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Date: February 2, 2010

To: Honorable Chairman Dennis C. Moss
and Members, Board of County Commissioners

From: @A_Q‘\g‘

Amended
Agenda Item No. 8(A)(1)(D) -

Carlos Alvarez Resolution No. R-97-10
Mayor
George M. Burgess y\«—_
County Manager
Subject: Maintenance and Operating Agreement with Car Rental Companies for the Rental

Car Facility at Miami International Airport

At its January 14, 2010 meeting, the Airport and Seaport Committee amended the item to reqtire
that the car rental companies accept language that permits the County’s Inspector General to

rform audits, inspections, and reviews of the Agreement. including agreements between the
companies and service providers, specifically including the agreement between the companies
and the proposed busing operation service provider. ' :

Recommendation

It is recommended that the Board waive competitive bidding under Section 5.03D of the Home Rule
Charter and approve the attached Maintenance, Operational Services, Fuel System, and Consolidated
Busing Operations Agreement (MOFB Agreemenf) for the Rental Car Facility (RCF) at Miami
International Airport (MIA) between Miami-Dade County and the parficipating car rental companies in
the RCF, under which the companies assume the obligation to provide maintenance, operational
services, fuel system services, and the interim consolidated busing operations for the facility currently
under construction by the Florida Department of Transportation (FDOT).

Scope
Miami international Airport is located primarily within Commission District Six, Rebeca Sosa,; however,
the impact of this agenda item is countywide as MIA is a regional asset.

Fiscal Impact/Funding Source
" The MOFRB Agreement will have no fiscal impact on the County or the Miami-Dade Aviation Department

(MDAD). All maintenance, operational services, and interim consolidated business operation costs for
the RCF are required to be paid exclusively out of the Customer Facility Charges (CFCs) cumently
being charged by the car rental companies to their customers, which are submitted directly to the
Trustee under the TIFIA Loan Security Agreement for disbursement to appropriate parties, including
those parties providing maintenance and operating services at the RCF. The costs for the fuel system
services within the RCF will be allocated among themselves and paid for exclusively by the rental car
companies.

Track Record/Monitor - '
All 16 rental car companies are current in their obligations to the County. The monitor for the MOFB
Agreement will be MDAD Chief of Commercial Operations Ray Diaz.
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Delegated Authority

The attached Resolution authorizes the Mayor or the Mayor's designee to execute the MOFB
Agresment with the car rental companies and to exercise the termination provisions thereof.

Background
In Resolution No. R-1268-99, the Board approved a Memorandum of Understanding (MOU) between

the County and FDOT regarding the impiementation of the Miami Intermodal Center (MIC) Five-Year
Work Program. A critical component of the Program was the design and construction of the RCF by
FDOT. The MOU specifies in Section 4.3 that “upon completion of construction of the RCF, MDAD shall
be solely responsible for the operation and maintenance costs of the RCF.” Section 4.3 also provides
that “operating and maintenance costs for the RCF will be paid through appropriate charges assessed
by MDAD on the tenant rental car companies and other users that may occupy space within the RCF.”

As a result of Resolution No. R-683-00, 16 car rental companies signed individual MOUs with the
County and, at the same time, signed individual Rental Car Concession Agreement and Facility Lease
Agresments. Section 13.01 of the Concession Agreement provides that “MDAD shall maintain and
repair the areas of the RCF and surrounding areas in a clean, neat, orderly, attractive appearance other
than the [Quick Turnaround Areas], including the structural elements of the building, public restrooms,
and iobby areas, and shall maintain and repair the roadway circling the RCF, the roof, exterior
windows, heating, air conditioning, and fire systems.” Section 13.01 adds that “MDAD shall be
responsible for janitorial services of common areas outside [of] Assigned Areas.”

The Concession Agreement also provides that the participating rental car companies have the
obligation to operate the RCF’s internal fuel system and the interim consclidated busing operation, and
that the companies should form a consortium to provide such services. The interim consolidated busing
operation involves the transporting of rental car company customers to and from the Terminal Building
by way of a common shuttle busing operation, using buses that are generic and not belonging to any
particular rental car company. The consolidated busing operation will continue until the MIC MIA train
is completed, estimated to occur in September 2011, at which time the busing operation will cease and
all customers will be transperted to and from the RCF by way of the MIC MIA train.

The rental car companies have stated that, rather than creating a consortium through which the
services would be provided, the companies prefer to enter into a contract with the County in the name
of each of the 16 rental car companies. As required by the RCF Concession Agreement, a Majority-in-
Interest Commitiee composed of representatives from each of the 16 car rental companies will have the
authority to bind the companies to decisions and actions relating to all maintenance and operational
services required for the RCF. This approach is acceptable to MDAD but requires a waiver by the
Board of the companies’ collective obligation to create a separate legally idenfified consertium. The
MOFB Agreement, however, states that the County reserves the right to insist on the creation of a
consortium in the event it is warranted.

Because the Maintenance Agreement will be awarded to the participating car rental companies and not
publicly bid, it is necessary that the Board waive competitive bidding under Section 5.03D of the Home
Rule Charter. The MOFB Agreement itself, however, requires the car rental companies to use’
competitive bidding procedures in their selection of any third-party company that will actually provide
the various services at the RCF.

X
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At the meeting of the Airport and Seaport Committee, the Committee approved the itemn but only on the
condition that the car rental companies accept language that permits the County's Inspector General to
perform audits, inspections, and reviews of the Agreement including agreements between the
companies and service providers, specifically including the agreement between the companies and the
proposed busing operation service provider. If the full Board accepts such a condition, then approval of
the Agreement by the full Board will be conditional upon the car rental companies’ acceptance of the
Inspector General language in Section 4.5 of the MOFB Agreement, which would be amended as

follows:

4.5 Procurement procedures- Companies agree to utilize a public competitive selection process
in the selection of an entity or third-party company to provide any portion of the Maintenance,
Operational ' services, Fuel System, or Consolidated Busing Operation services hereunder.

Companies agree that The County’s Inspector General shall be entitled under Section 2-1076 of
the Code of Miami-Dade County to perform audits, inspections, and reviews of this Agreement
and agreements between the Companies and service providers hereunder, as well as competitive
bidding practices of Companies to select such service providers. specifically including the
Companies’ procurement practices involving the Consolidated Busing Operation services.

Therefore, it is recommended that the Board approve the attached MOFB Agreement between the
County and the participating car rental companies, as conditioned upon the car rental companies’
acceptance of the revised language in Section 4.5.

Y

Assistant County Mana




MEMORANDUM

(Revised)

TO:

FROM:

Honorable Chairman Dennis C. Moss
and Members, Board of County Commissioners

Amended’
R. A. Cuevas, Jr. C j : SUBJECT Agenda Item No. 8(A) (1) (I) '

DATE: February 2, 2010

County Attorney

Please note any items checked.

“3.Day Rule” for committees appliéable if raised
6 weeks required between first reading and public hearing

4 weeks notification to municipal officials required prior to public
hearing

Decreases revenues or increases expenditures without balancing budget
Budget required
Statement of ﬁscal impact required

Ordinance creating a new board requires detalled County Manager $
report for publlc hearing

No committee review

Applicable legislation requires more than a majority vote (i.e., 2/3’s I/,
3/5’s , Inanimous ) to approve

Current information regarding funding source, index code and available

balance, and available capacity (if debt is contemplated) required |
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Amended

Approved Mayor Agendaltem No. 8(a) (1) (1)
Veto 2-2-~10
Override

RESOLUTION NO. R-97-10

RESOLUTION . RELATING TO MIAMI
INTERNATIONAL AIRPORT; WAIVING
COMPETITIVE BIDDING FOR  MAINTENANCE,
OPERATIONAL SERVICES, FUEL SYSTEM, AND
CONSOLIDATED BUSING OPERATIONS
AGREEMENT WITH THE PARTICIPATING CAR
RENTAL COMPANIES AT THE PROPOSED RENTAL
CAR FACILITY AT THE AIRPORT FOR THEIR
COLLECTIVE ASSUMPTION OF DESIGNATED
SERVICES AT SUCH RENTAL CAR FACILITY AND
APPROVING SUCH AGREEMENT; WAIVING
REQUIREMENT OF RENTAL CAR COMPANIES TO
FORM CONSORTIUMS THROUGH WHICH TO
PROVIDE SUCH SERVICES; AUTHORIZING MAYOR
OR DESIGNEE TO EXECUTE SUCH AGREEMENT,
REQUIRE CREATION OF CONSORTIUMS IN THE
FUTURE, AND EXERCISE THE RIGHTS AND
TERMINATION PROVISIONS THEREIN

WHEREAS, this Board desires to accomplish the purposes outlined in the
accompanying memorandum, a copy of which is incorporated herein by reference, |

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board finds
and determines that a waiver of competitive bidding is in the best interest of Miami-Dade
County and hereby waives formal competitive bidding of the attached Maintenance,
Operational Services, Fuel System, and Consolidated Busing Operations Agreement (the
“MOFB Agreement”) between Miami-Dade County and the participating car rental
companjv:s for such companies’ assumption and handling of maintenance, operational
services, fuel system services, and consolidated busing operations at the proposed Rental

Car Facility at Miami International Airport now under construction by the Florida
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Department of Transportation, such waiver being approved by a two-thirds vote of the
members of the Board of County Commissioners present pursuant to Section 5.03D of
the County’s Home Rule Charter; waives the provisions of the Memorandum of
Understanding, including Secﬁon 9.2 thereof, as well as the Rental Car Concession
Agreement and Facility Lease, both of which documents are between the County and the
participating rental car companies, and both of which call for the rental car companies to
create consortiums through which to provide fuel system and consolidated busing
operation services, and authorizes the companies to provide such services as well as all
other services set forth iﬁ the attached agreement in their individual names as signatories
to the attached MOFB Agreement; approves the attached MOFB Agreement,

>>conditional upon the rental car companies’ acceptance of Section 4.5 of such

Asreement, the revised language of which is set forth in the attac_:hed memorandum;

directs the Inspector General to review and provide a written report to this Board of the

procurement practices of the rental car companies in their selection of the Consolidated

Busing Operations provider at the Rental Car Facility:<<'and authorizes the Mayor or

Designee to execute the agreement and to exercise all rights of the County thereunder,
including the termination provisions thereof and the provision of the MOFB Agreement
that permits the County in the future to require the rental car companies to establish a
consortium or consortiums to provide the services under the MOFB Agreement.

The foregoing resolution was offered by Commissioner Rebeca Sosa
who moved its adoption. The motion was seconded by Commissioner  Carlos A. Gimenez

and upon being put to a vote, the vote was as follows:

! Words stricken through and/or [[double bracketed]] shall be deleted. Words underscored and/or >>double
arrowed<<constitute the amendment proposed. Remaining provisions are now in effect and remain

unchanged.



Resolution No. R-97-10

Amended
Agenda Item No. 8(A)(1)(I)
Page No. 3
Dennis C. Moss, Chairman aye
Jose "Pepe” Diaz, Vice-Chairman nay
Bruno A. Barreiro  absent Audrey M. Edmonson absent
Carlos A. Gimenez  aye Sally A. Heyman aye
Barbara J. Jordan aye Joe A. Martinez aye
Dorrin D. Rolle aye Natacha Seijas aye
Katy Sorenson aye Rebeca Sosa aye

Sen. Javier D. Souto  aye

The Chairperson thereupon declared the resolution duly passed and adopted this 2™ day
of February, 2010. This resolution shall become effective ten (10) days after the date of its

adoption unless vetoed by the Mayor, and if vetoed, shall become effective only upon an

override by this Board.

MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF COUNTY
COMMISSIONERS

HARVEY RUVIN, CLERK

5,,DIANE COLLINS

Approved by County Attorney as
Deputy Clerk

to form and legal sufficiency.

Thomas P. Abbott
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: AGREEMENT
FORNIAINTENANCE, OPERATIONAL SERVICES, FUEL SYSTEM, AND
CONSOLIDATED BUSING OPERATIONS
FOR THE
RENTAL CAR FACILITY
AT
MIAMI IN TERNATIONAL AIRPORT

'THIS AGREEMENT FOR MAINTENANCE OPERATIONAL SERVICES

FUEL SYSTEM, AND CONSOLIDATED BUSING OPERATIONS 1s entered into

as of this 82>_dayh§ Oégaby and between Miami-Dade County, a
political subdivision of the State of Fgﬂ]da, and each of the following sixteen (16) rental
car companies that have committed to dperate- at the Rental Car Facility at Miami
International Airport, collectively referred to herein as the “Companies’™;

1. Alamo Rental (US) inc.,
2. All Day Rent-A-Car,
3. Avis Rent A Car System, LLC, -
dget Rent A Car System, Inc.,
@G Operations, Inc. dba Doilar Rent A Car,
nterprise Leasing Company, a Florida Corporation, South Florida
Division,
7. Excellence Luxury Car Rental '
8. P&P Family Auto Rental dba Family Auto Rental,
9. Air & Sea Rent-A- Car dba Florida Auto Rental
. dba Continentaj  Rent A Car
10. Global Rent-A-Car of South Florida, Inc.,
11. The Hertz Corporation,
12. National Rental (US) Inc.,
13. Payless Car Rental, '
. 14. Royal Rent-A-Car,
15, E-Z Rent-A-Car, and
16. DTG Operatzons Inc. dba Thnfty Car Rental (Members) and.

