Charlottesville Albemarle Airport Authority Meeting
Thursday, January 30, 2020, at 9:00 a.m.
At the County Office Building in Conference Room #241
AGENDA
Call to Order:

Consent Agenda:
1. Minutes — November 12, 2019 meeting
2. Financial Statements — November 2019 (Unaudited)
3. Airport Statistics: October 2019 and November 2019

Matters from the Public: All person desiring to make presentations as part of the MATTERS FROM THE
PUBLIC section of the Agenda are requested to advise the administrative office prior to commencement of the
meeting to assist the Chairman in conducting the meeting in an efficient and productive manner; allowing for
maximum input. Speakers are encouraged to limit remarks to five minutes. Additional time may be granted
solely at the discretion of the Chairman unless such presentation is extended by reason of the Authority’s request
for additional information:

Awards and Recognition:

Action Items:
1. Annual Election of Chairman, Vice-Chairman, and Secretary/Treasurer
2. FY-2019 Comprehensive Annual Financial Report
3. 2020 Audit Committee Membership
4. Smith Vicars Aviation Agreement Letter
5. Transportation Network Company Agreements

Informational Items:
1. Executive Director’s Update
a. Personnel Update
b. Construction Update
i. Air Carrier Apron Expansion Project
ii. Expansion of Economy Surface Parking Lot Project & Hangar Parking Lot Improvements
iii. ARFF Breakroom and Training Room Project — Environmental issue
iv. MALSR Update
v. Passenger Shelters
vi. Terminal Area Masterplan
Personnel Policy Revision
Upcoming Request for Proposals — Taxi, Engineering, Banking
Authority Smoking Policy
Marketing & Air Service Update
Staff’s Snow Removal Efforts
Part 139 FAA Annual Certification Inspection

F®Rtho ap

Closed Session:
In accordance with VA Code 2.2-3712 the Airport Authority will convene in closed session for the following

purposes:

Consultation with legal counsel employed or retained by a public body regarding specific legal matters requiring
the provision of legal advice by such counsel pursuant to VA Code 2.2-3711 (A) (8).

Next Scheduled Meeting: March 10, 2020 @ 8:30 a.m., Airport Terminal’s Lower Level Conference Room

Adjourn:
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Charlottesville Albemarle Airport Board Meeting
Tuesday, November 12, 2019 at 8:30 a.m. in the Airport Terminal-Lower Level Conference Room
MINUTES

Members Present: Donald Long, Jeff Richardson, Dr. Tarron Richardson (arrived at approximately 9:00)
Members Absent: N/A

Staff Present: Melinda Crawford: Executive Director; Penny Shifflett: Director of Finance and
Administration; Jason Burch: Deputy Executive Director; Stirling Williams: Director of Landside Operations;
Jonathan Shenk: Chief of Public Safety; Jessica Conley: Administrative Assistant

Others Present: Sebastian Waisman: Assistant City Attorney, City of Charlottesville;

Call to Order at 8:33 a.m. by Donald Long

Consent Agenda:
1. Minutes — May 13, 2019 and October 17, 2019 (Joint Meeting) - discussed.
2. Financial Statements —June 2019 and September 2019 (Unaudited) - discussed.
3. Airport Statistics: June, July, August, and September 2019 - discussed.

Mr. Richardson made a motion to accept the Consent Agenda. The motion was seconded by Mr. Long, and it
was unanimously approved.

Matters from the Public: None

Action Items:

1. Approval of Amendment #2 to the Airport’s FY20 Capital Budget- The airport’s existing forklift has
been experiencing serious mechanical issues. It was purchased several years ago through a state
surplus program. In order to fund the new forklift an amendment to the FY20 capital budget is being
requested. Also the amendment proposes to move the Terminal Fire Suppression Upgrade Project to a
future year to be incorporated with the terminal expansion project.

Mr. Richardson made a motion to Approve Amendment#2 to the Airport’s FY20 Capital Budget. The
motion was seconded by Mr. Long, and it was unanimously approved.

Informational Items:
1. Executive Director’s Update: Ms. Crawford presented the following items:

a. Personnel Update: 5 employees have recently left the Authority, and we have 3 new janitorial
positions starting in the next 2 weeks. We currently have one opening for a part time
ambassador.

b. Construction Update:

i. Air Carrier Ramp Expansion Design: The project started in July 2019. The expected
completion date is the summer 2020,
ii. Expansion of Economy Surface Parking Lot Project: Less than 100 spots have been
created. Currently, the installation of light poles is the only item remaining before the
lot can be opened.



iii. Hangar Parking Lot and other Parking Improvement Projects: Demo has been
completed on the old hangar, and 100 new parking spaces have been created. The
parking lot is now open.

iv. ARFF Breakroom and Training Room Project- Environmental issue: The ARFF
building was constructed in the 1960’s and no significant work has been done in this
area since the 1970’s. An environmental issue has been discovered in the building,
and this issue will be addressed in the near future.

v. MALSR Update: The MALSR was decommissioned in July 2017. A conference call
was held with FAA early in November, and we are waiting on FAA to complete and
approve a proposed change. Ms. Crawford explained that the engineers are moving
forward with developing a scope of work for the MALSR repairs.

¢. CHO’s Airport Concessions Disadvantage Business Enterprise (ACDBE) Program’s Update

was discussed
d. The incorporation of Attachment #linto the Authority’s Purchasing Regulation was

discussed.
€. Anupcoming Agreement Letter with Smith Vicars was discussed
f. Marketing & Air Service Update: Mr. Burch provided the following updates:

i. Air Service: He discussed the increase of airline service planned for the
Thanksgiving holiday and that the passenger traffic during the Thanksgiving week is
on course to be the busiest in CHO’s history with 32 daily flights.

g. Ms. Crawford acknowledged Staff’s Outstanding Management of Recent VIP Visit.

Closed Session:

In accordance with VA Code 2.2-3712 the Airport Authority convened in closed session for the following
purposes:

For Discussion and consideration of the acquisition of real property for a public purpose where discussion in
an open meeting would adversely affect the bargaining position or negotiating strategy of the public body
pursuant to VA Code 2.2-3711 (A) (3). Mr. Richardson made the motion, Mr. Long seconded the motion, and

it was unanimously approved.

Board entered closed session at 9:25 am.

Certification of Closed Meeting:

At 9:48 a.m. Mr. Richardson made the following motion:

I move that this Board certify by a recorded vote that to the best of each Board member’s knowledge only
public business matters lawfully exempted from the open meeting requirements of the Virginia Freedom of

Information Act and identified in the motion convening the closed session were heard, discussed or
considered in the closed session.

Mr. Long seconded the motion, and the motion was unanimously approved
Next Scheduled Meeting: January 14, 2020 at the County Office Building in Conference Room#241.

Adjournment: 9:50 a.m. Mr. Richardson motioned to adjourn the meeting. Mr. Long seconded the motion,
and it was unanimously approved.



Charlottesville-Albemarle Airport Authority
Financial Statements (unaudited)
As of Nov 30, 2019



Charlottesville-Albemarle Airport Authority

Profit & Loss Notes
As of Nov 30, 2019
$15K and 10% change
Expenses:
A. Admin- Overtime: -- This line item is currently over budget due to the annual leave

buyback that was paid in November. While a bulk of the expense is in November, for
budgeting purposes, expenses are annualized and spread over the 12 months equally.

B. Various Expense Line Items:--There are line items that are under budget. These expenses
vary and it is not unusual for the expenses to be incurred later in the year or at the end of
the budget cycle or to be much lower than budgeted.

C. Airfield-ARFF Equipment: -- year-to-date expense: $34,836  Budgeted: $12,500
The expenses for this line item occurred early in the fiscal year and were to outfit the
entire ARFF personnel with the appropriate attire.

D. Terminal-Health Insurance:-- This line item is under budget due to conservative estimates
during the budgeting process whereby vacant positions are computed with the highest
insurance premiums.

E. Terminal-Elevator. Escalator and HVAC Maintenance:--These line items are over budget
due to the aging systems and their need for frequent repairs.

Net Income

November year-to-date net income before other income = $329,342.
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TO: Members of the Charlottesville Albemarle Airport Authority

FROM: Melinda C. Crawford, Executive Director

DATE: January 30, 2020

SUBJECT: Action Item #1 — Annual Appointment of a Chairman, a Vice-Chairman,

and the Secretary/Treasurer

RECOMMENDATION: To select a Chairman, a Vice-Chairman, and the Secretary/Treasurer in
accordance with the Authority’s enabling legislation.

BACKGROUND: Chapter 864 of the Acts of Assembly of 2003 § 6 states “The Authority
shall annually elect one of its members to serve as chairman, and another member to serve as vice
chairman.” Historically the Commission also performs this same appointment for consistency.

The same section also states, “The Authority shall also elect annually a secretary/treasurer, who may or
may not be a member of the Authority.”
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TO: Members of the Charlottesville Albemarle Airport Authority

FROM: Melinda C. Crawford, Executive Director

DATE: January 30, 2020

SUBJECT: Action Item #2: FY-2019 Comprehensive Annual Financial Report

RECOMMENDATION: For the Board to Accept the FY-2019 Comprehensive Annual Financial
Report as presented.

BACKGROUND: As noted within the transmittal letter on page one of the FY-2019

Comprehensive Annual Financial Report; this report has been published in accordance with the
requirements of the enabling legislation as well as the master bond indenture of trust which governs the
issuance of indebtedness by the Authority. Moreover, it was prepared in accordance with generally
accepted accounting principles (GAAP) by a firm of licensed certified public accountants.

The goal of the independent audit is to provide reasonable assurance that the Authority’s financial
statements for the year ended June 30, 2019 are free of material misstatement. The independent auditor
concluded, based upon their audit, that there was a reasonable basis for rendering an unmodified
(“clean”) opinion and that the Authority’s financial statements for the year ended June 30, 2019 are in
conformity with GAAP. Within the accompanying FY-2019 CAFR Management Letter, the auditors
have identified two items of concern along with recommendations to address these items. The following
are the two items that were identified and staff’s response to each item:

Item #1- Bank Reconciliation and Transfers: The June and July 2019 bank reconciliations for the
revenue (operating) account included several general journal entries as uncleared, reconciling items.
Transactions totaling $305.83 dated 7/14/17 and 3/31/18 were listed as outstanding checks and a general
journal entry dated 9/1/17 in the amount of $94.32 was reported as a deposit in transit. Similarly, an EFT
from 2/14/19 for an ICMA-RC payment was reported as an outstanding item in June and July. The
business lounge account reported two deposits in transit dated 4/18/19 and 6/25/19 totaling $105 on the
June and July 2019 bank reconciliations. Deposits should clear the bank within 3 to 5 business days.
During the monthly reconciliation and review process, reconciling items should be reviewed for
reasonableness and uncleared deposits should be researched and resolved in a timely manner.

Several June 2019 bank reconciliations reported reconciling items for transfers that were not made or for
transfers made in error. We also noted that overdraft fees of $72 were charged to the capital bank account
in October 2018 when checks of $15,631.46 and $14,742.45 cleared. We recommend management review
internal control procedures for reviewing cash balances prior to issuing checks. In addition, procedures for
transferring funds between bank accounts should be reviewed to ensure transfers are made when necessary
and that transfers are made between the appropriate accounts.

Item #1 Response: During the conversion from Great Plains to Quickbooks for the accounting system,
there were three months (April 2018-June 2018) where entries were entered into both systems. It was
necessary to enter balances as of March 2018 into Quickbooks in order to run financial statements and
compare the two systems. During this process, there were some entries that were either entered in error



or duplicated later and as a result, there are items on the bank reconciliation as outstanding items. These
items will be examined and removed as necessary.

A new procedure will be implemented whereby the accountant will verify the bank balance and any
outstanding checks prior to issuing checks against the capital fund bank account. This bank account is
strictly for capital projects and funding must be moved from various sources to cover any checks written
Jrom it. This step will ensure the money has been moved as the person that cuts the checks is not the same

person that transfers the money.

Item #2 — Credit Card Usage: Several charges on the credit card statement from August 2018 were
missing receipts or other supporting documentation. In one instance, a signed explanation was submitted.
Also, in some cases, sales tax was charged and paid. In the event receipts are lost, we recommend the
individual who made the charge provide a written statement detailing the expense, including who was
involved, the business purpose, the amount, etc. In addition, to the extent possible, the sales tax exemption
certificate should be provided to vendors to avoid paying unnecessary taxes.

Item #2 Response: Staffis in the process of updating accounting policies and procedures. For misplaced
receipts, purchasers will attempt to search through email verifications or ask vendors directly for copies of
any receipts. If they still cannot locate a receipt, they will be allowed to provide a written statement
detailing the expense which must be approved by their supervisor who verifies it is justified and
reasonable. Other explanations that might be necessary would be who was involved, the purpose of the
meeting (meal expenses), etc.

The policy will address our exemption status and what purchasers must do when placing orders, i.e.,
provide a sales tax exemption certificate to vendors.

Repeat offenders will lose their credit card privileges.

A draft of the minutes of the Audit Committee meeting held on December 16, 2019 is provided as
Attachment #4.

