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FIRST AMENDMENT TO SECOND ADDENDUM TO THE SIGNATORY TERMINAL
BUILDING LEASE AGREEMENT BETWEEN BROWARD COUNTY AND
DELTA AIR LINES, INC.

This is the First Amendment (“First Amendment”) to the Second Addendum to
the Signatory Terminal Building Lease Agreement between Broward County, a
political subdivision of the State of Florida, hereinafter referred to as "County," and
Delta Air Lines, Inc., a Delaware corporation authorized to do business in the State
of Florida, hereinafter referred to as "Delta" (the County and Delta may be collectively
referred to as the "Parties").

RECITALS

A. The Parties entered a Signatory Terminal Building Lease Agreement,
dated September 27, 2011 (as the same has been amended, “Lease Agreement”).

B. The Parties entered into an Addendum to Lease Agreement on June
12, 2012 (*Addendum”) to allow Delta to manage the design, construction and
installation of an In-line Baggage System and enabling projects in Terminal 2 at the
Fort Lauderdale — Hollywood International Airport (the “Airport”);

C. The Parties amended the Addendum on June 24, 2014 (the
“Addendum Modification”), for the design and construction of Lobby Phase
concessions and Phase 2 Work involving modification of Delta and Air Canada’s
Ticket Counters and ATO;

D. The Parties entered into a Second Addendum (the “Second
Addendum”) to the Lease Agreement effective April 5, 2016, to allow Delta to
administer and oversee the Modernization of Terminal Two and make certain other
improvements and perform enabling projects thereto at the Airport.

E. The Parties now desire to enter into this First Amendment to (i) add to
the scope of the Project certain additional work related to the Terminal
Modernization (the “Additional Work™), (ii) increase the Contract Price to provide
additional funding for the Project, including the funding for such Additional Work,
(iif) extend the Contract Time to provide additional time for completion of the
Project, (iv) ratify the Construction Contract and the Program Manager Contract,
and (v) modify certain other terms and conditions of the Second Addendum as set
forth herein.

Now, therefore, in consideration of the mutual terms and conditions, promises,
covenants and payments hereinafter set forth, County and Delta agree that the
Second Addendum is hereby amended as follows:

1. All Recital clauses stated above are true and correct and are incorporated
herein by reference.
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Throughout this First Amendment, stricken-through language indicates
deletions, and underlined language (except for the title) indicates additions.

Section 4.15 of the Second Addendum is hereby amended as follows:

4.15 Contract Documents shall mean all documents relating to the design,
construction, testing, inspection and commissioning of the Project, specifically
including, without limitation, this Second Addendum, the Design
Contract/Work Authorizations between County and the Design Professional,
the Construction Contract, Project specifications, the Program Manager
Contract, the Plans, any contracts related to the design and construction of
the interim Delta Sky Club, Change Orders, Requests for Proposals, addenda,
approved shop drawings, bid sheets and bid submissions for the applicable
and engaged Project Contractor, Bonds, Notice(s) of Award, Notice(s) to
Proceed, CPEAMSs, Field Orders, and any acquisition contracts for equipment
acquired, utilized and incorporated into the Project, and such other design or
construction contracts entered into by Delta with respect to the Project with
the prior written approval of the County.

Section 4.16 of the Second Addendum is hereby amended as follows:

4.16 Contract Price shall mean the amount set forth in Section 4 of Exhibit
A and shall be used to pay the items specifically set forth herein, including the
following items: (a) the Final Guaranteed Maximum Price of the Construction
Contract; (b) the contract price under the Program Manager Contract; (c)
Administrative Costs under this Second Addendum; (d) Owner’'s Change
Order contingency of five (5%) of the FGMP after establishment of the FGMP
for changes to the Construction Manager at Risk Work; (e) a Change Order
contingency of Two hundred fifty thousand dollars 00/00($250,000) for
additional Project Manager services; (f) any costs associated with the
construction of the Enabling Projects (to the extent that such sums are not
included in the FGMP); (g) other Project-related costs funded in _contracts
entered between Delta and contractors for the Project (with the prior written
approval of the County), other than the Construction Contract and the
Program Manager Contract; {g)}(h) an Owner’s Allowance Account of
$6,000,000$13,500,000 aggregate to be utilized in accordance with Exhibit L
hereof, as may be amended by amendment or addendum to this Second
Addendum; h)(i) a not to exceed amount of $750,000 for The Public Art and
Design Program (“Public Art Program”) established and codified in Section 1-
88 of the Broward County Code of Ordinances, as amended, and {g)(}) any
other items set forth herein and/or approved by the County and/or the Board,
as applicable.

