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CORPORATE TRAVEL AGREEMENT

This Corporate Travel Agreement (this “Agreement”)is made and entered onthe 1st day of April,
2025 (the “Effective Date”) by and between Southwest Airlines Co. together with its affiliates
(hereinafter referred to as “Carrier”), a Texas corporation, having its principal place of business at 2702
Love Field Drive, Dallas, Texas 75235, and The Rector and Visitors of the University of Virginia (together
with its Affiliates, hereinafter referred to as “Customer”), a Virginia corporation, having its principal place
of business at 1001 N. Emmet Street, Charlottesville, Virginia 22903. Carrier and Customer may each be
referred to individually as a “Party” and collectively as the “Parties.” “Affiliate” means any person or
entity controlled by, controlling, or under common control with a Party.

WHEREAS, Carrier is engaged in the business of providing domestic and international
commercial passenger air transportation services;

WHEREAS, Customer requires commercial passenger air transportation services to conduct its
business; and

WHEREAS, Carrier will provide to Customer, and Customer will use, Carrier’s air
transportation services in accordance with the terms of this Agreement.

NOW, THEREFORE, inconsideration of the mutual promises and covenants contained herein,
the Parties hereto agree as follows:

1. Term

The benefits begin on the Effective Date and is effective for one (1) year from the date hereof
(the “Term?”).
2. Fares and Benefits

As consideration for Customer flying a minimum number of system-wide flown segments
with Carrier during each quarter as outlined in Exhibit A (“Qualifying Segments”), and provided that
Customer is in compliance with the terms of this Agreement, Customer will be entitled to receive certain
benefits as shown in Exhibit A. In order to be recognized by Carrier as a Qualifying Segment, it must be
a revenue flight on Carrier from an origin city to a destination city, including any intermediate stops
and/or connections on Carrier and paid entirely with dollars, UATP Funds, Southwest LUV Vouchers,
gift cards or flight credits, and with no portion of the purchase price paid for with Rapid Rewards points
or Rapid Rewards Business points. Under this Agreement, Customer’s access is limited to Carrier’s
published scheduled service to or from the cities, or between the city-pairs, listed on Exhibit A. It is
understood and agreed that in the event the actual Qualifying Segments flown are less than the estimated
Qualifying Segment target thresholds, Carrier reserves the right to modify or adjust the Customer’s
future benefits or Qualifying Segment targets as determined by Carrier in its sole discretion. Carrier will
provide Customer with at least thirty (30) days prior written notice of any modifications or adjustments
to the Customer’s benefits or Qualifying Segment targets.

Carrier’s fares exclude any applicable transportation tax, excess baggage charges, airport
taxes, federal inspection fees, passenger facility charges, departure taxes, GST, sales, transfer or use
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taxes, or any similar taxes, levies or charges, or any other ancillary duties and charges, and Eligible
Travelers shall pay such taxes, fees, or charges.

3. Eligible Distribution Channels and Eligible Travelers

This Agreement is for Customer’s Eligible Travelers who purchase passenger tickets issued
via an eligible distribution channel set forth on Exhibit A (each an “Eligible Distribution Channel”).
Customer understands and agrees that the Eligible Distribution Channels designated on Exhibit A are
the only Eligible Distribution Channels that may ticket a Qualifying Segment under the terms of this
Agreement. Tickets booked on Carrier through any distribution channel other than an Eligible
Distribution Channel will not be recognized by Carrier as a Qualifying Segment flown. “Eligible
Travelers” who may participate in the travel program set forth in this Agreement are those who
Customer has provided access to the Eligible Distribution Channels identified on Exhibit A.

4, Manner and Standard of Performance

Carrier agrees to observe all applicable requirements of the Transportation Security
Administration (“TSA”) and other federal, state or municipal authorities which have jurisdiction over
commercial airline services. All tickets booked through an Eligible Distribution Channel will be subject
to Carrier’s Contract of Carriage set out at http://www.southwest.com/assets/pdfs/corporate-
commitments/contract-of-carriage.pdf (as amended, restated, or otherwise modified from time to time),
and all rules applicable to the general public for the class or category of fare selected (including, without
limitation, any charges to Eligible Traveler for changes in travel arrangements that may be applicable to
the class or category of fare selected). Carrier does not warrant that flights will have the seating capacity
desired or requested by Eligible Travelers. Carrier may discontinue flights, change flight schedules, or
terminate or reduce service to any city at any time for any reason without prior notice, liability or
obligation to Customer or any Eligible Traveler, and this Agreement will continue in full force and
effect as to the cities and service not affected by such termination or reduction.