WHEREAS M1am1-Dade County (the “County’ ) 1s owner and operator of Miami
Intematxon_al Airport (“MIA”) through its Awation Department (“MDAD”) and has

“entered into a series of agreements relating to the Rental Car Fac:llty (the “RCF”)

>



currently under construction by the Florida Department of Transportation (*FDOT”) in
an adjacent area immediately to the east of MIA; and

WHEREAS, one of the agreements is the “Memorandum of Understanding”
(“MOU”) between the County and FDOT dated as of December 1999 (herein, the “FDOT
MOU?), in which those two parties establish the framework for FDOT’s design and
construction of the RCF through a loan to be undertaken by FDOT from the United States
Department of Transportation (“USDOT” ; and

WHEREAS, Section 4.3 of the FDOT MOU provides that “upon completion of
construction of the RCF, MDAD shall be solely responsible for the operation and
maintenance costs of the RCF,” and that the maintenance costs will be paid through
“Customer Facility Charges” (“CF Cs”) collected by the rental car companies operating in

the RCF upon its completion; and

WHEREAS, the sixteen car rental companies listed above as individual parties
hereto have committed to operate within the RCF and each one has entered into a
“Memorandum of Understanding-Rental Car Facility” (herein, the “Concessionaires’
_ MOU”), which provides in part_that the Concessionaire agrees to collect Customer
Facility Charges (“CF Cs”) from its customem and tha_t such CFCs shall be used to pay
] certain desigrlated costs of the RCF, including "‘operation and maintenance expenses for
the RCF associated with the common areas, customer service areas, and the parking
garage structure including ready/return and uppe'i' rlevel'st'orager areas,” in addition to
7 ‘,‘operation and maintenance expenses associated with thc Consolidated Busing |

- Operations™; and



WHEREAS, each one of the sixteen car rental companies has signed a “Rental
Cér Concession Agreement and Facility Lease Agreement” (the “RCF Concession
Agreement”) with the County, Section 13.01 of which provides that “MDAD shall
maintain and repair the areas of the RCF and surrounding areas in a clean, neat, orderly,
attractive appearance, other than the [Quick Turnaround Area], including the structural
elements of the building, public restrooms, and lobby areas, and shall maintain and repair
the roadway circling the RCF, the roof, exterior windows, heating, air conditioning, and
fire systems,” and provided further that “MDAD shall be responsible er janitorial
sérvices of common areas outside [of] Assigned Areas™; and

WHEREAS, under Section 9.2 of the Concessionaires’ MOQU, the “Participating
Rental Car Companies shall form a consortium to operate and maintain the Fuel System,”
and under Section 1.01 of the RCF Concession Agreement, the term “Cbnsortium” is
defined as being “a limited liability company , partnership, corporation or other business
entity which all Participating Rental Car Companies own, control, or participate in, and
which shall act on behalf of all of them as herein provided and required”; and

WHEREAS, Se&ion 13.02 of the RCF Concession Agreement provides that “the
‘Consortium shal} operate _'and maintain the Fuel System rcquired. for the functioning of
_the RCF” and that “the Consortium may form a separate 'company ...to carry out the
6bligations of the Consortium to operaté and maintain thg Fuel Systexrl,” with the co'stsrof
the Fuel Syétem to be paid for by the car rent«;ﬂrcompanies on an COSf allocated basis and
not paid forby the CF Cs; and

WHEREAS, Section 8.01(C) of the RCF Concession Agreement provides that,

- until the MIA Mover is completed, “the Consortium shall operate or hire a third party to
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operate a Consolidated Busing Operation to transport all Customers between the
Airport’s terminal building and the RCF,” with the costs of the Consolidated Busing
Operation to be paid for from CFCs, as provided in Section 4(a) (5) of the
Concessionaires’ MOU; and
WHEREAS, inasmuch as the participating car rentai companies are contractually -
obligated t.o- operate the Fuel System and to operate the Consolidated Busing Operation,
the participating car rental companies have requested the County to allow the companies
to provide all maintenance services within the RCF (except for the Assigned Areas of the
_iﬂ&ividual Conc&esionairg:s) as well as those Operational Services within and about the
RCF as identified by MDAD from time to time, and such companies desire that this
Agreement that applies to all four services (Maintenance, Operational, Fuel System, and
Busing) should be between the County and the individual rental car companies rather
. lthan between the County and a Consortium established by the companies; and
WHEREAS, the County is willing to allow the participating car rental companies
to enter into this Agreement individually rather than through a Consortium that is
required to be es'tabl%shed under the RCF Co;lcession Agfeement, but solely on the
condition that the County reserves the ri.ght' to terminate this Agreement in whole or in
- part and to require the car rental companies to establish a Consortium to carry out the
services in the terminated portion of this Agreement whenever in the County’s sole
discretion 'suchaéti_on is necessary for the safe and-efﬁcient operation of the RCF or
Because of the administrative convenience of the County; and
| WHEREAS, the gixteen rcntai car companies éhall bé collectively referred to

herein as the “Companies” but each of the sixteen companies acknowledges its individual
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liability for compliance with the terms herein to the extent measured by a percentage of
its square footage space in the RCF to the total available space for all rental car
companies in the RCF, except where a term of this agreement specifically identifies full
and complete liability and responsibility of a single rental car company for discharging an
obligation provided herein;

WHEREAS, Article 4 of the RCF Concession Agreement authorizes the
formation of a Majority-In-Interest of the Companies (the “MIIs”) to provide approvals
required collectively of the Companies, and the parties hereto agree that the MIIs as
selected in accordance with Article 4 shall constitute themselves as a Committee (the.
“MII Committee” or sometimes the “Committee™) that will be entitled to take action and
speak on behalf of all the Companies for all matters arising under this MOFB
Agrcement;

NOW THEREFORE, in consideratibn of the foregoing recitals, which the pérties
agree are made a part of this Agreement, and for other good and valuable consideration,
the receipt and sufficiency of which are aclqlowledged by the parties hereto, the parties
~ enter into this Maintenance, Operational Services, Fuel System, and Consolidated Busing

Operations Agreement (herein, the “MOF_B” agreement) and agree as follows:

.~ ARTICLEI |
MAINTENANCE AND OPERATIONAL SERVICES
| WITHIN AND ABOUT THE RCF

1.1 Maintenance of RCF by Companies

(A) Companies hereby agree to provide all maintenance services for the

RCEF, to the same extent that the County is liable for maintenance services under the

y



terms of the MOU and the RCF Cdncession Agreement. Companies are not required fo
provide maintenance for the Assigned Areas of the Concessionaires, but may do so for
individual Concessionaires if such Concessionaires and the Companies so agree and if the
costs for such maintenance services in the Assigned Areas are carefilly kept separate
from all other maintenance costs, in order for Assigned Areas costs to be paid by the
individﬁal Concessionaires and not paid from Customer Facility Charges. Subject to the
acceptance of FDOT and USDOT, the County hereby assigns to the Companies all rights
and obligations of the County peﬂaininé to such maintenance services, as they are
provided in the MQU and.RCF Concession Agreement.

(B) The level of maintenance services provide by the Companies
hereunder shall be in keeping with reasonable maintenance services applied or that would
be applieci byl the maintenance service industry in the United States to fapilities of the
" RCF type. In addition, the Companies shall comply with particular maintenance service
items that the County shall from time to time identify as being part of Companies’

obligations hereunder.
(C) Prior to October 1* of each year of this agreerient, the County and
- the Companies shall confer to determine the budget applicable to the Companies’
maintenance services during the‘ County’s forthcoming Fiscal Year that runs from
October 1 thrqugh September \30 of the following year. Each periodic report of the
Companies shail identify aﬁy actual orr anticipated bﬁdgetary overruns, so that thé Cbtm’ty _
and the Companies can further confer to resolve the overruns. |
(D) Companies shall provide the Aviation Department (“MDAD”) W1th

periodic reports in the form and at the times specified by MDAD from time to time. Such

ype



reports shall, at a minimum, identify the nature of the maintenance and other services
being performed by the Companies, and identify any anticipated maintenance or repair
iterns that need to be brought to the attention of the County.

(E) Companies are pﬁmarily responsible for providing maintenance
services at the RCF and its grounds, but the County may permit the Companies at the
County’s sole discretion to engage in repairs to the RCF that are necessary or advisable
as identified by the County or the Companies from time to time. The County may, but is
not obligated to, identify in the annual budget an amount for repair services that serves as

an on-going funding source for repair work. The Companies may perform any allowed
repair work with their ow1-'1 staff or with a third party contractor. Any third party
contractor of the Companies providing any maintenance, operational, or repair services
must be obtained through competitive bids or other approved procurement practices
identified by the County from time to time, and must provide appropriate insurance as
required in Section 4.10 for its services and indemnification of the County.

(F) If the County determines that the County through its staff or through
a contractor shall provide repair services, the Companies shall provide reasonable
cooperatlon w:th the County and any contractor that may be selected by the County so as

to enable the repair work to be performed in an efficient and timely manner.

' 12 LCompanies to Identify Commlttee Regresentatlve; Authong: of the

M Commlttee

(A) Each one of the sixteen Companies from time to time shall identify the
- name and contact information of a Representative of each of such Companies who shall

- serve on the Majority-In-Interest Committee pursuant to the requirement of the RCF
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Concession Agreement, with the MII Committee ilaving the authority to bind the
companies to decisions and actions relating to all maintenance and operational services
functions that are required or necessary to be made hereunder.,

(B) The Committee shall administer this Agreement on behalf of the
| Companies. With respect te matters herein subject to the approval, satisfaction or
discretion of Committee, the decision of the Committee in such matters shall be final,
subject to the approval of MDAD.

(C)  Except for matters requiring the weighted vote of two-thirds of the
Participating Rental Car Companies as specified in Section 13 of fhe Memorandum of
Understanding, on all matters before the Committee, (i) a simple majority vote will
suffice unless any member of the MII requests a weighted vote, and (ii) if a weighted
vote is used, the vote shall be based on the comparative size of the area occupied by each
MH member, which is based on Market Share as determined and adjusted from time to
time pur'suant to Article 5 of the RCF Concession Agreement,

1.3 Operational Services within the RCF - The Companies acknowledge

and agree that MDAD may assign to the Companies from time to time any.Operational
services that are required to be performed within the RCF or that are relevant to their
operations within the RCF. Companies agree that payment for all such Operational
services shall be made exclusively from the Customer Facility Charges that are held by

: the Fiscal Agent under ﬁ:e S.ecurity Agreement applicable to the TIFIA l'oz.m‘by which the
. RCF was c{)nstrucfed,'to. the extent Operational service costs are allowed un‘def"the'

Security Agreement to be paid for from the Customer Facility Charges.
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14 Payment of Maintenance and Operational Services Fees

(A) ‘Request for Reimbursement — Not later than the 10" of every month,
the Companies’ independent contractor(s) shall submit to the Committee the Monthly
Request for Reimbursement for Eligible Project Cost for cost incurred in the prior month,
in the format specified for review and approval. Eligible Project Cost shall mean
expenses, which are contemplated in the approved budget, paid in connection with, and
directly benefit, the RFC. The Request for Reimbursement serves as a written summary
of the monthly Reimbursable Expenses, and as a monthly'invoice from the Companies’
vendors. The use of estimates to substantiate monthly expenses is prohibited.

(B) Approval Process - The Committee shall review and approve the
Request for Reimbursement in accordance with policies and procedures as promulgated
from time to time, prior to submittal to MDAD. One representative desi gnated by the
Committee shall approve and sign on the Requést for Reimbursement to signify
concurrence with and acceptance of the expenditures submitted. A MDAD representative
will verify; in respect to each requisition: (i) the sequential item number of the payment
request, (ii) original invoices and appropriate supporting documentation with the name of
the person, firm, or corporation to whom payment is due, (iii) the amount to be paid with
the due date, (iv) the purpose by classification for which the obligation to be paid was
incutre_d and (v) the budget line item amount incurred with remaining available bélance.
- jl'-’aynlf:nt will not be authorized from ve;nddf statements,

_ - Ifany item of an expense is disputed or contested by MDAD, MDAD shall submit to the

Committee a statement in writiﬁg, setting forth the item(s) being disputed and the specific
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reasons thereof. Both parties shall, in good faith, diligently pursue clarification and
resolution of any disputed item within thirty (30} days of the written notice.
(C) Payment - The operating expenses will be paid by the RCF Fiscal
‘Agent from the RCF Operating Expense Fund as defined in the Security Agreement, and
for the purpose and in manner as set forth in the Rental Car Concession Agreement. The
Fiscal Agent shall deliver directly to the persons or parties entitled thereto a check, draft
or warrant for the payment as set forth in Section 2.12entitled RCF Operating Expense
Fund of the Amended and Restated Security Agreement between the Florida Department
of Transportation and Miami-Dade County, Florida.
(D)  Reserve Funds- To thé extent funds are insufficient, amounts shall

be transferred first from the Operating Expense Reserve Account as set forth in Section

212 (b) entitled RCF Operating Expense Fund and to the extend those funds are
inadequate from the Secondary Reserve Fund pursuant to Section 2.09 (b) of the Security
Agreement to the appropriate RCF Operating Expense Account, Consolidated Busing
Operating Account or the MIA Mover Expense A;c@ount as necessary to pay amounts due
in excess of the balance available.

1.5  Payment Limited to ,Procéeds of Customer _Fgciligz Charge
Companies understand and agree that the source of all payments for maintenance services

provided hereunder shali be exclizsively limited to the funds then available for payment

- -of such services held by the Fiscal Agent as a result of the 'Fi'scél'Agent’s receipt of _

Customer Facility Charges from the participating car rental companies. Companies agree
that in no event will the County or the Aviation Department be liable to the Companies

for payment of the Companies’ maintenance or operational services invoices from
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Aviation Department or County revenues, and that the County’s and MDAD’s sole
obligation in regard to payment of the Comparnies’ invoices is to comply with the
County’s collection and reporting obligations for CFCs as may be provided in the
agreements pertaining to the RCF
1.6 Major Repairs - If major repairs are required to be made to the RCF, and

MDAD’s Consulting Engincer determines that such repairs are properly classified as
capital improvements and not as repairs that fall under the type of repairs to be made
under the Companies’ obligation to maintain the RCF, MDAD and the Companies shall
- confer to determine what sources of revenue may be available te pay for the capital cost
of such major repairs, in the event that capital replacement funds are unavailable as such
funds are described in Article 2.09 (i) of the Amended and Restated Security Agreement
with the Florida Department of Transportation and Miami-Dade County dated as of
| ‘April 1, 2005 and as Amended and Restated as of August 1, 2007. The parties may
consider additional indebtedness if such indebtedness is (i} subordinated to the RCF
Loan, (ii) is not inconsistent with Section 11.(c) ofthe Amer_lded and Restated Loan
-Agreement with the Florida Department of Transportation for the Miami Intermodal

| Center Rental Car Facility (TIFIA — 19991002-B and 20071003-A) dated as of April 1,
. 2005 and as Amended and Restated as of August 1, 2007 and (iii) is not mconsmtent
with the County’s 2002 Amended and Restated Trust Agreement. ‘Companies agree that |
| .-under no circuelstences will funds or reve'nﬁes of MDAD or of 'the County be required-

for such major repairs and that the capital cost of such repairs shall come excluswely |

from CFC’s contmgent rents, or any other source of revenue or funds the Companies
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choose to make available. Companies acknowledge that the County shall have no

responsibility for providing property insurance for the RCF.

