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RE: Item 45 on the February 27, 2018 Agenda, Regarding Advertising and

Display Concession Agreement

The agenda item notes that our Office will notify the Board of any substantive changes to
the draft of the Advertising and Display Concession Agreement between Broward County
and In-Ter-Space Services, Inc., d/b/a Clear Channel Airports, that was printed with the
agenda. While the document has undergone substantial revisions, we do not believe
there were any material, substantive revisions.

The updated version of the document is attached hereto, and, absent further notice, is
the version of the document to be considered by the Board.

RDH
Attachment (Advertising and Display Concession Agreement)

C: Bertha Henry, County Administrator
Bob Melton, County Auditor
Mark Gale, Director, Aviation Department
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Advertising and Display Concession Agreement between Broward County and In-Ter-
Space Services, Inc. d/b/a Clear Channel Airports

RLI #20160425-0-AV-01

This CONCESSION AGREEMENT ("Agreement") is made by and between
BROWARD COUNTY ("County") and In-Ter-Space Services, Inc. d/b/a Clear Channel
Airports, authorized to do business in the State of Florida ("Concessionaire").

RECITALS:

A. County is the owner and operator of the Fort Lauderdale-Hollywood
International Airport ("Airport").

B. Concessionaire is engaged in operating an advertising and display concession
business.

C. Under this Agreement, County shall grant to Concessionaire the nonexclusive
right to operate an airport advertising and display concession in the "Assigned Areas" (as
hereinafter defined).

D. This Agreement establishes terms and conditions relating to the occupancy,
use, and operation of the Assigned Areas by Concessionaire designated herein.

NOW, THEREFORE, in consideration of the mutual terms, conditions, promises,
covenants and payments hereinafter set forth, and other good and valuable consideration
the receipt and sufficiency of which is hereby acknowledged, County and Concessionaire
hereby agree as follows:

ARTICLE |
DEFINITIONS

The following words in this Agreement shall be as defined below:

1.1 Advertising Location(s) shall mean the area or areas of the Airport Terminals within
the Assigned Areas (as hereinafter defined) designated by this Agreement and the
Exhibits hereto as the place or places where the placement of advertising by
Concessionaire and the advertising business of Concessionaire shall be
conducted.

1.2  Affiliate shall mean an entity controlled by or under common control with another
entity, and "control" shall mean ownership of not less than fifty percent (50%) of all
the voting stock or equitable interest in such corporation or entity.

1.3  Agreement shall mean this Concession Agreement and its Exhibits A-H inclusive,
including any supplements, modifications or amendments thereof.



1.4

1.5

1.6

1.7

1.8

1.9

1.10

1.11

1.12

Airport shall mean the Fort Lauderdale-Hollywood International Airport, located in
Broward County, Florida.

Airport Concession Disadvantaged Business Enterprise or ACDBE shall be
defined as set forth in 49 CFR Parts 23 and 26 of the Regulations of the Office of
the Secretary of the United States Department of Transportation.

Airport Terminals and Terminals shall mean the terminal buildings, including
Terminals 1, 2, 3 and 4, together with the parking garages and the rental car center
located at the Airport.

Annual Gross Revenues shall mean the aggregate amount of all Gross Revenues
of Concessionaire during each Contract Year.

Applicable Laws and Regulations shall mean all present and future federal, state,
County, quasi-governmental, and local laws, ordinances, codes, rules, and
regulations, including but not limited to, ordinances, orders, advisory circulars,
tariffs, environmental laws and regulations, security laws and regulations, the
Airport's Security Program, all TSA and FAA requirements, and the Airport's rules
and regulations, as amended from time to time.

Assigned Area(s) shall mean the area or areas of the Airport Terminals designated
by this Agreement, as set forth in Exhibit A attached hereto and made a part
hereof, as the place or places where the business of Concessionaire may be
conducted pursuant to the terms of this Agreement as to those areas set forth in
Exhibit A.

Aviation Department shall mean the Broward County Aviation Department and its
duly authorized representatives.

Board shall mean the Board of County Commissioners of Broward County, Florida,
a political subdivision of the State of Florida.

Capital Expenditure shall mean the costs paid for work done, services rendered,
and materials furnished for construction of the “Improvements” (as hereinafter
defined) at the Advertising Locations that are made in accordance with "Approved
Plans" (as hereinafter defined), that are installed by Concessionaire or
Concessionaire's Parties subject to the following:

1.12.1 Concessionaire's actual cost of design, construction and acquisition of
such Improvements, plus the cost of required bonds and construction
insurance, shall qualify as Capital Expenditure costs. Payments made by
Concessionaire to independent contractors for engineering and
architectural design work shall be included as Capital Expenditure costs,
provided that such costs shall not exceed ten percent (10%) of the total of
all other sums included in the determination of the total Capital



1.13

1.14

1.15

Expenditure amount. Only payments made by Concessionaire to third
party costs shall be included as Capital Expenditure costs.

1.12.2 Costs for consultants (other than engineering and design consultants, as
provided above), legal fees and accountants' fees shall not be included in
Capital Expenditure costs. No finance, interest expenses or
administration, supervisory, or overhead or internal costs of the
Concessionaire or Concessionaire's Parties shall be included in the
determination of total Capital Expenditure. No other costs of
Concessionaire or Concessionaire's Parties shall be included in Capital
Expenditure costs unless specifically approved in writing by the Aviation
Department, upon the separate written request of the Concessionaire,
made prior to incurring such costs. Costs associated with acquisition or
installation of Personalty shall not be included in Capital Expenditure
costs.

1.12.3 The cost of installations per the Aviation Department's approved "Tenant
Design Guidelines" manual (as hereinafter defined), shall be included as
Capital Expenditure costs. Special finishes, wall tile or other special wall
finishes and coverings and construction photographs shall not be included
in Capital Expenditure costs unless specifically approved in writing by the
Aviation Department, upon the separate written request of Concessionaire
made prior to incurring such costs.

1.12.4 Any costs associated with repairs, alterations, modifications, renovations
or maintenance of any Improvements at the Advertising Locations
(including Improvements existing as of the date of this Agreement, and
Improvements constructed subsequent to the Effective Date at the
Advertising Locations) shall not be included in Capital Expenditure costs,
unless specifically approved in writing by the Aviation Department upon
the separate written request of Concessionaire made prior to incurring
such costs.

Capital Investment shall mean Concessionaire's minimum required dollar
investment of Capital Expenditures for Improvements to the Assigned Areas in the
Airport, including the consolidated rental car center and the garages, as set forth
in Article VI.

Concession means the nonexclusive right to operate the advertising and display
concession described in this Agreement.

Concession Plan shall mean the plans for renovation and reconcepting of the
Advertising Locations in the Airport. The Concession Plan and any change to the
Concession Plan must be approved in writing by the Aviation Department prior to
implementation. The Concession Plan will include, without limitation, details




1.16

1.17

1.18

1.19

1.20

1.21

1.22

regarding location, types of operation, and concepts proposed for all Advertising
Locations.

Concessionaire's Parties shall mean the officers, agents, employees, partners,
contractors, subcontractors, subconcessionaires, sublessees, guests and invitees
of Concessionaire and its Affiliates.

Contract Year shall mean the period beginning on the October 1, 2018 and ending
September 30, 2019 and each twelve month period thereafter, until the termination
of this Agreement.

Director or Director of Aviation shall mean the Director of Aviation or the designee.

Disincentive Fees shall mean the fees established pursuant to Article VIII of this
Agreement.

Effective Date shall mean April 1, 2018.

Federal Aviation Administration or FAA shall mean that agency of the United
States Government created and established under the Federal Aviation Act of
1958, as codified in Title 49, United States Code, or its successor.

Gross Revenues and Gross Revenues of Concessionaire shall mean the
aggregate of all charges or other fees charged by Concessionaire on all sales
made by Concessionaire of advertising services, whether such charges or fees
were received or not received, and all other items and revenues of every kind and
character, including in-kind services, derived from, arising out of, or payable on
account of the business conducted by Concessionaire at the Airport or from the
operations of Concessionaire under this Agreement, whether for cash or credit,
without any deduction for credit card discounts or credit card services, whether the
same shall be paid or unpaid. "Gross Revenues" shall include all monies paid or
payable to Concessionaire and/or any of its sublessees, assignees, contractors,
subcontractors or management companies that are doing business at the Airport
premises. "Gross Revenues" shall not include: (1) sales tax collection allowance
paid by the state of Florida to Concessionaire as compensation for the keeping of
prescribed records and the proper accounting and remittance of state sales tax;
(2) any charges on a reimbursement basis, as mutually agreed upon by the
Aviation Department and Concessionaire; (3) any refunds made by
Concessionaire to customers, if approved by the Aviation Department and made
for reasons other than unacceptable or unsatisfactory services; (4) actual
telephone line or data charges to Concessionaire for the telephone reservation
boards; (5) any taxes imposed by law which are separately stated to and paid by
the customer and directly payable by Concessionaire to a taxing authority; and
(6) any commission fees actually paid by Concessionaire for advertising, to a
recognized third-party advertising agency that is not an Affiliate or a subsidiary
company of Concessionaire, provided that any such commissions shall not exceed
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1.24

1.25

1.26

1.27

1.28

1.29

1.30

1.31

fifteen percent (15%). The entire amount of sales shall be included in Gross
Revenues and no deduction shall be allowed for uncollected or uncollectable credit
accounts or dishonored checks.

Improvements shall mean any and all construction, alterations, installations,
modifications, renovations, replacements, refurbishments, fixtures, permanently
affixed equipment, facilities (both above ground and below ground), and any other
structures now or hereafter constructed on or removed from the Assigned Areas
by Concessionaire, and all additions, alterations, modifications, renovations, and
replacements thereto. Any structure, furnishing, display, equipment, trade fixture,
fixture, or any other improvement that is nailed, bolted, stapled, or otherwise
permanently affixed to the Assigned Areas shall be considered permanently
installed or affixed and is included within the definition of Improvement. Personalty
shall not be included in this definition.

Midterm Refurbishment shall mean the refurbishments required to be undertaken
by Concessionaire to the Assigned Areas pursuant to Article VI and in accordance
with the terms and conditions of this Agreement.

Minimum Annual Guarantee or MAG shall mean the minimum amount of money
due annually to County from Concessionaire payable on a monthly basis, pursuant
to Article IV of this Agreement.

Monthly Gross Revenues shall mean the aggregate amount of all Gross Revenues
of Concessionaire during any calendar month.

Percentage Fee is the monthly sum of money that is due to the County as a
percentage of Gross Revenues from all sales and revenues of Concessionaire,
pursuant to Article IV of this Agreement.

Person shall mean any individual, firm, trust, estate, partnership, joint venture,
company, corporation, association, or any other legal entity or business enterprise.
The reference in this Agreement to any one of the foregoing types of persons shall
be deemed a reference to all other types of persons.

Personalty shall mean all equipment, furniture, furnishings, and trade fixtures of
Concessionaire or third parties operating under Concessionaire, that are located
on Assigned Areas, but not permanently affixed thereto.

Privilege Fees shall mean the amount of money owed by Concessionaire to
County, pursuant to Article IV herein, for the right to operate its concession
business at the Airport.

Support Space shall mean an Assigned Area, which area is noncontiguous to
Advertising Locations, used by Concessionaire for office/administrative space or
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1.33

1.34

storage of inventory to support the Advertising Locations’ operations, as set forth
in Exhibit A.

Tenant Design Guidelines shall mean those architectural standards, controls, and
instructions promulgated by the Aviation Department, as revised from time to time.