PRIOR ACTION: N/A
FUNDING: N/A
FINANCIAL IMPACT: N/A
ATTACHMENTS: Attachment #1 —FY2019 CAFR Governance Letter

Attachment #2 — FY2019 CAFR Management Letter
Attachment #3 to be provided - The FY2019 Comprehensive Annual

Financial Report (CAFR)
Attachment #4 - December 16, 2019 Audit Committee Minutes

PRESENTATION: N/A
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Communication with Those Charged with Governance

To the Honorable Members of the
Charlottesville-Albemarle Airport Authority

We have audited the financial statements of Charlottesville-Albemarle Airport Authority for the year ended June
30, 2019. Professional standards require that we provide you with information about our responsibilities under
generally accepted auditing standards, Government Auditing Standards, and the Uniform Guidance, as well as
certain information related to the planned scope and timing of our audit. We have communicated such
information in our letter to you dated May 24, 2019. Professional standards also require that we communicate to
you the following information related to our audit.

Significant Audit Matters

Qualitative Aspects of Accounting Practices

Management is responsible for the selection and use of appropriate accounting policies. The significant
accounting policies used by Charlottesville-Albemarle Airport Authority are described in Note 2 to the financial
statements. As described in Note 15 to the financial statements, Charlottesville-Albemarle Airport Authority
changed accounting policies related to other postemployment benefits by adopting Statement of Governmental
Accounting Standards (GASB Statement) No. 88, Certain Disclosures Related to Debt, Including Direct Borrowings
and Direct Placements. We noted no transactions entered into by Charlottesville-Albemarle Airport Authority
during the year for which there is a lack of authoritative guidance or consensus. All significant transactions have
been recognized in the financial statements in the proper period.

Accounting estimates are an integral part of the financial statements prepared by management and are based on
management’s knowledge and experience about past and current events and assumptions about future events.
Certain accounting estimates are particularly sensitive because of their significance to the financial statements
and because of the possibility that future events affecting them may differ significantly from those expected.
The most sensitive estimates affecting the financial statements were useful lives of capital assets used to
calculate depreciation and pension and OPEB related items.

Management’s estimate of useful lives and related depreciation is based on established guidelines and
experience. Pension and OPEB related items were calculated by an actuary contracted by the State retirement
system. We evaluated the key factors and assumptions used to develop depreciation expense and pension and
OPEB related items in determining that they are reasonable in relation to the financial statements taken as a

whole.
The financial statement disclosures are neutral, consistent, and clear.
Difficulties Encountered in Performing the Audit

We encountered no significant difficulties in dealing with management in performing and completing our audit.



Corrected and Uncorrected Misstatements

Professional standards require us to accumulate all known and likely misstatements identified during the audit,
other than those that are clearly trivial, and communicate them to the appropriate level of management.
Management has corrected all such misstatements. In addition, there was one misstatement detected as a
result of audit procedures and corrected by management that was material to the financial statements. This
was a reclassification of $268,531 in funds between the PFC state entitlement account and PFC fund account
that were transferred to the wrong bank account in error.

Disagreements with Management

For purposes of this letter, a disagreement with management is a financial accounting, reporting, or auditing
matter, whether or not resolved to our satisfaction, that could be significant to the financial statements or the
auditors’ report. We are pleased to report that no such disagreements arose during the course of our audit.

Management Representations

We have requested certain representations from management that are included in the management
representation letter dated December 23, 2019.

Management Consultations with Other Independent Accountants

In some cases, management may decide to consult with other accountants about auditing and accounting
matters, similar to obtaining a “second opinion” on certain situations. If a consultation involves application of
an accounting principle to Charlottesville-Albemarle Airport Authority’s financial statements or a determination
of the type of auditor’s opinion that may be expressed on those statements, our professional standards require
the consulting accountant to check with us to determine that the consultant has all the relevant facts. To our
knowledge, there were no such consultations with other accountants.

Other Audit Findings or Issues

We generally discuss a variety of matters, including the application of accounting principles and auditing
standards, with management each year prior to retention as Charlottesville-Albemarle Airport Authority’s
auditors. However, these discussions occurred in the normal course of our professional relationship and our
responses were not a condition to our retention.

Other Matters

We applied certain limited procedures to management’s discussion and analysis and the schedules related to
pension and OPEB funding, which are required supplementary information (RSI) that supplements the basic
financial statements. Our procedures consisted of inquiries of management regarding the methods of preparing
the information and comparing the information for consistency with management’s responses to our inquiries,
the basic financial statements, and other knowledge we obtained during our audit of the basic financial
statements. We did not audit the RSI and do not express an opinion or provide any assurance on the RSI.



Other Matters: (Continued)

We were engaged to report on the schedule of administrative expenses, the schedule of expenditures of federal
awards, and the schedule of Passenger Facility Charges collected and expended and interest credited, which
accompany the financial statements but are not RSI. With respect to this supplementary information, we made
certain inquiries of management and evaluated the form, content, and methods of preparing the information to
determine that the information complies with accounting principles generally accepted in the United States of
America, the method of preparing it has not changed from the prior period, and the information is appropriate
and complete in relation to our audit of the financial statements. We compared and reconciled the
supplementary information to the underlying accounting records used to prepare the financial statements or to
the financial statements themselves.

We were not engaged to report on the introductory section or statistical section, which accompany the financial
statements but are not RSI. Such information has not been subjected to the auditing procedures applied in the
audit of the basic financial statements, and accordingly, we do not express an opinion or provide any assurance

on it.

Restriction on Use

This information is intended solely for the use of the Authority Board, audit committee, and management of
Charlottesville-Albemarle Airport Authority and is not intended to be and should not be used by anyone other
than these specified parties.

Charlottesville, Virginia
December 23, 2019
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Date: December 23, 2019

MEMORANDUM TO: Charlottesville-Albemarle Airport Authority
FROM: Robinson, Farmer, Cox Associates

REGARDING: FY 18-19 Audit

In planning and performing our audit of the financial statements of Charlottesville-Albemarle Airport
Authority for the year ended June 30, 2019, we considered the Authority’s internal control structure to plan
our auditing procedures for the purpose of expressing our opinion on the financial statements and not to
provide assurance on the internal control structure.

However, during our audit, we noted certain matters involving the internal control structure and other
operational matters that are presented for your consideration. This letter does not affect our report dated
December 23, 2019, on the financial statements of Charlottesville-Albemarle Airport Authority. Our
comments and recommendations, all of which have been discussed with appropriate members of
management, are intended to improve the internal control structure or result in other operating
efficiencies. We will be pleased to discuss these comments in further detail at your convenience, to
perform any additional study of these matters, or to assist you in implementing the recommendations.

Bank Reconciliations and Transfers

The June and July 2019 bank reconciliations for the revenue (operating) account included several general
journal entries as uncleared, reconciling items. Transactions totaling $305.83 dated 7/14/17 and 3/31/18
were listed as outstanding checks and a general journal entry dated 9/1/17 in the amount of $94.32 was
reported as a deposit in transit. Similarly, an EFT from 2/14/19 for an ICMA-RC payment was reported as an
outstanding item in June and July. The business lounge account reported two deposits in transit dated
4/18/19 and 6/25/19 totaling $105 on the June and July 2019 bank reconciliations. Deposits should clear
the bank within 3 to 5 business days. During the monthly reconciliation and review process, reconciling
items should be reviewed for reasonableness and uncleared deposits should be researched and resolved in a

timely manner.

Several June 2019 bank reconciliations reported reconciling items for transfers that were not made or for
transfers made in error. We also noted that in overdraft fees of $72 were charged to the capital bank
account in October 2018 when checks of $15,631.46 and $14,742.45 cleared. We recommend management
review internal control procedures for reviewing cash balances prior to issuing checks. In addition,
procedures for transferring funds between bank accounts should be reviewed to ensure transfers are made
when necessary and that transfers are made between the appropriate accounts.

Credit Card Usage

Several charges on the credit card statement from August 2018 were missing receipts or other supporting
documentation. In one instance, a signed explanation was submitted. Also, in some cases, sales tax was
charged and paid. In the event receipts are lost, we recommend the individual who made the charge
provide a written statement detailing the expense, including who was involved, the business purpose, the
amount, etc. In addition, to the extent possible, the sales tax exemption certificate should be provided to
vendors to avoid paying unnecessary taxes.



DRAFT Minutes of the Audit Committee of the Charlottesville-Albemarle Airport Audit Committee
December 16, 2019
3:30 pm
Flora Petit Conference Room, 530 E. Main St., Charlottesville

Present (in person):

Lisa Breeden, Committee Member

Chris Cullinan, Committee Member and Chair

J. Addison Barnhardt, Committee Member

Craig Lefanowicz, Committee Member

Don Long, Committee Member

Penny Shifflett, Director of Finance, Airport Authority
Kristen Choate, Member, Robinson Farmer Cox Associates

Absent:
None

The meeting began at 3:34 pm.
Agenda ltem #1: Review and approve minutes from June 16, 2019 meeting.

The minutes were amended to add Mrs. Breeden to the list of attendees. Mr. Lefanowicz moved that
the minutes be approved; Mr. Barnhardt seconded the motion. The motion passed 5-0.

Agenda Item #2: FY 2019 Audit.
Mrs. Choate led a review of the audit, Management Letter, and Comprehensive Annual Financial Report

(CAFR). She began her report noting that the Authority received an unmodified (i.e. clean) audit opinion
for FY 2019. Other highlights she noted included the complete repayment of the $6.7 million Series
2004 Refunding Bond, the Authority’s manageable debt balances, and implementation of Governmental
Accounting Standards Board (GASB) Statement No. 88 (see Note 15 in the CAFR).

In the letter to those charged with governance, Mrs. Choate noted she encountered no difficulties or
disagreements with management while performing the audit. The Management Letter offered two
comments and recommendation for staff to implement. The first recommendation was in reference to
timely resolution of bank reconciliations. The second recommendation concerned staff use of credit
cards and ensuring receipts and/or supporting documentation was provided in a complete and timely
manner. Also, that the Authority is exempt from Virginia sales tax and that the Authority’s sales tax
exemption certificate should be provided to vendors to avoid paying unnecessary taxes. Staff provided
responses to both recommendations which were agreeable to the Committee.

Mrs. Choate also noted no issues or concerns regarding Federal schedules or Passenger Facility Charges.

Mrs. Shifflett noted several highlights for FY 2019. All revenues finished above budget. Expenditures
were higher than the previous year as a result of a fully staffed public safety department, custodial
services being brought in-house, and the ambassadors programs.

Agenda Item #3: Committee Communications to/from Board or Staff.
Mrs. Shifflett commented that she would check the status of the terms of the members of the Audit

Committee.




Agenda Item #4: Other Business.
None.

Agenda Item #5: Matters by the Public.
Members of the public were invited to comment. No members of the public were present.

Mr. Long made a motion to adjourn the meeting. Mr. Lefanowicz seconded the motion. The Committee
voted 5-0 to adjourn the meeting at 4:01 pm.
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A I R P O R T
TO: Members of the Charlottesville Albemarle Airport Authority
FROM: Melinda C. Crawford, Executive Director
DATE: January 30, 2020
SUBJECT: Action Item #3- 2020 Audit Committee Membership

RECOMMENDATION: For the Board to appoint the 2020 Audit Committee by approving
Resolution No: 2020-1 “Appointment of the 2020 Membership of the Audit

Committee”

BACKGROUND: On March 21, 2012 (last updated on May 21, 2015 by Resolution 2015-2),
the Authority passed a resolution creating the Audit Committee Charter. Within this charter the Audit
Committee was charged with advising the Authority of financial and accounting matters relating to the
Authority’s audited financial reports. Each year by resolution, the Authority appoints the membership of
the Audit Committee for that year. Resolution No: 2020-1 is attached which outlines the membership of

the 2020 Audit Committee.
PRIOR ACTION: N/A
FUNDING: N/A

FINANCIAL IMPACT: N/A

ATTACHMENTS: Attachment #1 —Resolution No. 2020-1 “Appointment of the 2020
Membership of the Audit Committee”

PRESENTATION: N/A



RESOLUTION NO. 2020-1
ESTABLISHING 2020 MEMBERSHIP OF THE AUDIT COMMITTEE

WHEREAS, by resolution dated March 15, 2017 (“Committee Charter”) the Charlottesville-
Albemarle Airport Authority reauthorized an audit committee previously created by resolution approved
on March 21, 2012, charging the audit committee to advise the governing body of the Authority on
financial and accounting matters of or relating to the Authority’s audited financial reports, consistent with
the responsibilities referenced within said resolution; and

WHEREAS, the membership of the committee is to be constituted on an annual basis by the
Authority’s governing board, consistent with the membership established by the Committee Charter (last
updated on May 21, 2015 by Resolution 2015-2), and the governing board desires to establish the
membership of the committee for calendar year 2020; now, therefore,

BE IT RESOLVED THAT the 2020 membership of the Charlottesville-Albemarle Airport
Authority Audit Committee shall be as follows:

1. The City of Charlottesville’s Director of Finance, or his or her designee;
2. The Albemarle County Director of Finance, or his or her designee;

3. Addison Barnhardt, a member of the Charlottesville-Albemarle Airport Commission, and who is
hereby appointed to serve on the committee for a term concurrent with his or her term of service on

the Commission; and

4. Craig Lefanowicz, an individual who the board hereby finds to be deeply-skilled in accounting, and
who was appointed to serve on the committee to complete the unexpired term of an individual who
resigned. That term expired on December 31, 2017. Mr. Lefanowicz expressed an interest to
continue serving on the committee, therefore the 1* of his two (2) three (3) year possible terms began
on 1/1/18 and Mr. Lefanowicz may serve on the Audit Committee through December 31, 2023.