Section 4.23 of the Second Addendum is hereby amended as follows:

4.23 Design Professional shall mean, individually or collectively, as the
context may require, (a) Gresham, Smith and Partners (“GS&P”), the
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architectural/engineering firm, retained by County to perform the professional
design and engineering services for the Project (other than the Enabling
Projects), and-(b) the architectural/engineering firm, retained by County to
perform the professional design and engineering services for the Enabling
Projects, and (c) any other architecture/engineering firm retained by the
County to perform professional design and engineering services on the

Project.

Section 4.24 of the Second Addendum is hereby amended as follows:

4.24 Enabling Projects shall mean those certain enabling projects agreed to
in writing by Delta and the County as necessary for the Project, including,

without limitation, updating and modifying the-building—commeonly-known-as
i - other location ac identifiod hv Countv to. Dalta in writing

Broward-Sheriff's Office-to-such-facilities the former Animal Control Facility
located at 1870 SW 39" St., Fort Lauderdale, FL 33315.

Section 4.29 of the Second Addendum is hereby amended as follows:

4.29 LEED (“Leadership in Energy and Environmental Design”) shall mean
the rating system for green building practices created by the United States
Green Building Council (USGBC). Notwithstanding anything herein to the
contrary, neither Delta nor its Project Contractors shall be obligated to achieve
LEED certification other than for Terminal 2 (but only as and to the extent
under contract and control of such entity(ies)).

Section 4.36 of the Second Addendum is hereby amended as follows:

4.36 Project shall mean the modernization of Terminal Two of the Airport,
including but not limited to the construction of new ceilings, new terrazzo
flooring, the relocation of the passenger security screening checkpoint,
demolition of existing concession space, construction of new concession retail
shell space, supply of utilities to concession shell space (but excluding
distribution of utilities within), relocation of concession support spaces, design
and construction of an interim Delta Sky Club at Terminal Two, restroom
renovations, expansion of holdrooms, other terminal building improvements,
design and construction of the secure connector bridges, and design and
construction of related improvements between Terminal 1 and Terminal 2 and
Terminal 2 and Terminal 3 (the “Terminal Connectors”), any environmental
remediation required due to the Project, the Enabling Projects related thereto,
and such other improvements agreed to in writing by the County and Delta,
all in accordance with Exhibit A, the Contract Documents, and all applicable
federal, state, and County laws, rules, regulations, ordinances and
requirements; provided, however, that County shall be responsible for the
design of the Project unless otherwise agreed by Delta and the County in
writing. The Project is more particularly described on the narrative attached
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hereto as Exhibit B-1, which was prepared by GS&P; provided, however, that
(a) if there is a conflict between Exhibit B-1 and the drawings prepared by
GS&P dated September 1, 2015, as the same have been or may be amended,
or the drawings, if applicable, provided by any other design professional, such
drawings shall control, (b) if Exhibit B-1 provides for something that is not
contained in the aforementioned drawings, such item shall not be constructed
unless and until the drawings are revised to reflect it, (c) if Exhibit B-1 does
not provide for something that is in the aforementioned drawings, such item
shall be constructed unless and until the drawings are revised to exclude it,
and (d) if there is a conflict between Exhibit B-1 and the other terms this
Second Addendum (i.e. other than Exhibit B-1), the terms of this Second
Addendum (excluding Exhibit B-1) shall control.

Section 4.38 of the Second Addendum is hereby amended as follows:

4.38 Project Contractors shall mean the Design Professional, Construction
Contractor, and Program Manager, and any other contractors or consultants
engaged by Delta for the Project; provided, however, that the County and
Delta acknowledge and agree that Delta does not have a contract with Design
Professional and County is responsible for causing the Design Professional
to perform its obligations under the Design Contract.