TSA shall mean the federal Transportation Security Administration, or any
successor agency.

Transition Period shall mean the period of time that Concessionaire will operate
from temporary facilities until the final concession areas are constructed and
completed. The Transition Period shall commence on the Effective Date and shall
end on September 30, 2018.

Additional words and phrases used in this Agreement but not defined above or elsewhere
in this Agreement shall have their usual and customary meaning.

2.1

2.2

3.1

ARTICLE 1l
TERM

The term of this Agreement ("Term") shall commence on the Effective Date and
terminate at 11:59 p.m. on September 30, 2023 ("Expiration Date"), unless earlier
terminated or extended, as provided for in this Agreement.

Option Period. The Director of Aviation, in his or her sole discretion, upon written
request from Concessionaire, which request must be delivered by Concessionaire
to the Director of Aviation not later than twelve (12) months before the last day of
the fifth (5") Contract Year, may extend the Term of the Agreement for an
additional three (3) Contract Years (the "Option Period"). The Director shall
respond to the request for extension, in writing, within ninety (90) days after it is
received. If the Director fails to timely respond, the request shall be deemed to
have been denied. If the requested extension is approved by the Director, the
Term of this Agreement shall end on the last day of the eighth (8th) Contract Year
(unless earlier terminated). Any approval of a request for an extension to the
Agreement shall be conditioned upon Concessionaire being in full compliance with
the terms and conditions of the Agreement.

ARTICLE Il
PRIVILEGES AND OBLIGATIONS OF CONCESSIONAIRE

Subject to the terms and conditions of this Agreement, Concessionaire shall have
the nonexclusive right, privilege and obligation to operate the Concession from the
Assigned Areas as set forth on Exhibit A. Concessionaire shall obtain the prior
written approval of the Aviation Department regarding the types of displays and
concepts Concessionaire proposes to bring within its Assigned Areas. The
Aviation Department shall have sole discretion to approve or disapprove



3.2

3.3

Concessionaire's proposed displays and concepts.  All Assigned Areas are
subject to the County's right to access and maintain all utilities, infrastructure, and
Improvements now or hereafter constructed thereon, including, but not limited to,
equipment permanently affixed therein, consisting without limitation of electrical,
plumbing, sprinkler, fire protection and fire alarm, heating, steam, sewage,
drainage, refrigerating, communications, gas and other systems and their pipes,
wires, mains, lines, tubes, conduits, equipment and fixtures.

Concessionaire shall have the right and privilege to sell the permitted advertising
concepts described on Exhibit B, attached hereto and made a part hereof, on a
nonexclusive basis. The permitted advertising concepts listed on Exhibit B, which
are to be offered for sale by Concessionaire, may not be changed without the prior
written consent of the Aviation Department. Any revisions to permitted advertising
concepts shall be made by an amendment and revision to Exhibit B, which
amendment shall indicate the date on which the change shall be effective. The
Director of Aviation shall be authorized on behalf of the County to execute any
amendment to Exhibit A and Exhibit B pursuant to the provisions of this section.

3.2.1 Future Rights. The parties anticipate that during the Term of this
Agreement the County may, from time to time and at its sole discretion,
make additional advertising locations available to Concessionaire in the
Airport for Concessionaire’s operations. In the event that Concessionaire
requests additional advertising locations, Concessionaire shall send a
written request to County that includes the following:

1.  Size and location of the additional advertising location(s); and
2. Concessionaire’s proposed Percentage Fee.

Within thirty (30) days after receiving the request from Concessionaire, County will
notify Concessionaire if it accepts or rejects the request for additional locations. If
County fails to respond in thirty (30) days, the request shall be deemed to have
been denied.

The content of all advertising shall be submitted to the Aviation Department for
approval prior to any use within the Airport. All advertising materials and locations
shall comply with the Aviation Department Advertising Policy as same may be
amended. In accordance with the Aviation Department Advertising Policy,
Concessionaire shall not advertise any goods or products at the Airport that are
determined by the Aviation Department to be offensive. Concessionaire will
promptly remove any advertisement determined to be offensive or that does not
comply with the Aviation Department Advertising Policy upon the direction of the
Aviation Department. If such materials are not removed within twelve (12) hours
of the Aviation Department’s written direction, then the Aviation Department shall
have the right to remove the materials and charge Concessionaire for all costs and



3.4

3.5

expenses related to the removal thereof, and Concessionaire shall pay County
within ten (10) days of receipt of invoice from County.

The Aviation Department shall provide a reasonable number of parking spaces
and locations, in the sole discretion of the Aviation Department, on or near the
Airport for Concessionaire's employees' use. County, in its sole discretion, may
impose a reasonable charge, as set forth in Chapter 39 of the Broward County
Administrative Code, for the privilege of utilizing these parking facilities which shall
be paid by Concessionaire within ten (10) days of receipt of invoice from County.

Concessionaire shall conduct its business from and limit same to the Advertising
Locations and other Assigned Areas specifically set forth in Exhibit A. Unless
otherwise approved in writing by the Aviation Department, Concessionaire may not
use any space within or about the Terminals that is not within the designated areas
set forth in Exhibit A, for storage or operations. At County’s sole option, if additional
storage space is available, Concessionaire may lease available additional storage
space at an annual rate to be paid monthly in advance and in an amount at least
equal to the then-current rate on a per-square-foot basis for similar or equivalent
space, as set forth in the Broward County Administrative Code. In such event, this
Agreement must be amended to reflect the additional storage space and the rental
rate therefor.

3.5.1  County, through its Aviation Department, has the right, in the Aviation
Department’s sole discretion, to direct Concessionaire to relocate
Concessionaire’s operations from the Advertising Locations and Assigned
Areas set forth on Exhibit A, and require Concessionaire to operate at
Advertising Locations or other Assigned Areas different from those set
forth on Exhibit A. Concessionaire shall, upon ten (10) days written
notice, relocate and operate out of such reassigned locations without
expense to County and without any abatement of the sums payable by
Concessionaire to County pursuant to this Agreement, except as may be
provided for in this Agreement. In the event any Advertising Location or
other Assigned Area is reassigned pursuant to this subsection, Exhibit A
shall be deemed automatically revised by County’s notice to
Concessionaire to relocate to reflect the reassigned Advertising Locations
and Assigned Areas, without the necessity of further action by the Parties
to amend the exhibit. If Concessionaire contends the relocation will cause
material negative business impacts, Concessionaire may within thirty (30)
days of the relocation, request in writing to meet with the Aviation
Department to discuss any such impact. In the event the Director of
Aviation determines that an equitable adjustment to Advertising Locations
or Assigned Area is warranted, the Director of Aviation shall revise Exhibit
A as he or she deems warranted and Exhibit A shall be deemed
automatically revised by County’s notice to Concessionaire of such
equitable adjustment. In the event the Director of Aviation determines that
an equitable adjustment to Privilege Fees is warranted, an amendment to



3.5.2

3.5.3

3.54

this Agreement reflecting the proposed change shall be submitted to the
Board for consideration.

County reserves the right, in its sole discretion, to delete or reduce any
portion of the Assigned Areas due to Airport development, construction,
operational necessity, security, or safety considerations. In the event of
such deletion or reduction, Concessionaire shall be given no less than
sixty (60) calendar days written notice. Notwithstanding the foregoing, if
circumstances beyond the County’s control require Concessionaire to
reduce or vacate any portion of the Assigned Areas, including, but not
limited to, a direct or indirect requirement by the TSA or any other
governmental authority, Concessionaire shall be required to immediately
vacate those Assigned Areas, and, if available, relocate into other
locations designated by the Aviation Department. In such event, County
will attempt to provide reasonably comparable space for relocation within
the Airport Terminals but makes no guarantee of such availability.
Concessionaire shall accomplish any such relocation, expansion, or
reduction expeditiously. In the event any Advertising Location or other
Assigned Area is reassigned or reduced pursuant to this subsection,
Exhibit A shall be deemed automatically revised by County’s notice to
Concessionaire to relocate to reflect the reassigned Advertising Locations
and Assigned Areas, without the necessity of further action by the Parties
to amend the exhibit. If Concessionaire contends the relocation will cause
material negative business impacts, Concessionaire may within thirty (30)
days of the relocation, request, in writing, to meet with the Aviation
Department to discuss any such impact. In the event the Director of
Aviation determines that an equitable adjustment to Advertising Locations
or Assigned Area is warranted, the Director of Aviation shall revise Exhibit
A as he or she deems warranted and Exhibit A shall be deemed
automatically revised by County’s notice to Concessionaire of such
equitable adjustment. In the event the Director of Aviation determines that
an equitable adjustment to Privilege Fees is warranted, an amendment to
this Agreement reflecting the proposed change shall be submitted to the
Board for consideration.

The Aviation Department reserves the right, in its sole discretion, to delete
or reduce any Support Space dedicated to Concessionaire's
administrative functions, including but not limited to, training, human
resources, and accounting services. In the event of such deletion or
reduction, Concessionaire shall be given no less than sixty (60) calendar
days written notice to vacate the space set forth in such written notice.

In the event County requires the deletion or reduction of the Assigned
Areas pursuant to subsection 3.5, County shall not be liable to
Concessionaire for any damages, including but not limited to, damages
for any inconvenience or loss of business.



3.6

3.7

3.8

3.9

Concessionaire may request the consent of the Aviation Department for
Concessionaire to operate temporarily from locations in the Terminals that are not
included in the Assigned Areas. Concessionaire’s request shall be made in writing
and specify the desired locations, the special event or promotion, the requested
length of time for the temporary use, and the products and services to be offered
in the temporary area. The Aviation Department, in its sole discretion, shall
approve or disapprove such request for the use of temporary locations, within thirty
(30) calendar days from receipt of Concessionaire's request. If County fails to
respond in thirty (30) days, the request shall be deemed to have been denied.
Concessionaire shall pay to County Percentage Fees in accordance with the terms
of this Agreement on all sales from such temporary locations. If the Aviation
Department consents to such request, such temporary areas shall be used for the
sole purpose of sponsoring special events or promotions and Concessionaire’s
use shall be limited to the time period stated in the County’s consent to use of the
temporary areas. Concessionaire shall report all sales from the temporary
locations separately from the sales from the Assigned Areas and such sales from
County approved temporary locations shall be excluded from the Annual
Adjustment of the MAG as set forth in subsection 4.2.2.2. At all times during which
Concessionaire has the right to use or operate from temporary locations approved
by the Aviation Department pursuant to this subsection, said temporary areas and
the use thereof shall be subject to all the terms and conditions of this Agreement.

Concessionaire is required at all times during the Term of this Agreement to obtain
and maintain in full force and effect any and all required permits, licenses, and
approvals to legally operate all aspects of its business at the Airport, at
Concessionaire’s sole expense.

Concessionaire and Concessionaire's Parties shall have ingress to and egress
from the Assigned Areas over Airport public roadways, subject to all Applicable
Laws and Regulations. The Aviation Department may, from time to time, substitute
other means of ingress and egress. The Aviation Department may, at any time,
temporarily or permanently close, consent to, or request the closing of any
entrance or other roadway, and any other area at the Airport presently or hereafter
used as a roadway, and County shall not be liable for any claims, damages, losses,
expenses or liabilities which may arise as a result of any such closing.
Concessionaire hereby releases and discharges County, its successors and
assigns, from any and all claims, demands or causes of action which
Concessionaire may now or at any time hereafter have against County due to the
closing of any street, roadway, or other area used as such, whether within or
outside the Airport.