5. Don Long, an individual who the board hereby finds to be deeply-skilled in business and/or business
law and who was appointed to serve on the committee for his first three (3) year term on January 1,
2015. That term expired on December 31, 2017 and Mr. Long expressed his desire to stay on for his
second term. Mr. Long may serve on the Audit Committee through December 31, 2020.

ADOPTED this 30™ day of January, 2020.

Vote
Ayes: Noes:

Certified
By:
Melinda Crawford, Secretary




CHO

R P O R 7T

TO: Members of the Charlottesville Albemarle Airport Authority
FROM: Melinda C. Crawford, Executive Director

DATE: January 30, 2020

SUBJECT: Action Item #4- Smith Vicars Aviation Agreement Letter

RECOMMENDATION: For the Board to approve Resolution No. 2020-2 “Executive
Director Authorization to Administer the Agreement Letter with
Smith Vicars Aviation for Periodic Tenancy”

BACKGROUND: Smith Vicars Aviation (SVA) (formerly known as Smith-Worrell
Joint Venture and previously known as AMVEST-Worrell Joint Venture) entered into a Deed of
Lease with the Charlottesville-Albemarle Airport Board, dated September 9, 1983. That lease
was amended three times, and the term of the lease will expire on March 13, 2020, At that time,
the cumulative term of the lease will be 37 years, and as per the terms of the lease, all
improvements will revert back to the Authority. SVA has requested an extension of the term, but
that request cannot be approved due to the Federal Aviation Administration’s restrictions
associated with long-term exclusive leases which are not competitively bid.

Since the Authority is in the process of performing a Terminal Area Masterplan project which
will provide guidance for the future development of the Authority’s complete terminal area
which includes the SVA leased premises, there are no immediate plans for SVA’s ramp or
associated improvements. Staff has worked with legal and SVA to develop an agreement letter
which will allow SVA to remain at the leased premises under certain provisions. Two major
provisions of the agreement letter requires SVA’s rent to increase from $4517.12/month to the
current fair market value of $7,818.39/month, and an extended notification period of 180-days
will be also afforded to SVA when the Authority determines that SVA needs to vacate the

property.

If approved and as noted in the attached Resolution No. 2020-2, the Executive Director will be
designated as the Board’s agent for administration of the agreement letter, including, without
limitation: executing and issuing the agreement letter on behalf of the Authority; giving of
notices and approvals required of the Authority, and exercising and enforcing such other rights
as may be authorized or reserved to the Authority within the lease and agreement letter.

PRIOR ACTION: September 1983 — Original lease with AMVEST-Worrell Joint
Venture

FUNDING: N/A



FINANCIAL IMPACT: Beginning March 14, 2020, the rent will increase from $4,517.12
per month to $7,818.39 per month. This monthly rental rate will increase by 1.5% on November
1% of each year of the tenancy, unless both parties have agreed otherwise in writing.

ATTACHMENTS: Attachment #1 — Smith Vicars Agreement Letter
Attachment #2 — Resolution No. 2020-2 “Executive Director
Authorization to Administer the Agreement Letter with Smith
Vicars Aviation for Periodic Tenancy”

PRESENTATION: N/A



DATE:
Dear Mr. Huffman,

This letter serves to memorialize the understanding that we reached regarding the future
relationship between Smith Vicars Aviation (“SVA”) and the Charlottesville-Albemarle Airport
Authority (“CHO”). The lease agreement between SVA and CHO will expire according to its
own terms on March 13, 2020. I have attached all of the documents associated with that lease,
including all deeds of amendment, to this letter.

SVA may remain on the property beyond March 13, 2020, however, as a periodic tenant on a
month-to-month basis. To the extent practicable, the terms and conditions contained in the
expired lease will remain in effect, with the following modifications:

e SVA will pay $7,818.39 per month in rent. The monthly rental will increase by 1.5% on
November 1 of each year of the tenancy, unless the parties have agreed otherwise in
writing.

e SVA may continue to purchase fuel and will remit fuel flowage fees in the appropriate
amount to CHO.

e SVA will continue to assume all responsibilities associated with a triple net commercial
lease agreement, including payment for repairs, maintenance, utilities, and insurance.
CHO will assume responsibility for the payment of all property taxes, however.

e SVA may continue to sublease the property, with the understanding that any interest of
sub-lessee in the property will terminate along with SVA’s tenancy.

e SVA may discontinue its tenancy by providing written notice to CHO at least 90 days in
advance of its intention to vacate the property. CHO may terminate SVA’s tenancy by
providing written notice to SVA at least 180 days in advance of its intention to re-occupy
the property.

Sincerely,

Melinda Crawford
Charlottesville-Albemarle Airport Authority



SEEN AND AGREED TO:

Smith Vicars Aviation

By: Randolph H. Huffman

Senior Vice President-Chief Financial Officer
Smith, Vicars & Company

It’s Managing Partner



RESOLUTION NO. 2020-2
EXECUTIVE DIRECTOR AUTHORIZATION TO ADMINISTER THE AGREEMENT LETTER WITH
SMITH VICARS AVIATION FOR PERIODIC TENANCY

WHEREAS, the Charlottesville Albemarle Airport Authority (Authority) is an independent political
subdivision of the Commonwealth of Virginia, located in the County of Albemarle, Virginia, and is the
successor in interest to the former Charlottesville-Albemarle Airport Board;

WHEREAS, Smith Vicars Aviation (SVA) (formerly known as Smith-Worrell Joint Venture and
previously known as AMVEST-Worrell Joint Venture ) entered into a Deed of Lease with the
Charlottesville-Albemarle Airport Board, dated September 9, 1983, of record in the land records for the
County of Albemarle, Virginia, in Deed Book 852, page 501 (hereinafter, the “Lease™);

WHEREAS, the Lease was (a) amended by First Deed of Amendment dated July 15, 1999, of record
in the land records for the County of Albemarle, Virginia, in Deed Book 1847, page 674, (b) amended by
Second Deed of Amendment dated November 3, 2002, of record in the land records for the County of
Albemarle, Virginia, in Deed Book 2344, page 245, (c) clarified by letter of agreement dated December 16,
2011 and (d) entered into the Third Deed of Amendment on March 14, 2015 providing a five year extension

to the Lease; and

WHEREAS, the term of the Lease will expire on March 13, 2020 at which time the cumulative term
of the Lease will have been thirty-seven years, and all improvements will revert back to the Authority as per
the Lease terms. An additional extension of the term of the Lease to SVA is not an option due to Federal
Aviation Administration’s restrictions associated with long-term leases which are not competitively bid; and

WHEREAS, the Authority is in the process of extending its air carrier ramp to within feet of the SVA
leased ramp area, and the Authority has also entered into a contract with a firm to perform a Terminal Area
Masterplan which will provide guidance for the future development of the Authority’s terminal area which
includes the SVA leased premises; and

WHEREAS, SVA wishes to continue leasing the premises, and the Authority is agreeable until the
Terminal Area Masterplan is completed which will provide guidance on the future use of the premises.
However, a standard hold-over tenancy is not feasible due to the need to provide SVA with a longer
notification period when the Authority determines SVA needs to vacate the property; and,

WHEREAS, in consideration of the mutual promises and covenants contained herein and in the Lease
and its prior amendments, an “Agreement Letter For Periodic Tenancy” with SVA which outlines the terms
of SVA’s month-to-month occupancy of the premises beginning on March 14, 2020 is provided; and

BE IT RESOLVED by the governing Board of the Charlottesville-Albemarle Airport Authority
that the Executive Director is hereby designated as the Board’s agent for administration of said agreement
letter, including, without limitation: executing and issuing the agreement letter on behalf of the Authority;
giving of notices and approvals required of the Authority, and exercising and enforcing such other rights
as may be authorized or reserved to the Authority within the Lease and agreement letter.

ADOPTED this 30® day of January 2020.
Vote:
Aye: No:

Certified:
By:

Melinda Crawford, Secretary



CHO

P O R T

TO: Members of the Charlottesville Albemarle Airport Authority
FROM: Melinda C. Crawford, Executive Director

DATE: January 30, 2020

SUBJECT: Action Item #5- Transportation Network Company Agreements

RECOMMENDATION: For the Board to approve Resolution No. 2020-3 “Executive
Director Authorization to Administer the Transportation Network
Company Agreements with Uber and Lyft”

BACKGROUND: As per Virginia Code Section 46.2-2099.48.L, “No transportation
network company or TNC partner shall conduct any operation on the property of or into any
airport unless such operations is authorized by the airport owner and operator and is in
compliance with the rules and regulations of that airport.” In December of 2018, the Board
amended its Rules and Regulations and Section 9.03 was expanded to allow for the regulation of
TNCs operating on Airport properties. At that time, the Board was provided with the results of
an extensive survey of TNC fees charged at various airports across the country. After careful
review, a detailed discussion about how much of this Airport’s staff’s time is (and will be)
allocated to control of TNC operations at CHO, and much deliberation; the Board approved
staff’s recommendation for a $2 pick-up and $2 drop-off for all TNCs operating at the Airport.

Staff developed a Transportation Network Company Agreement which was reviewed and
approved by legal. This agreement has been submitted to both Uber and Lyft. Staff has also
completed the installation of a “TNC Stand Area” south of the terminal at curbside. As noted in
the agreement, TNC drivers will be required to pick-up passengers at that area, and the drivers
will be dropping passengers off at the curbside near the departures/ticket counter entrance to the

terminal.

If approved and as noted in the attached Resolution No. 2020-3, the Executive Director will be
designated as the Board’s agent for administration of the TNC Agreements, including, without
limitation: executing the agreements on behalf of the Authority; giving of notices and approvals
required of the Authority, and exercising and enforcing such other rights as may be authorized or
reserved to the Authority within the agreement.

PRIOR ACTION: December 2018 — Board amended the Authority’s Rules and
Regulations to allow for TNC operations and approved pick-up and drop-off fees.

FUNDING: N/A



FINANCIAL IMPACT:  While the actual number of monthly TNC pick-ups and drop-offs

have not been determined, staff believes that the activity is averaging about 5-10 pick-ups and

drop-offs per flight. If that estimate is correct, then fees received could be estimated as follows:
5 passengers x (26 departures per day + 26 arrivals per day) x $2 = $520 per day
$520 x 365 days = $189,800 per year

ATTACHMENTS: Attachment #1 — Transportation Network Company Agreement
Attachment #2 — Resolution No. 2020-3 “Executive Director
Authorization to Administer the TNC Agreements with Uber and

Lyﬂ”

PRESENTATION: N/A



NON-EXCLUSIVE OPERATING AGREEMENT TO PROVIDE TRANSPORTATION NETWORK
COMPANY SERVICES AT CHARLOTTESVILLE-ALBEMARLE AIRPORT

THIS NON-EXCLUSIVE OPERATING AGREEMENT TO PROVIDE TRANSPORTATION
NETWORK COMPANY SERVICES AT CHARLOTTESVILLE-ALBEMARLE AIRPORT (together with
the Exhibits attached hereto, this “Permit”), is made and entered into as of this____ day of February, 2020, by
and between the CHARLOTTESVILLE-ALBEMARLE AIRPORT AUTHORITY, a political subdivision of
the Commonwealth of Virginia (the “Authority”), and the following Transportation Network Company”

,a with a place of business at
FEIN and authorized to operate in the
Commonwealth of Virginia to do business. Upon execution of this Agreement by both the Authority and the
transportation network company, and for so long as the Agreement remains in effect, the transportation
network company shall be deemed to be operating at the Charlottesville Albemarle Airport pursuant to a
permit granted by the Authority. Hereinafier, the transportation network company shall be referred to as the
“Permittee.”

Capitalized terms used herein which are not otherwise defined herein shall have the meaning given
them in the Terms and Conditions, attached hereto as Exhibit A. This Permit is made with reference and

subject to the following facts:

A. The Authority is a political subdivision of the Commonwealth of Virginia and is the owner
and operator of the Charlottesville-Albemarle Airport (the “Airport™).

B. The Authority is charged with and responsible for regulating the provision of ground
transportation services at the Airport.

C. Permittee is a Transportation Network Company (“TNC”) authorized to operate by and
within the Commonwealth of Virginia.

D. Permittee desires to derive financial benefit by authorizing affiliated TNC Drivers to operate
one or more TNC Vehicles for the purpose of transporting Passengers to and from the
Airport.

E. Permittee has requested Authority to authorize certain authorized TNC Vehicles and TNC

Drivers to conduct operations at the Airport for the purpose of picking-up and dropping-off
Passengers, and to use certain roadways, parking areas and curb space at the Airport for such

purpose.