Section 5.1 of the Second Addendum is hereby amended as follows:

5.1 Delta shall administer and oversee the construction and completion of
the Project in accordance with the requirements of this Second Addendum.
Notwithstanding the foregoing or anything herein to the contrary, (a) Delta
shall only be obligated to perform under this Second Addendum if and to the
extent that the County performs as contemplated hereunder, and (b) Delta
and County acknowledge and agree that the Enabling Projects must-may
need to be completed prior to commencement of some or all of the Work on
the balance of the Project, and Delta shall not be liable for any delays or cost
increases in the Project due to the Plans for the Enabling Projects not being
complete, permitted or otherwise in a state ready for construction.
Notwithstanding the foregoing, if the Enabling Projects and the balance of the
Work can be phased such that some or all of the Work can be commenced
prior to commencement or completion of the Enabling Projects, Delta and
County shall cooperate to cause the commencement and/or completion of any
such Work notwithstanding the fact that the Enabling Projects have not yet
been completed. In addition, Delta and County agree that, upon approval from
Contract Administrator (which may be via email), Delta may release
Construction Contractor to perform certain Enabling Projects or other Work
that Delta and the County agree in writing should be completed prior to
Construction Contractor commencing the balance of the Work.
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Section 6.1 of the Second Addendum is hereby amended as follows:

complete—County has provided or will provide within five (5)
after the date hereof the current draft of the Plans for the Project (other than
the Enabling Projects and the Terminal Connectors) to Delta for its use in
negotiating with or procuring the Construction Contractor. County shall
engage Design Professional, or others, and cause the preparation of Plans
for the Enabling Projects, if applicable, as well as engage a Design
Professional for the Terminal Connectors.

Section 7.2 of the Second Addendum is hereby amended as follows:

7.2  The insurance requirements for the Project are set forth in Exhibit D.
Prior to commencement of the individual components of the Work, Delta shall
provide the County with Project Contractors’ evidence of the insurance
coverage required for that component of the Work, as set forth in Exhibit D.
Notwithstanding the foregoing, County reserves the right to determine, in its
own discretion, to obtain and maintain the builder's risk insurance with
comparable coverages to that which the Construction Contractor or Delta
proposes (depending on which entity proposes to obtain such insurance);
provided, however, that the terms and conditions of such policy shall be
subject to the reasonable approval of Delta, and Delta and its Project
Contractors shall be named as an additional insured or named insured on
such policy, as applicable. Such Builder's Risk Policy if obtained by the
County shall waive subrogation against Delta and its Project Contractors.

Section 9.4 of the Second Addendum is hereby amended as follows:

9.4 County’s Sales Tax Exemption: To achieve sales tax savings, the
parties agree that the County, a tax-exempt entity, and/or, to the extent
permitted by applicable law, Delta may purchase Project materials mutually
agreed upon by the Contract Administrator and Delta directly from the supplier
or a third party agent, to the extent permitted by applicable law. The State of
Florida requirements for the County’s direct purchase of Project materials
mutually agreed upon by the Contract Administrator and Delta shall be
adhered to. The cost of these direet purchases shall be credited to the Project
through a deductive Change Order to the FGMP (but only to the extent that
such amount was included in the FGMP). In addition, County will execute any
documents reasonably required to facilitate Delta’s or its Contractor’s,
subcontractors’ or other agents’ achieving the sales tax savings when
purchasing such materials directly from the supplier.
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Section 10.1 of the Second Addendum is hereby amended as follows:

10.1 Delta shall,_subject to Force Majeure, cause its Project Contactors (but
not Design Professional, which shall be the responsibility of the County) to
secure all permits, licenses, and other governmental approvals required for
the Project, and to arrange for all inspections and similar procedural items as
required by the governmental authorities having jurisdiction; provided,
however, that the cost of such permits, licenses and other governmental
approvals, inspections and procedures shall be reimbursed as part of the
Project. Within sixty (60) days after Delta has been provided as-built drawings
and other materials needed to close permits, Delta shall submit to County
evidence showing that all permits have been closed. The County, as the owner
of the Airport, shall join in such governmental applications as reasonably
necessary to obtain permits, licenses and other governmental approvals
necessary for performance of the Services under this Second Addendum.