During installation and/or removal of any Personalty or Improvements,
Concessionaire shall maintain the public areas surrounding the Assigned Areas in
a safe, neat, and orderly manner, as determined by the Aviation Department in its
sole discretion.

10



3.10

3.11

3.12

3.13

Concessionaire shall train, instruct and require its employees to assist Airport
users with wayfinding within the Airport. Concessionaire shall provide its
employees with information regarding the locations of other concessions,
restrooms, elevators, airlines, gates, information desks, and other information
about the Airport. Said information shall be provided to Airport users with all due
courtesy. In addition, Concessionaire shall provide and regularly update each of
its locations with a list of emergency and other important telephone numbers.

Concessionaire shall not permit music, audio merchandising, background sounds,
or other noise or sounds to be audible outside of the Assigned Areas. All sounds
or noise, including but not limited to music generated or caused by the
Concessionaire or Concessionaire's Parties, or originating from any Assigned
Areas, shall be kept to levels deemed acceptable to the Aviation Department and
must immediately be turned off and remain off at the request of the Aviation
Department. Concessionaire shall cause the immediate cessation of any noise,
music, or other sounds emanating from its Assigned Areas that are offensive,
distracting or disturbing, as determined by the Aviation Department in its sole
determination.

Concessionaire shall meet with a representative of the Aviation Department
designated by the Business & Properties Management Division of the Aviation
Department, on no less than a monthly basis to discuss business and operational
issues.

Within sixty (60) calendar days following the second (2"%) annual anniversary of
the Effective Date, and within sixty (60) calendar days following every other annual
anniversary thereafter for the remaining Term, Concessionaire shall deliver to the
Aviation Department a concession program containing customer service and
marketing components ("Concession Program"). The Concession Program shall
include but not be limited to, the following:

3.13.1 A review of each prior year's concession performance, including, without
limitation, achievement of sales goals;

3.13.2 The establishment of new goals and objectives for the forthcoming year,
including projections of sales for each Advertising Location and the
estimated payments which shall be due to County for the forthcoming
year,;

3.13.3 Identification of advertising concepts recommended for replacement
during the subsequent year along with a narrative explaining why they are
making the recommendation. The Concession Plan shall include all
photos, renderings, drawings, and any other information relating to the
proposed replacement concepts;

11



3.14

3.15

3.16

3.13.4 Any future planned or past unplanned capital and/or refurbishment
expenditures, investments or Improvements in the Assigned Areas;

3.13.5 Any changes or Improvements in operations anticipated for the coming
year, including but not limited to, marketing efforts, training, or services;

3.13.6 Copies of any consumer surveys and other industry trend studies
completed for or obtained by Concessionaire that were used or relied
upon in the development of Concessionaire's Concession Program;

3.13.7 A review of customer service issues and a complaint summary including,
but not limited, to an analysis of how Concessionaire handled the
complaints during the previous year;

3.13.8 An updated listing of Advertising Locations, including name of location,
type, and square footage of the space. Noncontiguous storage locations,
Support Space, temporary Assigned Areas and any Assigned Areas
under separate agreements shall be included in this listing; and

3.13.9 Any other information reasonably requested by the Aviation Department.

Concessionaire shall, at all times, keep the Assigned Areas in a clean, safe and
sanitary condition and place all garbage, refuse, and recyclable materials in the
appropriate containers in the areas designated by the Aviation Department for
such. Concessionaire shall take all reasonable measures to reduce the amount of
waste it generates by requiring, if possible, suppliers to remove nonessential over
wrap, containers, and other packaging, and to use recyclable materials for
essential packaging whenever possible.

Aesthetics of the design of the advertising installed at the Advertising Locations
shall be consistent with the architecture and design of the Airport or any
renovations thereto. Any work proposed by Concessionaire that does not
complement the Airport's architecture and motif, as determined in the sole
discretion of the Aviation Department, will be disapproved by the Aviation
Department. Concessionaire shall provide all identification signage subject to the
prior written approval of the signage by the Aviation Department. All signage and
supplies shall be consistent with the signage and graphics displayed in the Airport
Terminals and shall comply with the provisions of this Agreement and all
Applicable Laws and Regulations. Consistency with the Airport Terminal signage
and graphics shall be determined in the sole discretion of the Aviation Department.

Safety Management System ("SMS"). Concessionaire shall report any and all
incidents which have occurred on or about its Assigned Areas, or which have
occurred anywhere on the Airport and are related to any of Concessionaire’s
operations or property, Concessionaire shall cooperate with any subsequent
investigations in compliance with Aviation Department's safety management
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3.17

4.1

4.2

system ("SMS") projects and any other requirement of the FAA's SMS final order,
if applicable. All incidents shall be reported in writing to the attention of the airport
manager located at the main Aviation Department offices within twenty-four (24)
hours of its occurrence. Additionally and simultaneously, a copy of the report shall
be emailed to FLLSafety@broward.org or any other email address as directed in
writing by the Aviation Department.

Marketing Program: [f at any time during the Term of this Agreement the Aviation
Department decides to develop a marketing program for all of the concessions
located at the Airport, Concessionaire agrees to participate therein, at no additional
cost to County, upon receipt of notice from the Aviation Department that such
marketing program shall be implemented. The Marketing Program will cover the
development of signage and other promotional materials and programs including,
but not limited to, advertising, employee incentives and brochures, informational
materials, and technology to communicate the program's offerings.
Concessionaire agrees to cooperate with the Aviation Department by providing
concept information, logos, or initiating promotional materials, as and when
requested.

ARTICLE IV
PRIVILEGE FEES, CHARGES AND ACCOUNTABILITY

For the privilege of operating a nonexclusive advertising and display Concession
at the Airport, Concessionaire agrees to pay to the County the Privilege Fees as
described below. During the Term of this Agreement, the monthly Privilege Fees
shall be due and payable monthly in arrears commencing on May 15, 2018 and
continuing on the fifteenth (15™) calendar day of each calendar month thereafter.

During the Transition Period, the Privilege Fees due and payable each month shall
be the Percentage Fee calculated pursuant to subsection 4.2.1. Beginning with the
payment due November 15, 2018 for the month of October, 2018, and continuing
on the fifteenth (15") day of each month thereafter Privilege Fees due for the prior
calendar month shall be the greater of the Percentage Fee calculated pursuant to
this Article IV or the monthly installment of the MAG payment described in Section
422

4.21 Percentage Fees shall be equal to sixty-one percent (61%) of monthly
Gross Revenues from the preceding month.

422 The MAG shall be calculated as follows:

4221 The MAG shall be One Milion Ten Thousand Dollars
($1,010,000.00) annually. The MAG shall be payable monthly in
the amount of Eighty Four Thousand One Hundred Sixty Six
Dollars and Sixty Seven Cents ($84,166.67), subject to the
adjustment stated below.
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4.3

4.4

4.2.2.2 Annual Adjustment of the MAG: On the first anniversary of the
MAG Commencement Date, October 1, 2019, and on each
subsequent anniversary thereafter, the annual MAG shall be
adjusted to equal the greater of the following:

(i) Eight-five percent (85%) of the annual Privilege Fees due to
County by Concessionaire for its operations for the
preceding Contract Year; or

(i) Previous Contract Year's MAG.

4.2.2.3 The adjusted annual MAG during the Term of the Agreement
shall never be less than the initial annual MAG specified in
subsection 4.2.2.1.

In no event shall the aggregate amount of Privilege Fees payable under this Article
IV in any Contract Year exceed the greater of: (a) the MAG for such year; or (b)
the total Percentage Fees for such year. Within thirty (30) days the end of each
Contract Year, the parties will meet and review the Privilege Fees paid and Gross
Revenues for the period. Any overpayment by Concessionaire shall be applied as
a payment and credited toward Privilege Fees due in the succeeding year. Any
overpayment in the last year of the Term shall be refunded within thirty (30)
calendar days following receipt of an invoice for such overpayment. If the total
Privilege Fees actually paid by Concessionaire during any Contract Year are less
than the Privilege Fees due and owing for such Contract Year, then
Concessionaire shall immediately pay the difference to County with interest
thereon, at eighteen percent (18%) per annum from the date such additional
Privilege Fees were due, without further demand. County shall have the right, upon
reasonable notice to Concessionaire, to audit Concessionaire's books and records
relating to Concessionaire's operations pursuant to this Agreement to determine
the correctness of the Privilege Fees paid by Concessionaire to County for any
Contract Year.

On or before the 15" calendar day of each month Concessionaire shall submit to
County a report of Gross Revenues for the preceding calendar month, and
payment of the Privilege Fees attributable to that preceding month. The report shall
be on a form supplied by County (Exhibit G or as otherwise supplied by County)
and signed by an officer, a partner, or other person authorized to sign on behalf of
Concessionaire. For the last month of the Term of this Agreement, the report of
Monthly Gross Revenues for the preceding calendar month, and payment of the
Privilege Fees attributable thereto, shall be delivered by Concessionaire to County
prior to the County accepting the surrender of this Agreement pursuant to Article
XVI herein.
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4.5

4.6

Concessionaire shall keep and maintain copies of all invoices, cash receipts,
financial records, supporting records, supporting documents, statistical records,
and all other documents related to this Agreement (collectively, "books and
records"). The books and records of Concessionaire shall, among other things,
show all sales made for cash or credit or otherwise, without regard to whether paid
or not; all labor, overhead, and all sales taxes collected, as well as the Gross
Revenues of said business and the aggregate amount of all sales and services
and orders of all Concessionaire's business done upon or within the Assigned
Areas of, or in connection with, the Airport. Concessionaire shall keep its books
and records in accordance with generally accepted accounting principles and shall
maintain such other books and records as the Aviation Department may request.
Concessionaire shall keep separate books and records for its Airport operations.

45.1 Concessionaire's books and records shall be kept and maintained during
the "Retention Period" (as hereinafter defined). The "Retention Period" is
defined as the greater of: (a) the required retention period of the Florida
Public Records Act (Chapter 119, Fla. Stat.), if applicable, or (b) the period
of time covering the term of this Agreement and any extensions thereof
and for a period of three (3) years after the expiration or termination of this
Agreement, or (c) if any audit has been initiated and audit findings have
not been resolved at the end of the three (3) years, the books and records
shall be retained until resolution of the audit findings. If the Florida Public
Records Act is determined by County to be applicable to Concessionaire's
records, Concessionaire shall comply with all requirements thereof;
however, no confidentiality or non-disclosure requirement of either federal
or state law shall be violated by Concessionaire. Concessionaire shall
make all books and records required to be maintained hereunder available
to the Aviation Department at the Airport, or at the corporate headquarters
of Concessionaire, as may be directed by the Aviation Department.

452 If, as a result of any audit, it is established that Concessionaire has
understated the Gross Revenues by ten percent (10%) or more (after any
deductions and exclusions provided for in this Agreement) during the
period covered by the audit, the entire expense of said audit shall be borne
by Concessionaire. The provisions of this Section 4.5 shall survive the
expiration or termination of this Agreement.

Concessionaire shall provide to the Finance Division of the Aviation Department a
special audit report of all Gross Revenues from its operations at the Airport and
from the operations of related or affiliated companies involved in providing services
covered by this Agreement. The special audit report shall be prepared by an
independent certified public accountant in accordance with the provisions of the
"Codification of Statements on Auditing Standards" published by the American
Institute of Certified Public Accountants. The special audit report shall be submitted
to the Aviation Department within ninety (90) calendar days after the end of each
Contract Year and shall include but not be limited to the following:
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4.7

4.8

5.1

4.6.1 Schedule of all revenues by month broken down by location name,
concourse/terminal location, and type of operation and/or product.