F. Permittee, in consideration of the Authority granting Permittee authorization to enable its
TNC Drivers to operate TNC Vehicles at the Airport and to use Airport roadways, parking
areas and curb space at the Airport for such purpose, agrees to conduct its services at the
Airport in accordance with the terms and conditions of this Permit.

G. The Authority desires to grant Permittee the non-exclusive right to operate authorized TNC
Vehicles at the Airport for the purpose of dropping-off, picking-up and transporting

Passengers in accordance with the terms and conditions of this Permit.

NOW, THEREFORE, intending to be legally bound hereby, the parties hereto agree as follows:

SECTION 1. SERVICES.
1.1 Grant of Permit. By issuance of this Permit, the Authority hereby grants Permittee the non-

exclusive right, in common with others so authorized, to operate at the Airport for the purpose of dropping-
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off, picking-up and transporting Passengers to and from the Airport in accordance with the terms and
conditions of this Permit.

1.2 No Representations or Warranties. The Permittee hereby acknowledges and agrees that the
Authority does not make, and has not made, any representation, warranty, assurance, or guaranty that this
Permit, or the operations conducted hereunder, will generate any minimum, maximum, or optimum volume of
airline or other passenger traffic business, or that any minimum, maximum, or optimum volume of airline or
other passenger traffic business or revenue will occur.

SECTION 2. PAYMENT.

2.1 Fees and Charges. In consideration of the limited rights granted by the Authority pursuant
to this Permit, Permittee hereby agrees to pay to the Authority during the term of this Permit a per trip fee of
Two Dollars ($2.00) for each Trip (defined below) conducted by a TNC Driver in a TNC Vehicle at the
Airport (the “Per Trip Fee”). The term “Trip” means each and every instance in which a TNC Vehicle drops-

off or picks-up a Passenger at the Airport.

2.2 Monthly Payment of Per Trip Fees. All Per Trip Fees payable hereunder shall be paid
monthly by Permittee to the Authority. The Monthly Payment (defined below) is due in full within thirty (30)
calendar days of the close of any calendar month while this Permit is in effect. Payments shall be made to
Authority in legal tender of the United States, free from all claims, demands, setoffs, or counterclaims of any
kind, and should be delivered to the Authority at the following address:

Charlottesville-Albemarle Airport Authority
Department of Finance

100 Bowen Loop, Suite 200

Charlottesville, VA 22911

The term “Monthly Payment” means the product of (a) the number of Trips conducted by Permittee’s
TNC Vehicles in one calendar month, and (b) the Per Trip Fee then in effect. The Monthly Payment shall be
accompanied by a full reporting of the Permittee’s operations at the Airport for the payment period, in
accordance with Section 2.6 below.

2.3 Late Payments. Monthly Payments not received by the Authority within thirty (30)
calendar days following the close of any calendar month will be subject to a late fee in the amount of two

percent (2%) of the Monthly Payment.

2.4 Under Payments. Should any examination, inspection or audit of Permittee’s books and
records by the Authority disclose an underpayment by Permittee of the Monthly Payment due the Authority,
Permittee shall promptly pay the Authority the amount of such undisputed underpayment within five (5) days
after notice thereof.

2.5 Airport Geo-Fence Downtime. In the event of a failure (a “Downtime™) of the TNC Vehicle
tracking mechanism enabled by the Airport Geo-Fence, the Authority shall determine the amount of the
Permittee’s Monthly Payment for such Downtime based upon the average monthly number of Trips made in
the last twelve (12) months for the same amount of time, taking into account time of day and day of week. If
the permit has not been in place for a twelve (12) month period, then an average number of Trips for the
period of time the permit has been in place will be used taking into account time of day and day of week.

2.6 Monthly Reports. Within thirty (30) days of the close of any calendar month while this
Permit is in effect, Permittee shall submit to the Authority, along with the Permittee’s Monthly Payment, its
operations report for the previous calendar month (the “Monthly Report™). The Monthly Report shall be in an
agreed-upon electronic format and shall include for each date of operation and for each Trip the following
information: (a) the first three digits of the license plate number of the TNC Vehicle, (b) the time of drop-off
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or pick-up by the TNC Vehicle, and (c) the location of each drop-off or pick-up. The Monthly Report shall
also include the total number of Trips for the reporting period. If the Authority is unable to match the license
plate number of a TNC Vehicle that was on a Trip with the first three digits of the license plate numbers
contained in a Monthly Report submitted by Permittee, the Authority may request that Permittee supplement
its Monthly Report with the full license plate numbers for any Trips or TNC Vehicles in question. Upon
receipt of such request, the Permittee shall submit a supplemental Monthly Report to the Authority containing
the full license plate numbers for any Trips or TNC Vehicles in question within five (5) business days.

SECTION 3. SUSPENSION OR TERMINATION OF PERMIT.

3.1 Suspension or Termination by the Authority. Authority has the right to terminate this Permit
is terminable at any time in the sole and absolute discretion of the Authority by giving at least ninety (90)
days’ prior written notice of termination to Permittee. Notwithstanding the foregoing, the Authority may also
suspend or terminate this Permit upon the occurrence of an Event of Default (as defined in Section 17 of the
Terms and Conditions, attached hereto as Exhibit A). Should this Permit be suspended by the Authority, and
thereafter Permittee continues to instruct any of its TNC Drivers to engage in providing TNC Services at the
Airport, and any such TNC Driver is found to have been operating at the Airport during the period of
suspension, the Authority shall have the right to terminate this Permit immediately and without prior notice to
the Permittee.

3.2 Termination by Permittee. Permittee may terminate this Permit by giving at least sixty (60)
days’ prior written notice to the Authority. The Permittee is responsible for payment to the Authority of all
Per Trip Fees up to and including the date of such termination by the Permittee.

SECTION 4. COMMENCEMENT DATE: TERM.

4.1 Commencement Date. This Permit shall be effective, and the “Commencement Date” shall
be deemed to occur, on the date in which all of the following conditions precedent have been satisfied, in the
Authority’s sole and absolute discretion:

(a) The Authority has received all necessary and sufficient insurance certificates or
documents, in a form acceptable to the Authority, evidencing that Permittee has
obtained the necessary insurance required by this Permit;

b) The Permittee has made available to each TNC Driver the relevant portions of this
Permit that are applicable to TNC Drivers, and Permittee has instructed each TNC
Driver regarding the terms and conditions of this Permit, including without
limitation, the requirement that each TNC Driver shall comply with the terms and
conditions of this Permit and the Rules and Regulations of the Authority;

(c) The Authority has received one (1) original copy of this Agreement, fully completed
and executed by Permittee;

(d) The Authority has executed this Agreement, by its Executive Director of the
Authority;

(e) The Permittee has submitted to the Authority Permittee’s designated Trade Dress for
TNC Vehicles operating on its TNC Application;

® The Permittee has obtained all permits, business licenses, and any other licenses or
authorizations required by any federal, state or local governmental entity, authority,
agency or department, and Permittee has provided a copy of same to the Authority;
and



(2) The Permittee has established and verified the Airport Geo-Fence in accordance with
the requirements of this Permit.

4.2 Term. The term of this Agreement shall begin on the Commencement Date and shall expire
at 11:59 p.m. on , 2021.
43 Renewal of Permit. This Permit may be renewed for additional periods of one (1) year each

in the sole and absolute discretion of the Authority. In no event shall a Permit be renewed unless and until all
fees (including the Monthly Payment) owed to the Authority by the Permittee have been paid in full. Upon
renewal of this Permit, the Authority has the right to adjust the foregoing fees as mutually agreeable by the
Authority and Permittee.

4.4 Modifications to Permit. The Authority will continuously evaluate the operations of
Permittee at the Airport pursuant to this Permit. The Authority reserves the right to modify or amend the
Permit, or any section thereof, in its sole and absolute discretion, with thirty (30) days’ prior written notice to
Permittee, prior to any modification taking effect.

SECTION 5. USE, CONDITIONS, RESTRICTIONS.

5.1 Limited Grant. The limited rights granted by this Permit do not establish or vest in
Permittee any right to preferential use of Airport facilities. Permittee acknowledges and agrees that Permittee
has no exclusive right to conduct its operations at the Airport, and the Authority, in its sole and absolute
discretion, may arrange for or allow other TNCs to conduct similar operations at the Airport on the same
terms and conditions as set forth herein.

5.2 Designated Drop-Off and Pick-Up Areas.

(a) Permittee shall be responsible for informing TNC Drivers operating under this
Permit about the Designated Areas (defined below) approved by the Authority
where TNC Drivers may (i) wait for requests for transportation, or (ii) drop-off or
pick-up Passengers. Permittee is responsible for ensuring that all TNC Drivers
comply with the provisions of this Permit and all other applicable Rules and
Regulations of the Authority, including but not limited to, use of the Designated
Areas; provided however, that violations by a TNC Driver shall be exclusively
governed by Section 27 of Exhibit A.

(b) The term “Designated Areas™ includes only those certain areas selected by the
Authority where TNC Drivers may only (i) wait for requests for transportation by
Passengers at the “TNC Holding Area” location, as set forth on Exhibit B , or (ii)
pick-up Passengers who have requested transportation through the TNC’s mobile
application at the “TNC Stand Area” location, as also set forth on Exhibit B.
Passengers will be dropped off at the Terminal’s curb-side near the
Departure/Airline Ticketing entrance.

(© Should utilization of the Designated Areas by TNC Drivers create any security or
operational issues in the sole opinion of the Authority, the Authority reserves the
right to limit the number of TNC Vehicles accessing the Designated Areas,
including without limitation, by limiting the maximum number of TNC Vehicles in
the TNC Holding Area to the number of parking spaces in the Holding Area.
Furthermore, the Authority reserves the right in its sole and absolute discretion to
alter or change the Designated Areas from time to time, only after Authority
provides Permittee advance written notice of the change such that Permittee has
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reasonable time to change operations as necessary and inform TNC Drivers. In the
event of an alteration or change to the Designated Areas, the Permittee is
responsible for notifying each TNC Driver operating under this Permit of such
alteration or change, and if requested, the Permittee shall provide the Authority with

a copy of such notification.

d All TNC Vehicles not actively loading or unloading Passengers in the TNC Stand
Area shall be parked in the TNC Holding Area while awaiting a request from a
Passenger for pick-up. No TNC Vehicle shall stage, wait or park in any other areas
of the Airport other than the TNC Holding Area. No TNC Vehicle shall loop in
excess around the terminal area or around any part of the Airport property while
waiting for a pick-up. All TNC Drivers shall have a pre-arranged match prior to
entering the TNC Stand Area for the purpose of dropping-off or picking-up a
Passenger. Use of the TSA Stand Area shall be limited to a maximum of five (5)
minutes at any given time. All TNC Drivers must remain with their vehicles while
parked in any of the Designated Areas. TNC Drivers who operate in areas outside
the Designated Areas or the Airport roadways necessary to access the Designated
Areas, or who leave their TNC Vehicle unattended in any Designated Area, shall be
subject to discipline, up to and including suspension or termination of their
privileges at the Airport.

(e) Permittee hereby accepts the Designated Areas in their present condition and “AS
IS,” without representation or warranty of any kind, and subject to all applicable
laws. The Authority shall have no obligation to alter, renovate, or otherwise change
the Designated Areas. The Authority shall have no obligation to provide utility
services, wireless internet access, or any other services to the Designated Areas.

5.3 Solicitation and Curbside “Hails” Prohibited. This Permit authorizes Permittee and TNC
Drivers operating under this Permit to operate on the Airport for prearranged drop-offs and pick-ups only.
Solicitation and curbside “hails” are not authorized or allowed by this Permit, and will be considered a
violation of this Permit.

54 Tracking TNC Vehicles on Airport Roadways. The Authority reserves the right to utilize an
alternative TNC Vehicle tracking mechanism or other similar protocol to be provided by a third party (the
“Tracking Provider”) (for example, the American Association of Airport Executives’ App-Based
Transportation Clearinghouse) to allow the Authority the ability to, among other things, track all TNC
Vehicles operating at the Airport under this Permit and to reconcile and audit the Monthly Reports provided
by Permittee. In such event, the Permittce agrees that it will reasonably cooperate and work with the
Authority in good faith and will provide to the Authority and the Tracking Provider the required data and
information necessary for the Authority to utilize the alternative TNC Vehicle tracking mechanism.

5.5 Use of TNC Application. The TNC Application shall be open and activated at all times
while the TNC Driver is operating on Airport property.

5.6 Digital Decal. Permittee shall ensure that each TNC Driver will maintain, on his or her
smartphone, a “digital decal” while using the TNC Application that will be used in lieu of a tangible Airport
transponder. The digital decal will allow the Authority to confirm the following information for any TNC
Driver or TNC Vehicle using the TNC Application while on Airport grounds at all times: (i) the name or logo
of the Permittee; (ii) the name and a photograph of the TNC Driver; (iii) the make, model and license plate
number of each TNC Vehicle associated with the TNC Driver, and the state issuing each such license plate;
and (iv) all certificates of insurance required by this Permit or applicable law.