5. Confidentiality and Use of Marks

(@) As applicable by law, both Parties shall maintain as confidential and shall not disclose,
copy, nor use for purposes other than the performance of this Agreement, any information
which relates to the other Party’s business affairs, trade secrets, technology, research and
development, pricing or the terms of this Agreement (“Confidential Information™), and each
agrees to protect that Confidential Information with the same degree of care it exercises to
protect its own confidential information and to prevent the unauthorized, negligent or
inadvertent use, disclosure or publication thereof. Confidential Information shall not include
any Personal Data (which is treated in accordance with Section 6 below), nor such information
which a receiving Party can establish (a) is or becomes publicly available through no fault of
the receiving Party or its representatives, (b) is released by the disclosing Party without
restriction, (c) is rightly obtained from a third party, who, to the best of the receiving party’s
knowledge, is not under obligation of confidentiality, (d) was already in possession of the
receiving Party prior to its being furnished pursuant hereto, or (e) was independently developed
by the receiving Party without reference to or use of the disclosing Party’s Confidential
Information. Upon expiration or termination of this Agreement, upon written request, both
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Parties agree to return respective to each other, all such Confidential Information that has been
reduced to writing. In the event that either Party to this Agreement or any of its Affiliates
become legally compelled or requested to disclose any of this Confidential Information, such
Party may disclose such Confidential Information; provided, however, that such Party shall as
soon as practicable notify the other Party of such legal process, unless providing such notice
would violate applicable law or regulation, so that the other Party may seek an appropriate
protective order. Notwithstanding the preceding, Customer is subject to the Virginia Freedom
of Information Act (“VFOIA”). According to VFOIA, all documents submitted by Carrier to
Customer may be open to the inspection of any qualified requestor and cannot be designated
as confidential, proprietary, or trade secret to avoid disclosure. DocuSign Envelope ID:
46B8AD1E-35F9-4163-AE26-87AFOCFB0945 Southwest Airlines Co. Corporate Travel
Agreement 2023 Page 3 (b) Neither Party will utilize the name, logo, tradename and/or service
marks (“Marks”) of the other Party or any of its subsidiaries or affiliates in any advertisement,
or otherwise identify the other Party or any of its subsidiaries or affiliates as supplier or
customer of the other Party without the other Party’s consent, and except as otherwise expressly
provided in this Agreement. Carrier grants to Customer a limited, non-transferable right to use
Carrier’s Marks (in the United States) for Customer’s internal promotion of Carrier’s services
under this Agreement, participation in Customer’s travel program, including without
limitation, promotion of Carrier as a preferred travel provider, and for Customer’s
communications to travel agents regarding Carrier’s preferred status and agreements. Use of
Carrier Marks in any manner other than as set forth herein is expressly prohibited and shall
constitute an infringement of Carrier’s intellectual property. Carrier Marks shall remain the
exclusive property of Carrier. Use of Customer’s Marks (e.g., "University of Virginia", etc.)
shall be approved in writing in advance by Customer. Marks should be sent to Katie Dittmer
of University Communication’s attention (hqv3wu@yvirginia.edu) for review and approval. For
additional guidance, Carrier should consult the Customer’s Brand Guidelines at
http://brand.virginia.edu (requires registration) or contact University Communications
(brandguidelines@virginia.edu). (c) Each Party reserves the right toimmediately terminate this
Agreement upon written notice to the other Party if this Section is violated. The provisions of
this Section shall survive the expiration or termination of this Agreement.

Data Protection

As used in this Agreement, “Personal Data” means any information that can be used directly

or indirectly, alone or in combination with other information, to identify an individual. Carrier will
process all Personal Data for Eligible Travelers in accordance with Carrier’s privacy policy (currently
located at http://www.swabiz.com/html/about-southwest/terms-and-conditions/privacy-policy-
pol.html?int=SWABIZ_POLICY) as modified from time to time, and applicable data protection or
privacy laws.

7.

Independent Contractors

The relationship of the Parties is solely that of independent contractors. The employees of

Carrier shall at all times and for all purposes be considered employees of Carrier, and under no
circumstances shall be deemed employees of Customer.
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8. Notices

All notices required or sent pursuant to this Agreement shall be in writing and shall be
deemed to have been duly given if hand-delivered, sent by express courier service, or sent by United
States certified or registered mail, addressed as follows:

If to CARRIER:

Southwest Airlines Co.

2702 Love Field Drive

Dallas, Texas 75235

Attention: Senior Account Manager, State Government and Higher Education , with a
copy to General Counsel

If to CUSTOMER:

University of Virginia - — Procurement and Supplier Diversity Services
1001 N. Emmet St.

P.O. Box 400202

Charlottesville, Virginia 22903 United States

Attention: Danae Polemi

Termination

Either Party may terminate this Agreement during the Term, without cause and for its own
convenience, by providing at least thirty (30) days prior written notice to the other Party.