ARTICLE 11
FUEL SYSTEM SERVICES

2.1 Companies to Operate Fuel System - Companies agree that, consistent

with their obligation under Section 13.02 of the RCF Concession Agreement to operate
and maintain the Fuel Systém, the Companies shalll hire a cjualiﬁed third-party fuel
system manager (the “Fuel System Manager”) to operate and rhaintain thé Fuel System
and enter into a Fuel Services Management Agreement with the Fuel Systém Manager.
‘The Fuel System Manager shall be responsible for all storage and distribution of fuel for
operations within the RCF, and shall be résponsible for determining allocations of costs
based upon actual use among the participating car rental companies for all costs
associated with the Fuel System at the RCF. The Fuel System Manager shall collect from
individual car rental companies the Fuel System costs based on Cofnpanies’ usage as
established by the Fuel System Manager or based on the allocation methodology
established by MDAD and approved by the Committee.

22 Fuel Sv;tem Manager Responsibilities - The Fuel System Manager

shall have the following responsibilities, among any others assigned toitbythe
Com'niiﬁee'. |

| ._(A) The Fuel System Manager shall.work c}osély with the staff member
or metnbé_rs bf MDAD assigned to monitor the operation of the Fuel Syétém,

and shall comply With all reasonable requests of such MDAD staff member.
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(B) The Fuel System Managér shall provide MDAD (and FDOT, if
requested to do so) with periodic reports as to the operations of the Fuel System,
specifically including reports on any discharges of petroleum products or hazardous
materials into anything other than receptacles approved for such use.

(C) The Fuel System Manager shall utilize first-class and acceptable
standards in the planning and operétion of the Fuel System, such standards to be no less
than those generally accepted in the industry as being required and desirable for a Fuel
| System of the type located in the RCF. The Fuel System Manager shall change any such
standards if MDAD reésonably directs the Manager to do so.

2.3 Fuel System Costs Paid Solely by Companies - All costs associated with

the Fuel System shall be paid exclusively by the companies and shall not be paid in any
event from CFCs or any other source of County or MDAD funds.

2.4  County Right to Review and Approve

(A) The agreement between Committee or one or more of the companies
and the Fuel System Manager shall be reviewed and approved or disapproved by MDAD.
If MDAD disapproves the agreemeht, the companies and the Fuel System Manager shall
make changes to the agreem'er}t t_hat overcome the reason for MDAD’s disapproval, and if
they fail to do so, MDAD sha.ll have the authority to hire a Fuel System Manager 01; else
utilize MDAD personnel until the Compames and their selected Fuel System Manager
| agree upon terms that are acceptable to MDAD. MDAD shall charge the Companies
with all costs as_sociated with such action by MDAD. (B) If the Fuel System Manage'r
fails to establish an allocation of costs, or fails to establish an acbeptable allocation of

~costs, MDAD shall be entitled to establish such allocation, which shall be final. MDAD
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shall have the right to review and approve or disapprove any agreement among the
companies or between the companies and the Fuel System Manager relating to cost
allocations or operatidns of the Fuel System.

2.5  Fuel System Manager to Obtain and Hold Permits - The Fuel System

‘Manager shall obtain and hold all permits necessary for the storage and distribution of
fue] and the operation of the Fuel System. I;E the Fuel System Manager fails in this
‘regard, MDAD shall have the right to immediately assume the control of the Fuel System
until the Fuel System Manager or its successor obtains the required permits, and to
charge the car rental companies fbr all costs of MDAD in doing so.

2.6 Fuel System Manager’s and Companies’ Individual Liability for

Environmental Costs

(A) On aregulatory level, in the event an environmental problem arises
from the operation of the Fuel System, the rental car dompanies understand that the
federal, state, and local environmental agencies reserve the right to look to (i) the Fuel
System Manager as a responsible party for remediation of the environmental problem,
~and (ii) the individual car rental company or companie_é determined to be responsible for
the environmental problem.

(B) To the extent such governmental agel;cies lookto MDAD as a

| ‘responsible party for remediation responses, MDAD shall have the right to require thg:
~ Fuel .S'y‘ste'm Manager anci the car rental company or Cornpanjesr that caused the
-~ environmental problem to remediate the environmental problem at the Company’s or

| Companies’ cost.



< | MDAD shall have the right to sin’mltaneéusly pursue approp-riate
remediation steps through the environmental insurance company.

(D) On acivil damages recovery level, if the responsible party entities in
sub-section (A) do not respond within the time required to take action, and if the cause of
the environmental problem cannot be reasonably determined, then MDAD reserves the
- right to seek enforcement of MDAD’s environmental rights hereunder and recovery of |
the remediation costs applicable to the environmental problem against all of the signatory
rental c;r companies, but only to the extent of their share of responsibility measured by
the square footage of their use of the RCF compared to the usable square footage of the
entire RCF.

(E} Nothing herein shall preclude the County in its regulatory capacity
from seeking enforcement of its regulatory provisions against any rental car company or
Cblﬁpanies, as the County’s regulatory depa‘rtment shall determine, regardless of the
level of responsibility that may otherwise apply to such company or Companies for
purposes of éivil relief for envifonmental problems. |

2.7  Companies to Identify Fuel Representative - Companies from time to

time shall identify the name and contact information of a Reprgse_ntative of such
' Comi)anies who shall have the authority to bind the compan‘i’és to decisions and actions
;elaﬁng to Fuel System functions that are requifed or necessary to be made hereunder.
Such Réﬁresentaﬁve may be eitiler the Fuel System Manager or the MII Cﬁmmittee
| estabhshed under Article 4.01 of the Concession Agreement. The Fuel'Representative,

-once identified by a majority of the signatory car rental companies or the MII Committee
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shall be the recognized Fuel Representative until a change thereof is made by the MII

Committee.

ARTICLE HI
CONSOLIDATED BUSING OPERATION

3.1 Companies to Provide Consolidated Busing Operation - Companies
agree that, consistent with their obligation under Section 8.01(C) of the RCF Concession
Agreement to operate and maintain é Consolidated Busing Operation, the Companies
shalt collectively provide Cbnsolidated- Busing Operation services requir_ed by the RCF
Concession Agreement or else hire a qualified third-party consolidated busing operator

(the “CBO”) to operate and maintain the Consolidated Busing Operation for the RCF.

3.2 C_Onsolidated Busing Operator Services Subject At Ali Times to

MDAD Oversight and Direction

Notwithstanding any provision in the Rental Car Shuttle Bus Management Agreement to
the mn&ary, the Companies acknowledge and agree that all consolidated busing services
provided by the Companies or by the CBO thereunder shall be subject to MDAD’s
oversight and direction. The Companies shall assure that all services provided by the
Companies or'by the CBO are in full compliance with any directives given by MDAD
personnel rcgarding the scheduling of busing services, their signage a_md information
material on ihdiiii‘duai shuttle buses, and fhe pick-up and drop-off pomts w1thm the

| Airport, and their method of operation on the County’s roads and at the RCF and

Terminal Building.
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33 Consolidated Busing Operation Costs Paid Exclusively from CFCs

Companies’ acknowledge and agree that all costs related to the Consolidated Busing
Operation, like the costs associated with maintenance and operational services within the
RCF, shall be paid exclusively from CFCs and not from any separate source of revenues
of the County or the Aviation Department. Cormpanies agree that, if any deficiency in
CFC funds exists, MDAD shall confer with the signatory car rental companies through
the MII as well as FDOT to determine what course of action to pursue in order to |
increase the CFCs to the required level. Based on such discussion_s, MDAD may increase
the level of CFC payments or impose contingent rent on the signatory rental car
companies, or both, to the extent permitted in the various agreements relating to the RCF

to which the County is a party.

ARTICLE 1V
PROVISIONS APPLICABLE TO ALL SERVICES

4.1 County’s Right to Require Establishment of Consortium - Companies

acknowledge that County is willing to allow the participating car rental companies to
enter into this Agreement individually rather than through a Consortium that is required
to be estabiiéhed under the RCF Concession Agreement, but agree that the County
reserves the right to terminate this Agreement in whole or in part and to require the car
rental companies to establish a Consortium to carry out the services covered by the
terminated portion -of this Agreement whenever in the County’s sole discretion such
 termination is necessary for the safe and efficient operation of the ﬁCF or Becaﬁse of tﬁe :

administrative convenience of the County;
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4.2  Right and Authority of Consortium - The Consortium, if required by the

County to be established, shall have all of the rights and obligations of the Companies in
regard to the various services required to be provided by the Companies hereunder.

43  (A) Companies Individually Bound - The car rental companies

executing this Agreement hereby represent to the County that (a) al 16 companies have

“been contacted regarding the nature of this Agreement, and that individuals in such
éompanies authorized to bind their companies have agreed in principle to (i) the County's
assignment of the RCF maintenance and operations obligations to the particiliating car
rental companies and the assumption by all 16 car rental companies of such obligations
and rights, (ii) the participating car rental companies’ assumption of the management of
the Fuel System in the manner set forth herein, and (iii) the participating car rental
companies assumption of the management of the busing operations in the manner set
forth herein, and (b) the car rental companies signing this Agreement will use their best
efforts to obtain executed copies of thls Agreement from all 16 participating car rental
companies. The car rental companies executing this Agreement, as evidenced by their
signatures on the signature pages hereof, individually acknowledge and agree that,
notwithstanding the failure of some of the 16 car rental companies to execute this
‘Agreement, this Agreement shall be fully in effect and enforceable against each

| individual rental car company signing this Agreement. In addition, tﬁe car rental
conipanies signing tﬁs Agreement.individuaﬂy acknowledge and agree that (i) fh‘e failure

of some of the 16 car rental companies to execute this Agreement shall not cause this

- Agreement to be unenforceable againét those coxﬁpanies signing this A_gr‘eement,. (ii).' this

Agreement shall remain fully enforceable against those car rental companies that do sign
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| causes of action that the non-signing car renta] Companies may make or bring against the
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among‘ themselves of their pro rata fizel system services costs. The parties ﬁlrthér
acknowledge the extreme difficulties that will result if any of the 16 participating rental
car companies decline to become a signatory to this MOFB Agreement, particularly
regarding recovery of the pro rata amount owing from any non-signatory rental car
company for fuel system services under Article 2. Accordingly, the County agrees to use
reasonable efforts to assure the collection and remittance by all 16 rental car companies
of the CFCs due from each one, in order for the CFCs at all times to have sufficient funds
to pay for maintenance and operations services as well as busing operation services. In
addition, the County will use reasonable efforts to adopt regulatory measures to impose
on non-signatory rental car companies an administrative fee, not to exceed twenty-five
percent (25%), of each non-signatory rental car company’s pro rata share of fuel system
services costs, to be charged to each non-signatory rental car company, until such time as
the non-signatory rental car company signs this MOFB Agreement. Provlided however,
the County shall not be responsible or liable hereunder for any failure of the County to
seek recovery of unpaid CFCs by any rental car company within a specific period of time
or for any failure to adopt regulatory measures imposing such administrative costs on
gon-signatory_ rental car companies. To the extent legally permissible, all such
administrative fees recovered by the County shall be deposited with the Fiscal Agent for
the Fiscal Agent’s distribution in accordance with the rights and obligations imposed on

the Fiscal Agent.

44 Agreement Subject to Approvals - This. Agreement and the
‘ Com_pam'es’ services hereunder are subject to-all approvals of FDOT,. the FAA, and any

.other federal, state; or local entity having jurisdiction over such services or agreements )
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pertaining to such services. If any approval required for the Companies’ services required
hereunder is not given, and such rejected service canses this Agreement to fail of its essential
purpose, the County may terminate this Agreelnent on not less than ninety (90) days written
notice, with the County thereafter resuming the obligation to provide the services in whole or in
‘part either with County staff or a separate company or companies, and receiving compensation
therefore from the CFCs or from the participating car rental companies.
45  Procurement Procedures - Companies agree to utilize a public competitive
selection process in the selection of an entity or third-party company to provide any portion of
the Maintenance, Operational services, Fuel System, or Consolidate Busing Operation services Change -
hereunder. Companies agree that The County’s Inspector General shall be entitled under Accepted
Section 2-1076 of the Code of Miami-Dade County to perform audits, inspections, and reviews 0 W‘/ ]
of this Agreement and agreements between the Companies and service providers hereunder, as
well as competitive bidding practices of Companies to select such service providers, specifically
including the Companies’ procurement practices involving the Cbnsolidated Busing Operation
services. o )
46  Kailure to Provide Services - In the event the Companies fail to provide the
services required of it hereunder, the County shall have the right to provide the services with its
own staff or a separate contractor selected by MDAD for such purpose. The means of
accomplishing this and the mechanism for MDAD’s is paid for such services shall be in
compliance with the provisions of Article 13 of the RCF Concession Agreement. All costs for
such services shall be included for reimbursement from the Customer Facility Charge or from the
rental car companies, depending on which source of payment is designated hereunder and under
the agreements fo be the source of payment for the service in question.
4.7  Indemmity - The Companies collectwely shall indemnify and hold harmless the
: County and its officers, employees, agents, consultants, representatives, and instrumentalities
(collectively, the “County™) from any and afl liability, losses or |

[Remainder of page left blank to accommodate change to Article 4.5]

29—



| damages, including attorneys” fees and costs of defense, which the County may incur as
aresult of claims, demands, suits, causes of actions or proceedings of any kind or nature
arising out of, relating to, or resulting from the performance of this Agreement by the
Companies, the Maintenance and Operational Services Maﬁager, the Fuel System
Maﬁager, the Consolidated Busing Operation Manager, any other manager of a service
provided by the Companies, subcontractors and consultants of the companies, any
Consortium, or the employees, agents,, servants, partners, principals, contractors,
subcontractors, consultants, vendors, suppliers, subsidiaries, or invitees of any of the
foregoing, or from their use of the RCE or any portion of MIA when such use arises out
of Companies’ rights and obligations under this Agreement. Separately, each individual
Company shall provide the same indemnification and hold harmless protection provided
herein, to the full extent the individual Company is responsible for the claim, damage, or
incident, with such indemnification and hold harmless obligation not being limited to the
extent of the percentage share of the RCF as measured by the individual companies
square footage of use compared to the total square footage of the usable area of the RCF.
Companies shall pay all claims a.nd losses in connection therewith and shall investigate
and defend all claims, SllItS or actions of any kind or nature in the name of the County,
where applicable, including appellate proceedings, and shall pay costs, judgments and
aﬁomey s fees which may issue thereon The Compames expressly understand and
'agree that any insurance protecuon requlred by this Agreement or provided by
| Compamgs‘ shall in no way limit the pes_ponslblllty to indemnify, keep and save haﬁnless_
and defend the County or its officers, employees, agents, consultants, repfesentat_ives, and

instrumentalities as herein provided, The County shall give Companies notice of any
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such claims or actions, as soon as practicable. The provisions of this Section shall
survive the expiration or early termination of this Agreement.