5.7 Waybills. All Passenger drop-offs and pick-ups at the Airport shall be documented by a
waybill, which shall state the Passenger’s name, the location of the drop-off or pick-up, and the time the drop-
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off or pick-up was scheduled. For Passenger drop-offs at the Airport, the waybill shall be prepared prior to
entering Airport property. For Passenger pick-ups at the Airport, the waybill shall be prepared prior to exiting
the Holding Area.

5.8 Airport Exit. After dropping-off Passenger at Terminal curbside or picking-up a Passenger
in the TNC Stand Area, the TNC Driver must immediately exit the Airport or proceed to the TNC Hold Area.

5.9 Requests for Information. Upon request from Authority-Related Personnel for any
information necessary to show a driver’s compliance with this Permit (and in compliance with the non-
discriminatory policies required by both parties under this Agreement), all TNC Drivers shall immediately
comply with such request and provide such requested information, including but not limited to, proof of all
required insurance, license and registration, prearranged waybill, digital decal, or confirmation that the TNC
Application is activated while on Airport property.

5.10 Reports. The Permittee shall provide to the Authority, upon request by the Authority, records
and other information necessary to investigate and resolve a complaint or respond to an incident as set forth in

Virginia Code § 46.2-2099.53(B).
SECTION 6. TNC VEHICLES.

6.1 TNC Vehicle Requirements. Permittee shall ensure that each TNC Vehicle conforms to and
complies with all vehicle requirements set forth in Virginia Code § 46.2-2099.50.

6.2 Trade Dress. Prior to operating at the Airport, Permittee shall provide the Authority with a
photograph of Permittee’s proposed Trade Dress, along with a description of the designated Trade Dress
location, which location must be approved by the Authority and in accordance with the Code of Virginia.
While operating at the Airport pursuant to this Permit, whether or not carrying a Passenger, every TNC
Vehicle shall display Permittee’s approved Trade Dress in the approved Trade Dress location.

6.3 TNC Vehicle Condition. Permittee shall ensure all TNC Vehicles are maintained in good
and safe mechanical condition, clean and free of visible damage, and in full compliance with this Permit, all
Rules and Regulations of the Authority, and the Code of Virginia. A violation of this Section shall be
addressed in accordance with Section 27 of Exhibit A.

SECTION 7. PROHIBITED ACTIVITIES.

7.1 General Prohibited Activities. Without limiting any other provision herein, Permittee shall
not, without the Authority’s prior written consent:

(a) Cause or permit anything to be done, in or about the Designated Areas or the
Airport, or bring or keep anything thereon, which would be reasonably likely to (i) increase, in any way, the
rate of fire insurance on the Airport, (ii) create a nuisance, or (iii) obstruct or interfere with the right of others
at the Airport or injure or annoy them;

(b) Use, or allow the Designated Areas to be used, for any improper, immoral, unlawful
or reasonably objectionable purpose;

(©) Place any loads upon the floor, walls or ceiling which endanger the structure or
obstruct the sidewalk, passageways, stairways or escalators, in front of, within or adjacent to the Designated
Areas or the roadways; or

(d Do, or permit to be done, anything, in any way, which would be reasonably likely to
materially injure the reputation or image of the Authority or appearance of the Airport or violate the
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Authority’s Rules and Regulations.

7.2 Other Prohibited Activities. Without limiting the generality of other provisions of this

Permit, the following activities are specifically prohibited by Permittee and TNC Drivers operating under this
Permit, as applicable, while on Airport property:

(2)
(b)
(©)
(d)

(e)
®

(2
(h)

®
)
(k)

)

(m)

()

(0)

@)
@

@)

Turning off or disabling the TNC Application when a TNC Vehicle is at the Airport;
Allowing the operation of a TNC Vehicle at the Airport by an unauthorized driver;
Transporting a Passenger in an unauthorized vehicle;

Picking-up or dropping-off Passengers or their baggage at any location other than
the Designated Areas;

Leaving a TNC Vehicle unattended;

Failing to maintain the TNC Vehicle interior and exterior in an appropriately clean
condition;

Littering at the Airport or in the Designated Areas;

Failing to provide information or providing false information to the Authority or
Authority-Related Personnel upon request as set forth in Section 5 of this Permit;

Operating a TNC Vehicle on Airport property without the approved Trade Dress;
Soliciting Passengers at the Airport;

Re-circulating anywhere at the Airport, except directly en-route to the Holding
Area;

Using or possessing any alcoholic beverage, narcotic, or controlled substance
(unless pursuant to a valid prescription) while on Airport property or while carrying
a Passenger;

Failing to operate a TNC Vehicle in a safe manner as required by the
Commonwealth of Virginia Motor Vehicle Code, local laws, and the Authority’s

Rules and Regulations;
Failing to comply with posted speed limits and traffic control signs;

Using profane or vulgar language in the presence of any member of the public or
Authority-Related Personnel;

Any soliciting or advertising whatsoever;

Soliciting of any activiiy prohibited by law, this Permit, or the Authority’s Rules
and Regulations;

Operating a TNC Vehicle which is not in a safe mechanical condition or which lacks
mandatory safety equipment as required by the Commonwealth of Virginia Motor
Vehicle Code;
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Operating a TNC Vehicle without the required certification or at any time during
which the Virginia certification or this Permit is suspended or revoked,;

Engaging in any criminal activity;

Failing to comply with instructions or directions given by the Authority or
Authority-Related Personnel, including but not limited to, failing to comply with the
information-sharing and reporting requirements of Sections 5.9 and 5.10 of this
Permit.

Soliciting or attempting to solicit payment in excess of that authorized by law;
Failing to maintain a neat and clean personal appearance;

Waiting for a Passenger match while in any areas of the Airport property (including
but not limited to, Airport parking lots, garages or roadways), other than in the TNC
Holding Area, as set forth on Exhibit B. Notwithstanding anything in this Permit
to the contrary, TNC Drivers are prohibited from scheduling Passenger pick-
ups while in any areas of the Airport property except for the TNC Holding
Area; or

Any attempt to bypass the TNC Application and solicit cash payment for Passenger
drop-offs or pick-ups.

7.3 Violations of Prohibited Activities. Violations by Permittee or a TNC Driver which are not

addressed by Permittee or the TNC Driver, as applicable, within a reasonable time after a request by the
Authority to do so, may result in suspension or termination of this Permit.

SECTION 8. NOTICES.

8.1 Notices. All notices from one party to the other under this Permit shall be in writing, mailed
by registered or certified mail, return receipt requested, to the address indicated below. Either party may
change its address for notice upon written notice to the other in accordance with this Section.

If to the Authority: Charlottesville-Albemarle Airport Authority

If to Permittee:

Attn: Executive Director
100 Bowen Loop, Suite 200
Charlottesville, VA 22911

SECTION 9. TERMS & CONDITIONS.

9.1 Incorporation of Exhibits. The Terms and Conditions set forth on Exhibit A, and the

Designated Areas as set forth on Exhibit B are hereby incorporated herein by this reference and made a part

hereof.



IN WITNESS WHEREOF, the parties hereto have executed this Permit as of the day and year set

forth below.

Date Signed:

ATTEST:

Name:

Title:

Date Signed:

ATTEST:

Name:

Title:

PERMITTEE:

a Delaware limited liability company
Virginia SCC Registration No.:

By: (SEAL)
Name:
Title:

AUTHORITY:

CHARLOTTESVILLE-ALBEMARLE ATIRPORT

AUTHORITY
a political subdivision of the Commonwealth of Virginia

By: (SEAL)
Name:
Title:




EXHIBIT A
TERMS AND CONDITIONS

The following Terms and Conditions (the “Terms and Conditions™) are attached to and made a part of
the Non-Exclusive Operating Agreement to Provide Transportation Network Company Services at
Charlottesville-Albemarle Airport:

SECTION 1. DEFINITIONS AND CONSTRUCTION.

A. Definitions.  The following terms, when used in this Permit shall, unless the context
requires otherwise, have the respective meanings given below:

1.

Airport: shall mean the land and premises located in Albemarle County,
Commonwealth of Virginia, and lands contiguous thereto, which may be acquired
from time to time by the Authority for Airport purposes, and which shall comprise
the Charlottesville-Albemarle Airport. The term “Airport” shall also include the
General Aviation Facility.

Airport Geo-Fence: an electronic perimeter of the Airport comprised of one or more
polygons whose points are geographic coordinates as defined and verified by the
Authority and under the Permittee’s management. TNC Vehicles located within this
Airport Geo-Fence area shall not receive or accept requests by Passengers for
transportation except while located within the TNC Holding Area. The Permittee
shall keep records of each and every Trip that begins or ends within the Airport
Geo-Fence, including: a) each and every Passenger drop-off on Airport property,
and b) each and every Passenger pick-up on Airport property.

Authority: shall mean the Charlottesville-Albemarle Airport Authority, owner and
operator of the Airport.

Authority-Related Personnel: shall mean the Authority’s Board, officers, officials,
employees, agents, and representatives, including without limitation, the officers of
the Public Safety Department and other authorized law-enforcement personnel.

Designated Areas: shall mean those certain areas selected by the Authority where
TNC Drivers may (i) wait for requests for transportation by Passengers, as set forth
on Exhibit B, or (ii) drop-off or pick-up Passengers, as also set forth on Exhibit B.

Governmental Body: shall mean any federal, state, city or other political subdivision
thereof, or any other entity, authority, agency or department exercising the
executive, legislative, judicial, taxing, regulatory or administrative powers or
functions pertaining to government.

Passenger: any individual who hires or enters a TNC Vehicle operated by a TNC
Driver providing TNC Services to or from the Airport pursuant to this Permit.

Permit: shall mean the Non-Exclusive Operating Agreement to Provide
Transportation Network Company Services at Charlottesville-Albemarle Airport,
authorizing Permittee to provide TNC Services at the Airport, together with all
Exhibits attached thereto.

Rules and Regulations: all applicable provisions of the Rules and Regulations of
Authority, and any new, modified or additional rules and regulations, which the
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10.

11.

12.

13.

14.

15.

Authority now or hereafter enacts, and as may be amended from time to time. The
term “Rules and Regulations” also includes all rules and regulations of any
Governmental Body, including but not limited to, the Federal Aviation
Administration (“FAA”) and the Transportation Security Administration (“TSA”).

TNC: shall mean a Transportation Network Company, which is an organization,
whether a corporation, partnership, sole proprietor, or other form, operating under
and in compliance with the Code of Virginia, that uses a TNC Application to
connect Passengers with TNC Drivers using their personal vehicles to provide
transportation to Passengers.

TNC Application: the mobile smartphone application or platform developed by
Permittee that connects Passengers with TNC Drivers and TNC Vehicles. If
requested by the Authority, Permittee will detail to the Authority the functionality of
the TNC Application in order to assist the Authority in enforcing the Permit,
including but not limited to, by demonstrating how the TNC Application is
consistent with the Authority’s Rules and Regulations and the Terms and Conditions
of this Permit.

TNC Driver: an individual approved by the Permittee to use a TNC Vehicle to
transport Passengers whose rides are arranged through the TNC Application. Each
TNC Driver shall be properly authorized and credentialed by the TNC and be
authorized pursuant to the terms and conditions of this Permit to pick-up and drop-
off Passengers at the Airport as an authorized TNC Driver of Permittee. For
purposes of this Agreement, the term “TNC Driver” applies at all times that a TNC
Driver is on Airport property by reason of the driver’s relationship with the
Permittee, regardless of whether the TNC Vehicle is carrying a Passenger.

TNC Services: shall include the Permittee’s authorized operations under this Permit
occurring whenever a TNC Driver is in a TNC Vehicle at the Airport or in the
Designated Areas, and having: a) the TNC Application open and waiting for a match
with a Passenger; b) a match accepted but not having picked up a Passenger; or ¢) a
Passenger in the TNC Vehicle until the Passenger exits the TNC Vehicle. In all of
these instances, the TNC Application shall be open when the TNC Vehicle enters
Airport property and shall remain on throughout the referenced periods.

TNC Vehicle: a vehicle driven by a TNC Driver that is authorized both by the
Permittee and pursuant to the terms and conditions of this Permit to pick-up and
drop-off Passengers at the Airport.

Trade Dress: a removable and distinct logo, insignia, or emblem that is attached to
or visible from the exterior of a TNC Vehicle during the performance of providing
TNC Services and that complies with the Code of Virginia. A copy of the Trade
Dress shall be provided to and approved by the Authority prior to Permittee
commencing operations at the Airport.

B. Construction of Certain Terms. Except as otherwise expressly provided herein or unless the
context otherwise requires, the following rules of construction shall apply:

1.

The use of the masculine, feminine, or neuter gender is for convenience only and
shall be deemed and construed to include correlative words of the masculine,
feminine, or neuter gender, as appropriate.

11



2. The terms defined in this Permit shall have the meanings assigned to them herein
and include the plural as well as the singular.

C. Titles and Headings. The titles and headings of the sections are solely for convenience of
reference, and shall not be deemed to affect the meaning, construction, or effect of any of its provisions.