4.6.2 Schedule of the MAG and Percentage Fee payments to the Aviation
Department for the Contract Year.

4.6.3 A calculation to determine that the total annual Privilege Fees have been
paid in accordance with this Agreement.

4.6.4 The special audit report shall include the preparing accountant’s opinion on
the schedule of all revenues by calendar month, the schedule of payments
to the Aviation Department, and the calculation of Privilege Fees.

All payments required to be made by Concessionaire under this Agreement shall
be made payable to "Broward County," and shall be paid to the Finance Division,
Broward County Aviation Department, 2200 SW 45 Street, Suite 101, Dania
Beach, FL 33312, or to such other office or address as specified by the Aviation
Department.

Unless otherwise exempted by the Aviation Department, Concessionaire shall pay
for all utilities consumed at or used for its Assigned Areas and temporary areas.
In the event the Concessionaire wishes to install any utility other than that provided
by the Aviation Department, Concessionaire shall obtain prior written approval
from the Aviation Department. The Aviation Department, at its discretion, may
impose a utility charge for any additional utilities based on one of the following: (a)
a consumption audit for utilities consumed at the Assigned Areas, with the cost of
such audit borne by Concessionaire; or (b) a pro-rata share calculation made by
the Aviation Department. Concessionaire must pay utility charges invoiced by the
Aviation Department within ten (10) calendar days after receipt of invoice, or said
charges will be subject to interest at the rate of eighteen percent (18%) per annum
from the date due until paid in full.

ARTICLE V
IMPROVEMENTS BY COUNTY

County will provide the following for the Assigned Areas:

511 Exterior walls, all structural roof construction, all structural floor
construction, and, if applicable, all exterior window walls designed about
the perimeter and ceiling, finishes, and common walls as are presently in
place at the Assigned Areas or may be installed by County to any new
Assigned Areas.

5.1.2  Trunklines for heating and air conditioning service, electrical service, data
and water as are presently brought to the Assigned Areas or as may be
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5.2

modified by the ongoing terminal modernization plan. Concessionaire, at
its cost and with the prior consent of the Aviation Department, may
connect to any nearest utility location for any new Assigned Area.

County makes no representations or warranties whatsoever as to: (a) the condition
of the Assigned Areas; (b) whether the Assigned Areas, or any part thereof, are in
compliance with all Applicable Laws and Regulations; or (c) the permitted or
available uses of the Assigned Areas under all Applicable Laws and Regulations.
County makes no representations or warranties whatsoever as to the legality,
permissibility, suitability, or availability of any use of the Assigned Areas that may
be contemplated by Concessionaire. County makes no representations or
warranties concerning habitability or fitness for any particular purpose.
Concessionaire specifically obligates itself to conduct its own due diligence
investigation as to the Assigned Areas and the suitability thereof for
Concessionaire's purposes. The Assigned Areas and all components thereof are
hereby leased in "AS IS CONDITION" and "WITH ALL FAULTS." The
Concessionaire represents, acknowledges, and agrees that it has had sufficient
opportunity to inspect the Assigned Areas and all components thereof, and hereby
accepts the Assigned Areas and all components thereof in "AS IS CONDITION"
and "WITH ALL FAULTS." Concessionaire hereby assumes all risk of
noncompliance of the Assigned Areas or any part thereof with all Applicable Laws
and Regulations. Upon receipt of any notice of noncompliance with any Applicable
Laws and Regulations, Concessionaire hereby agrees to make all repairs,
alterations, and additions to the Assigned Areas and to take all corrective
measures as may be necessary to bring the Assigned Areas into compliance with
all Applicable Laws and Regulations. Concessionaire shall not be entitled to any
abatement or adjustment of any MAG, Percentage Fee, or Privilege Fees
hereunder on account of the condition of the Assigned Areas, or any failure of any
of the component parts to be in working order, or because of any necessity of
Concessionaire to repair or take corrective actions with respect to any part thereof,
or because of the inability of obtaining, or any delay in obtaining, any required
development approvals from any governmental body having jurisdiction, including
but not limited to County agencies. Furthermore, Concessionaire hereby releases
County from any and all claims, demands, damages and liabilities whatsoever on
account of the condition of the Assigned Areas, or any failure of any of the
component parts to be in working order, or because of any necessity of
Concessionaire to repair or take corrective actions with respect to any part thereof,
or the necessity for obtaining any development approvals from any governmental
body, including without limitation County agencies. In the event of any conflict
between these provisions and any other provision of this Agreement, the
provisions of this Section 5.2 shall control.
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6.1

6.2

6.3

6.4

ARTICLE VI
CONSTRUCTION BY CONCESSIONAIRE

Concessionaire shall install all furnishings and Improvements that are necessary
for the customary operation of Advertising Locations at Concessionaire’s sole cost.

No Improvements may be constructed on the Advertising Locations and any other
Assigned Areas and any temporary locations, unless Concessionaire first obtains
the prior written approval of the Aviation Department.

Prior to the commencement of construction or refurbishment of any facilities on the
Advertising Locations and any other Assigned Areas, Concessionaire shall submit
to the Aviation Department for its written approval, a site plan, schematic
rendering, and complete construction drawings and specifications of the
contemplated construction or refurbishment. The plans and specifications shall be
certified by an architect or engineer licensed to practice in the State of Florida, and
shall include: (a) working drawings; (b) technical specifications; (c) bid documents,
if applicable; (d) schedule for accomplishing improvements; (e) schedule of
finishes and graphics; (f) list of furnishings, fixtures, and equipment; (g) certified
estimate of the design, development, and construction costs; and (h) such other
information as may be required by the Aviation Department. All construction,
Improvements, signs, equipment, and landscaping must be made in accordance
with the requirements set forth in this Agreement and must conform to the standard
requirements of the Aviation Department that are applicable to concessionaires of
the Airport. All of the plans and specifications shall be in such detail as may
reasonably permit the Aviation Department to make a determination as to whether
the facilities will be consistent with the provisions of this Agreement and the
standards of the Aviation Department. The plans and specifications for the
facilities that have received the Aviation Department's prior written approval, and
any amendments and changes thereto that have received the Aviation
Department's prior written approval, are hereinafter referred to collectively as the
"Approved Plans." No work may be performed on the Assigned Areas and any
temporary locations except pursuant to Approved Plans. At the direction of the
Aviation Department, Concessionaire, at its sole cost, shall remove any work which
is started or completed without Approved Plans, and the Assigned Areas shall be
restored to their previous condition.

All plans and specifications, including without limitation "as-built" plans, shall not
identify any conduit ducts for cable, telecommunications, electric service, and the
like by any specific company name, and such plans shall identify the purpose of
such conduits by generic reference only, including without limitation "phone
conduit," "telecommunications conduit," or "power conduit." No material changes
shall be made to any Approved Plans without the prior written approval of the
Aviation Department, which approval shall not be unreasonably withheld or
delayed. Any change that requires the issuance of a building permit or modifies
an existing building permit shall be considered a material change.
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6.5

6.6

6.7

6.8

6.9

Any and all construction shall be performed in such a manner as to ensure that:

6.5.1 The facilities are structurally sound, safe for human occupancy, fire
resistant and free from any hazards; and

6.5.2 There is sufficient clearance for taxiways, runways and aprons, and the
construction activities shall not intrude into any aeronautical surfaces or
exceed any height limitations and shall not interfere with the operations of
arriving and departing aircraft at the Airport; and

6.5.3 The facilities are of high quality, and attractive in appearance; and

6.5.4 The facilities comply with the provisions of the deed under which County
acquired its title to the Airport from the United States of America and the
provisions of any grant agreements or other agreements between County
and the United States Government or the State of Florida that are
applicable to the Assigned Areas; and

6.5.5 All construction and development undertaken is, to the extent possible
and commercially practicable, completed in an environmentally
conscientious manner; and

6.5.6 There is compliance with the terms and provisions of this Agreement.

All development within the Airport shall be consistent with the Airport's Tenant
Design Guidelines, as it may be updated, revised, or amended from time to time.
The Aviation Department may, in its sole discretion, permit a variation from the
required standards in the Tenant Design Guidelines.

The Aviation Department may refuse to grant approval of any design, materials,
Improvements or construction if, in its opinion, Concessionaire has not satisfied
the requirements as set forth above, or any other provisions of this Agreement, or
for any other reason whatsoever, in the sole discretion of the Director of Aviation
or designee.

All Improvements, equipment, and interior design and decor constructed or
installed by Concessionaire or Concessionaire's Parties, including the plans and
specifications relating to same, shall conform to all Applicable Laws and
Regulations. The approval by the County of any plans, specifications, or designs
shall not constitute a representation or warranty as to such conformity, and the
responsibility for compliance shall at all times remain with Concessionaire.

Upon approval of plans, specifications, and schedules by the Aviation Department,

Concessionaire shall obtain all necessary governmental approvals.
Concessionaire shall immediately begin construction, installation, or
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6.10

6.11

6.12

refurbishment, as applicable, of the approved facilities pursuant to the Approved
Plans and shall diligently pursue the same to completion by the date agreed to
between Concessionaire and the Aviation Department. Any work impacting
portions of the Airport other than the Assigned Areas shall be performed within
schedules approved by the Aviation Department.

If requested by the Aviation Department, Concessionaire and its architect/engineer
and contractor shall meet with the Aviation Department in periodically scheduled
meetings to assess the current status of completion.

All fixtures, structures, facilities, and other Improvements existing on the Assigned
Areas as of the Effective Date, along with any future additions and alterations
made to the Assigned Areas by Concessionaire (except trade fixtures not
permanently affixed to the Assigned Areas, and equipment not permanently affixed
to the Assigned Areas, and any other Personalty of Concessionaire and or its
subconcessionaires), shall become County's property upon construction or
installation. All such Improvements shall be surrendered with and remain at the
Assigned Areas upon termination of this Agreement and be free and clear of any
liens, claims or encumbrances whatsoever. Any additions, including, but not
limited to, fixtures or other Improvements, that are nailed, bolted, stapled, or
otherwise affixed to the Assigned Areas and are not readily removable are
considered Improvements and shall become County property and remain at the
Assigned Areas upon termination of this Agreement. If any Personalty, including
without limitation, furnishings, trade fixtures, or equipment, is removed by
Concessionaire or its subconcessionaires, Concessionaire shall immediately after
such removal correct any damage to the Assigned Areas caused by such removal.
All utility conduits shall be installed by Concessionaire or its subconcessionaires,
at their expense, including without limitation, cable, electric, and
telecommunications, and shall be deemed Improvements, and ownership thereof
shall be vested in County upon installation. All such conduits shall be free of all
liens, claims and encumbrances, including without limitation, any claims of any
utilities provider.

Capital Improvements:

6.12.1 Capital Investment. In order to maintain an income stream consistent
with a high quality operation, Concessionaire agrees to implement the
Concession Plan and expend, with respect to the Improvements set forth
in the Concession Plan, not less than Six Hundred Ten Thousand Dollars
($610,000.00) for all Advertising Locations at the Airport.

6.12.2 Concessionaire shall expend the required Capital Investment for
Improvements in accordance with the Concession Plan within one (1)
calendar year of the Effective Date, which period may only be extended
for good cause, as determined in writing by the Director, in his or her sole
discretion.
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6.13

6.14

6.15

6.12.3 In addition to the required Capital Investment, Concessionaire agrees to
invest not less than Seventy Thousand Dollars ($70,000.00) in
refurbishments and additional Improvements during the third Contract
Year.