Section 10.1.1 of the Second Addendum is hereby amended as follows:

10.1.1 In the event that the parties are unable to obtain one or more
necessary governmental approvals for the Project (including but not limited to
any required approvals from the FAA or the United States Environmental
Protection Agency (“EPA”)) by-Becember31,-2016; despite the diligent efforts
of the parties, upon written request by either party, the parties shall meet by
January-31-2017; to determine whether to modify the scope of the Project or
terminate this Second Addendum. If the parties are unable to reach
consensus at the meeting (or at some point thereafter but prior to any
termination), then either party may terminate this Second Addendum upon
twenty (20) calendar days’ written notice to the other, whereupon this Second
Addendum shall terminate at the expiration of the twenty (20) calendar days
and be of no further force and effect except for the rights and obligations that
expressly survive a termination of this Addendum. Notwithstanding the
foregoing or anything herein to the contrary, the County shall reimburse Delta
for all reimbursable Project costs expended prior to or in connection with any
such termination.

Section 12.1.1 of the Second Addendum is hereby amended as follows:

12.1.1 The forms attached as Exhibit E are the forms Delta will use to submit
monthly pay requests for Administrative Costs and Work completed on the
Project, unless another format is later required by the Contract Administrator
and agreed to by Delta. When requested by the BCAD Project Manager, Delta
shall provide detailed backup for past and current pay requests for the
Construction Contractor and Program Manager that records actual hours, unit
prices, actual salary costs, and direct non-salary expenses on an item basis,
and by employee category, so that total hours and costs by item may be
verified. Upon request by the BCAD Project Manager, Delta shall also submit
certified payroll records from the Project Contractors engaged by Delta for
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past and current pay requests for Work performed. For each pay request,
Delta shall submit an original pay request and at least two (2) copies (with all
back-up) to the BCAD Project Manager. Failure to furnish supporting
evidence for amounts invoiced shall result in non-payment of the unsupported
invoiced items until such time as supporting evidence has been provided by
Delta.

Section 12.1.2 of the Second Addendum is hereby amended as follows:

12.1.2 For each Application and Certificate for Payment, County, within ten
(10) Business Days after receipt of Delta’s proper Application and Certificate
for Payment, shall pay Delta one hundred percent (100%) of the construction
costs shown to be due on the Application and Certificate for Payment
(provided that Delta has withheld the proper amount of retainage as described
below, excluding Construction Contractor’s direct cost for general conditions,
insurances and bonds), and one hundred percent (100%) of applicable soft
costs, including: (1) expenses for permitting, inspection, testing,
commissioning, and construction administration and management Work
performed, including without limitation, Administrative Costs and the costs of
Program Manager Services; (2) Delta’'s costs of external legal counsel,
including costs and expenses associated with responses to Public Records
requests and Public Records compliance, the negotiation and drafting of this
Second Addendum, the Program Manager Contract, and the Construction
Contract, and the procuring of the Construction Contract and the Program
Manager Contract, under Exhibit G, and (3) Delta’s external legal counsel
costs necessary to litigate disputes directly related to the Project or this
Addendum, including procurement protests, (provided that any litigation costs
incurred by Delta against the County shall not be reimbursable pursuant to the
foregoing phrase). Delta shall notify, and receive input from, the County
regarding the status of any litigation by or against Delta in connection with the
Project or this Addendum, including submission of an estimated litigation
budget and explanation of the legal merits of Delta’s position to the Contract
Administrator for review, analysis and feedback. Legal counsel costs incurred
by Delta in asserting any litigation claim or defense that is adjudged frivolous
shall not be reimbursed by the County. Delta shall use such amounts to pay
any sums owed for such costs to the parties entitled to such amounts provided
that, except as provided otherwise herein, the amounts requested by and
provided to Delta for Construction Manager at Risk Work shall reflect the
appropriate level of retainage, which shall initially be ten percent (10%) of the
amount then due (other than general conditions, insurances and bonds for
which no retainage shall be withheld) until fifty percent (50%) completion of
the construction Work by the Contractor. Any increase in the maximum not-
to-exceed amounts in (2) and (3) of this paragraph must be approved by the
Board. Except as set forth herein the total of all payments for construction
and soft costs shall not exceed the Contract Price without prior Board
approval. In the event that the County disputes any portion of Delta’s
Application and Certificate for Payment, County shall nonetheless pay Delta,
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in accordance with this Section 12.1.2, for all amounts not in dispute. Once
any disputed item in an Application and Certificate for Payment is resolved to
the County’s satisfaction, payment on the balance owed to Delta shall be
made as soon as practicable, but not more than ten (10) Business Days from
the date the disputed item is resolved.