D. Interpretation. The language of this Permit shall be construed according to its fair meaning,
and not strictly for or against either the Authority or Permittee. If any provision of this Permit is determined to
be void by any court or competent jurisdiction, then such determination shall not affect any other provision of
this Permit and all such other provisions shall remain in full force and effect.

E. Applicable Law. This Permit shall be construed according to the laws of the Commonwealth
of Virginia.

SECTION 2. OBLIGATIONS OF PERMITTEE.
Permittee warrants and agrees that it will:

A. Conduct its operation hereunder in compliance with the highest standards of providing TNC
Services and will furnish all necessary fixtures, equipment, supplies, materials, facilities, and personnel
(including licensed personnel as necessary) in order to adequately provide such TNC Services in accordance
with the terms and conditions of this Permit.

B. Furnish the TNC Services promptly, efficiently and adequately to meet all reasonable
demands therefore on a fair, equal and non-discriminatory basis.

C. Be responsible for obtaining all permits, licenses and certificates required by any regulatory
agency to conduct the TNC Services provided hereunder.

D. Conduct its operations in an orderly and proper manner so as not to unreasonably annoy,
disturb or be offensive to others on or near the Airport. Permittee shall take all reasonable measures to (i)
eliminate vibrations tending to damage any equipment, structures, buildings or portions of buildings on the
Airport or adjacent to the Airport; and (ii) keep the sound level of its operations as low as reasonably possible,
particularly during the hours of darkness.

E. Not allow any TNC Drivers or TNC Vehicles operating under this Permit to negatively
impact or impede traffic flow in or out of Airport roadways and parking facilities, or to congregate on Airport
access roadways. In the event that the Authority receives complaints from a nearby business or other
establishment that TNC Drivers affiliated with Permittee are congregating at or near the establishment in a
way that is causing harm or likely to cause harm to such establishment, Permittee shall work in good faith

with the Authority to address such concerns.

F. Not allow TNC Vehicles to (i) stage, wait or park in any areas of the Airport other than in
the TNC Holding Area, as set forth on Exhibit B, (ii) pick-up Passengers in any areas of the Airport other than
in the TNC Stand Area or drop-off Passengers in any Airport area other than the front of the Terminal near
the Departure/Ticketing entrance area, as also set forth on Exhibit B, nor (iii) allow any TNC Vehicle to circle
in excess, drive, or loop around the Airport roadways while waiting for a Passenger pick-up, except directly
en-route to the TNC Holding Area.

G. Not divert or cause to be diverted any business provided by tenants and non- transportation
concessionaires on the Airport.

H. Upon receipt of any complaint or objection to the conduct, demeanor or appearance of a TNC
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Driver operating under this Permit, or Permittee’s employees, invitees or those doing business with the
Permittee, the Permittee shall immediately take all reasonable steps necessary to remove or correct the cause
of the complaint or objection. Permittee and TNC Drivers shall advise Passengers of the means and methods
for contacting, reporting and resolving Passenger complaints.

L. Ensure that at all times all TNC Drivers conduct themselves in a professional manner and
are courteous to the public, Passengers, other ground transportation providers, and Authority-Related
Personnel. Threats of physical harm, fighting, gambling, possession of an unlicensed firearm or use of any
weapons, public intoxication or the use or possession of illegal substances at the Airport are expressly
prohibited.

J. Be responsible for the proper storage and removal from the Airport of all garbage, debris
and other waste materials, either solid or liquid, arising out of its operation hereunder, and shall not use any
facilities of the Authority for such purpose without the prior written consent of the Authority. No such
garbage, debris or other waste materials shall be thrown, discharged or deposited, or permitted to be thrown,
discharged or deposited upon Airport property. Permittee shall not cause or permit to occur upon any portion
of the Airport any illegal waste, public or private nuisance, or other act or thing which disturbs the quiet
enjoyment of any other tenant, licensee, invitee, or person using or occupying any portion of the Airport.

K. Not do or permit to be done anything which may interfere with free access and passage on
and to the Airport.

L. Advise Passengers of the means and methods for contacting, reporting and retrieving lost
property.

M. Not sanction or allow any individual who is not a TNC Driver and who is not driving a

TNC Vehicle to pick-up or drop-off Passengers at the Airport. Permittee must take action against a TNC
Driver who allows an unauthorized individual to use a TNC Vehicle under the account of the TNC Driver to

provide TNC Services at the Airport.

N. Maintain, in accordance with generally accepted accounting practices, throughout the term
of the Permit and for three (3) years thereafter, records and books of account, recording all Trips at the
Airport. No more than annually, the Authority may inspect at a mutually agreed location records from
Permittee necessary to demonstrate that Permittee has paid all Per Trip Fees required under Section 2 of this
Permit. The intent and purpose of the provisions of this Section are such that Permittee shall keep and
maintain records which will enable the Authority to audit, if so desired, the information that Permittee
provides in the Monthly Reports required under Section 2 of this Permit detailing the number of Trips
conducted by TNC Drivers on Airport property. Notwithstanding the foregoing, in the event the records
provided by Permittee to the Authority for inspection pursuant to this Section are incomplete, incorrect, or
otherwise insufficient to allow the Authority to properly audit the information contained in the Monthly
Reports, the Authority shall have the right to inspect such records on a more frequent basis. Additional TNC
recordkeeping and reporting requirements are set forth in Section 26 of these Terms and Conditions.

0. Permittee agrees to resolve failures of the TNC Vehicle tracking mechanism enabled by its
Airport Geo-Fence in a prompt and efficient manner. Failure to resolve such TNC Vehicle tracking failures
within Permittee’s control, related to the Airport Geo-Fence within five (5) days may result in a suspension or
termination of this Permit.

P. In accordance with Virginia Code § 46.2-2099.48(H), the Permittee shall provide to each
TNC Driver operating under this Permit a credential, which shall be digitally displayed as part of the TNC
Application, that includes the following information: (i) the name or logo of the Permittee; (ii) the name and a
photograph of the TNC Driver; (iii) the make, model and license plate number of each TNC Vehicle
associated with the TNC Driver and the state issuing such license plate. The TNC Driver shall carry the
credential at all times during the operation of the TNC Vehicle and shall present the credential upon request to
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the Authority or Authority-Related Personnel. All such requests shall be in compliance with the non-
discriminatory obligations of each party under this Agreement.

Q. Any violation of paragraphs (A)-(P) of this Section that is the result of a TNC Driver’s
conduct shall be addressed in accordance with Section 27 of these Terms and Conditions.

SECTION 3. RIGHTS OF SELECTED PERMITTEE.

A. The Permittee shall provide TNC Services only in accordance with the terms and conditions
of this Permit, and will not conduct any other type of business whatsoever on the Airport unless otherwise
approved in writing by the Authority.

B. Permittee shall not allow any TNC Driver to solicit business or engage in any manner of
solicitation of business, except as permitted under this Permit or as may be expressly permitted in writing by
the Authority.

SECTION 4. INGRESS AND EGRESS.

A. The Permittee and TNC Drivers operating under this Permit shall have the right of ingress
and egress between the Airport and the city streets or public ways used in common with others having similar

rights.

B. The Authority may temporarily or permanently close any such roadway, and any other area
at the Airport presently or hereafter used as such, so long as an equivalent means of ingress and egress
remains available to the Permittee; provided, however, that this sentence shall not be construed to confer any
greater right for Permittee to use any roadway than that accorded to the general public. The Permittee hereby
releases and discharges the Authority, its successors and assigns of and from any and all claims, demands or
causes of action arising or alleged to arise out of the closing of any street, roadway, or other area, whether on

or off the Airport.

C. The Authority may interrupt or suspend Permittee’s activities at the Airport and Permittee’s
use of the Airport if, in Authority’s sole reasonable discretion, such interruption or termination is necessary in
the interest of public safety. Permittee hereby waives any claim against Authority for damages or
compensation should its activities be interrupted or suspended for any period in the interest of public safety.

D. The Permittee acknowledges and agrees that the Authority undertakes no obligation to
provide snow or ice removal or to prevent flooding in any of the Designated Areas.

SECTION 5. COMPLIANCE WITH GOVERNMENTAL REQUIREMENTS.

A. General. Permittee shall comply with all federal, state and local laws and ordinances,
governmental rules, regulations and orders applicable to the operation of the Airport or to the Permittee’s
operation at the Airport. Without limiting the generality of the foregoing, Permittee shall comply with the
laws and regulations specified herein.

B. Federal Immigration Law. At all times during the term of this Permit, the Permittee shall not
knowingly employ any unauthorized alien, or knowingly permit with a subcontractor who knowingly employs
or contracts with an unauthorized alien to perform work under the Permit. For purposes of this Section, an
“unauthorized alien” shall mean any alien who is neither lawfully admitted for permanent residence in the
United States nor authorized to be employed by either (i) Title 8, Section 1324a of the United States Code or
(ii) the U.S. Attorney General. If the Permittee violates this provision of this Permit, the Authority may
terminate the Permit, and the Permittee shall be liable for any actual and consequential damages to the
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Authority, including attorneys’ fees and court costs, if any.

C. Non-Discrimination. Each party covenants and agrees that it, along with its contractors,
subcontractors, representatives, successors in interest and assigns, will not: (i) discriminate against any person
on the grounds of race, color, sex, creed or national origin, and will not exclude any person from the use or
the benefits of the Airport or the TNC Services based on race, color, sex, creed or national origin; (ii) no
person, on the grounds of race, color, sex, creed or national origin, shall be excluded from participation in,
denied the benefit of, or otherwise subjected to discrimination in the furnishing of TNC Services on the
Airport or in any Airport Authority request for TNC Driver credentials, vehicle inspection or audit; (iii)
Permittee shall comply with all applicable requirements imposed by or pursuant to Department of
Transportation (“DOT”), Code of Federal Regulations, Part 21, Title 49, Subtitle A, "Nondiscrimination in
Federally-Assisted Programs" of the DOT- Effectuation of Title VI of the Civil Rights Act of 1964, and as
said regulations may be amended; and (iv) Permittee shall comply with all applicable provisions of the
Americans with Disabilities Act, as amended, with regard to its operations at the Airport.

D. Disability. Permittee shall not discriminate on the basis of handicap in providing TNC
Services hereunder, or in the treatment of persons as required by the DOT Code of Federal Regulations, Part
27, Title 49, as may be amended, to the extent 49 C.F.R. Part 27 is applicable to Permittee.

E. Security Compliance. Permittee shall comply with and enforce, as is currently or may be
required, all provisions of Transportation Security Administration regulations, amendments and additions
thereto, pertaining to Airport security which affect its operation on the Airport. Permittee shall be responsible
to ensure that unauthorized persons do not enter any Airport operations areas which have been or may be
designated by the Authority in its Airport Security Program in compliance with federal aviation regulations.
Permittee will also ensure TNC Vehicles are not left unattended at the curbside or in any of the Designated
Areas. Violations of this Section by a TNC Driver shall be addressed in accordance with Section 27 of these

Terms and Conditions.

F. OSHA Standards. Permittee and TNC Drivers shall comply with all applicable rules and
regulations of the Occupational Safety and Health Administration (“OSHA™).

G. Virginia Code Provisions Regulating Transportation Network Companies. Permittee shall at
all times comply with all of the provisions of Virginia Code § 46.2-2099.45, et seq., as the same may be
amended from time to time.

SECTION 6. RULES AND REGULATIONS OF AUTHORITY.

A. The Permittee covenants and agrees to compel TNC Drivers operating under this Permit, and
Permittee’s officers, employees, guests, invitees, and those doing business with it, to observe and obey all
applicable laws as well as the Rules and Regulations of the Authority now in effect or hereinafter
promulgated governing the conduct and operation of the Airport; provided that Permittee’s obligations with
respect to violations by TNC Drivers are governed exclusively by Section 27 of these Terms and Conditions.
The Authority agrees that, except in cases of emergency, it will give notice to the Permittee of all such new or
amended Rules or Regulations adopted by it at least ten (10) days before the Permittee shall be required to
comply therewith. Copies of the Rules and Regulations are available at the offices of the Authority.

SECTION 7. FEDERAL AIRPORT AID.

Al The Authority has applied for and received, and may in the future apply for and receive,
grants of money for the benefit of the Airport from the Administrator of the Federal Aviation Administration
(“FAA”) pursuant to applicable federal law, and from the Department of Aviation of the Commonwealth of
Virginia. In connection therewith, the Authority has undertaken or may undertake certain obligations
respecting its operation of the Airport and the activities of its lessees, permittees and contractors thereon. The
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Permittee covenants and agrees that, if the Administrator of the FAA or any other governmental entity having
jurisdiction over the enforcement of the obligations of the Authority resulting from such grant or grants shall
make any orders, recommendations or suggestions to the Authority or the Permittee respecting the
performance of the Permittee, the Permittee will promptly comply therewith.

SECTION 8. INSPECTION OF VEHICLES.

A. Each TNC Vehicle shall have a valid state inspection decal in accordance with the Code of
Virginia, and the Authority shall have the authority to inspect the decal to verify that a vehicle is in
compliance with Virginia Code § 46.2-2099.50 regarding requirements for TNC Vehicles.

SECTION 9. LOCAL MANAGEMENT.