For any cost or expense incurred by Concessionaire to qualify for the Capital
Investment requirements, the cost or expense must be submitted and reviewed for
approval by the Aviation Department prior to Concessionaire incurring such
expense, and:

6.13.1 The cost or expense must qualify as a Capital Expenditure

6.13.2 Concessionaire must have constructed the Improvements pursuant to
Approved Plans and in compliance with the standards set forth in this
Agreement and all Applicable Laws and Regulations;

6.13.3 Concessionaire shall have provided to the Aviation Department all
certifications from the contractors and architects/engineers, as required
by this Article VI;

6.13.4 Concessionaire shall have provided the schedule of Capital Expenditure
costs as required by this Agreement; and

6.13.5 Concessionaire shall have provided the "as-built" plans required by this
Article VI.

If requested by the Aviation Department, Concessionaire shall provide the Aviation
Department with a report ("Capital Expenditure Report") of the total Capital
Expenditure made by Concessionaire towards the Capital Investment requirement.
The Aviation Department, at its expense, may audit the costs of any construction
or improvements shown on as-built plans provided by Concessionaire, or may
engage a CPA firm to conduct such audit. In the event the Capital Expenditure
Report requires further auditing, such audit shall be conducted at Concessionaire's
offices located in Broward County during normal business hours and
Concessionaire shall be provided with three (3) calendar days advance notice that
an audit will be conducted.

Midterm Refurbishment: In the event the Option Period is exercised and approved
by the Aviation Department, Concessionaire shall be required to invest no less
than a minimum amount of Ninety Thousand Dollars ($90,000.00) to complete the
required "Midterm Refurbishment" (as hereinafter defined). Concessionaire shall
be required to evaluate the Advertising Locations and determine what Midterm
Refurbishments shall be completed pursuant to this Section 6.15 and the terms
and conditions of this Agreement. Midterm Refurbishments shall include, but not
be limited to, the following: rebranding/reconcepting; replacement of flooring/wall
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6.16

6.17

coverings; addition of serving means (which may include without limitation to-go
order counters and automated ordering equipment); replacement of Personalty, or
other substantial changes to the location/image. Failure to submit plans for the
Midterm Refurbishment for each Advertising Location to the Aviation Department
for its approval within 90 days after County approval of the Option Period, or failure
to complete such Midterm Refurbishments pursuant to the Approved Plans, shall
be a material default of this Agreement. Midterm Refurbishment expenses shall
not be counted toward the Capital Investment requirement and shall not be subject
to any reimbursement by the County in the event of any relocation of an Advertising
Location or for any other reason. Concessionaire shall expend all monies required
to complete the Midterm Refurbishments as required in this Section 6.15 within six
(6) months after the notice of County approval of the Option Period.

Within ninety (90) calendar days following the completion of Improvements to the
satisfaction of the Aviation Department and the expenditure of the Capital
Investment, Concessionaire must provide to the Aviation Department a certified
audit of the monies actually expended in the design and installation of the
Improvements on a per-location basis in accordance with the Approved Plans. The
certified audit shall be prepared by an independent certified public accounting
("CPA") firm, approved in advance by the Aviation Department and it shall contain
the following: (a) a certification of the total of all monies actually expended for the
Improvements; (b) a certification of the amount of such expenditures that may be
counted toward the Capital Investment requirement; and (c) a certification that said
total expenditure and the amount which may be counted toward the required
Capital Investment were derived according to generally accepted accounting
practices and in accordance with the provisions of this Agreement.
Concessionaire shall provide, upon request, such invoices and other back up
documentation as may be required by the Aviation Department or the CPA to verify
the amount of Capital Expenditure and the amount which may be counted toward
the Capital Investment. The Aviation Department shall notify Concessionaire in
writing that it has approved or disapproved the certified costs for each Assigned
Area within sixty (60) calendar days from the receipt of Concessionaire's certified
audit report.

Within sixty (60) calendar days after the completion of Improvements,
Concessionaire must provide to the Aviation Department: (a) a certified statement
from the construction contractors specifying the total Capital Expenditures and
stating that the Improvements are free and clear of all liens, claims or
encumbrances by any material suppliers, subcontractors, or laborers; and (b) a
certified statement from the architect or engineer stating the total architect's or
engineer's fees and that the Improvements have been constructed in accordance
with the Approved Plans and in compliance with all Applicable Laws and
Regulations.  Concessionaire shall provide, upon request, such back-up
documentation and release of liens as may be required by County. County, at its
option, may conduct an audit of such expenditures, or may engage a duly licensed,
certified public accounting firm to conduct such audit.
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6.18

6.19

6.20

6.21

6.22

6.23

Concessionaire hereby represents, warrants, and covenants to County that the
Assigned Areas and all Improvements now and hereafter constructed or placed
thereon shall be at all times free and clear of all liens, claims and encumbrances.
If any lien or notice of lien shall be filed against the Assigned Areas or any
Improvements, Concessionaire shall, within thirty (30) calendar days after notice
of the filing thereof, cause the same to be discharged of record by payment,
deposit, bond, or order of a court of competent jurisdiction. The provisions hereof
shall not apply to any purchase money security interest in any movable trade
fixtures installed in the Assigned Areas.

Within sixty (60) calendar days after the completion of Improvements
Concessionaire shall at its expense, provide the Aviation Department with a
complete set of "as-built" plans and specifications, including Mylar reproducible
"record drawings," and one set of machine readable disks containing electronic
data in an AUTOCAD format that meets the Aviation Department's graphic
standards of the "as-constructed" or "record" plans for such Improvements.

In addition to the Aviation Department's approval, Concessionaire shall obtain all
required approvals from all other agencies having jurisdiction over any
Improvements, including but not limited to departments, divisions or offices of
County and local governments, the State of Florida, and the federal government.

If applicable or necessary, Improvements must be coordinated with the FAA,
including the filing of required forms and the provision of any documentation the
FAA may request.

All Improvements made to the Assigned Areas by Concessionaire shall be in
conformity and consistent with all applicable provisions of the Americans with
Disabilities Act of 1990, as same may be amended from time to time.

Concessionaire shall not make any additions, alterations, modifications, or
replacements to any Improvements at the Assigned Areas unless Concessionaire
shall first have submitted to the Aviation Department, for its written approval,
complete plans and specifications for same in accordance with this Article VI. All
additions, alterations, modifications, and replacements shall comply with all
provisions of this Agreement. In the event any addition, alteration, modification, or
replacement is made without Aviation Department approval, then, upon notice in
writing so to do, Concessionaire shall remove the same or, at the option of the
Aviation Department, cause the same to be changed to the satisfaction of the
Aviation Department. In the case of any failure on the part of Concessionaire to
comply with such notice, the Aviation Department may affect the removal or
change and Concessionaire shall pay the cost thereof to the County plus
permissible fees pursuant to the Broward County Administrative Code.
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6.24 Prevailing Wage Requirement. If construction work in excess of Two Hundred Fifty

7.1

7.2

7.3

Thousand Dollars ($250,000.00) is required of, or undertaken by Concessionaire
as a result of this Agreement, Broward County Ordinance No. 83-72, as may be
amended from time to time, shall be deemed to apply to such construction work.
In such event, Concessionaire shall fully comply with the requirements of such
ordinance and shall satisfy, comply with, and complete the requirements set forth
in Exhibits C and D.

ARTICLE VI
CONSTRUCTION CONTRACTS, BONDS, INDEMNIFICATION,
AND INSURANCE REQUIREMENTS FOR CONTRACTORS

Concessionaire agrees that before commencing any work or construction,
Concessionaire shall require the contractors building or installing any
Improvements to maintain, at all times, a valid payment bond and a valid
performance bond, in accordance with Section 255.05 of the Florida Statutes,
which bonds shall be in an amount not less than the amount covering the full
amount of the work being performed. Each bond must be rated and A- or higher
and must guarantee to County the completion of the work being performed by the
contractors as well as full payment of all suppliers, material suppliers, laborers or
subcontractors employed in the project.

Concessionaire agrees to abide by and include the following provisions in all
contracts it enters into with contractors in connection with the construction and
completion of any Improvements to the Assigned Areas:

"Contractor shall indemnify and hold harmless County, its officers, and employees
from liabilities, damages, losses, and costs, including, but not limited to,
reasonable attorney's fees to the extent caused by the negligence, recklessness
or intentional wrongful conduct of Contractor and other persons employed or
utilized by Contractor in the performance of this Agreement. To the extent
considered necessary by the Director of Aviation and County Attorney, any sums
due Contractor under this Agreement may be retained at the direction of the
County until all of County's claims for indemnification pursuant to this Agreement
have been settled or otherwise resolved, and any amount withheld shall not be
subject to payment of interest by County. The provisions and obligations of this
section shall survive the expiration or earlier termination of this Agreement."

Insurance Requirements for Construction Contracts.

(@)  Concessionaire shall, at all times during the term of this Agreement (unless
otherwise provided), require all contractors and subcontractors working on
Concessionaire's premises or in connection with the premises, to obtain
and maintain the appropriate and necessary insurance coverages for the
insured work and project. Unless otherwise agreed to in writing by the
County and Concessionaire, said coverages shall include, but not be limited
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(b)

to, general liability, automobile, worker’'s compensation, builder’s risk, and
environmental/pollution. Said insurance coverages shall be in accordance
with the terms and conditions required by this Article. Such policy or policies
shall be issued by companies authorized to do business in the State of
Florida, and having agents upon whom service of process may be made in
Broward County, Florida.

Concessionaire agrees to include the appropriate and necessary insurance
language in any agreement it enters into with any contractors and
subcontractors performing work at the Advertising Locations and Assigned
Areas, and Concessionaire further agrees to provide to County (prior to
commencement of any Improvements and by no later than the pre-
construction meeting held by the Aviation Department with the
Concessionaire) with certificates of insurance evidencing the contractor’'s
compliance with the requirements of this section.

Such policies shall be issued by companies authorized to do business in
the State of Florida, with a minimum AM Best financial rating of A-.
Coverage shall be afforded on a form no more restrictive than the latest
edition of the respective Insurance Services Office policy. Concessionaire
shall specifically protect the County by naming Broward County as an
additional insured/loss payee, under the primary and non-contributory
General Liability Policy, Business Automobile Liability, Excess Liability,
Builder’'s Risk and any Property or Environmental Insurance policies. The
official title of the certificate holder is Broward County and shall be used in
all insurance documentation. Contractor’s certificate of insurance shall be
in a form that is satisfactory to the County’s Risk Manager or Risk
Management Division.

Coverage is not to cease and is to remain in force (subject to cancellation
notice) until all performance required of contractor is completed. All policies
must be endorsed to provide County with at least thirty (30) days’ notice of
cancellation and/or restriction. If any of the insurance coverages will expire
prior to the completion of the work, copies of certificates of insurance for the
renewal of the insurance policies shall be furnished at least thirty (30) days
prior to the date of their expiration. Any insurance coverage that is written
on a "claims made" basis must remain in force for two (2) years after the
termination of this Agreement.

Concessionaire shall provide to County, not less than ten (10) days prior to
commencement of any Improvements at the Premises, certificates of
insurance evidencing the insurance coverage as specified above. The
required certificates of insurance shall not only name the types of coverage
provided, but also shall refer specifically to this Agreement with the type of
insurance which is being furnished, and shall state that such insurance is
as required by such sections of this Agreement. If the initial insurance
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7.4

8.1

8.2

8.3

8.4

expires prior to the completion of the Improvements, renewal certificates of
insurance shall be furnished at least thirty (30) days prior to the date of their
expiration. Insurance shall not be canceled, modified, or restricted without
at least thirty (30) days’ prior written notice to County, and must be endorsed
to provide same. The aforesaid minimum limits of insurance shall be
reviewed from time to time by County and may be adjusted if County
determines that such adjustments protect County's interest. When such
certificates have been delivered by the Concessionaire to the County as
aforesaid and at any time or times thereafter, the County may notify the
Concessionaire, in writing, that the insurance represented thereby does not
conform to the provisions hereof because of the amount or because of the
insurance company or for any other reason, and the Concessionaire shall
have fifteen (15) days in which to cure any such defect.