Either Party may terminate this Agreement with cause immediately upon written notice to the
other Party if that other Party (i) makes a general assignment for the benefit of creditors or becomes
insolvent, or (ii) files a voluntary petition in bankruptcy, or (iii) petitions for or acquiesces in the
appointment of any receiver, trustee or similar office to liquidate or conserve its business or any
substantial part of its assets, or (iv) commences under the laws of any jurisdiction proceedings relating
to insolvency, bankruptcy, reorganization, readjustment of debt, dissolution, liquidation or any other
similar proceedings.

Any termination of this Agreement shall be without prejudice to the rights and obligations of
the Parties accruing prior to such termination.

If Customer or any Eligible Traveler engages in any abusive or speculative booking
practices as prohibited by Carrier's Contract of Carriage, Carrier may terminate this Agreement
with cause immediately upon written notice to Customer, and any benefits earned but not used by the
Customer or any Eligible Traveler under the terms and conditions of this Agreement will be forfeited.

9. Assignment

Neither this Agreement nor the obligations set forth herein may be assigned by either Party
without the prior written consent of the other Party.

10. Limitation of Liability

Neither Party shall be liable to the other Party for any indirect, incidental, special or
consequential damages (including, without limitation, any damages arising from loss of use or lost
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business, revenue, profits, data or goodwill) arising in connection with this Agreement, whether in an
action in contract, tort, strict liability, or negligence, even if advised of the possibility of such damages.

12. Force Majeure

Neither Party shall be liable for delays or failure to perform if such delay or failure is caused
by an act of God or of a public enemy, fire, flood, fuel shortages, or any other cause beyond its
reasonable control.

13. Governing Law

Intentionally omitted.
14, Entire Agreement

This Agreement, including all exhibits attached hereto, are the complete, final, and exclusive
statement of the agreement regarding the subject matter hereof between Customer and Carrier as of the
Effective Date. Any prior or contemporaneous agreements, understandings, and representations
between the parties hereto covering similar subject matter, whether oral or written, are merged
herein. In entering into this Agreement, neither Party has relied upon any statement, estimated, forecast,
projection, representation, warranty, action, or agreement of the other Party except for those expressly
contained in this Agreement.

15. Amendments

No modifications to this Agreement shall be binding upon either Party unless in writing and
signed by an authorized representative of such Party.

16. No Waiver

The failure of either Party at any time to require performance by the other of any provision of
this Agreement shall in no way affect that Party’s right to enforce such provision, nor shall the waiver of
either Party of any breach of any provision of this Agreement be taken or held to be a waiver of any
other breach of the same provision or any other provision. All waivers must be in writing.

17. Counterparts

This Agreement may be executed in any number of counterparts (sent via mail, facsimile,
PDF, or similar means), each of which shall be deemed an original and all of which together shall
constitute one and the same agreement.

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective Date.

SOUTHWEST AIRLINES CO. FOR THE RECTOR AND VISITORS
OF THE UNIVERSITY OF
By: VIRGINIA

. Mark Cart ight
Name: Silke Koehnecke Name; o'« tartwrig

Senior Director, PSDS

3/31/2025
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Title: Managing Director, Sales Title:

EXHIBIT A

Customer to Receive:

e Point of sale discounts:
o Discount amounts as defined in CHART 1

= Point of sale discounts applicable to base fare before taxes and fees

= Tickets booked on Carrier through any distribution channel other than an Eligible
Distribution Channel will not receive a discount

= Tickets must be booked during the Term of this Agreement and travel must be
completed during the Term or within three months after the effective date of
expiration of this Agreement or, if applicable, within two months after the
effective date of termination of this Agreement by Carrier without cause in order
for Customer to receive any fare discount and/or credit at time of booking

= |f Agreement is terminated by Customer for any reason or by Carrier with cause,
then tickets must be booked and travel completed prior to the effective date of
such termination in order for Customer to receive any fare discount and/or credit
at time of booking

= Customer and its Eligible Travelers will not be entitled to receive any fare
discount and/or credit on any tickets booked on or after the effective date of
expiration or termination of this Agreement

e Carrier Fare Products as of the Effective Date:
o “Business Select Fare” and any subsequent Fare Product with essentially the same

characteristics regarding refundability and reusability

“Anytime Fare” and any subsequent Fare Product with essentially the same
characteristics regarding refundability and reusability

Select - Public Fare Products (currently known as "Wanna Get Away Plus Fare" and
"Wanna Get Away Fare") with the below minimum Advance Purchase (AP)
requirements and any subsequent Fare Products with essentially the same characteristics
regarding refundability and AP requirements. Excludes Private Fares and minimum
advance purchase requirements exceeding the below number of days.