A. Permittee shall continuously have in charge a competent and experienced manager who
shall be responsible for the day-to-day operation of Permittee under this Permit. The Permittee shall at all
times provide Authority in writing the name, e-mail address, mailing address and telephone number (for
emergency contact) of each manager.

B. Permittee shall ensure that TNC Vehicles authorized to operate on its TNC Application are
operated in accordance with the terms and conditions of this Permit and in accordance with the directions and
operating procedures issued by the Authority relative to the Designated Areas. Any violations by TNC
Drivers shall be addressed in accordance with Section 27 of these Terms and Conditions.

C. Permittee shall promptly respond to all inquiries from the Authority and Authority-Related
Personnel. Permittee expressly understands that the terms of this Permit in no way establish a precedent or
any limitation whatsoever on the discretion of the Authority to add to or subtract from or otherwise alter
Permit requirements. Permittee shall cooperate with the Authority during the course of the Permit term to
determine whether and how a renewal of this Permit, if one should be granted by the Authority in its sole
discretion, may or may not include requirements relating to additional driver information and/or tracking of

TNC Vehicles.

SECTION 10. INDEMNIFICATION: WAIVER OF CLAIMS.

A. Indemnification. The Permittee shall indemnify, defend and hold the Authority and the
Authority-Related Personnel completely harmless from any and all liabilities, losses, suits, actions, claims,
judgments, fines or demand of any character, including but not limited to, court costs and attorneys’ fees
brought because of any injuries or death to persons or damage received or sustained by a third party in
consequence of: (i) the operations by the Permittee, its successors, subcontractors, employees, or agents
related to this Permit, (ii) any negligent acts or omissions or misconduct of Permittee related to this Permit,
(iii) any claims for or amounts recovered arising out of the infringement of a third party’s intellectual property
rights by the Permittee’s trademarks, service marks, trade names, logos, slogans, and other identifying
symbols and indicia of Permittee (collectively, “Marks™), but only if such Marks have been used by the
Authority in a manner approved by Permittee, (iv) any default by Permittee in the observance or performance
of any of the terms, conditions or covenants of this Permit, or (v) any other law, ordinance, order or decree
related to this Permit, unless resulting solely from the gross negligence or willful misconduct of the Authority.
The foregoing indemnity provisions shall in no way be deemed released, waived or modified in any respect
by reason of any insurance or surety provided by the Permittee under this Permit. Notwithstanding the
foregoing, Permittee shall have no obligation under this Section for claims solely arising out of any negligent
act or omission of the Authority or its officers, commissioners, agents, and employees. The foregoing
indemnification obligation is contingent upon the Authority providing Permittee with (i) sole control over the
defense and settlement of each such claim (provided that Permittee will not settle or compromise any claim
without written consent of the Authority, which consent shall not be unreasonably withheld, conditioned or
delayed), and (ii) reasonable cooperation, at Permittee’s sole expense, in the defense and settlement of a

claim.
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B. Waiver of Claims. Permittee covenants and agrees that the Authority shall not at any time to
any extent whatsoever be liable, responsible, or in any way accountable for, and Permittee hereby waives and
releases any claim (including any claim for contractual or implied indemnity) against the Authority, for any
and all losses, liabilities, judgments, suits, claims, damages, costs and expenses (including reasonable
attorneys’ fees, investigation costs, remediation costs and court costs), of any kind or nature, which (a) at any
time after the date of the Permit may be suffered or sustained by Permittee or any TNC Driver arising out of
Permittee’s operations, or (b) are caused in whole or in part by any act or omission (whether negligent, non-
negligent or otherwise) of Permittee or any TNC Driver, except to the extent caused solely by the negligence
or willful misconduct of the Authority.

C. Notice. Without limiting the foregoing indemnity and waiver, each party hereto shall give to
the other prompt and timely written notice of any liabilities, losses, suits, actions, claims, judgments, fines or
demands of any character, coming to its knowledge which in any way, directly or indirectly, contingently or
otherwise, affects or might affect either, and each shall have the right to participate in the defense of the same
to the extent of its own interest.

D. Permittee’s Assumption of Risk. Permittee covenants that it voluntarily assumes any and all
risk of loss, damage, or injury to the person or property of Permittee, its directors, officers, employees,
representatives and agents which may occur in, on, or about the Airport or in any of the Designated Areas at
any time and in any manner, except such loss, injury, or damage as may be caused solely by the gross
negligence or willful misconduct of the Authority.

SECTION 11. INSURANCE.

A. Required Insurance. At all times during the operation of a TNC Vehicle on Airport property,
the Permittee shall, at a minimum, keep in force such insurance policies as required by Virginia Code § 46.2-
2099.52, as the same may be amended from time to time. The Permittee may in its discretion maintain
additional insurance coverage in amounts above that required by Virginia Code § 46.2-2099.52.

B. Form of Policies.

1. On each policy of insurance, Permittee shall name the Authority and the Airport,
and their respective commissioners, agents, and employees, as additional insured parties.

2. All policies of insurance shall provide that the insurance company shall provide at
least thirty (30) days’ prior written notice to the Authority of cancellation or a reduction in coverage or limits.

C. Proof of Insurance. The TNC Driver shall carry at all times while operating a TNC
Vehicle proof of coverage under each in-force TNC insurance policy, which may be displayed as part of the
TNC Application, and each in-force automobile insurance policy covering the TNC Vehicle. The TNC Driver
shall present such proof of insurance upon request to the Authority, or to any person involved in an accident
that occurs while transporting a Passenger.

D. Compliance with Future Code of Virginia Amendments. Notwithstanding anything herein

to the contrary, the Permittee’s insurance shall at all times comply with any future amendments to the Code of
Virginia governing TNC insurance requirements.

SECTION 12. SIGNS.
A, Signs. Permittee shall not install, erect, affix, paint, display or place or permit the

installation, erection, affixation, painting, display or placement of any sign, lettering, or other advertising
device or media in, on, or about the Airport, the terminals, or any portion thereof (including the Designated
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Areas), without the prior written consent of the Authority.

B. No Advertising or Promotions. No TNC Vehicle shall post or display, on the exterior
thereof, any signage or other displays except for Permittee’s name and/or logo; provided, however, that de
minimis displays (such as bumper stickers), which in the reasonable opinion of the Authority, do not contain
offensive messages, will not violate this prohibition.

SECTION 13. EXCLUSIVE RIGHTS NOT GRANTED.

A It is specifically understood and agreed that nothing herein contained shall be construed as
granting or authorizing the granting of an exclusive right within the meaning of Section 308 of the Federal
Aviation Act, as amended, or any other federal criteria.

SECTION 14. SUBORDINATION OF PERMIT.

A. This Permit shall be subordinate to the provisions of any existing or future agreement
between the Authority and the Commonwealth of Virginia or the United States relative to the operation or
maintenance of the Airport, the execution of which has been or may be required as a condition precedent to
the granting of any funds for the development of the Airport. In the event that any future conditions materially
impair the Permittee’s ability to provide TNC Services in accordance with this Permit, the Permittee shall
have the option to terminate the Permit on at least thirty (30) days’ prior written notice to the Authority.

SECTION 15. ASSIGNMENT OF PERMIT.

A Permittee shall not at any time sell, assign or transfer in any manner whatsoever this Permit,
nor any part thereof, for any purposes without the prior written consent of the Authority, which consent may
be withheld in the Authority’s sole discretion. Notwithstanding the foregoing, Permittee may assign this
Permit in its entirety without the prior written consent of the Authority in connection with a merger,
acquisition, corporate reorganization, or sale of all or substantially all of the Permittee’s assets; provided,
however, that in the event of such assignment by Permittee, the Authority reserves the right in its sole
discretion to require the surviving entity to provide to the Authority a security deposit in the amount of Ten
Thousand and 00/100 Dollars ($10,000.00). No approved assignment or sublease shall in any way affect or
diminish Permittee’s obligation to perform all of the terms, covenants, conditions and provisions binding
upon Permittee and contained in this Permit. Any transfer in violation of this provision shall be void. The
Authority’s acceptance of any fees or charges from Permittee (including the Monthly Payment) pursuant to
this Permit shall not constitute a waiver of the Authority’s right to terminate this Permit. Any attempt by
Permittee to transfer this Permit in violation of this Section without the prior express written consent of the
Authority shall immediately render this Permit void.

SECTION 16. CONDEMNATION.

A In the event of the acquisition by condemnation or the exercise of the power of eminent
domain (which for these purposes shall not be deemed to include the Authority) of any interest in all or part of
the Airport, the Permittee shall not institute any action or proceeding or assert any claim against the Authority
for compensation or consideration of any nature whatsoever, and any provision herein contained contrary to
the provisions of this Section shall have no force or effect. All compensation awarded or paid upon such a
total or partial taking of Airport premises shall belong to and be the property of the Authority without any
participation by the Permittee. Nothing contained herein shall be construed to preclude the Permittee from
recovering directly from the condemning authority the value of any claim as may exist for loss of business, or
damage to, or cost of removal of, or for the value of stock, trade fixtures, furniture and other personal property
belonging to the Permittee; provided, however, that no such claim shall diminish or otherwise adversely affect
the Authority's award or the award of the Trustee of any Airport Revenue Bonds, whether outstanding now or
in the future.
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SECTION 17. DEFAULT.

A.  Default by Permittee. The occurrence of any of the following shall constitute an event of

default (each, an “Event of Default™) by Permittee:

1.

B.

Permittee shall fail, duly and punctually, to pay the Monthly Payment for three
(3) consecutive payment periods (or to submit the Monthly Report), or to make any
other payment required hereunder, when due to the Authority, and such failure
shall continue beyond any applicable notice and cure period;

The Permittee fails to maintain the insurance required herein;

The Permittee fails to observe or perform any other covenant or agreement
contained in the Permit, and such failure continues for a period of five (5) calendar
days after written notice by the Authority of such failure requiring the same to be
remedied, provided that if such observance or performance requires work to be
done, actions to be taken, or conditions to be remedied, which by their nature
cannot reasonably be done, taken or remedied within such 5- day period, but can be
done, taken or remedied within a reasonable period of time, no Event of Default
shall be deemed to have occurred or to exist if the Permittee shall commence work,
action or other remedy within such 5-day period and shall diligently and
continuously prosecute the same to completion;

Any warranty, representation, certification, financial statement or other information
made or furnished by Permittee at any time is determined by the Authority, in its
sole judgment, to be false or misleading in any material respect; If Permittee, or
any successor or assignee, while in possession, shall file a petition in bankruptcy or
insolvency or for reorganization under any bankruptcy act, or shall voluntarily take
advantage of any such act by answer or otherwise, or shall make an assignment for
the benefit of creditors;

If involuntary proceedings under any bankruptcy law or insolvency act shall be
instituted against Permittee, or if a receiver or trustee shall be appointed of all or
substantially all of the property of Permittee and such proceedings shall not be
dismissed or the receivership or trusteeship vacated within thirty (30) days after the
institution or appointment;

If Permittee shall vacate or abandon the provision of TNC Services at the Airport
for a period of seven (7) consecutive days;

If this Permit or any controlling interest in Permittee shall be transferred to or shall
pass to or devolve on any other party, except in the manner permitted herein; or

If Permittee fails to maintain its Virginia TNC certification status.

Effect of Permittee’s Default. Upon the occurrence of an Event of Default by Permittee,

in addition to any other remedies available at law or in equity, the Authority shall have the following rights,
options, and remedies which shall be construed and held to be cumulative, and no one of them shall be

exclusive of the other:

1.

The Authority may elect, in its sole discretion, to require Permittee to provide to
the Authority a security deposit in the amount of Ten Thousand and 00/100
Dollars ($10,000.00) in the event that Permittee fails to make timely payments
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for three (3) payment periods in any twelve (12) month period.

2. The Authority shall have the right, in its sole discretion, to cancel and terminate
this Permit immediately by giving to Permittee written notice of the cancellation
and termination.

3. The Authority, in its sole discretion, may suspend this Permit for a period of

time deemed appropriate by the Authority, when considering the facts,
circumstances and seriousness of the Event of Default.

4. In the event the Authority revokes or suspends this Permit, Permittee shall
promptly effect this prohibition through its TNC Application by removing the
Airport property as a location available for pick-ups. Permittee shall also inform
TNC Drivers operating under this Permit of the prohibition and advise the TNC
Drivers in writing not to drop-off or pick-up any Passengers at the Airport. A
copy of such written notification shall be provided to the Authority.

5. The rights of termination or suspension described above shall be in addition to
any rights and remedies that the Authority shall have pursuant to this Permit or
at law or in equity, and the exercise by the Authority of any right of termination
or suspension shall be without prejudice to any other such rights or remedies.

C. Default by Authority. The Permittee’s sole remedy against the Authority, in the event
that the Authority fails to comply with the provisions of this Permit and such failure is not cured within thirty
(30) days of the Authority’s receipt of written notice from the Permittee specifying such failure, shall be the
right to terminate this Permit upon at least thirty (30) days’ prior written notice to the Authority. In the
event of such termination, the Permittee will be responsible for all Monthly Payments due the Authority
up to and including the date of termination.