Provision of Documents. Concessionaire shall provide the Aviation Department
with the certificates of insurance, policies of insurance and any other
documentation required by this Article VII.

ARTICLE VI
OPERATIONAL STANDARDS

The installation of advertising units, maintenance and service shall take place
whenever possible during hours of minimum passenger and visitor activity and at
such times as approved by the Aviation Department.

Concessionaire shall prepare a standard form of advertising contract to be utilized
by Concessionaire and shall submit same to the Aviation Department for approval
prior to offering any advertising services.

Concessionaire agrees to implement the Marketing Plan and the Management
Plan (collectively, "Plans"), developed and submitted to County as part of the
Proposal Documents and further agrees to update such Plans if directed by the
Aviation Department and submit such updated Plans for consent by the Aviation
Department. Concessionaire shall not modify or deviate from any of the Plans
submitted in the Proposal Documents without the prior written approval of the
Aviation Department. The burden of proving compliance with the Plans rests with
Concessionaire, and a failure by Concessionaire to comply with the Plans
approved by the Aviation Department shall be a default under this Agreement
entitling the County to exercise any and all remedies available hereunder.

Concessionaire shall ensure that the management, maintenance, and operation of
the advertising units installed at the Advertising Locations shall at all times be
under the supervision and direction of a qualified general manager ("Manager")
who shall at all times be subject to the direction and control of Concessionaire. The
Manager shall be available twenty-four (24) hours per calendar day, seven (7)
calendar days per week with the ability to be at the Airport within thirty (30) minutes
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8.6

8.7

8.8

8.9

if necessary. Concessionaire shall provide the Aviation Department with
emergency telephone numbers at which Concessionaire's Manager or designee
may be reached twenty-four (24) hours a day, seven (7) days a week. The
Manager shall make, at a minimum, weekly inspections of all advertising units and
shall take all necessary actions to maintain the advertising units in "as new"
condition.

Concessionaire further agrees to assign a qualified personnel to be in charge of
the services and facilities offered under this Agreement and to be available in the
absence of the Manager.

Concessionaire shall forward to the Aviation Department, on a monthly basis, a
written report which contains a list of any complaints, whether the complaints were
made verbally or in writing, and an explanation of Concessionaire's resolution of
all such complaints. Questions or complaints regarding the quality of services or
rates of Concessionaire which are received by the Aviation Department may be
submitted to Concessionaire for response and resolution. Concessionaire shall
respond, in writing, to all complaints within seven (7) calendar days following
receipt of a complaint and contemporaneously provide the Aviation Department
with a copy of the response. Concessionaire shall include its Manager's email
address on all customer receipts in order to enable customer comments or
complaints to be addressed to the Manager.

At the Aviation Department's request, Concessionaire shall meet with the Aviation
Department to review any complaints or concerns and, thereafter, immediately
comply with any action the Aviation Department directs Concessionaire to take to
further correct and resolve any complaint. The Aviation Department's
determination as to quality of operation or services shall be conclusive and binding
on County and Concessionaire.

Concessionaire shall develop a policy outlining the rules, regulations, and
operating procedures ("Operations Manual") which shall apply to its employees.
Within sixty (60) calendar days of the Effective Date, Concessionaire shall submit
its Operations Manual to the Aviation Department for review and consent.
Concessionaire shall not modify or deviate from the Operations Manual without the
prior consent of the Aviation Department. If County fails to respond in thirty (30)
days, the Operations Manual shall be deemed to have been approved.

The operations of Concessionaire and Concessionaire's employees, invitees,
suppliers and contractors shall be conducted in an orderly and proper manner so
as not to annoy, disturb, or be offensive to others. At all times, Concessionaire
and Concessionaire's employees, invitees, suppliers and contractors are required
to conduct themselves in a courteous manner toward the public and in accordance
with the Operations Manual.
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8.10

8.11

8.12

8.13

8.14

8.15

8.16

8.17

Concessionaire shall at all times retain qualified personnel at the Airport to conduct
Concessionaire’s operations. Concessionaire shall maintain a cooperative
relationship with other concessionaires at the Airport and shall not engage in open
or public disputes, disagreements, or conflicts tending to deteriorate the quality of
the services offered at the Airport, or be incompatible to the best interest of the
public or the Airport.

Concessionaire and Concessionaire's Parties shall not engage in soliciting any
business from any area of the Airport, including any area in front of the Assigned
Areas, other than the normal conducting of business as contemplated hereunder
from the Assigned Areas. No other type or kind of business or activity, except that
provided herein, shall be conducted at the Airport by Concessionaire.

County shall have the right to adopt and enforce reasonable and non-
discriminatory rules and regulations and operating performance standards with
respect to the use of the Assigned Areas, and Concessionaire shall observe and
obey such rules, regulations, and standards. County may amend such rules or
regulations and operating performance standards from time to time and shall
provide copies thereof to Concessionaire.

Concessionaire shall operate and maintain a standard of service and quality at
least equal to that high standard provided at comparable international airports,
while at the same time operating in a commercially reasonable and legally required
manner. The County's determination as to quality of service that is required of
Concessionaire shall be conclusive and binding, and shall be accepted and
performed by Concessionaire.

Concessionaire shall be responsible for ensuring that all Advertising Locations and
Assigned Areas are maintained in a clean, safe, and orderly manner and free of
debris and trash.

Concessionaire shall inform each of its employees of the pertinent rules and
regulations of the Airport and the applicable provisions of this Agreement and
instruct such employees as to the methods and procedures used at the Airport.

Upon request by the Aviation Department, Concessionaire shall provide the
Aviation Department with emergency evacuation and hurricane plans consistent
with the County’s plans for the Airport. These plans shall be detailed procedures
of actions to be taken by Concessionaire if an evacuation is need or hurricane alert
warning is present. Hurricane plans are to be updated annually if requested by the
Aviation Department.

Should a conflict arise between Concessionaire and other concession operators
at the Airport regarding the scope of concession privileges, the Aviation
Department's decision on the matter shall be final and conclusive. Concessionaire
agrees to abide by the Aviation Department's decision.
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8.18 Concessionaire shall resolve vandalism and fraud problems in connection with
Concessionaire's Advertising Locations at Concessionaire’s sole cost and expense.
Further, Concessionaire shall assume all financial responsibility for dishonored credit
cards, fraudulent calls, and loss of funds or non-collected funds. None of the foregoing
costs shall permit or entitle Concessionaire to any deductions from or credits against the
Privilege Fees payable to the County.

8.19 The following table sets forth a schedule of Disincentive Fees for violations of
operating standards or failure to adhere to contractual requirements. Written notice of
any violation shall be given by the Aviation Department to Concessionaire. If the violation
requires the payment of a Disincentive Fee, said fee shall be paid by Concessionaire
within ten (10) calendar days after receipt of notice. Each infraction in a category is
considered a violation and a subsequent infraction is considered a 2" or 3", etc. violation.
Concessionaire acknowledges and agrees that the damages that would be incurred by
County upon Concessionaire’s nonperformance are difficult to quantify and not readily
ascertainable. Concessionaire acknowledges and agrees that the Disincentive Fees
are fair and reasonable. Concessionaire waives any and all challenges and legal
defenses to the validity of any Disincentive Fee amounts, including that the Disincentive
Fees are void as penalties. The imposition of a Disincentive Fee shall not operate to
limit or otherwise affect County’s rights under this Agreement, or at law or in equity, for
Concessionaire’s breach of this Agreement, or as a limit on County’s damages for any
breach except for those enumerated below.

Agreement 1st 2"d Violation 3 (or
Infraction Reference Violation further)
Violation
A. Failure to remove Article 11l Written $50 $250
advertising products | including without | Warning | per item per per item
deemed offensive by limitation Notice location per location
the Aviation 3.3 following 48 after 48
Department. hours of hours of
Written Written
Warning Warning
Notice Notice
B. Failure to maintain Article VIII Written | $100 per day | $200 per day
Assigned Areas in a | including without | Warning
clean and orderly limitation Notice
manner 8.14 and Section
9.2
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raised by the
Aviation
Department.

Agreement st 2" Violation 3" (or
Infraction Reference Violation further)
Violation

. Failure to maintain Article VIII Article | Written $50 $250
LCD monitors or any IX Warning | peritem per per item
electronic Notice location per location
advertising media following 48 after 48

hours of hours of
Written Written

Warning Warning
Notice Notice

. Use of any space at Article IlI Written $100 $200
the Airport not Warning per day per day
included in Exhibit Notice
A, or which has not
been approved in
writing by the
Aviation
Department.

. Failure to report Article IV Written $250 per $500 per
actual monthly including without | Warning | misreported | misreported
advertising limitation Notice sales amount | sales amount
concession sales 4.4
accurately.

. Commence Article VI $1,000 $2,500 $5,000
construction of including without per per incident per incident
Improvements limitation incident (within 6 (within 1 year
without the prior 6.2 months of 1t of 18t
written approval of violation) violation)
the Aviation
Department.

. Failure to deliver Article VI Written $100 $100
required post- including without | Warning | perday and | perday and
construction limitation 6.16 Notice | document per | document per
documentation location location
within 90 days of
completion.

. Failure to respond Article VIII Written $250 $500
within 48 hours to a | including without | Warning per incident per incident
customer complaint limitation
or service issue 8.6 & 8.7
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Agreement st 2" Violation 3" (or
Infraction Reference Violation further)
Violation
Failure to comply Article VIII Written $100 $250
with stocking, including without | Warning per incident per incident
delivery device, limitation Notice (within 3 (within 6
and associated 8.21 months of 18t | months of 1st
trash handling violation) violation)
procedures.

. Failure to timely Article XXI Written $100 $250
submit required including without | Warning | per day late per day late
quarterly ACDBE limitation Notice (within 3 (within 6
reports. 21.7 months of 18t | months of 15t

violation) violation)

8.20 The Aviation Department has the right to conduct or have conducted regular

8.21

8.22

9.1

performance audits to evaluate Concessionaire’s performance on operating
standards, including but not limited to cleanliness, in-stock condition, signage, and
displays. Performance below minimum standards will subject Concessionaire to
the imposition of Disincentive Fees.

The Aviation Department shall establish the times when, locations where, and the
manner in which merchandise may be delivered to the Airport. All vendors traveling
on the apron or other nonpublic area must be escorted by an employee or agent of
Concessionaire approved by the TSA and Aviation Department. Concessionaire and
all its vendors must comply with the requirements of the TSA and with any Airport
security plan promulgated by the Aviation Department. No delivery totes, boxes, or
other containers shall be allowed to sit in public areas, unless they are being actively
loaded or unloaded.

Concessionaire shall participate in all Airport-wide recycling programs for cardboard,
paper, glass, and other products.