4.8 Companies’ Use of RCF Facility - Companies shall be allowed to

occupy sufficient portions of the RCFE for administrative, personnel, and equipment needs
reasonably necessary to discharge their obli gations hereunder. MDAD shall determine
from time to time whether such use requires a separate lease fbr the space required by
Companies, along with Companies” payment of whatever rents and other charges may be _
required.

49  Assignment and Subletting - The Companies shall not, in any manner,

assign, sublet, transfer, or otherwise convey an interest in this Agreement, or authorize
others to exercise the rights granted to the Companies herein, without MDAD’s express
written approval; provided, however, the Companies may at any time assign their
' obligations hereunder to a Consortium as defined in the Rental Car Concession
Agreemient, and, upon such assignment as evidenced by the execution of appropriate
assignment documents by each car rental company executing this Agreement, the rights
and obligations of each such company shall be transferred to the Consortium, except as to
any obligation that may have arisen or accrued prior to the effective date of such
- assignment,
4. 1'0 Insurance

| (A) In addition to such insurance as ﬁay be fequi'i'e_d by law or by other |

agreements applicable to the RCF to which a rental car company is a party, the

Companies shall cause its service companies providing any portion of the MOFB services -
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herein to maintain the following insurance, without lapse or material change and for so
long as the service companies make use of the RCF:

(1) Commercial General Liability Insurance on a comprehensive
basis, including Contractual Liability, to cover the service companies’ Premises and
operations,rin an amount not less than $1,000,000 combined single limit per occurrence
for bodily injury and property damage. The County must be shown as an additional
insured with respect to this coverage.

| (2) Automobile Liability Insurance covering all owned, non-
owned and hired vehicles used by the service companies in connection with its
operations under this Agreement in an amount not less than $1,000,000 combined single
~ limit per occurrence for bodily injury and property damage.

(3) Environmental insurance to the extent required under the
MOFB Environmental Compliance Exhibit A of this Agreement.

(B) The insurance coverage required shall include those classifications,
| as listed in stapdard liability insurance manuals, which most nearly reflect the operations
of the service companies under this Agreement. All insurance policies required pursuant
to the terms of this Agreemgnt shall be issued in companies approved to do business
under the laws of the State of Florida. Such companies must be rated no less than "A-" as
to management, and no less than "VII" as to strength in accordance with the latest e_dition
of "Best's Insurance Guide", published by AM. Best Compaiiieé , Inc., or its equivalent, |
| subject to aﬁp_roval of MDAD Risk Management. |
| | (C) Insuranc_e Certiﬁcatesr Required. - Prior to the commenceinént of

operations hereunder and annually thereafter, the service companies shall furnish or cause
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to be furnished certificates of insurance to the. Aviation Departmenf which certificates
shall clearly indicate that:

(1) Each Company has obtained insurance in the types, amounts
and classifications as required for strict compliance with this Section;

(2) The policy cancellation notification provisions specify at least
30 days advance written notice of cancellation to the County; and

(3) The County is named as an additional insured with respect to
the Company's public liability policies.
On said insurance certificates, unless specifically shown to be excluded thereon,
comprehensive public liability cﬁverage shall include contractual liability.

(D) The County reserves the right to require the Companies to provide
such reasonably amended insurance coverage as it deems necessary or desirable, upon
issuénce of notice in writing to the Companies, which notice shall automatically amend
this Agreement effective 30 days after such notice. |

(E) Compliance with the requirements of this Section 4.10 shall not
relieve the Companies of its liability under any other portion of this Agreement or any
other agreement between the County and the Companies.

| (F) The Aviation Department reserves the right, upon reasonable notice,
to examine the 6riginal or true copies of policies of insurance (includingr but not limited_.
to binders, amendments, exclusions, riders, and applications) to determine the true extent
- of coverage. The Companies agrees to permit such inspection at the offices of the

- Department.
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411  No liability by the County for Personal Property - Any personal

- property of the Companies or of others placed in the Premises and Airport shall be at the
sole risk of the Companies or the owners thereof, and the County shall not be liable for
any loss or damage, except to the extent such loss or damage was caused by the sole
active negligence of the County, and as further limited by Section 768.28, Florida
Statutes. |

4.12  Compliance with Rules, Reg_ulations, and Permits

(A) Rules and Regulations - The Companies shall cause all service

companies, and all consultants, subcontractors, agents, and employees, to comply with
the terms of this Agreement applicable to their activities, in addition to al] Ordinances of
the County, including the Rules and Regulations of the Aviation Department, Chapter 25,
Code of Miami-Dade County, Florida, as the same may be amended from time to time,
OberationalDirectives issued there under, all additional laws, statutes, ordinances,
regulations and rules of the F ederal, State and County Governments, and any and all
plans and programs developed in compliance therewith, which may be applicable to their
operations or activities under this Agreement, speciﬁcaily including, without limiting the
generality hereof, Federal air and safety laws and regulations and Federal, State and

| County environmenta}l laws, over any !avc}.

B) Permits and Licenses
(1) The Companies and their service companies, subcontractors

~and _consﬁltants (collectively, the “Companies”), at their sole cost and expense, shall be
-li_able and responsible for obtaining, paying for, maintaining on a current basis, and fully

- complying with, any and all permits, licenses and other governmental authorizations, -
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however designated, as may be required, at any time throughout the entire term of this
Agreement, by any Federal, State, or County governmental entity or any judicial body
having jurisdiction over the Companies or the Companies' operations and activities, for
any activity of fhe Companies conducted on the Premises and for any and all operations
conducted by the Companies , including insuring that all legal requirements, permits and
licenses necessary for or resulting, directly or indirectly, from the Companies’ operations
and activities on the Premises have been obtained and are being fully complied with.
| (2) The Companies may be required from time to time to

provide to the County evidence that each service company has obtained the Certificate of
Use and Occupancy and, as applicable, the appropriate operating Waste Permit(s). Upon
written request of the County, the Companies shall provide to the County copies of any
permits and licenses, and applications therefore, which the County may request.

(3) MDAD shall give its full cooperation to Companies necessary
to obtain and/or hasten the obtaining of any required permit or license.

4.13  Alteration of Premises and Erection of Signs

(A) Alterations - The Companies, their service companies,
- éubmn&actow, and consultants shall not alter the Premises in any manner whatsoever
- without the prior written approval of the County. In the event they are given approval to
make alterations to the Premises, they shall comply with the terms and conditions of such
appfovai:.

.(B) __gg_g_ The Companies, thelr service compames subcontractors,
:and con:;ultants shall not erect, mamtam or display any 1dent1f3nng signs or any

| ,adv'ertls'mg matter, of any type or kind which is visible to the public, without prior written
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approval of the County. In the event the County changes the graphics system for the
identification of the Companies or their service companies at the RCF, the Companies
agree, if required by the County, to change, at their sole cost, any of its identification
signs in their exclusive use areas necessary for the Companies or their service companies
to comply with such graphics system. Provided, however, that if changes to any portion
of the graphics system for signage or advertising matter located outside of the
Companies’ exclusive use areas are made by the County, the cost of such changes will be
an operating expense of the RCF.

4.14  Taxes, and Other Fees and Charges - The Companies and their service

companies shall pay all federal, state, and local taxes and fees that are imposed on them
for their use of the RCF and their providing services hereunder. Companies

acknowledge that the Board of County Commissioners has or will establish or direct the
establishment, from time to time, of various fees and charges for the use of various
facilities, equipment and services provided by the County and not leased to or specifically
provided to the Companies hereuhder, and procedures relating to the payment of same.
The Companies shall pay, upon billing, for its use of such facilities, equipment and
services those fees and charges, which are billed monthly. For other fees and charges,
which are based on usage, the Companies shall, in writing, report its uses of applicable
facilities, equipment and services and pay the applicable fees and charges at such

' frequency and in such manner as may be prescribed by the County.

4.15  Environmental Compliance - Companies and their service companies,

Sub-contractors, and consultants shall comply with all environmental requirements of the

County as set forth in Exhibit A he'refo._
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4.16 Termination; County’s Right to Specific Performance

(A) The Companies acknowledge that the County reserves the right to
terminate this Agreement or any other Agreement applicable to the RCF as such
termination rights are set forth in the respective Agreements.

(B) The ..Companies acknowledge that the various services to be provided
hereunder are critical to the safe and efficient functioning of the RCF, that monetary
damages for their failure to provide the services could not be quantified or determined,
and thaf thé County has no effective ability to enforce the terms of this Agreement except
through legal actions to specifically enforce the terms against the Companies. Therefore,
théCompanies agree that a violation of any provision of this Agréement shall justify and
entitle the County to seek specific performance of the Companies’ compliance with the

_ terms of this Agreement in an appropriate court of law, with the County having the right
to recovery of all costs and expenses, including reasonable attorneys’ fees, involved in
any such action of specific performance.

417 Specia_l_anditions

(A) Right of Flight - There is hereby reserved to the County, its

successors and assigns, for the use and beriefit of the County and-the public, a right of -
flight for the passage of aircraft in the air space above the surface of the Premises herein

leased, together with the right o cause in said air space such noise as may be inherent in
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the operation of aircraft, now known or hereafter used for navigation of or flight in the
air, using said air space or landing at, taking off from or operating on the Airport.

4.13 Non-discrimination

(A) Employment Non-discrimination - The Companies shall not

discriminate against any employee or applicant for employment with respect to hire,
tenure, terms, conditions, or privileges of employment, or any matter directly or
indirectly related to employment because of age, sex, race, color, religion, national pri_gin,
ancestry, or disability. The Companies shall comply with applicable provisions of the
Americans with Disabilities Act, including, but not limited to, provisions pertaining to
employment.

(B) Nondiscriminatory Access to Premises and Services - The

Companies, for themselves, their successors in interest, and assigns, as a part of the
consideration hereof, do hereby covenant and agree as a covenant running with the land
that:

(1) No person on the grounds of race, color, sex, national origin,
ancestry or disability shall be excluded from participation in, denied the benefits of, or be
otherwise subjected to discrimination in the use of the premises in the RCF being used by
-t”he Comi-)anies;-

(2) That in the construction of any improvements on, o'vef, or
. under such land and thé ﬁnnishings df services thereon, no person on the grounds of race,
color, sex, national origin, ancestry or disability shall be ex_c_l.uded from participation in,

denied the benefits of, or otherwise be subjected to discrimination; and
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(3) That the Companies shall operate hereunder in compliance
with the American with Disabilities Act, 42 U.S.C. § 12101 et seq., and all other
requirements imposed by or pursuant to Title 49, Code of Federal Regulations, Aviation
Department of Transportation, Subtitle A, Office of the Secretary, Part 21,

' Nondiscriminatioﬁ in Federally-assiste& programs of the Aviation Department of

Transportation-Effectuation of Title VI of the Civil Rights Act of 1964.

(C) Breach of Nondiscrimination Covenants - In the event it has been
determined that the Companies have breached the nondiscrimination covenants abdve,
pursuant to the complaint procedures contained in the applicable Code of Federal
Regulations, and the Companies fail to comply with the sanctions and/or remedies which
have been prescribed, the County shall have the right to terminate this Agreement

pursuant to Section 4.16 hereof.

(D) Affirmative Action, Community Small Business Enterprise and
Disadvantaged Business Enterprise Programs - The Companies acknowledge that the
provisions of Miami-Dade County Ordinance No. 97-52 for Community Small Business
Enterprises (“CSBE”), and/or the provisions 49 C.F.R. Part 23, Disadvantaged Busineés
Enterprises (“DBE”™), énd 14 C.E.R. Part 152, Affirmative Action Employment Programs,
are applicable to the activities of the Companies under the terms of this Agreement,
| ﬁnless éxempted by said regulations. The Companies hereby agree to comply with all
'requiféments of the Department, FAA, and thé United States Aviation Depart'znent of
lTransporltaticltn (“DOT”). These r_equirerﬁen_ts may include, but be not limited to, ®
| -'compl_i.ance with CSBE, DBE and/or Employment Affirmative Action participation goals,

(ii) kee_ping of certain records of good faith compliance efforts, and (iii) submission of
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-various reports, including, if directed by the Department, the contracting of specified
percentages of goods and services contracts to Disadvantaged Business Enterprises. In
the event it has been determined, in accordance with applicable regulations, that the
Companies have defaulted in the requirement to comply with this section, and the
Companies thereafter fail to comply with the sanctions and/or remedies then pfcscribed,
the County shall have the right, upon written notice to the Companies to terminate this
Agreement pursuant to Section 4.16 hereof.

4.19 Securig,g_énd Special Provisions

(A) m - The Companies acknowledge and accept full responsibility
for the security and protection of the portions of the premises in the RCF occupied or
used by Companies, any improvements thereon, and its equipment and property on the
Airport. The Companies fully understand and acknowledge that any security measures
deemed necessary by the Companieé for the protecti(;;n of said Premises, improvements,
-equipm¢nt and property shall be the sole responsibility of the Companies and shall
involve no cost to the County.