D. Other Termination. If, for any reason, all scheduled certificate airline service at the Airport
is permanently suspended, whether such suspension be due to act of God, the public enemy or other
circumstances, and such suspension lasts for fourteen (14) consecutive days, Permittee shall have the right to
terminate the Permit upon at least thirty (30) days’ prior written notice to the Authority.

SECTION 18. INSTRUCTION.

A. Prior to engaging in operations under this Permit, Permittee shall provide each TNC Driver
written instructions about the rules for Airport operations, including but not limited to, the location of the
Designated Areas, any Rules and Regulations of the Authority governing TNC operations, and any other
Airport-specific rules that the Authority requires to be conveyed to Permittee’s TNC Drivers. Permittee shall
make its TNC Driver instructions available to the Authority upon request. Permittee agrees to modify or
supplement its TNC Driver instructions as necessary to ensure compliance with the Permit and the Rules and

Regulations of the Authority.

SECTION 19. REPRESENTATIONS AND WARRANTIES OF PERMITTEE.

The Permittee represents and warrants to the Authority that:

A. It is duly organized and validly existing under the laws of its jurisdiction, incorporation or
establishment;
B. It has the power and the authority to enter into and perform its obligations under this Permit

and to pay the Fees in accordance herewith;
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C. This Permit has been duly authorized, executed and delivered by it, and, assuming the due
authorization, execution and delivery hereof by the other parties hereto, constitutes a legal, valid and binding
obligation of Permittee, enforceable against it in accordance with the terms hereof, subject to applicable
bankruptcy, insolvency and similar laws affecting creditor’s rights generally, and subject, as to enforceability,
to general principles of equity regardless of whether enforcement is sought in a proceeding in equity or at law;

D. Permittee’s execution and delivery of this Permit and the performance of its obligations
hereunder do not and will not constitute or result in a default under, a breach or violation of, or the creation of
any lien or encumbrance, on any of its property under its charter or bylaws (or equivalent organizational
documents), or any other agreement, instrument, law, ordinance, regulation, judgment, injunction or order
applicable to it or any of its property;

E. All consents, authorizations and approvals requisite for its execution, delivery and
performance of this Permit have been obtained and remain in full force and effect and all conditions thereof
have been duly complied with, and no other action by, and no notice to or filing with, any governmental
authority or regulatory body is required for such execution, delivery or performance; and

F. There is no proceeding pending or threatened against Permittees at law or in equity, or
before any governmental instrumentality or in any arbitration, which would materially impair its ability to
perform its obligations under this Permit, and there is no such proceeding pending against it which purports or
is likely to affect the legality, validity or enforceability of this Permit.

SECTION 20. FORCE MAJEURE.

A. Neither party hereto shall be liable to the other for any failure, delay or interruption in the
performance of any of the terms, covenants or conditions of this Permit due to causes beyond the control of
that party, including but not limited to, strikes, boycotts, labor disputes, shortages of materials, acts of God,
acts of the public enemy, acts of superior governmental authority, weather conditions, floods riots, rebellion,
sabotage or other circumstances for which such party is not responsible or which are not in its power to
control.

SECTION 21. PERMITTEE'S DEALINGS WITH THE AUTHORITY.

A. Whenever in this Permit the Permittee is required or permitted to obtain the approval of,
consult with, give notice to or otherwise deal with the Authority, the Permittee shall deal with the Authority’s
authorized representative, and, unless or until the Authority shall give Permittee written notice to the contrary,
the Authority’s authorized representative shall be its Executive Director.

SECTION 22. INDEPENDENT CONTRACTOR.

A. It is understood and agreed that nothing herein is intended or should be construed as in any
way creating or establishing the relationship of co-partners between the parties hereto or of creating a joint
venture, or as establishing Permittee as the agent, representative, or employee of the Authority for any
purpose or in any manner whatsoever.

B. Permittee is to be, and shall remain, at all times, an independent contractor with respect to
all services (including the TNC Services) performed under this Permit.

SECTION 23. NO WAIVERS.

A. Every provision herein imposing an obligation upon the Permittee is a material inducement
and consideration for the execution of this Permit. No waiver by the Authority of any of the terms, covenants
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or conditions of this Permit, or noncompliance therewith, shall be deemed as a waiver at any time thereafier
of the same or any other term, covenant or condition herein contained, nor of the strict and prompt
performance thereof. No delay, failure or omission of the Authority to exercise any right, power, privilege or
option arising from any default shall impair any such right, power, privilege or option, nor be construed as a
waiver of any such default or acquiescence therein. No notice by the Authority shall be required to restore or
revive time as being of the essence hereof after waiver by the Authority of default in one or more instances.

SECTION 24. PERMIT DISPUTES.

A. Dispute Resolution.

1. Permittee and any TNC Driver penalized under Section 27 must submit all claims
relating to the authorization to operate at the Airport, in writing, to the Executive
Director of the Authority within ten (10) days of the discovery of the occurrence
allegedly giving rise to such claim. Any claim not timely submitted to the Executive
Director is deemed to be waived.

2. The Executive Director shall respond to such written claim within fifteen (15) days of
the receipt of the claim by either: (i) making a written decision with respect to the
claim, or (ii) making a written request for additional information. If additional
information requested, Permittee shall provide all requested additional information
within seven (7) days of the date of the Executive Director’s request, or the claim is
waived. Thereafter, the Executive Director shall make a written determination with
respect to the claim within fifteen (15) days after receipt of the additional
information. In either case, the Executive Director’s written determination shall be
final unless within thirty (30) days from the date of the Executive Director’s written
determination, Permittee or TNC Driver requests, in writing, an appeal to the
Authority’s Board (the “Board”), stating specifically all grounds of appeal. No
written decision denying a claim or addressing issues related to a claim shall be
considered a denial unless the written decision is signed by the Authority’s Executive
Director.

3. The Board and Permittee shall select a mutually agreeable date for a hearing of the
appeal, which shall be ninety (90) days after the Board’s receipt of the written appeal
unless otherwise agreed by the Board and Permittee. At such hearing, Permittee or
TNC Driver shall be afforded such opportunity to be heard and to offer relevant
evidence in support of its appeal. Relevance shall be determined by the Board in its
sole discretion. The Board’s decision of the appeal shall be final.

4. Permittee shall diligently continue performance of this Permit, including as may be
directed by the Executive Director or the Board, regardless of whether such dispute is
pending or on appeal, and regardless of the outcome of such dispute or appeal.

B. Exclusive Jurisdiction and Venue: Service of Process. Permittee agrees that all actions or
proceedings arising out of this Permit shall be litigated exclusively in the Circuit Court of the County of
Albemarle, Virginia, and Permittee hereby consents to the exclusive jurisdiction and venue of the aforesaid
court. Permittee consents and agrees that service of process upon Permittee in any court action or proceeding
shall be made by certified mail, return receipt requested, directed to the Permittee at the address given by
Permittee on Page 8 of this Permit, and service so made shall be deemed completed two (2) days after the
same shall have been mailed as aforesaid.

SECTION 25. VIRGINIA FREEDOM OF INFORMATION ACT.

A. Permittee recognizes that books and records regarding its operations under this Permit may
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be subject to disclosure under the Virginia Freedom of Information Act, Virginia Code § 2.2-3700, et seq.
(“FOIA”). The Authority will disclose such records in accordance with FOIA and the Code of Virginia
provisions regulating TNCs. The Authority understands that Permittee may contend that certain information
that Permittee submits to the Authority, including but not limited to the TNC Driver identification information
and the TNC Vehicle license plate information (collectively, “Confidential Information™) is a trade secret not
subject to this disclosure. If Permittee seeks to protect trade secrets or proprietary information, then it shall be
the sole responsibility of Permittee to identify such information following the procedure referenced in
Virginia Code §2.2-4342(F). Permittee’s failure to undertake steps necessary for the protection of
Confidential Information shall be at its sole risk. If the Authority receives a third party request for the
Permittee’s Confidential Information under the FOIA, the Authority will promptly notify Permittee of such
request so that Permittee may seek court intervention concerning the potential disclosure of such Confidential
Information. The Authority will comply with the applicable legal disclosure requirements that are required by
applicable law and/or court order.

B. Permittee expressly waives all causes of action for damages and recourse whatsoever against
the Authority and its Board, officers, officials, directors, employees, and agents for the Authority’s disclosure
of records or other materials, including but not limited to, Confidential Information submitted by Permittee to
the Authority, when the Permittee has been provided with notice and the opportunity to intervene as set forth

above herein.

SECTION 26. RECORDKEEPING AND REPORTING REQUIREMENTS.

A. Permittee shall comply with the recordkeeping and reporting requirements set forth in
Virginia Code §§ 46.2-2099.48()-(J) and 46.2-2099.53 and the Authority shall have all rights conferred under

those sections.

SECTION 27. VIOLATIONS BY TNC DRIVERS.

A. Permittee and TNC Drivers must abide by all policies and rules contained herein, including
without limitation, all of the terms and conditions of this Permit and the Rules and Regulations of the
Authority. Permittee shall be notified of TNC Drivers affiliated with Permittee who have been warned but
continue to violate this Permit, or the Authority’s Rules and Regulations, including but not limited to, parking
or traffic violations. Permittee agrees to block any such TNC Driver from accepting trip requests through the
TNC Application from a Passenger seeking a pick-up at the Airport for a period of up to six months from the
date of the third infraction that occurs during the term of this Permit. Each additional infraction will result in
another suspension of up to six months or permanent loss of airport privileges at the discretion of the
Authority. The Authority reserves the right to immediately suspend the operating privileges of any TNC
Driver accused of committing any crime, whether felony or misdemeanor, while on Airport property, while
transporting a Passenger for drop-off at the Airport or while transporting a Passenger after pick-up at the
Airport, and, upon reasonable notice, Permittee agrees to immediately block any suspended TNC Driver from
accepting trip requests through the TNC Application from a Passenger secking a pick-up at the Airport. TNC
Drivers found operating during any suspension period will be subject to legal action. A TNC Driver may
dispute any allegation or proposed penalty under this Section in accordance with Section 24 of these Terms
and Conditions.

SECTION 28. MISCELLANEOUS.

A. Entire Agreement. This Permit constitutes the entire agreement of the parties with respect to
the subject matter hereof, and may not be contradicted by evidence of any prior or contemporaneous written
or oral agreements or understandings.

B. No-Third Party Beneficiaries. There are no third-party beneficiaries to this Permit.

C. Survival of Indemnities. The expiration or earlier termination of this Permit shall not affect
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the right of either party to enforce any and all indemnities and representations and warranties given or made
to the other party under this Permit, nor shall it affect any provision of this Permit that expressly states it shall
survive termination hereof. Each party hereto specifically acknowledges and agrees that, with respect to each
of the indemnities contained in this Permit, the indemnitor has an immediate and independent obligation to
defend the indemnitees from any claim which actually or potentially falls within the indemnity provision,
even if such allegation is or may be groundless, fraudulent or false, which obligation arises at the time such
claim is tendered to the indemnitor by the indemnitee.

D. Limitation on Damages. Notwithstanding anything to the contrary herein, in no event will
the Authority be liable to Permittee or any TNC Driver for any consequential, incidental, or special damages,
or lost revenues or lost profits.

E. Counterparts. This Permit may be executed in any number of counterparts, each of which
shall be deemed an original, but all of which, when taken together, shall constitute one and the same
instrument.
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EXHIBIT B
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RESOLUTION NO. 2020-3
EXECUTIVE DIRECTOR AUTHORIZATION TO ADMINISTER THE
TRANSPORTATION NETWORK AGREEMENTS WITH UBER AND LYFT

WHEREAS, the Charlottesville Albemarle Airport Authority (Authority) amended its Rules and
Regulations on December 12, 2018 to allow for the operations of Transportation Network Companies on

Authority properties;

WHEREAS, staff has worked with legal counsel to develop a Transportation Network Company
Agreement (TNC Agreement), and that TNC Agreement has been negotiated with two major TNCs, Uber
and Lyft; and

BE IT RESOLVED by the governing Board of the Charlottesville-Albemarle Airport Authority that
the Executive Director is hereby designated as the Board’s agent for administration of said TNC Agreement,
including, without limitation: making immaterial changes to the agreement; executing the agreements on
behalf of the Authority; giving of notices and approvals required of the Authority, and exercising and
enforcing such other rights as may be authorized or reserved to the Authority within the TNC Agreement.

ADOPTED this 30™ day of January 2020.
Vote:
Aye: No:

Certified:
By:

Melinda Crawford, Secretary
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1. Executive Director’s Update for the following items will be provided:
Personnel Update
Construction Update

a.
b.

B e A

1.
il.

iil.
iv.

V.
Vi.

Air Carrier Apron Expansion Project

Expansion of Economy Surface Parking Lot Project & Hangar Parking Lot
Improvements

ARFF Breakroom and Training Room Project — Environmental issue
MALSR Update

Passenger Shelters

Terminal Area Masterplan

Personnel Policy Revision

Upcoming Request for Proposals — Taxi, Engineering, Banking
Authority Smoking Policy

Marketing & Air Service Update

Staff’s Snow Removal Efforts

Part 139 FAA Annual Certification Inspection