The introduction of Article 14 of the Second Addendum is hereby amended as
follows:

The contract forms used by Delta for the Construction Contract shall be
substantially similar in substance and form to the construction contract
attached as Exhibit J and the change order form used for changes to the
Construction Contract (other than establishment of the FGMP or the
Construction Documents) shall be substantially similar in form to the form set
forth on Exhibit J-1 (the “Construction Change Order Form”) with such
changes or modifications as may be agreed to by County and Delta or, in
either case, such other form as approved by the County and Delta, and, along
with any other consultant or professional services engaged directly by Delta
(to_the extent applicable to such services), shall include the following
requirements:

* % %

Section 14.2 of the Second Addendum is hereby amended as follows:

14.2 Program Manager Contract Requirements. The Program Manager
Contract shall be substantially similar in substance and form to the
construetion contract attached as Exhibit J-2 with _such changes or
modifications as may be agreed to by County and Delta and include the
following requirements:

* * %

Exhibit A of the Second Addendum is hereby amended in part as follows:
a. Paragraph 1 of Exhibit A is hereby amended as follows:

1. Generally. The Project is defined in Section 4.36 and further
described on Exhibit B-1; provided, however, that (a) if there is a
conflict between Exhibit B-1 and the drawings prepared by GS&P
dated September 1, 2015, as the same have been or may be
amended, or the drawings, if applicable, provided by any other
Design Professional, such drawings shall control, (b) if Exhibit B-1
provides for something that is not contained in the aforementioned
drawings, such item shall not be constructed unless and until the
drawings are revised to reflect it, (c) if Exhibit B-1 does not provide
for something that is in the aforementioned drawings, such item
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shall be constructed unless and until the drawings are revised to
exclude it, and (d) if there is a conflict between Exhibit B-1 and the
other terms this Second Addendum (i.e. other than Exhibit B-1),
the terms of this Second Addendum (excluding Exhibit B-1) shall
control.

b. Paragraph 2 of Exhibit A is hereby amended as follows:

2. Tenant Relocation. Delta shall be responsible for the phasing and
scheduling of all the Work, which shall include the relocation of
concession support and the relocation of all other person’s spaces
of Terminal 2 tenants as required to accommodate the Work as well
as moving all tenants that are (a) located on the ramp level, (b)
impacted by the Project and (c) required by County to be moved by
Delta. For concession space build-out, Delta’s responsibility will be
limited to the construction of shell space, supply of utilities to
concession shell space (but excluding distribution of utilities within)
and demolition of existing concession space once concessions
have been relocated or as otherwise shown on the GS&P-Brawings

dated September 15, 2015Plans.

C. Paragraph 3.1 of Exhibit A is hereby amended as follows:

3.1 Subject to Force Majeure, Substantial Completion shall occur
within One-Fhousand-Fwo-Hundred-Seventy-Six{1;276)One Thousand
Eight Hundred Twenty-Five (1,825) calendar days from the later of (a)
award and execution of the Construction Contract or (b) determination
of the FGMP.

d. Paragraph 4 of Exhibit A is hereby amended as follows:

4. Contract Price. The estimated not-to-exceed budget for the Project
is One-Hundred-TFen-Million-bBellars($110,000,000)Two Hundred-
Twenty Million Dollars ($220,000,000), subject to adjustment as
provided in the Second Addendum, and the Contract Price shall be
used to pay components listed herein including those set forth in
Section 4.16. The Contract Price does not include any amount that
County agrees to pay Delta for the value of the existing Delta Sky
Club, which amount shall be determined and paid pursuant to a
separate agreement.
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e. Paragraph 5.2 of Exhibit A is hereby amended as follows:

2. Costs of external legal N/A N/A $75,000
counsel as described in $100,000
Section 12.1.2(2)

3. Outside legal counsel N/A N/A $250.000
services for litigation of $600,000
Project-related disputes

* % %

f. Paragraph 5.3.2 of Exhibit A is hereby amended as follows:

5.3.2 First Notice to Proceed. After selection of the Project
Contractors, a first Notice to Proceed shall be issued (a) authorizing
Delta to enter into the Construction Contract, the Contractor’s
establishment of the FGMP and a draft baseline schedule (subject to
approval by Delta and the County) and commencement of construction,
once the FGMP has been approved by Delta and the County (provided
that Delta and County agree in writing that, upon approval from
Contract Administrator (which may be via email), Delta may release
Construction Contractor to perform certain Enabling Projects or other
Work that Delta and the County agree should be completed prior to
Construction Contractor commencing the balance of the Work), and (b)
authorizing Delta to enter into the Program Management Contract with
the Program Manager; provided, however, that if the Program Manager
is selected prior to the Contractor, a Notice to Proceed shall be issued
that authorizes Delta to enter into the Program Management Contract
with the Program Manager and, upon selection of the Contractor, a
Notice to Proceed shall be issued that authorizes Delta to enter into the
Construction Contract with the Contractor. The executed document
between Delta and the Contractor establishing the FGMP shall
automatically be incorporated into this Addendum. Upon the later to
occur of (a) award and execution of the Construction Contract, and (b)
determination of the FGMP, construction work may commence;
provided, however, that Delta and County agree that, upon approval
from Contract Administrator (which may be via email), Delta may
release Construction Contractor to perform certain Enabling Projects
or other Work that Delta and the County agree should be completed
prior to Construction Contractor commencing the balance of the Work).

g. Paragraph 5.5 of Exhibit A is hereby amended as follows:

5.5 Attic Stock. Delta and the Contract Administrator will work
together to determine the appropriate level of attic stock, if any, and to
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add such requirement to the Construction Contract (or contract with the
entity purchasing such attic stock).

The County and Delta ratify and approve the Construction Contract attached
hereto as Schedule 1 notwithstanding any changes negotiated from the form
attached to the Addendum as Exhibit J.

The County and Delta ratify and approve the Program Manager Contract
attached hereto as Schedule 2 notwithstanding any changes negotiated from
the form attached to the Addendum as Exhibit J-2.

Except as expressly modified herein, all remaining terms and conditions of the
Lease Agreement, as modified by the Addendum, the Addendum
Modification, and the Second Addendum, shall remain in full force and effect.

In the event of any conflict or ambiguity between this First Amendment and
the Lease Agreement, Addendum, Addendum Modification, or Second
Addendum, the Parties agree that this First Amendment shall prevail.

Capitalized terms not otherwise defined herein will have the meanings set
forth in the Second Addendum.

This First Amendment and the Lease Agreement, Addendum, Addendum
Modification, and Second Addendum incorporate and include all prior
negotiations, correspondence, conversations, agreements, and
understandings applicable to the matters contained herein and there are no
commitments, agreements, or understandings concerning the subject matter
of this document that are not contained in these documents. Accordingly, no
deviation from the terms hereof will be predicated upon any prior
representations or agreements, whether oral or written.

This First Amendment is effective on the date it is fully executed by both
Parties.

This First Amendment may be executed in multiple originals, and may be
executed in counterparts, each of which shall be deemed to be an original, but
all of which, taken together, shall constitute one and the same agreement.

In the event any provision of this First Amendment is found by a court of
competent jurisdiction to be invalid, that provision shall be deemed severed
from this First Amendment, and the remaining provisions of this First
Amendment shall continue to be in full force and effect.