ARTICLE IX
MAINTENANCE

Concessionaire is responsible for all maintenance and repairs to all Advertising
Locations and any other Assigned Areas of any nature except:

9.1.1  Cleaning the exterior of any Airport Terminal windows; and

9.1.2  Structural repairs to the roof, floor and exterior walls and windows of the
Airport Terminals; and

9.1.3 All HVAC supply mains and electrical power supply stubbed up to

Concessionaire's Assigned Areas.
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9.2

9.3

94

9.5

9.6

9.7

During the Term of this Agreement, Concessionaire shall, at its sole expense,
maintain in good repair and keep the Advertising Locations and any other Assigned
Areas in a clean and orderly condition and appearance, and free of debris and trash.
including, without limitation, all Personalty and Improvements located on and within
the Assigned Areas, whether installed by Concessionaire or by County. County shall
determine, in its sole discretion, the quality of such maintenance.

Concessionaire shall maintain and make all necessary repairs, structural or
otherwise, to the interior of all Advertising Locations and any other Assigned Areas
and the fixtures and equipment therein and appurtenances thereto, including, without
limitation, the interior windows, doors and entrances, both interior and exterior of
storefronts, signs, show cases, floor covering, interior walls and ceiling, the interior
surface, the surfaces of interior columns exclusive of structural deficiencies, any
columns erected by Concessionaire, and partitions and lighting within the Assigned
Areas. The maintenance conducted by Concessionaire as required under this
Agreement shall be in such a manner to preserve the original theme and design, in
accordance with the original Approved Plans for the Assigned Areas.

County shall not be liable to Concessionaire for any damage to merchandise, trade
fixtures or personal property of Concessionaire in the Assigned Areas caused by
water leakage from the roof, water lines, sprinklers, or heating and air conditioning
equipment. Further, County shall not be liable to Concessionaire for any damage to
persons or property of any kind caused by any other damage or disrepair to the
structural or permanent portions of the Assigned Areas or of the Terminals, unless:
(a) County has had reasonable opportunity to perform repairs after being notified in
writing of the need for same by Concessionaire; and (b) any such damage or
disrepair shall not have been due to any actions, inaction or negligence of
Concessionaire or any of its agents, employees, assignees, subconcessionaires,
contractors, subcontractors, vendors, representatives, or invitees.

Concessionaire shall provide at its own expense such janitor, toilet, and cleaning
services and supplies as may be necessary or required in the operation and
maintenance of the Assigned Areas.

Concessionaire shall keep and maintain in good condition all service lines and
electrical equipment and fixtures located at or in the Assigned Areas.

County, its employees, agents, and representatives, shall have the right to enter the
Concessionaire's Assigned Areas for the following purposes:

9.7.1  Conduct inspections during Concessionaire's regular business hours, or at

any time in case of emergency as determined by the Aviation Department
in its sole discretion.
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9.8

9.9

9.10

9.7.2 Perform at Concessionaire's cost, any obligations, other than monetary
payments, which Concessionaire has failed to satisfy, pursuant to the terms
of this Agreement.

9.7.3  Notwithstanding the above, in the event of an emergency, as determined in
the sole discretion of the Aviation Department, County shall have the right
to enter the Assigned Areas at any time and without notice.

9.7.4  If Concessionaire refuses or neglects to undertake any maintenance, repair,
or replacements requested by the Aviation Department or other
representatives of County, or if County is required to make any repairs
necessitated by an emergency as determined by the Aviation Department,
or necessitated by the negligent acts or omissions of Concessionaire or
Concessionaire's Parties, County shall have the right to make such repairs
on behalf of and for Concessionaire. Concessionaire shall pay for such work
within thirty (30) calendar days following demand for said payment at
County's standard rates, plus any overhead.

In a timely manner, Concessionaire will provide for the adequate sanitary handling
and removal of all trash, garbage, and other refuse caused by the Concessionaire's
operations. Concessionaire shall arrange for trash removal directly with a
company, as may be authorized by the Aviation Department, to provide such
service at the Airport. Concessionaire shall provide and use suitable covered
receptacles for the storage of all garbage, trash and other refuse in all Assigned
Areas. Food-related garbage shall be handled and stored in accordance with all
applicable health and safety laws. Piling of boxes, cartons, barrels, or similar items
shall not be permitted in any public area.

Concessionaire agrees to provide adequate control of rodents, insects, and other
pests on the Assigned Areas. In the event Concessionaire's rodent, insect, and pest
control program is not acceptable or sufficient, as determined by the Aviation
Department at its sole discretion, the Aviation Department may seek to control such
rodents, insects, and pests by other means, at Concessionaire's expense.
Concessionaire shall reimburse County no later than thirty (30) calendar days
following demand for any expenses incurred by County due to conditions within the
Assigned Areas.

The Aviation Department reserves the right to recover the cost of repair or
maintenance of any property, fixtures, improvements, or systems that are
damaged or adversely impacted by Concessionaire's failure to properly complete
its maintenance obligations hereunder, plus an administrative fee as permissible
under the Broward County Administrative Code. Such cost recovery payments will
be due and payable from Concessionaire within thirty (30) calendar days of
delivery of an invoice for such work.
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10.1

10.2

10.3

10.4

11.1

ARTICLE X
COMPLIANCE

Concessionaire shall comply with all Applicable Laws and Regulations including,
without limitation, Airport rules and regulations and Aviation Department minimum
standards applicable to Concessionaire or the operations conducted at the Assigned
Areas which are in effect now or at any time during the Term of this Agreement.

Concessionaire agrees to permit entry, inspection, and testing, at all reasonable
times, by inspectors of any federal, state, or County agency having jurisdiction under
any law, rule, regulation, or order applicable to the Assigned Areas or the operations
at the Assigned Areas. This right of entry, inspection, and testing shall impose no
duty on County to take any such action and shall impart no liability on County should
it not take any such action.

Concessionaire agrees that it will obtain and keep in full force and effect all licenses,
permits, and authorizations required by any federal, state, County, or local
governmental authority having jurisdiction over the business or activities conducted
by Concessionaire at the Assigned Areas. Concessionaire agrees that it will pay any
taxes that may be levied on rights or interests granted to it hereunder and on its
Improvements.

The obligation of Concessionaire to comply with governmental requirements is
provided herein for the purpose of assuring proper safeguards for the protection of
persons and property.

ARTICLE Xl
ASSIGNMENT

Concessionaire shall not sell, transfer, assign, sublet, pledge, mortgage, or
otherwise encumber this Agreement or any portion of the Assigned Areas, or any
rights or obligations hereunder, or allow same to be assigned by operation of law
or otherwise contract for the performance of any of the services to be provided by
Concessionaire under this Agreement (any such action being called an
"assignment") without the prior written consent of County, which consent, if
granted, may be conditioned upon such additional terms and conditions as may be
imposed in the reasonable discretion of County or the Aviation Department acting
on behalf of County. Concessionaire's request for consent to an assignment shall
include copies of all documentation pertaining to the assignment. In addition,
Concessionaire shall provide the Aviation Department with such additional
information and documentation as may be reasonably requested. The factors
upon which the decision on whether to grant such consent are based shall include,
but not be limited to: (a) an assessment of whether the proposed assignee meets
standards of creditworthiness; (b) whether the assigned space will only be used
for the purposes described herein; and (c) an assessment of the ability of the
proposed assignee to perform the obligations under this Agreement. In the event
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11.2

11.3

11.4

121

of any assignment, Concessionaire shall not be released of any liability hereunder.
In the event Concessionaire shall seek County's consent to an assignment to an
Affiliate of Concessionaire, then, as a condition of such assignment,
Concessionaire (or those persons or entities that have majority ownership of
Concessionaire, directly or indirectly) may be required to execute an irrevocable
Guaranty of Payment and Performance of this Agreement which shall be in form
and substance satisfactory to the Aviation Department, and the Broward County
Attorney's Office.

In no case will an assignment be permitted if a default hereunder remains uncured.

An "assignment" includes any transfer of this Agreement by merger, consolidation,
liquidation, or by operation of law, or if Concessionaire is a corporation, any change
in control of, or ownership of, or power to vote a majority of, the outstanding voting
stock of Concessionaire or of any parent corporation of Concessionaire, from the
owners of such stock or those controlling the power to vote such stock on the
Effective Date (whether occurring as a result of a single transaction or as a result
of a series of transactions), or if Concessionaire is a limited or a general
partnership or joint venture, any transfer of an interest in the partnership or joint
venture (or a transfer of an interest in a corporate general partner or corporate joint
venturer) which results in a change in control (either directly or indirectly) of such
partnership or joint venture from those controlling such partnership or joint venture
on the Effective Date (whether occurring as a result of a single transaction or as a
result of a series of transactions). Notwithstanding the foregoing, a transfer of
stock among current stockholders or among current stockholders and their
immediate families, any transfer of stock resulting from the death of a stockholder,
a transfer of partnership or joint venture interests among existing partners or
among existing partners or joint venturers and their immediate families, or any
transfer of such an interest resulting from the death of a partner or joint venturer,
shall not be deemed an assignment for purposes of this Article XI. The provisions
of this Article Xl shall not apply to any public trades of registered stock of
Concessionaire or any parent corporation of Concessionaire that occurs on a
national stock exchange.

In the event any action specified hereunder shall be taken without the prior written
consent of County, then any such assignment or other action shall be null and void
and of no force or effect, and, in addition to all other available remedies, County
shall be entitled to terminate this Agreement immediately. Any written consent or
approval required hereunder shall not be effective unless evidenced by a written
document signed by the authorized representative of County.

ARTICLE XIl
INSURANCE AND INDEMNIFICATION

Concessionaire shall at all times hereafter indemnify, hold harmless, and defend
County and all of County's current, former and future officers, agents, servants,
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12.2

and employees (collectively, "Indemnified Party") from and against any and all
causes of action, demands, claims, losses, liabilities and expenditures of any kind,
including attorneys' fees, court costs, and expenses (collectively, a "Claim"), raised
or asserted by any person or entity not a party to this Agreement, which Claim is
caused or alleged to be caused, in whole or in part, by any intentional, reckless or
negligent act or omission of Concessionaire, its current or former officers,
employees, agents, or servants, arising from, relating to, or in connection with this
Agreement. In the event any Claim is brought against an Indemnified Party,
Concessionaire shall, upon written notice from County, defend each Indemnified
Party against each such Claim by counsel satisfactory to County or, at County's
option, pay for an attorney selected by the County Attorney to defend the
Indemnified Party. The obligations of this section shall survive the expiration or
earlier termination of this Agreement. To the extent considered necessary by the
Aviation Department and the County Attorney, any sums due Concessionaire
under this Agreement may be retained by County until all of County's claims for
indemnification pursuant to this Agreement have been settled or otherwise
resolved. Any amount withheld shall not be subject to payment of interest by
County.

Concessionaire shall, at a minimum, provide, pay for, and maintain in force at all
times during the term of this Agreement (unless otherwise provided), the insurance
coverages set forth in Exhibit H, in accordance with the terms and conditions
required by this Article. Such policy or policies shall be issued by companies
authorized to do business in the State of Florida and having agents upon whom
service of process may be made in Broward County, Florida.

12.2.1. Such policies shall be issued by companies authorized to do business in
the State of Florida, with a minimum AM Best financial rating of A-.
Coverage shall be afforded on a form no more restrictive than the latest
edition of the respective Insurance Services Office policy. Concessionaire
shall specifically protect the County by naming Broward County as an
additional insured/loss payee under the primary and noncontributory
General Liability Policy, Business Automobile Liability, Excess Liability,
and any Property or Environmental Insurance policies. The official title of
the certificate holder is Broward County. This official title shall be used in
all insurance documentation.

