an arrival, 45 minutes for a departure, or
1 hour arid 3 minutes for a combined tum.

f) The maxim scheduled gate occupancy by widebody aircraft for a
Requesting irline or an Airline seeking accommodation of hregular
Need shall b I hour for an arrival, 1 hour for a departure. or 2 hours
for a combin d turn.

D-2
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. ..
g) .Any ~rcfaft 0 cupying a gate longer than the above timeframes may

be required t vacate the gate to accommodate other operations.
. Should this 0 cur~ upon AIRLINE's request MAC will notify the

Ai:r:line being ccommodated as soon as MAC becomes aware of the
requirement, b t in any event no later than 15 minutes before the time
that actual va ating is required. Failure to vacate shall result in the
imposition 0 additional overtime fees by AIRLINE to the
acconunoda~ Airline. If an Airline being accommodated' does not
vacate a·gate required, and AIRLINE requires the use of such gate,
upon AIRL 's request MAC shall instruct Airline to remove its

. aircraft to ~o er location leased by the Airline or to a remote location
as designated' y MAC's agent. If failure ofthe acconunodated Airline
to remove its aircraft results in AlRLlNE requiring remote parking
from MAC, C shall invoice the accommodated Airl~e for any
remote parki.n fees that would be charged to AIRLINE.

. h) Before MAC ccommodates a Requesting Airline within AIRLINE's
Premises, tv;1A must give AllUJNE 10 days prior writ~ennotice of its
intent. AIRL must accept accommodation or notifY MAC within
five (5) days er AIRLINE~B receipt of such notice that it wishes to
meet with M C to show cause why the accommodation should not be
made,

5. The accommodated Air~ine shall be responsible for the payment of all
applicable fees and charges for such use, including but not limited to
appropriate FIS char s and overtime fees.

6. In the event that any portion of AIRLINE~s Premises are used to
accommodate anoth Airline or hregular Need

a) AIRLINE' .s all be authorized to charge ,Airline a reasonable
accommodati n fee. .

b) Each acco odated Airline shall be responsible for (i) ensuring that
its agents, e ployees, and contractors are properly qualified prior to
operating any and (ii) securingjetway doors upon completion of use.

c) AlRLINE sh 11 not be required to indemnify and save harmless MAC,
its employee or agents with regard to any claim for damages or
personal inj arising out of any accommodated Airline's use of

. AIRLINE's P emises~ unless caused by the negligence of AIRLINE;

d) AIRLINE' sh 11 not be liable to any accommodated Airline or any of its
agents, empl yees, servants or invitees, for any damage to persons or
property due to the condition or design or any defect in the Premises
which may xist or subsequently occur, and such accommodated
Airline, with respect to it and its agents, employees, servants and

D-3
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invitees .shall e deemed to have expressly assumed all risk and
damage to pers ns and property, either proximate or remote, by reason
of the present or future condition or use of AIRLINE'S Premises.
Fl,lrther, such commodated Airline shall be deemed to have agreed
agrees to rele e, indemnify, hold harmless and defend AIRLINE, the
MAC" and th ir respective officers, directors, employees, agents,
successors an. assigns, from and against any and all suits, claims,
actio~, dam ges, liabilities and expenses (including, without
limitation, att meys' fees, costs and related expenses) for bodily or
personal inj or death to any persons and for any loss of, damage to,
or destru~tion of any property, including loss of use, incidental and
consequential damage thereof, arising out of or in any ;manner
connected wi the use ofAIRLINE'S Premises by such accommodate
Airline or any of User's agents, representatives, employees,
contractors' or invitees, whether or not occurring or arising out of the
negligenc.e, hether sole, joint, concurrent, comparative~ active,
passive, impu ed or any other type, of AIRLINE, MAC, or their
respective 0 leers, directors, employees or agents; however, the
foregoing ind 'fication shall not apply to any claim or liability
resulting fro the gross negligence or willful misconduct of
AIRLlNE, its fficers, directors, employees or agents.

responsible for ensuring that such accommodated
full force and effect MAC's required insurance

coverages.

7. In the event of a labo stoppage or other event which results in the cessation or
substantial. reduc,tio in AIRLINE's flights operations at the Airport,
AIRLINE will imm diately take all reasonable efforts, including but not
limited to, m.oving 0 aircraft or equipment, providing access to AIRLINE's
holdrooms and jet b dges or anything else in AIRLlNE's control, in I?rder to
accommodate the 0 erations of other Airlines providing air service to the
Airport~ provided t t: (a) AIRLINE at all times will have access to its
premises and equip ent for operational reasons and (b) AIRLINE shall not be
required to take any etion which would interfere with its ability to re-institute
service upon cessati n of labor stoppage or other event. SUbject to a mutually
acceptable agreeme t between MAC and AIRLINE covering such use,
AIRLINE shall ha: e the right to charge reasonable fees and to require
reasonable advance payment for such use of AIRLINE's gates, holdroom
areas, and' loading ridges (and any such fees not in excess of 115% of the
rates and charges p able by AIRLINE hereunder for such premises shall be
deemed reasonable).

8. The foregoing sha not be deemed to abrogate) change, or affect any
restrictions, limitat ons or prohibitions on assignment or use of the
AIRLINE's Premis by others under this Agreement and shall not in any
manner affect, waiv or change any ofthe provisions thereof.
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