(Remainder of this page intentionally left blank)
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FIRST AMENDMENT TO SECOND ADDENDUM TO THE SIGNATORY TERMINAL
BUILDING LEASE AGREEMENT BETWEEN BROWARD COUNTY AND DELTA AIR

LINES, INC.
DELTA

DELTA AIR LINES, INC.

ATTEST:
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Title: Senior Vice President
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SCHEDULE 1-CONSTRUCTION CONTRACT

[SEE ATTACHED]
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Exhibit O-2
FORM OF FINAL LIEN WAIVER

WAIVER AND RELEASE OF LIEN
UPON FINAL PAYMENT
(Fla. Stat. Ch. 713.20(3))

The undersigned lienor, in consideration of the final payment in the amount of

$ ____, hereby waives and releases its lien and right to claim a lien for labor, services, or

materials furnished to __ (insert the name of lienor’s customer—meaning the party with whom the

lienor contracted)  on the job of _ (insert the name of the owner) to the following described

property:
(description of property)
DATED on s
... (Lienor) ...
By:
4

FLL Construction Manager Agreement
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PROGRAM MANAGEMENT SERVICES AGREEMENT

Terminal 2 Modernization
Fort Lauderdale — Hollywood International Airport (FLL)
Fort Lauderdale, Florida

THIS AGREEMENT is made this 25th day of August, 2016 (the “Effective Date”)

BETWEEN the “Owner”: DELTA AIR LINES, INC.
1030 Delta Blvd.
Department 877
Atlanta, Georgia 30354

And the “Program Manager”: PM TECHNOLOGIES, INC.
5775 Glenridge Drive
Suite 500, Building B
Atlanta, GA 30328

For services in connection with the “Project” known as:

Terminal 2 Modernization
Fort Lauderdale — Hollywood International Airport (FLL)
Ft. Lauderdale, FL

WITNESSETH

WHEREAS, Owner is the tenant under that certain Signatory Terminal Building Lease
Agreement on September 27, 2011 (the “Original Lease”) with Broward County, a political
subdivision of the State of Florida (the “County”), as amended and modified by an Addendum to
Signatory Terminal Building Lease Agreement by and between the County and Owner dated as
of June 12, 2012 (the “First Addendum”), a First Amendment to Signatory Terminal Building
Lease Agreement by and between the County and Owner dated as of March 13, 2013 (the “First
Amendment”), a Second Amendment to Signatory Terminal Building Lease Agreement by and
between the County and Owner dated as of March 19, 2013 (the “Second Amendment”), a
Modification Agreement by and between the County and Owner dated as of June 24, 2014 (the
“First Addendum Modification”), a Third Amendment to Signatory Terminal Building Lease
Agreement by and between the County and Owner (the “Third Amendment”), a Second
Addendum to Signatory Terminal Building Lease Agreement by and between the County and
Owner dated as of April 5, 2016 (the “Second Addendum”; the Original Agreement as modified
and amended by the First Addendum, the First Addendum Modification, the First Amendment,
the Second Amendment, the Third Amendment and the Second Addendum and as may be further
modified, amended or supplemented, the “Lease”) concerning the use and lease of certain real
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property and improvements thereon located at Fort Lauderdale-Hollywood International Airport,
located in Fort Lauderdale, Florida (the “Airport™); and

WHEREAS, the County desires to modernize Terminal Two of the Airport, and Owner
has agreed to manage the modernization; and

WHEREAS, the Owner wishes to engage the Program Manager to provide certain
program management services for the Project, as more fully described below, upon the terms,
conditions, and covenants hereinafter described; and

WHEREAS, the Program Manager wishes to perform such services for the Owner upon
the terms, conditions, and covenants hereinafter described.

NOW, THEREFORE, for and in consideration of good and valuable consideration, the
receipt, sufficiency and adequacy of which are hereby acknowledged, the Owner and the
Program Manager agree as set forth below.

ARTICLE 1
DEFINITIONS

1.1 For purposes of this Agreement, the following words shall have the following meanings:

“Architect” shall mean Gresham, Smith and Partners, and any replacement or additional design
professionals retained by Owner or the County in connection with the Project.