12.2.2. All policies of insurance required herein shall be endorsed to provide
County with thirty (30) days prior written notice of cancellation and/or non-
renewal and/or restriction, and shall be evidenced by a Certificate of
Insurance. County reserves the right to obtain a copy of any policy
required by this Article within fourteen (14) days of a written request to
Concessionaire, either by a personal inspection of the policy at
Concessionaire’s office at the Airport or by receiving a copy of the policy.
Any insurance coverage that is written on a "claims made" basis must
remain in force for two (2) years after the termination of this contract.
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13.1

Commercial General Liability Insurance shall be written on an
"occurrence" basis only.

12.2.3. Review by County. The aforesaid insurance coverage shall be reviewed
from time to time by the County Risk Management Division and may be
adjusted if the Risk Management Division determines that such
adjustments are necessary to protect County's interest. When such
policies or certificates have been delivered by the Concessionaire to the
County as aforesaid and at any time or times thereafter, the County may
notify Concessionaire in writing that the insurance represented thereby
does not conform to the provisions of this Article due to the amount of
coverage, the insurance company, or for any other reason, and the
Concessionaire shall have five (5) days in which to cure any such defect.
Compliance with the requirements of this Article as to the carrying of
insurance shall not relieve the Concessionaire of its liability under any
other provision of this Agreement.

12.2.4. Subrogation. Notwithstanding anything to the contrary herein,
Concessionaire waives any right of recovery against County for any loss
or damage to the extent the same is required to be covered by
Concessionaire's insurance hereunder. Concessionaire shall obtain from
its insurers a waiver of subrogation in favor of the County in connection
with any loss or damage covered by Concessionaire's insurance.

12.2.5 Any contractor or subcontractor performing work for Concessionaire on
the Premises shall have Broward County listed as a certificate holder for
all coverages. Concessionaire and or contractor shall require all
appropriate and necessary insurance coverage in their respective
agreements.

ARTICLE XIII
SECURITY DEPOSIT

Concessionaire shall post a Security Deposit ("Security Deposit") with the County
in an amount equal to one half () of the MAG. The Security Deposit for the first
Contract Year shall be Five Hundred and Five Thousand Dollars ($505,000.00).
The Security Deposit shall serve as security for the payment of all monies due to
County and shall also secure the performance of all obligations of Concessionaire
to the County. The Security Deposit shall be either in the form of cash, an
Irrevocable Letter of Credit ("Letter of Credit"), in form and substance satisfactory
to the County, or a Payment and Performance Bond ("Bond"), in form and
substance satisfactory to County. No interest shall be paid on said Security
Deposit. The Security Deposit shall be submitted to the County simultaneously
with the execution of this Agreement by the Concessionaire. In the event of any
failure by Concessionaire to pay when due any fees or other charges hereunder
or upon any other failure to perform its obligations hereunder or upon any other
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13.2

default hereunder, then in addition to any other rights and remedies available to
County at law or in equity, County shall be entitled to draw down up to the full
amount of the Security Deposit and apply same to all amounts owed by
Concessionaire to County. Upon notice of any such draw, Concessionaire shall
immediately replace the Security Deposit with a new Letter of Credit or Bond or
cash in the full amount of the Security Deposit required hereunder. The Aviation
Department may require an increase in the amount of the Security Deposit to
reflect any increases in the monies payable hereunder. Concessionaire shall
comply with the request for increase within fourteen (14) calendar days’ of written
notice. In addition, the Aviation Department may require an increase in the amount
of the Security Deposit equal to up to four (4) additional months’ amount of MAG
payments because of increased obligations hereunder, or if upon a review of
Concessionaire’s payment or performance history at the Airport, the Aviation
Department determines an increase should be required. Concessionaire shall
comply with the request for increase within fourteen (14) calendar days’ of written
notice.

13.1.1 The Security Deposit shall be kept in full force and effect throughout the
Term of this Agreement and for a period of six (6) months thereafter. Not
less than one hundred twenty (120) calendar days prior to any expiration
date of a Letter of Credit or Bond, Concessionaire shall submit evidence
in form satisfactory to County that said security instrument has been
renewed. A failure to renew a Letter of Credit or Bond, or to increase the
amount of the Security Deposit, if required pursuant hereto, shall (i) entitle
the County to draw down the full amount of such Security Deposit, and (ii)
be a default of this Agreement entitling County to all available remedies.
The Security Deposit shall not be returned to the Concessionaire until all
obligations under this Agreement are performed and satisfied.

13.1.2 Each Letter of Credit provided hereunder or under any other section or
provision of this Agreement shall be provided by a financial institution of
recognized standing authorized to do business in the State of Florida.
Each letter of credit shall be in form and substance satisfactory to the
County.

13.1.3 Each bond provided hereunder or under any other article, section, or
provision of this Agreement shall be executed by a surety company of
recognized standing authorized to do business in the State of Florida.
Each bond shall be in form and substance satisfactory to County.
Furthermore, such surety company must have at least an "A-" minimum
rating in the latest revision of Best's Insurance Report.

In addition to the Security Deposit, Concessionaire agrees that before commencing
any work or construction in its Assigned Area it shall provide the County with a
construction bond and a labor and materials bond in form and substance satisfactory
to the County for any construction or Capital Investments undertaken by
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Concessionaire during the Term of this Agreement and in a sum equal to the full
amount of the construction contract award.

ARTICLE XIV
DEFAULT BY CONCESSIONAIRE, TERMINATION

In addition to all other remedies available to County, this Agreement, at the option
of County, shall be subject to immediate termination by County should any one or
more of the following events of default occur:

14.1.1

14.1.2

14.1.3

14.1.4

14.1.5

14.1.6

14.1.7

By or pursuant to or under authority of any legislative act, resolution, or
rule or any order or decree of any court or governmental board, agency,
or officer having jurisdiction, a receiver, trustee, or liquidator takes
possession or control of all or substantially all of the property of
Concessionaire, and such possession or control continues in effect for a
period of thirty (30) calendar days; or

Any lien, claim, or other encumbrance which is filed against any Airport
property is not removed or if County is not adequately secured by bond or
otherwise, within thirty (30) calendar days after Concessionaire has
received notice thereof; or

Concessionaire fails to pay any Percentage Fees or Privilege Fees owed
to County within ten (10) calendar days after written notice thereof; or

Concessionaire fails to pay any other monetary obligation required
hereunder within ten (10) calendar days after written notice thereof; or

Concessionaire fails to maintain or meet any insurance obligation
including but not limited to the types of coverages and in the amounts as
specified in this Agreement and fails to cure same within twenty-four (24)
hours after notice by phone, email, or fax; or

Concessionaire makes any assignment without the prior written consent
of County; or

Concessionaire fails to keep, perform, and observe each and every other
non-monetary promise, covenant, and provision set forth in this
Agreement on its part to be kept, performed, or observed within thirty (30)
calendar days after receipt of notice of default thereunder (except where
fulfillment of its obligation requires activity over a greater period of time
and Concessionaire shall have commenced to perform whatever may be
required for fulfillment within thirty (30) calendar days after receipt of
notice and continues such performance without interruption); or
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14.2

14.3

14.4

14.1.8 Concessionaire voluntarily abandons, deserts, or vacates any of the
Assigned Areas or discontinues its operation at the Airport for a period of
two (2) consecutive calendar days unless said abandonment is the result
of a cause beyond control of Concessionaire; or

14.1.9 Any lien, claim, or other encumbrance which is filed against the Assigned
Areas is not removed if County is not adequately secured by bond or
otherwise, within thirty (30) calendar days after Concessionaire has
received notice thereof; or

14.1.10 If the Concessionaire purposefully misstates or inaccurately reports sales
or revenues from its operation, including reporting estimated sales; or

14.1.11 If Concessionaire fails to make the Capital Investment required in this
Agreement; or

14.1.12 If Concessionaire is deemed a habitual violator as that term is defined in
14.10 below.

Upon the occurrence of any event set forth above, or at any time thereafter during
the continuance thereof, County may at its option immediately terminate this
Agreement, unless a cure period is required pursuant to Section 14.1 above, and
all rights of Concessionaire hereunder, by giving written notice thereof, which
termination shall be effective upon the date specified in such notice and/or County
may exercise any and all other remedies available to County hereunder or at law
or in equity. In the event of any such termination, Concessionaire shall
immediately quit and surrender the Assigned Areas to County pursuant to the
provisions of this Agreement, and shall cease operations at the Airport. Any such
termination shall be without prejudice to any remedy otherwise available to County.
Upon any termination pursuant to this Article XIV, Concessionaire shall have no
right to any reimbursements from County.

Upon termination of this Agreement, County shall have the right to engage another
concessionaire to provide the services Concessionaire is authorized to provide
hereunder, for such period or periods (which may extend beyond the Term of this
Agreement) and at such fees and upon such other terms and conditions as County
may, in good faith, deem advisable. @ County shall not be liable and
Concessionaire's liability shall not be affected or diminished in any way whatsoever
by the failure of County to obtain another concessionaire or by the failure of County
to collect any fees or other sums due from any such other concessionaire.

If this Agreement terminates for any reason (including expiration of its Term or a
default hereunder), Concessionaire, and those holding under Concessionaire, if
any, shall forthwith remove their Personalty from the Airport. If Concessionaire or
any such claimant fails to effect such removal within fourteen (14) calendar days
following termination of this Agreement, then, at the County's option, title to same
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14.5

14.6

14.7

14.8

14.9

14.10

shall vest in the County, at no cost to the County, or County may remove such
property to a public warehouse for deposit, or County may retain the same in its
own possession and sell the same at public auction, the proceeds of which shall
be applied first to the expenses of removal, storage, and sale; second, to any sums
owed by the Concessionaire to the County with any balance remaining to be paid
to the Concessionaire; or County may dispose of any such property in any other
manner provided by law. If the expenses of such removal, storage, or sale exceed
the proceeds of sale, the Concessionaire shall pay such excess to the County upon
demand.

Concessionaire shall be responsible for all costs of removal, storage, and sale,
and County shall have the right to reimburse itself from the proceeds of any sale
for all such costs paid or incurred by County. If any surplus sale proceeds shall
remain after such reimbursement County may deduct from such surplus any other
sum due to County hereunder and shall pay over to Concessionaire any remaining
balance of such surplus sale proceeds.

If proceedings are commenced against Concessionaire by County under this
Agreement, and compromise or settlement is effected either before or after
judgment whereby Concessionaire is permitted to continue to operate under this
Agreement, then such compromise or settlement shall not constitute a waiver of
any condition or agreement contained herein or of any subsequent event of default.

Any amount paid or expense or liability incurred by County on account of
Concessionaire shall, at the option of County, be deemed to be additional Privilege
Fees due hereunder, and the same may, at the option of County, be added to any
Privilege Fees then due or thereafter falling due hereunder.

Concessionaire hereby expressly waives any and all rights of redemption granted
by or under any present or future laws in the event of any termination of this
Agreement. The rights given to County herein are in addition to any rights that may
be given to County by statute or otherwise.

In the event of any termination of this Agreement upon the occurrence of an event
of default hereunder, Concessionaire shall have no further rights hereunder and
shall cease forthwith all operations upon the Airport premises and shall pay in full
the balance of all Privilege Fees and other charges as set forth in this Agreement
for the full term hereof. The Concessionaire's Security Deposit may be applied by
the County to any sums due to County under this Agreement.

Habitual Default. Notwithstanding the foregoing, in the event that the
Concessionaire has, in the sole discretion of the Aviation Department, frequently,
regularly, or repetitively defaulted in the performance of or breached any of the
terms, covenants, and conditions required herein to be kept and performed by the
Concessionaire, and regardless of whether the Concessionaire has cured each
individual condition of breach or default, the Concessionaire may be determined
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by the