(B) Height Restrictions - The Companies expressly agree for itself, its
successors and assigns, to restrict the height of structures, objects of natura[_ growth and
other obstrictions on the leased Premises to such a height so as to comply with Federal
Aviation Regulations, Part 77, and the Code of Miami-Dade County, whichever is more
restrictive, |

«©) Alcohu‘l_ aﬁd Drug Tesling - The Companies acknowledge that the
'County, as a public agency sponsor under the provisions of the Airport and Airway

- Improvement Act of 1982, has the obligation to establish a drug free workplace and to
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establish policies and programs to ensure airport safety and security. The Companies
acknowledge that the Department, on behalf of the County, has the right to require users
of the Airport to establish reasonable programs to further the achievement of the
obligations deséﬁbed herein. Accordingly, the Companies shall establish programs for
pre-employment al_'cohbl and drug screening for all candidates for employment at the
Airport and for the same or similar screening based on a reasonable suspicion that an
employee, while on duty at the Airport, may be under the influence of alcohol or drugs.
The Companies shall make reasonable good faith efforts to try to negotiate amendments
to any existing contract(s) which may serve as a bar to the Companies’ implementation of-
its obligations hereunder.

(D) Drug-Free Workplace Default - The Companies acknowledge each
has provided to the County a Drug-Free Workplace Affidavit certifying that the
Companies are providing a drug-free workplace for their employees, as required by
Miami-Dade County Ordinance No. 92-15.

4.20 Companies’ Control of Emglox_ees

(A) The Companies shall properly control the actions of their employees
at all times that said employees_ are working oﬁ the Airport, ensuring that they present a
. neat appearance and discharge their dqties in a courteous and efficient manner and that
they maintain a high standard of service to the public.

| (B) In the event the Companies are in default of thg covenants in this
: Secﬁon for failure to properly _contro‘l its employees, the County shall have the right to

require the Companiés take immediate action to correct the discrepancy.
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421 Civil Actions
(A) Goveming Law: Venue - This Agreement shall be governed and
construed in accordance with the laws of the State of F lorida. The venue of any action on
this Agreement shall be in Miami-Dade Coimty, Florida, and any action to determine the
rights or obligations of the parties hereto shall be brought in the appropriate federal or

state courts within Miami-Dade County.

(B) Notice of Commencement of Civil Action - In the event that the

County or the Companies commences a civil action where such action is based in whole
- or in part on an alleged breach of this Agreement, the County and the Companies agree
that service of process shall be made pursuant to the rules of civil procedure in the court

in which the action has been filed.

(C) Registered Office/Agent; Jurisdiction - Each of the sixteen

Companies , if a corporation, shall designate a registered office and a registered agent, as
required by Section 48.091, Florida Statutes, such designations to be filed with the
Florida Aviation Department of State in accordance with Section 607.0501, Florida
Statutes. If ény of the Companies is a natural person, he or she and his or her personél
 representative hereby submit themselves to the jurisdiction of the courts of this State for
any cause of action based in whole or in part oﬁ an alleged breach of this Agreement.
422  Trust Agreeme_:;t - To the extent the Trust Agfeement applies to this

. Agreement, the following shall apply:

- (A) Incorporation of Trust Agreement by Reference - Notwithstanding
. any of the terms, provisions and conditions of this Agreement, and notwithstanding the

parties’ understanding that the RCF property and-its revenues are not currently subject to. 7
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the terms of the Trust Agreement, it is understood and agreed by the parties hereto that
the provisions of the Amended and Restated Trust Agreement dated as of the L5th day of
December, 2002, by and between the County and the JP Morgan as Trustee and
- Wachovia National Bank as Co-Trustee (the “Trust Agreement”), which Trust
Agreement is incorporated herein by reference, shall prevail and govern in the event of
any conflict or ineonsistency with or ambiguity relating to the terms and conditions of
this Agreement, including the rentals, fees or charges required herein, and their
modification or adjustment. A copy of the Trust Agreement is available for inspection m
the offices of the Aviation Department during normal busin'ess hours,

4.23  Rights Reserved to the County

(A) Rights Reserved - All rights not specifically granted the Companies

by this Agreement are reserved to the County.

(B) Rights of County at Airport - The County shall have the absolute

right, without limitation, to make any repairs, alterations and additions to any structures
and facilities at the Airport. The County shall, in the exercise of such right, be free from
any and all liability to the Companies for business damages occasioned during the
making of such repairs, aiterations and additions, except those occasioned by the sole
gross negligence of the County, its employees, or agents

(C) Rights to be Exercised by Degartmen Wherever in this Agreement
.Vnghts are reserved to the County, such rights may be exerc1sed by the Department '-
(D) Right to Regglate Nothmg in this Agreement shall be eonstrued to
| Wﬁve or llmlt the governmental authority of the County, as a pohtlcal subdivision of the

State of Florida, to regulate the Companies or its operations. Notwithstanding any
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provision of ﬂ'lIS Agreement, nothing herein shall bind or obligate the County, the
applicable Community Zoning Appeals Board, the Building Department, the Planning
and aning Department, or any department, board or agency of the County, to agree to
any specific request of Companies that relate in any way to the regulatory or quasi-
judicial power of the County; and the County shall be released and held harmless by
Cémpanim from any liability, responsibility, claims, consequential damages or other
damages, or Igsscs resulting from the denial or withholding of such requests; provided,
however, that t}us provision shall not preclude any appeal from County action wherein
the sole remedy sought is reversal of the County’s action or i.njunctive. relief: nor shall it
preclude any action based on the County’s bad faith, capricious behavior or arbitrary
action.

4.24  Agreement Subi ect to Applicable Rights of United States Govemment

and the Florlda Department of Transportat:on

(A) Easements or Encumbrances - This Agreement is made by the
County and accepted by the Companies subject to all of the existing easements and
encumbrances an& to subsequent asements or encumbrances and to all of the terms,
'condltlons reservations, exceptions, limitations and restrictions set forth in the deeds
apphcable to the Auport and the RCF, and subject to all of the nghts of the Govemments

therem enumerated.

(B) Government Use of Airport - In the event the United States

' Govemment, shall take over the use of the RCF or the Airport, and such use shall so
restrict the Compames in their operations as to make continued use ofthe Premises by

the Companies Impractical, then:
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(1) This Agreement an& rights and obligations hereunder shall, at
the option of the Companies, exercised in writing, either: (a) automatically terminate,
except as herein under provided; or (b) be suspended during the time the Premises or the
Airport are being so used by the Government, and the term of this Agreement shall be
autornatically extended for the total period of the Agreement suspension.

(2) Any monies paid by the Government for the upkeep of,
repairs to and the maintenance and replacement of facilities at the Airport shall be used
by the Couaty for such purposes. | |

(3) Any monies paid by the Government to the County as rental
for the use of the Premises shall be retained by the County; provided, however, that if the
Companies shall elect to suspend this Agreement for the period of the Government’s use
of the Premises, pursuant to subparagraph (A)(2) above, and rentals are paid by the
Government for the use of ény personal property or unamorl_:ized capital improvements
installed thereon by Companies , the rentals received by the County for use of the
Comipanies ’s personal property or unamortized capital improvements shall be for the
benefit of the Companies and paid thereto.

(4) In the event the Government shall take over the use of the
Airport, and such use by the Government shall not materially restrict or hamper the
. Companies in its opcxfatiOns_, the Companies shall continue to operate within the RCF and
shall ébntinue‘ to pay any rentals, fees, and charges spéciﬁed herein to be paid for such

use.’

(C) Federal Subordination - This Agreement shall be subordinate to the

- provisions of any. e_:tisting or future agreements between the County and the United States
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of America relative to the operation and maintenance of the Airport, the execution of
which has been or may be required as a condition precedent to the expenditure of federal
fqnds for the development of the Airport. All provisions of this Agreement shall be
subordinate to the right of the United States of America to lease or otherwise assume
| control over the Airport, or any part thereof, during time of war or national emergency
for military or naval use and any provisions of this Agreement inconsistent with the
provisions of such lease to, or assumption of control by, the United States of America
shall be suspended.

425 OQOther Provisions

(A) No Representations - The County makes no representation, warranty,

guarantee, or averment of any nature whatsoever concerning the physical condition of the
Premises, and it is agreed that County will not be responsible for any loss, damage or
costs which may be incurred by the Companies by reason of any such physical condition.

(B) Headings - Any headings preceding the text of any Section s, sub-
_Sgction S, paragraphs or sections of this Agreement shall be solely for convenience of
reference and shall neither constitute a part of this Agreement, nor shall they affect its
meéning,_construcﬁon or effect.

(C)} Notices - All notices required or permitted to be given under the

terms and provisions of this Agreement by either party to the other shall be in writing and
. shall be hand delivered or sent by registered or certified 'mé.il, return receipt requested, to

the parties as follows:
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As to the County or Miami-Dade Aviation Department:

Director

Miami-Dade Aviation Department

P.O. Box 025504

Miami, Florida 33102-5504
With a copy to:

County Attorney’s Office

PO Box 025504

Miami, Florida 33102-5504
As to the Companies: The recipient of Notices for each of the individual
- Companies is identified on Exhibit B attached hereto. The partics may change such
address in writing. Notices by registered or certified mail shall be deemed received on
the delivery date indicated by the United States Postal Service on the return receipt.
Hand delivered notices shall be deemed received by each of the Companies when
presented to the local management representative of the Companies.

D) Interference - The Companies ﬁlrthér expressly agree to prevent any
'use of the Premises which would interfere with or adversely affect the operation or
'maiptenance of the Airport, or otherwise constitute an Airport hazard.
(E) Authorized Uées Only - The Companies shall not use or permit the
| #se of the Premises or the Airport for any illegal or unauthérized’purpése or for any
. purpose whicﬁ Wt;u.ld increase the premiurﬁ rates paid by the County on, or invalidate any
insuténce polic?ie_s. of the County or ény policies of insurance wntten on behalf of the

" Companies under this Agreement.

(F) Binding Effect - The terms, conditions and covenants of this

Agreement shall inure to the benefit of and be binding upon the parties hereto and their
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successors and assigns. This prﬁvision shall nof constitute a waiver of any conditions
proﬁibiting assignment or subletting,

(G) Severability - If any provision of this Agreement or the application
thereof to either party to this Agreement is held invalid by a court of competent
Jurisdiction, such invalidity shall not affect other provisions of this Agreement which can
be given effect without the invalid provision, and said invalid provision(s) of this
Agreement are severable.

(H) Inspections - The authorized employees and representatives of the
--County.andof any applicable federal or state agency having jurisdiction hereof shall have
the right of access to the Premises at all reasonablé times for the purposes of inspection to
determine compliance with the provisions of this Agreement. This right of inspection
shall impose no duty on the County to inspect and shall impart no liability upon the
County should it not make any such inspections.

(D) Quiet Enjoyment of Others - The Companies shall control the actions

of their employees, agents, contractors, vendors, suppliers, subsidiaries, invitees and

those doing business with it, so as to not unreasonably annoy, disturb or be offensive to

others, and to provide the service hereunder so as to not unreasonably create a nuisance
or thing which may disturb the quiet enjoyment of any other users of the Airport.

(¥} No Waiver - There shall be no waiver of the right of either party to
démand strict performance of any of the provisions, terms and coVen‘antsr of this
Agreement nor shall there be any _ﬁvaiver of any breach; default or non-performance
hereof by either party, unless such waiver is explicitly made in vm'ﬁng by the other party.

Any previous waiver or course of dealing shall not affect the right of either party to
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demand strict performance of the provisions, terms and covenants of this Agreement with
respect to any subsequent event or occurrence of any subsequent breach, default or non-
performance hereof by the other party.

(K) Radon Disclosure - In accordance with Chapter 404.056, Florida
Statutes, the following disclosure is hereby made:

Radon Gas: Radon is a naturally occurring radioactive gas that,
when it has accumulated in a building in sufficient quantities, may
present health risks to persons who are exposed to it over time.
Levels of radon that exceed federal and state guidelines have been
found in buildings in Florida. Additional information regarding
radon and radon testing may be obtained from your county public
health unit.

(L) Destruction of Premises - In the event the Premises shall be destroyed
or so damaged or injured by fire, windstorm, flood or other casualty (and in each such
event the Companies were not at fault in whole or in part) during the life of this
Agreement that the Premises or any portion thereof are rendered unusable, the County
shall have the right, but not the obligation, to render said Premises or damaged portion

thereof usable by repairs completed within a reasonable period of time.

(1) Total Destruction - In the event the County elects not to

- render the Premises ténantab'le, if destroyed or damaged in their entirety, the Cb_mpanies

shall be so notified in writing by the Department, and this Agreement shall be deemied

o suspended as of the date of ﬂie’caéualty, with the Companies being liable only for

- payment of rentals, fees, and charges -on a pro rata basis as to whatever portion(s) of the
’P'rex_r‘ﬁ'sés which were tenantable and used by the Compaﬁies foﬂowing the cas_ilaity. sz )

- the County elects thereafter to render the Premises tenantable, this Agreement and
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individual Companies’ obligations hereunder shall become effective upon the Date of
Beneficial Occupanéy of the RCF as to each individual company.

(2) Partial Destruction - For any partial destruction of the

Premises, the parties shall cooperate in the re-assignment and relocation of the remaining
usable Premises among the individual Companies, which reassigned and relocated
Premises remaining in place until the partially destroyed Premises are renovated for use
by the Companies, at which time the parties shall again cooperate to re-assign and
relocate the individual Companies among the then-available Premises.

(3) Destruction Caused by Companies - If the destruction was

caused in whole or in part by the Companies, their officers, employees, agents,
contractors, vendors, suppliers, subsidiaries, invitees, or trespassers, then the Companies’
shall not have the right to terminate this Agreement and shall be responsible under other
ﬁrovisions of this Agreement for payment to the County of all damage to the Premises,
plus the loss of rentals attributable to the damaged or destroyed Premises.