= For Wanna Get Away Plus Fares: 0-day AP, 1-day AP, 3-day AP, and 7-day AP
= For Wanna Get Away Fares: 0-day AP, 1-day AP, 3-day AP, and 7-day AP

Carrier reserves the right to modify or eliminate any Fare Product or any of the
characteristics associated with a Fare Product. Carrier will provide Customer with at least
thirty (30) days’ prior written notice of the elimination of or modification to any Fare
Product or modification to any of the characteristics noted above associated with a Fare
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Product. For the avoidance of doubt, any such modifications or eliminations may also
result in modifications or deletions in Chart 1 below.

e Eligible Distribution Channels:

Channel Type gﬁgfllden Sub Type GDS Type Disc Code gglc‘;?d Tour
SPS/ISWABIZ| CID 99736626 | Dedicated

SPS/ISWABIZ| CID 99448414 | Dedicated

GDS PCC 20DM  |AQUA/QC | Galileo GAVA 99736626
GDS PCC 3T1F AQUA/QC | SABRE UVA22 09448414
GDS PCC 1BK3 AQUA/QC | TravelPort+ uvi 99736626
GDS PCC 2N1L AQUA/QC | TravelPort+ |UV1 99736626
GDS PCC 26LV AQUA/QC | TravelPort+ |UV1 99736626
GDS PCC 2T5E AQUA/QC | TravelPort+ UVA 99736626
GDS PCC 26SC AQUA/QC | TravelPort+ |UVA 99736626
GDS Tour Code 99448414 | Dedicated

GDS Tour Code 99736626 |Dedicated

SWABIZ (domestic and/or international)
Southwest Gateway Services (domestic and/or international)

GDS (domestic and/or international for US POS)

Customer's eligible employees can enroll in Corporate Tier Experience from September 15, 2025
to October 15, 2025

Southwest Airlines Co. Corporate Travel Agreement 2024
Page 7



Docusign Envelope ID: 0D615FC2-60A1-49E6-9456-1830D5034884

Carrier to Receive:

e Designation of Southwest Airlines as a Preferred Carrier within Customer’s travel program and
policy

e Customer will encourage its Eligible Travelers to book travel and fly Carrier’s air transportation
services for the routes identified on Exhibit A.

e Segment Requirements:
o Flown segment requirements as defined in CHART 1A
= Flown segments are verified via Carrier internal data reporting

e Communication to Customer’s travelers and travel agents regarding Carrier preferred status and
agreements

o Customer intranet travel site, online booking tool, etc.
o Copies of communication due to Carrier within 30 days of Effective Date

o Within thirty (30) days following the end of each quarter, Customer agrees to provide a
report to Carrier that details passenger and spend booking data for all flights on Carrier
and the total of all flights on all commercial passenger air transportation providers.

o Representatives of Customer and Carrier agree to meet or otherwise confer quarterly
following the submission of Customer’s quarterly report to assess Customer’s
performance under this Agreement and total airline market share reports.

CHART 1
Discounts for Select Public Wanna Get Away Plus
Market Discounis for Unrestricted Fares: fares with Minimum Days Advance Purchase of:
ORIG  DEST BUS ANY 0 AP 1 AP 3 AP TAP 10AP 14 AP 21AP
RIC ALL 5% 6% 2% 2% 2% 2% 2% 2% 2%
CHART 1A
Tier 1 Minimum Annual Flown 470
Segments
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CHART 2
Partner Benefits Partner Credits
Time Period Markets Segment Target Target Earned
April 1 2025le 30, 2025 All Carrier 37 39 20
prit L —une st Markets
2
July 1, 202595 t 30, 2025 All Carrier 306 320 20
u ] == ]
¥ P Markets
a3 All Carrier
October 1, 2025-December 31, 2025 T3] a9 20
Markets
J 1 EDEEQ‘::'.-"I h 31, 2026 All Carrier 61 64 20
anuary 1, -Marc , Markets

e Note regarding Partner Credits:

o During the Term, the applicable Tier target in CHART 2 must be met or exceeded during the
applicable Agreement quarter in order for Customer to receive the corresponding Partner
Credits Eligible to be Earned listed in CHART 2 for that Tier target. Carrier will provide
Customer the Partner Credits earned by meeting or exceeding the applicable Tier target
during an Agreement quarter within two (2) business days of meeting or exceeding such
target. For clarification, multiple Tier targets can be met or exceeded during the applicable
Agreement quarter and Partner Credits for each Tier target may be earned.

o Partner Credits may only be redeemed in Southwest Business Assist.

o Partner Credits have no cash value. In the event this Agreement is terminated or expires,
then six (6) months after such event Company shall forfeit all remaining Partner Credits.
Company is only eligible to roll over Partner Credits earned in the previous six (6) months to
a new corporate travel agreement. Notwithstanding anything to the contrary, in the event
that Carrier terminates the Agreement with cause as expressly provided for in the
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Agreement, then Customer shall forfeit all remaining Partner Credits on the effective date of
such termination.
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