(M) Definition of Day - For the purposes of this Agreement, except where

otherwise expressly set forth in this Agreement and the Schedules, “days” shall mean all
days except Saturday, Sunday, and official County holidays.

| N) Inte;grretation of Agreement - This Agreement is the result of negotiation
between the parties hereto and has been typed/printed by one party for the. convenience of
‘i)Oﬂl parties, and the parties covenant that this Agreement shall not be .construed in favor

* of or against any of the parties hereto.
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(0) Entirct? of Agreement - The parties hereto agree that this Agreement sets

forth the entire agreement between the parties, and there are no promises-or
understandings other than those stated herein. None of the provisions, terms and
conditions contained in this Agreement may be added to, modified, superseded or
otherwise altered, except as may be specifically authorized herein or by written

instrument executed by the parties hereto.



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be

executed by their appropriate officials as of the date first above written.

BOARD OF COUNTY COMMISSIONERS
OF MIAMI-DADE COUNTY, FLORIDA

By:

Mayor or Designee /

form : :
f:d:gﬁ::gimq ATTEST: PfIarvey Ruvi Clerk
_ 5 ; ,
Fasistant Cetisty Attorey
R AN mun-ham The. dbe Noler Yok PCar
Rental Car Company
President T m
ﬂ 300& pﬁu}d (gw\
Print Name
NS
: Corporfte Secretary |
i .  Méviia A.swrr_
o Print Name
.+ (CORP. SEAL)
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State of t S‘\Sﬁﬁlgﬁ\
County of 51 .LoutS (ss)

On this 23!’d day of Nowewn oo in the year 2008, before me, the undersigned notary public,

personally appeared Alan D. Lg\_ﬁ-gg , known to me to be the person{s) whose name(s) is/are
subscribed to the within instrument and acknowledged that hefshe/they executed the same for the

purposes therein contained. In withess whereof, [ hereunto set my hand and official seal.

— e ——— NotaryPublig b O

THELMA E_ VA
Notary Public, Ng%{'EZSeaI

State of Missourl - . if.. . ) - e
Commissios < ooty
ssion 9772
My Commission Expires Apil 1897 gel 3
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EXHIBIT A
- TO
AGREEMENT FOR
MAINTENANCE, OPERATIONAL SERVICES, FUEL SYSTEM AND
CONSOLIDATED BUSING OPERATIONS
FOR THE
RENTAL CAR FACILITY AT MIAMI INTERNATIONAL AIRPORT

This Exhibit contains the environmental requirements referenced in Article
4.15 of the MOFB Agreement that is signed by each participating rental car
company in the Rental Car Facility at MIA.

For purposes of this Exhibit, the term “Premises” shall refer to the Rental
Car Facility at MIA (the “RCF”), including all areas of the RCF assigned to a rental
car company, and the term “Agreement” shali refer to the MOFB Agreement to
which this Exhibit is attached.

The term “Lessee” shall refer to each rental car company signing the
MOFB Agreement,

The County may, at its option, accept performance from the Majority-in-
Interest Commiittee or its designated contractor of any individual obligation of the
Lessee hereunder, as set forth in Article 1.2 of the MOFB Agreement. Such
acceptance by the County of performance by any other such party shall release
the Lessee from its individual obligations hereunder, except as may be otherwise
conditioned by the County. '

Because this Exhibit was taken from Article 8 of a standard field lease
document used by MDAD at MIA, the section references below are numbered
8.01, etc. Any reference below to “Article 8" or to a particular section within
Article 8 shall be a reference to this Exhibit and to the Lessee’s obligations under
the MOFB Agreement.

Environmental Compliance

8.01 Definitions: For purposes of this Agreement, the following additional
definitions apply: :



_ (B)“Environmental Claim™ means any investigative, enforcement, cleanup,
removal, containment, remedial or other private, governmental or regulatory action at
any time threatened, instituted or completed pursuant to any applicable Environmental
Requirement, against Lessee with respect to its operations at Miami International
Airport or against or with respect to its operations at Miami International Airport or
against or with respect to the Premises or any condition, use or activity on the Premises
(including any such action against County), and any claim at any time threatened or
made by any person against Lessee with respect to its operations at Miami International
Airport or against or with respect to the Premises or any condition, use or activity on the
Premises (including any such claim against County), relating to damage, contribution,
cost recovery, compensation, loss or injury resulting from or in any way arising in
- connection with any Hazardous Material or any applicable Environmental Requirement.

(C)"Environmental Law" means any applicable federal, state or local iaw,
statute, ordinance, code, rule, or regulation, or license, authorization, decision, order,
injunction, or decree, any of which may be issued by a judicial or regulatory body of
competent jurisdiction, or rule of common law including, without limitation, actions in
nuisance or trespass, and any judicial or agency interpretation of any of the foregoing,
which pertains to health, safety, any Hazardous Material, or the environment (including
but not limited to ground or air or water or noise pollution or contamination, and
underground or aboveground tanks) and shall include without limitation, the Solid Waste
Disposal Act, 42 U.S.C. § 6901 et seq.; the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, 42 U.S.C § 9601 ef seq. (“CERCLA"), as
amended by the Superfund Amendments and Reauthorization Act of 1986 (“SARA™);
the Hazardous Materials Transportation Act 49 U.S.C. § 1801 et seq.; the Federal
Water Pollution Controf Act, 33 U.S.C.§ 1251 et seq.; the Clean Air Act 42 US.C. §
7401 ef seq.; the Toxic Materials Control Act 15 U.S.C. § 2601 ef seq.; the Safe
Drinking Water Act, 42 U.S.C. § 300f ef seq.; Chapters 403, 376 and 373, Florida
Statutes; Chapters 24 and 25 of Miami-Dade County Code, and any other applicable
local, state or federal environmental statutes, codes, or ordinances, and all rules,
regulations, orders and decrees now or hereafter promulgated under any of the
foregoing, as any of the foregoing now exist or may be changed or amended or come
into effect in the future.

(D)“Environmental Requirement” means any Environmental Law, or any
agreement or restriction entered into or applicable by law (including but not fimited to
-any condition or requirement imposed by any insurance or surety company), as the

. same now exists or may be changed or amended or come into effect in the future,

‘which pertains to heaith, safety, any Hazardous Material, or the environment, including
but not limited to ground or air or water or noise pollution or contamination, and
underground or aboveground tanks. '

- With regard to any environmental agreements or restrictions entered into by
MDAD, MDAD agrees to use reasonable efforts to apprise the Miami Airport Affairs

- Committee (the "MAAC”), which represents the interests of the airlines at the Airport, of
any such agreements or restrictions and to obtain the MAAC'’s input into such items.

o (E)“Hazardous Material” means any substance, whether solid, liquid or

gaseous, which is listed, defined or regulated as a hazardous substance, a hazardous
waste or pesticide, or otherwise classified as hazardous or toxic, in or pursuant to any
applicable Environmental Requirement; or which is or contains asbestos, radon, any
- polychlorinated biphenyl, urea formaldehyde foam insulation, explosive .or radioactive
material, or motor fuel or other petroleum hydrocarbons; or which causes or poses a
‘threat to cause contamination or a nuisance on the Premises, any adjacent Premises or
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a hazard to the environment of to the health or safety of persons on the Premises or
Other Airport Property.

(F) “Initial Construction Period” means for any lease which contemplates
construction or renovation for Premises not previously occupied in whole or in part by
Lessee under this Agreement and/or any previous Agreement, a period of time not to
exceed six (6) months commencing with the date on which Lessee breaks ground on
the Premises for construction of foundations or commences such renovation.

(G)*Occupancy Date” means the date Lessee first entered, occupied or took
possession of the Premises under any written or verbal agreement.

{(H)“On” or “in" when used with respect to the Premises or any premises
adjacent to the Premises, means “on, in, under, above or about.”

(1) “Other Airport Property” means property on the Airport occupied or used
by Lessee, or upon which Lessee performs operations, but which is not subject to a
lease, sublease or other legal agreement governing the terms of Lessee’s occupation,
use or operations at such property.

(J) "Recognized Environmental Condition” shall have the meaning set forth in
ASTM E 1527-05, Section 1.1.1, as such provision may be amended or superseded
from time to time. ‘

(K)"Release” means any spilling, leaking, pumping, pouring, emitting,
emptying, discharging, injecting, escaping, leaching, dumping or disposing into the
environment.

(L) “Remediation” means any investigation, clean-up, removal action,
remedial action, restoration, repair, response action, corrective action, monitoring,
sampling and analysis, installation, reclamation, closure, or post-closure in connection
with the suspected, threatened or actual release of Hazardous Materials.

(M) “Trespassers” means third parties who have entered the Premises and
whose actions while on the Premises have resulted in Release of Hazardous Materials
directly onto the Premises. Notwithstanding the foregoing, for purposes of this
Agreement, Trespassers shall not include those third parties whose actions took place
off of the Premises and which resulted in the presence of Hazardous Materials on the
Premises due to the migration of Hazardous Materials from that off-Premises location.

8.02 Lessee’'s Industrial Classification: Lessee represents and warrants to
County that Lessee’s Standard Industrial Classification (“SIC”) code number, as
published in the most recent SIC Manual from the United States Office of Management
‘and Budget, and as used on Lessee’s Federal Tax Return is .

- 8.03 Lessee’s Acceptance of the Risks and  Condition of Premises As-ls:
Lessee agrees that the Premises shall be leased and delivered to Lessee in its current
“as-isfwith all faults” condition (but it is not intended by this provision that County be
relieved from its duties expressly set forth in this Agreement or any other applicable
agreement). Lessee hereby, warrants, covenants, agrees, and acknowledges that:
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(A)Hazardous Materials may be present on the Premises and Other Airport
Property. The County is currently engaged in a significant environmental remediation
program at MIA.

(B)Under Article 8.06 below, Lessee is provided the opportunity to conduct
and independent investigation of the Premises and the physical condition thereof,
including the potential presence of any Hazardous Materials on or about the Premises.
Lessee’s report on the investigation, if any such report has been prepared, has been
provided to the County and is listed in Tab B (Contamination Assessment Reports
(CARS) Remedial Action Plans (RAPS) & Schedule 8 attached to this Agreement.
Whether Lessee has conducted such an investigation or not, Lessee is willing to
proceed with this Agreement notwithstanding the environmental conditions of the
premises of the properties surrounding the premises, subject to Lessee’s right to
terminate this Agreement as otherwise provided herein.

(C)Because of the possible presence of environmentat contaminants on the
Premises or other Airport property, County has made no express, implied, or other
representations of any kind with respect to the suitability or usability of the Premises or
other Airport Property, or any improvements appurtenant thereto, including, without
limitation, the suitability or usability of any building materials, building systems, soils or
groundwater conditions (due to the presence of Hazardous Materiais in, on, under, or
about the Premises or other Airport property), for Lessee’s proposed or intended use,
anc{t Lessee has relied solely on Lessee's own inspection and examination of such
matters.

(D)Except as to County’s obligations set forth in this Article of elsewhere in
the Agreement, Lessee expressly assumes the risk that Hazardous Materials that are or
may be present on the Premises at the commencement of this Agreement may affect
the suitability or usability of the Premises for Lessee’s proposed or intended use.
Lessee agrees that, except to the extent of County’s Remediation obligations provided
in this Article 8, or any other discharge, disposal or release of Hazardous Materials or
violation of Environmental Requirements, caused by County, its agents, employees or
contractors and except with respect to Baseline Environmental Conditions, County shall
have no responsibility or liability with respect to any Hazardous Materials on the
Premises. Notwithstanding the foregoing, in no event shall County be liable to Lessee
for damages relating to physical or personal injury, business interruptions relocation
costs or any other cost (other than a cost for which County is liable under this Articie 8)
resulting from the presence of Hazardous Materials on the Premises at any time during
the Agreement.

8.04 Responsibilities for Hazardous Materials:

(A)Unless the parties agree otherwise in writing, the County shall conduct
response actions mandated by existing Environmental Requirements applicable to the
‘County for (i) Hazardous Materials disclosed in the Lessee Audit to the extent required
by Article 8.06 and (ii) Baseline Environmental Conditions, provided however that:

1) To the extent this Agreement covers Premises not previously occupied
by Lessee and if this Agreement contemplates construction or renovation by the
Lessee, any Hazardous Material discovered during the Initial Construction Period as
defined in Article 8.01(F), shall be presumed to be a Baseline Environmental Condition
under this Agreement except to the extent the Aviation Department demonstrates to the
- satisfaction of Lessee by written notice setting forth the Aviation Department’s
explanation as to why the Hazardous Material originated from a discharge, disposal or
- felease that was caused by Lessee, Lessee's agents, employees, contractors, invitees
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or Trespassers. Should Lessee determine that such a demonstration has not been
made to Lessee’s satisfaction, County may invoke the dispute resolution provision of
8.16. Uniil such time as the parties reach an agreement or such time as the dispute is
otherwise resolved, responsibility for such Hazardous Material shall remain with the
Aviation Department.

2) The extent this Agreement covers premises previously occupied by
Lessee, and except for Baseline Environmental Conditions, Remediation of any
Hazardous Material discovered on the Premises shall be the responsibility of the
Lessee, except to the extent that Lessee demonstrates to the satisfaction of Aviation
Department Managemient by written notice setting forth Lessee’s explanation as to why
the Hazardous Material originated from (1) a discharge, disposal or release outside of
the Premises, unless such discharge, disposal or release was caused by Lessee,
Lessee’'s agents, employees, contractors or invitees: (2) a discharge, disposal or
release of Hazardous Materiai on the Premises prior to the date upon which Lessee first
occupied the premises and not caused by Lessee or Lessee's agents, employees,
contractors, invitees or Trespassers: or (3) a discharge, disposal or release caused by
the County, its agents, employees, contractors or any third party. Should the Aviation
Department determine that such a demonstration has not been made to Aviation
Department'’s satisfaction, Lessee may invoke the dispute resolution provision of 8.16.
Until such time as the parties reach an agreement or such time as the dispute is
otherwise resolved, responsibility for such Hazardous Material shall remain with Lessee.

(B) County’s responsibility for Remediation under this Article 8.04 shall be
limited to the Recognized Environmental Conditions required to be remediated under
applicable Environmental Requirements. If County is permitted to leave any Hazardous
Material in place under applicabie Environmentai Requirements, County shall have the
option of so doing, unless a governmental authority requires at any time the removal of
Hazardous Materials for Lessee to be able to continue with construction or occupancy
of the Premises. The County shall notify Lessee of any such decision to leave
Hazardous Material in place.

(C) (1) To the extent they exist, the County has made available to Lessee a listing
of contamination assessment reports and remedial action plans regarding any soil and
groundwater contamination at the Premises. Such list is found on Tab B (Contamination
Assessment Reports (CARS) Remedial Action Plans (RAPS) & Schedule 8 to this
Agreement. The County may have already installed or may have plans to install
‘remediation systems to clean up the contamination described in such reports to the
extent they exist. Lessee agrees that during the term of the Agreement, County's
authorized representatives shall have the right to enter the Premises in order to operate,
inspect, maintain, relocate and replace any such installed systems. Without limiting the
generality of the foregoing, the County shall have the right to: (a) install, use, monitor,
remave (or, in connection with monitoring wells, abandon in place in accordance with
applicable governmental regulations) soil borings, treatment systems, pumps,
~ monitoring wells, and associated equipment; (b) construct, maintain, and ultimately
remove various mechanical devices designed fo aid in the monitoring and remediating
effort; and (c) undertake such related activities as the Aviation Department or other
- -govemnmental authorities may require or recommend, utilizing such methods as the
Aviation Department or the applicable govermnmental authorities may elect in order to
remediate the contamination described in any such reports.

(2) County shall utilize reasonable efforts to minimize any disturbance of the
Lessee’s use of the Premises caused by any Remediation it undertakes and shall
_provide Lessee prior written notice of such Remediation. Lessee agrees that it shall not
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unreasonably interfere with or obstruct such Remediation. County and Lessee each
agree to take such action as may be reasonable to coordinate their operations so as to
minimize any interference with the other party. If vehicles, equipment, or materials
belonging to the Lessee have to be temporarily relocated to permit the Remediation to
be performed, the Lessee will effect such relocation at no expense to the County.
Attached to Tab A (Leased Space Exhibits) is a site sketch of the Premises describing
any existing or currently planned Remediation equipment and depicting the current and
proposed future location of such equipment.

(3) If Remediation equipment or materials need to be temporarily stored in a
secure location on the Premises, the Lessee will provide reasonable storage inside the
building on the Premises for such equipment and materials at no expense to the
County, provided, however, that Lessee shall bear no liability and otherwise shall have
no responsibility for any theft of and/or damage to such equipment or materials so
stored, to the extent Lessee took reasonable measures to prevent, such theft and/or
.damage and such theft and/or damage was not caused by Lessee or Lessee’s
employees. To the extent that water and electrical service within the Premises are not
metered and the Lessee does not pay for such services directly, the Lessee will provide
the County with water and electrical service from the Premises in connection with the
Remediation, without charge. The Lessee acknowledges the Remediation may be
conducted at the locations depicted on the site sketch attached to Tab A (Leased Space
Exhibits) at any time during the term of the Agreement and may continue until such time
as a no further action letter is obtained from the appropriate regulatory authorities.

8.05 Baseline Audit: The County has provided Lessee with a copy of an
environmental audit of the Premises, conducted to identify any Recognized
- Environmental Conditions associated with the Premises, which audit may include
analyses of soil and groundwater samples (the initial “Baseline Audit”). Except to the
extent Lessee previously occupied the Premises, the County shall be responsible for
any Recognized Environmental Conditions within the meaning of ASTM E 1527-05, or
most recent version, disclosed by the Baseline Audit. Except to the extent Lessee
previously occupied the Premises, Lessee may terminate this Agreement within sixty
- (60) days of receipt of the Baseline Audit if Lessee, in its sole discretion, determines
that the Recognized Environmental Conditions disclosed in such Baseline Audit are
unacceptable. To the extent Lessee previously occlpied the Premises, Lessee, subject
to its right to invoke the dispute resolution provision of 8.16, shall be responsible for all
Recognized Environmental Conditions disclosed in the Baseline Audit, which are not
otherwise Baseline Environmental Conditions, unless Lessee demonstrates to the
County’s satisfaction that the Recognized Environmental Conditions originated.from (1)
a discharge, disposal or release outside of the Premises, unless such discharge,
disposal or release was caused by Lessee, Lessee's agents employees, contractors or
invitees; or (2) a discharge, disposal or release of Hazardous Material on the Premises
~prior to Lessee’s first occupancy of the Premises and not caused by Lessee, Lessee's
-agents, employees, contractors, invitees, or Trespassers.

8.06 Lessee Audit: Lessee, at its sole cost and expense, shall have the right to
conduct, within sixty (60) days from the receipt of the Baseline Audit, an environmental
inspection of the Premises (the “Lessee Audit”), through an independent environmental
consultant approved in writing by County, such approval not to be unreasonably
withheld or delayed. If Lessee elects to conduct a Lessee Audit, it shall furnish County a
copy of the Lessee Audit within thirty (30) days of Lessee’s receipt of the Lessee Audit.
The purpose of the Lessee Audit is to determine whether there are present on the
Premises any Recognized Environmental Conditions not identified in the Baseline Audit,
-any previous audits, or any contamination assessment reports or remedial action plans,
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to the extent any such documents exist. Within thirty (30) days of receipt of such Lessee
Audit, the County shall notify Lessee if it disputes the Recognized Environmental
Conditions or the delineation of any subsurface conditions described in the Lessee
Audit. If the Lessee Audit reveals any Recognized Environmental Conditions or
delineates any subsurface contamination not disclosed in any contamination
assessment reports, remedial action plans, or the Baseline Audit, and which are not
otherwise considered Baseline Environmental Conditions under the term of this
Agreement, then, except to the extent that Lessee previously occupied the Premises,
the County shall notify Lessee whether the County has agreed to be responsible for
such Recognized Environmental Conditions and delineated subsurface contamination to
the same extent as the County is responsible for the Recognized Environmental
Conditions and subsurface contamination disclosed in any contamination assessment
reports, remedial action plans and the Baseline Audit. To the extent the Lessee
previously occupied the Premises, Lessee shall be responsible for all Recognized
Environmental Conditions disclosed in the Lessee Audit that are not Baseline
Environmental Conditions unless Lessee demonstrates to the satisfaction of Aviation
Department Management by written notice setting forth Lessee’s explanation why the
Recognized Environmental Conditions originated from (1) a discharge, disposal or
release outside of the Premises, unless such discharge, disposal or release was caused
by Lessee, Lessee's agents, employees, contractors, or invitees; (2) a discharge,
disposal or release of Hazardous Material on the Premises prior to the Occupancy Date
and not caused by Lessee or Lessee's agents, employees, contractors, invitees or
Trespassers; or (3) a discharge, disposal or release caused by County or third party.
Should the Aviation Department determine that such a demonstration has not been
made to Aviation Department's satisfaction, Lessee may invoke the dispute resolution
provision of 8.16 Until such time as the parties reach an agreement or untit such time as
the dispute is otherwise resolved, responsibility for such Recognized Environmental
Condition shall remain with Lessee.

8.07 Environmental Maintenance of Premises: Except for the obligations of the
County under this Article 8, Lessee shall, at its sole cost and expense, keep, maintain
and use the Premises, and operate within the Premises at all times, in compliance with
all applicable Environmental Laws, and shall maintain the Premises in good and
sanitary order, condition, and repair.

8.08 Lessee's Use of Hazardous Materials: Tab C (Lessee’'s Hazardous
Material List) is a complete list of all Hazardous Materials which Lessee currently
intends to use on the Premises or Other Airport Property during the term of the
Agreement which have been approved by the County, and the use, storage and
transportation of which on or about the Premises shall not be subject to County’s
approval or objections. Except for those Hazardous Materials listed on Tab C, Lessee
shall not use, store, generate, treat, transport, or dispose of any Hazardous Material on
the Premises or Other Airport Property without first providing the County thirty (30) days
written notice prior to bringing such Hazardous Material upon the premises. To the
extent certain Hazardous Materials are be needed to be used by Lessee on a non-
routine basis, such as for emergency repairs, Lessee may provide such notice within
twenty-four (24) hours of bringing such Hazardous Material upon the premises.
Notwithstanding the foregoing, County may object to the use of any previously-
approved Hazardous Material should County reasonably determine that the continued
use of the Hazardous Material by Lessee presents a material increased risk of site
contamination, damage or injury to persons, Premises, resources on or near the
Premises of Other Airport Property, or noncompliance due to a change in regulation of
such Hazardous Material under applicable Environmental Law. Upon County's
objection, Lessee shall immediately remove the Hazardous Material from the site. This
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section 8.08 shall not apply to Hazardous Materials which are not used, generated,
treated or disposed of by Lessee but which are otherwise transported by Lessee solely
in the course of Lessee’s business, such as cargo operations, and for which Lessee has
no knowledge as to the identity of such hazardous materials prior to such transport.
County’s objection or failure to object to the use, storage, generation, treatment,
transportation, or disposal of Hazardous Material under this paragraph, or the exclusion
of cerfain Hazardous Materials under this paragraph, shall not limit or affect Lessee’s
obligations under this Agreement, including Lessee’s duty to remedy or remove
releases or threatened releases; to comply with applicable Environmental Law and/or
Environmental Requiremenis relating to the use, storage, generation, treatment,
transportation, and/or disposal of any such Hazardous Materials; or to indemnify County
against any harm or damage caused thereby. Lessee shali promptly and completely
answer periodic questionnaires from the County concerning Lessee’s practices
gagarding Ehe generation, use, storage, and disposal of Hazardous Materials under this
greement.

8.09 Entry by County:

(A) Notwithstanding any other right of entry granted to County under this
Agreement, and subject to the requirements set forth in Article 8.09(B), MDAD shall
have the right, at its own expense and upon reasonable notice, to enter the Premises or
to have consultants enter the Premises throughout the Term of this Agreement for the
purposes of. (1) determining whether the Premises are in conformity with applicable
Environmental Law; (2} conducting an environmental review or investigation of the
Premises; (3) determining whether Lessee has complied with the applicable
environmental requirements of this Agreement: (4) determining the corrective
measures, if any, required of Lessee to ensure the safe use, storage, and disposal of
Hazardous Materials; or (5) removing Hazardous Materials (except to the extent used,
stored, generated, treated, transported, or disposed of by Lessee in compliance with
applicable Environmental Requirements and the terms of this Agreement). Lessee
agrees to provide access and reasonable assistance for such inspections. MDAD shali
Isz,s_e its best efforts to reasonably minimize interruptions of business operations on the

remises.

(B) Such inspections may include, but are not limited to, entering the
Premises or adjacent property with drill rigs of other machinery for the purpose of
obtaining laboratory samples of environmental conditions or soil or groundwater
conditions. Lessee shall have the right to coflect split samples of any samples collected
. by MDAD, MDAD shall not be limited in the number of such inspections during the Term
of this Agreement MDAD will conduct such inspections during Lessee’s normal
business hours, but MDAD may conduct such inspections in other than normal business -
hours if the circumstances so require. For inspections conducted by MDAD, MDAD
agrees to provide Lessee with reasonable notice (not less than twenty four (24) hours)
prior to inspecting the Premises; provided however, that such notice period shall not
apply under circumstances in which MDAD reasonably determines that there exists an
immediate threat to the health, safety, or welfare of any persons. Based on the results
of such inspections, should MDAD reasonably determine that Hazardous Materials have _
- been released, discharged, stored, or used on the Premises in violation of the terms of
this Agreement, Lessee shall, in a timely manner, at its expense, remove such
Hazardous Materials in a manner not inconsistent with applicable Environmental Law
~and otherwise comply with the reasonable recommendations of MDAD and any
regulatory authorities related to the results of such inspections. The right granted to
MDAD herein to inspect the Premises shall not create a duty on MDAD's part to inspect
the Premises, nor liability of MDAD for Lessee’s use, storage, or disposal of Hazardous
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Materials, it being understood that Lessee shall be solely responsible for all liability in
connection therewith. MDAD shall provide the results of such inspections to the Lessee
in a timely manner if requested to do so in writing. Nothing herein shall be construed to
imit, restrain, impair or interfere with County’s regulatory authority to conduct
inspections and/or the manner in which it conducts such inspections. Lessee shall not
be liable or otherwise responsible for any property damage to the Premises or injury to
any person caused by County, its agents or consultants during County’s inspection
under this Section 8.09. '

8.10 Permits and Licenses: The Lessee warrants that it will secure at the times
required by issuing authorities all applicable permits or approvals that are required by
any govemmental authority having lawful jurisdiction to enable Lessee to conduct its
obligations under this Agreement. Upon written request, Lessee shall provide to County
copies of all permits, licenses, certificates of occupancy, approvals, consent orders, or
other authorizations issued to Lessee under applicable Environmental Requirements, as
}:t,\ey prctartain to the Lessee’s operations on or use of the Premises or Other Airport

roperty.

8.11  Notice of Discharge to County:

(A)In the event of: (i) the happening of any material event involving the spill,
release, leak, seepage, discharge or clean up of any Hazardous Material on the
Premises or Other Airport Property in connection with Lessee's operation thereon; or (ii)
any written Environmental Claim affecting Lessee from any person or entity restuilting
from Lessee’'s use of the Premises or Other Airport Property, then Lessee shall
immediately notify County orally within twenty-four (24) hours and in writing within three
(3) business days of said notice. If County is reasonably satisfied that Lessee is not
promptly commencing the response to either of such events. County shall have the right
but not the obligation to enter onto the Premises or to take such other actions as it shall
deem reasonably necessary or advisable to clean up, remove, resolve or minimize the
impact of or otherwise deal with any such Hazardous Material or Environmentat Claim
following receipt of any notice from any person or any entity having jurisdiction asserting
the existence of any Hazardous Material or an Environmental Claim pertaining to the
Premises, which if true, could resuit in an order, suit or other action against the County.
if Lessee is unable to resolve such action in a manner which results in no liability on the
part of County, all reasonable costs and expenses incurred by County shall be deemed
additional rent due County under this Agreement and shall be payable by Lessee upon
demand, except to the extent they relate to a Baseline Environmental Condition.

(B) With regard to any reporting obligation arising out of Lessee’s operations
or during the Agreement, Lessee shall timely notify the State of Florida Department of
Environmental Protection, Miami-Dade County Department of Environmental Resources
Management, and the United States Environmental Protection Agency, as appropriate,
with regard to any and all applicable reporting obligations while simultaneously
providing written notice to County.

(C)YWithin sixty (60) days of execution of this Agreement, Lessee shall submit
to County an emergency action plan/contingency plan setting forth in detail Lessee’s
- -procedures for responding to spills, releases, or discharges of Hazardous Materials.
The emergency action plan/contingency pian shall identify Lessee’'s emergency
response coordinator and Lessee’s emergency response contractor.

- 8.12 Reports to County: For any year in which any Hazardous Materials have
been used, generated, treated, stored, fransported or otherwise been present on or in
the Premises, (or on or in other Airport property for purposes related to Lessee’s

e




operations on the Premises), Lessee shall provide County with a written report listing:
the Hazardous Materials which were present on the Premises or other Airport property;
all releases of Hazardous Material that occurred or were discovered on the Premises or
other Airport property and which were required to be reported to regulatory authorities
under applicable Environmental Laws; all enforcement actions related to such
Hazardous Materials, including all, consent agreements or other non-privileged
documents relating to such enforcement actions during that time period. in addition,
Lessee shall provide County with copies of any reports filed in accordance with the
Emergency Planning and Community Right to Know Act (EPCRA) and shall make
available for review upon request by County copies of all manifests for hazardous
wastes generated from operations on the Premises. Lessee shall provide the report
required under this section to the County by Aprit 1 of each year for the preceding
calendar year.

8.13 Periodic Environmental Audits: Lessee shall establish and maintain, at its
sole expense, a system to assure and monitor its continued compliance on the
Premises with all applicable Environmental Laws, which system shall include, no less
than once each year a detailed review of such compliance (the “Environmental Audit
Exhibit E”) by such consultant or consuitants as County may approve, which approval
shall not be unreasonably withheld, delayed or conditioned. Alternatively, if the Aviation
Department approves, which approval shail not be unreasonably withheld, delayed, or
conditioned, such Environmental Audit may be conducted by Lessee’s personnel but in
either case Lessee shall provide County with a copy or summary of its report of its
annua! Environmental Audit, which shall be consistent with ASTM's “Practice for
Environmental Regulatory Compliance Audits” which shall include in its scope the items
fisted in Tab C (Lessee’s Hazardous Material List) hereto or other recognized format
approved by County. If the Environmental Audit indicates any unresolved violation of
any applicable Environmental Law and/or Environmental Requirements, Lessee: shall, at
the request of County, provide a detailed review of the status of any such violation
within thirty (30) days of the County’s request.

8.14 Remediation of Hazardous Material Releases: If Lessee or Lessee's
agents, employees, contractors, invitees or trespassers cause any Hazardous Materials
to be released, discharged, or otherwise located on or about the Premises or Other
~Airport Property during the term of this Agreement (“Hazardous Material Release™),

Lessee shall promptly take all actions, at its sole expense and without abatement of
rent, as are reasonable and necessary to return the affected portion of the Premises or
Other Airport Property and any other affected soil or groundwater to their condition
existing prior to the Hazardous Material Release in a manner not inconsistent with
applicable Environmentai Law. County shall' have the right to approve all such remedial
work, including, without limitation: (i) the selection of any contractor or consultant
Lessee proposes to retain to investigate the nature or extent of such Hazardous
Material Release or to perform any such remedial work; (ii) any reports or disclosure
statements to be submitted to any governmental authorities prior to the submission of
-such materials; and (iii} any proposed remediation plan or any material revision thereto
prior to submission to any governmental authorities, The County's approvals shall not
_be unreasonably withheld, conditioned or delayed. Notwithstanding the foregoing,
-County’s prior consent shall be not be necessary if a Hazardous Material Release

poses an immediate threat to the health, safety, or welfare of any persons and, despite
Lessee’s best efforts, it is not practicable to obtain County's consent before taking
remedial action to abate such immediate threat, provided that: (a) Lessee shall notify
- -County as soon as possible and shall thereafter obtain County’s consent as otherwise

“provided in this paragraph; and (b) Lessee shall take only such action as may be
necessary or appropriate to abate such immediate threat and shali otherwise comply
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with the provisions of this paragraph. In addition to any rights reserved by County in this
Agreement, County shall have the right, but not the obligation, to participate with
Lessee, Lessee’s consultants and Lessee_z’je; contractors in any meetings with

or short-term effect on the Premises, or other adjoining property owned by County.
Lessee's obligations in this section do not apply to Baseline Environmental Conditions.

. 8.15 Indemnity: Lessee shail indemnify, defend (with counsel reasonably
satisfactory to County), and hold County., its directors, officers, employees, agents,

claim, cause of action, judgment, penalty, fine, or liability, directly or indirectly, relating
to or arising fror_n the use, storage, release, dis_charge, handlin_g, or presence of

(e) sums paid in settiement of claims; (f) reasonable attorneys’ fees, consuiting fees,
and expert fees, (g) the cost of any investigation of site conditions, and (h) the cost of
any repair, cleanup, remedial, removal, or restoration work or detoxification if required
by any governmental authorities or deemed necessary in County’s reasonable
judgment, but shall not extend to such claims, payment, diminution, damages, sums,
fess or costs to the extent caused (i} solely by an act of God or (i) by the negligent or
willful misconduct of the County, its officers, employees, contractors or agents. For any
legal proceedings or actions initiated in connection with the Hazardous Materials
'Reit?a_se, County shall have the right at its expense but not the obligation to join and

Conditions or a discharge, disposal or release caused by the County, its officers,
employees, contractors or agents...

(A) This indemnity specifically includes the direct obligation of Lessee to
perform, at its sole cost and expense, any remedial or other activities
required or ordered by court or agency having competent jurisdiction over
the subject matter, or otherwise necessary to avoid or minimize injury or
liability to any person, or o prevent the spread of Hazardous Materials.
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(B) In addition, because costs of Hazardous Materials discharges are passed on

to airlines through the residual rate charging mechanism at Miami
International Airport and the charges to Lessee will be increased to offset
such costs. Lessee agrees in order to minimize its obligations in this regard
to use best efforts to assist the Aviation Department in responding to
Hazardous Materials spills in or Airport property reasonably close the
Premises used by Lessee by making Lessee’s remediation equipment and
personnel available for such emergency remediation activity. However,
Lessee may provide such assistance only at the direct request of the
Aviation Department and only if Lessee’s remediation equipment is intended
to be utilized for the Hazardous Material spill at issue and only if Lessee's
personnel have been trained to respond to the Hazardous Material spill at
issue. If Lessee is directed to perform any remedial work under this Article
8.15(B) for which it is later determined that Lessee is not responsible, the
Aviation Department shall reimburse Lessee for all costs associated with or
arising out of Lessee’s performance of such remedial work. Lessee shall

- cooperate with the Aviation Department in any subsequent effort by the
-Aviation Department fo recover from the responsible parties all costs

involved with the remediation effort that utilized Lessee’s equipment and
personnel. Lessee shall perform all such work in its own name in accordance
with applicable laws. Lessee acknowledges that the County's regulatory
power in this regard is independent of the County's contractual undertakings
herein, and nothing herein shall affect the County's right in its regulatory
capacity to impose its environmental rules, regulations, and authorities upon
the Lessee in accordance with the law.

(C) In the event Lessee fails to perform its obligations in Article 8.15(A) above,

and without waiving its rights hereunder, County may, at its option, perform
such remedial work as described in Article 8.15(A) above, and thereafter
seek reimbursement for the costs thereof. In accordance with this Article 8,
Lessee shall permit County or its designated representative access to the

- Premises areas to perform such remedial activities.

(D) Whenever County has incurred costs described in this section as a result of

the failure of Lessee to perform its obligations hereunder, Lessee shall,
within thirty (30) days of receipt of notice thereof, reimburse County for all

- such expenses together with interest at the rate of 1 %2 % per month on the

outstanding balance commencing on the thirty-first date following Lessee’s

~ receipt of such notice until the date of payment.

(B)

To the extent of Lessee’s responsibility under this Article and without limiting
its obligations Under any other paragraph of this Agreement, and except to
the extent of County’s responsibility for environmental conditions set forth in

' this Article 8, Lessee shall be solely and completely responsibie for

responding to and complying with any administrative notice, order, request or
demand, or any third party claim or demand relating to potential or actual

- Hazardous Materials contamination on the Premise. Lessee’s responsibility

.under this paragraph includes but is not limited to responding to such orders

| ~on behalf ‘of County and defending against any assertion of County's

financial responsibility or individual duty to perform under such orders.

{Lessee shall assume, pursuant to the indemnity provision set forth in this

- Article 8, any liabilities or responsibilities which are assessed against County
- in‘any action described under this paragraph. '
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8.16 Dispute Resolution: County and Lessee agree that any dispute between
them relating to this Article 8 will first be submitted, by written notice, to a designated

including, without limitation, any Hazardous Material, in at, on, under or related to the
Premises, Or any violation or Ppotential violation of any 'En\_/ironmente_ll Law applicabie

provided herein.
8.18 Reserved.

8.19 Surrender of Premises: Lessee shall surrender the Premises used by
Lessee to County upon the expiration or earlier termination of the “Rental Car

8.20 Breach: Any breach by Lessee of any provision of this Article 8 shall, after
notice and a reasonable opportunity for Lessee to cure, constitute a default of the
Agreement and shall entitle County to exercise any and all remedies provided in the
Agreement, or as otherwise permitted by law.

8:21 Survivability of Terms: the terms and conditions of this Article 8, including
the indemnity, waiver, and release, shall survive the termination of this Agreement.

8.22 Right torRegulate: As provided for in Article 4.23(D) of the Agreement,
nothing within this Arficle 8 shall be construed to waive or limit, restrain, impair or
interfere with the County’s regulatory authority.
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Exhibit B

AGREEMENT FOR
MAINTENANCE, OPERATIONAL SERVICES, FUEL SYSTEM AND
CONSOLIDATED BUSING OPERATIONS

FOR THE

RENTAL CAR FACILITY AT MIAMI INTERNATIONAL AIRPORT

Rental Car Concessionaires

Notices for Each Individual Company

Mr. Bert Sheppard

Senior Director

Alamo Rent-A-Car

700 Corporate Park Dr., 3 floor
St. Louis, MO 63105
954-344-6848 Fax 954-224-9932
SheppardB@vanguardcar.com

Mr. Todd Sazera *

Air & Sea Rent-A-Car

d/bla Florida Auto Rental

2125 S. Federal Highway

Ft. Lauderdale, FL. 33316
954-764-1008 / Cell. 954-410-1963
Todd@autorent.com

Mr. Mario Remero

All Day Rent-A-Car

2101 NW 34" Avenue
Miami, FL 33142
305-634-3422 Fax 634-3423
rome1467@yahoo.com

Mr. David Stark, Counsel and
Director of Properties
Cendant Car Rental Group
Avis Rent-A-Car Systems LLC
2330 NW 37" Avenue

Miami, FL 33142
305-341-0962 Fax 341-0906
David.Stark@Cendant.com

Mr. David Stark, Counsel and
Director of Properties _
. Cendant Car Rental Group

Budget Rent-A-Car Systems e

2330 NW 37" Avenue

Miami, FL 33142
305-341-0962 Fax 341-0906
David.Stark@Cendant.com

Ms. Tammy Branham

Director, Airport Concessions
DTG Operations, Inc. d/b/a
Dollar/Thrifty Rent-A-Car

5330 E. 31" Street

Tulsa, OK 74135

918-669-2471 Fax 918-669-3005
Tammy.Branham@dtag.com

Mr. Bert Sheppard

Senior Director

Enterprise Rent-A-Car

700 Corporate Park Dr., 3 fioor
St. Louis, MO 63105
954-344-6848 Fax 954-224-9932
SheppardB@vanguardcar.com

Mr. Raymond Mitri

Excellence Luxury Car Rental
C/OIDEC, LILC '

1395 Brickell Ave., Suite 800
Miami, FL 33131 _
305-526-0000 305-606-2823 cel.
rmitri@excellenceluxury.com

Mr. Ricardo Alvarez, President"
Family Auto Rental

3301 NW 22 Street

Miami, FL. 33142

305-538-9400 Fax 305-638-9479

familyautorental@aol.com
Mr. Al Llanes

Global Rent-A-Car

3275 NW 24" Street Road
Miami, FL 33142
305-635-3060 Fax 635-4228
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- AGREEMENT FOR
MAINTENANCE, OPERATIONAL SERVICES, FUEL SYSTEM AND
CONSOLIDATED BUSING OPERATIONS

FOR THE

RENTAL CAR FACILITY AT MIAMI INTERNATIONAL AIRPORT

Rental Car Concessionaires

Notices for Each Individual Company

allanes@globalicr.com

Mr. Mark McBee

Director of Properties

Hertz Corporation

6121 Memorial

Stone Mountain, GA 30083
770-469-5997 Fax 770-469-9233
mmchee@hertz.com '

Mr. Bert Sheppard

Senior Director

National Rent-A-Car

700 Corporate Park Dr., 3 floor
St. Louis, MO 63105
054-344-6849 Fax 954-224-9932
SheppardB@vanguardcar.com

Ms. Sandra Hahner

Payless Car Rental

2350 N. 34" Street North

St. Petersburg, FL 33713
727-321-6352
shahner@paylesscarrental.com

Mr. Ismael Perera, President
Royal Rent-A-Car Systems of
Florida, Inc.

3650 NW South River Drive
Miami, FL 33142 '
305-871-3000 Fax 305-635-1295

iperera@royalrentacar.com

- Ms. Tammy Branham
Director, Airport Concessions
DTG Operations, Inc. d/b/a
Thrifty Rent-A-Car

5330 E. 31 Street

Tulsa, OK 74135

Kevin J. Sas

Special Projects Consultant

E-Z Rent-A-Car

407-256-9519 cel 407-682-7320 fax
mybidwork@gmail.com

918-669-2471 Fax 918-669-3005

Tammy.Branham@dtag.com
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