“Architect Agreement” shall mean the agreement(s) for the Project entered into between the
County and the Architect, as said agreement may be modified or replaced from time to time.

“Confidential Information” shall have the meaning defined in Paragraph 11.7.

“Construction Documents” shall mean Drawings and Specifications which are issued for
construction for all architectural, structural, plumbing, heating, electrical, mechanical, specialty
or other work required for the entire Work or any Project Element thereof.

“Construction Agreement” shall mean the construction contract (whether one or more) for the
Project or any portion thereof entered into by and between the Owner and the Contractor
pursuant to the process described in Paragraph 3.1.2 of this Agreement.

“Consultant” shall mean any and all firms or individuals, other than the Architect, with whom
the Owner enters into a contract for the provision of design, engineering or other professional
services for the Project.

“Contract Documents” shall mean the Construction Agreements and all documents
incorporated therein or attached thereto as exhibits (including but not limited to the General
Conditions of the Contract, the Special Provisions, the General Requirements, the Drawings, the
Specifications, Notice to Proceed(s), all Addenda issued prior to and all Modifications issued
after execution of this Agreement, including but not limited to Change Orders, Construction
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Change Directives, Work Authorizations and Construction Document Change Orders). The
parties hereto understand and acknowledge that Owner and the County have entered into the
Second Addendum. The Second Addendum is integral to the development of the Project and is
part of the Contract Documents. The Program Manager shall coordinate its efforts with Owner so
that Owner can meet all of the requirements imposed on Owner by the Second Addendum.
Except as expressly modified herein or in the documents listed in this Section, the Program
Manager shall be bound by and shall comply with the provisions and requirements of the Second
Addendum pertaining to the Program Manager’s work and services on the Project as if the
Program Manager had executed the Second Addendum.

“Contractor” shall mean the general contractor or construction manager (whether one or more)
for the Project or any portion or Project Element thereof employed by the Owner pursuant to the
process described in Paragraph 3.1.2 of this Agreement.

“Drawings” shall mean the graphic and pictorial portions of the Contract Documents, wherever
located and whenever issued, which are prepared by the Architect or a Consultant and which
show the design, location and dimensions of the Work, generally including, but not limited to,
plans, elevations, sections, details, schedules, and diagrams.

“Procedures Manual” shall mean a guidance manual for administration of the Project to be
prepared by Program Manager in accordance with the provisions of Paragraph 3.1.3 of this
Agreement, and as it may be revised from time-to-time by mutual agreement of the Owner, the
Program Manager and the Contractor.

“Project” shall mean the modernization of Terminal 2 of the Airport, as more particularly
described on Addendum B attached hereto and made a part hereof.

“Project Element” shall mean a designated portion or part of the Project, including the Project
Elements described on Addendum B attached hereto, if any.

“Reimbursable Expenses” shall have the meaning set forth in Paragraph 6.2 hereof.

“Specifications” shall mean that portion of the Contract Documents which consists of the
written requirements for the Project or any Project Element or portion thereof, including, but not
limited to, the written requirements for materials, equipment, systems, standards and
workmanship for the Work, and performance of related services.

“Work” shall mean all plant, labor, transportation, equipment, materials, resources, services and
appurtenances for the Project to be provided by the Contractor all in accordance with the
Contract Documents in compliance with all federal, state and local laws, statutes, orders, rules,
regulations, ordinances, and all rules, regulations, policies, practices and procedures, established
by the Owner and the County for the Project. The Work may incorporate the whole or any part
of the Project.

In addition to the foregoing specifically defined terms, other capitalized terms used in this
Agreement shall have the respective meanings given to them in other articles of this Agreement
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or elsewhere in the Contract Documents or if not defined shall have the meaning commonly
applied to such terms.

2.1

2.2

23

24

ARTICLE 2
RELATIONSHIP OF THE PARTIES

Owner and Program Manager

With the respect to the Owner, the Program Manager shall at all times be an independent
contractor. No provision hereof shall be construed to constitute the Program Manager or
any of its officers or employees as an employee or employees of the Owner nor shall any
provision of this Agreement be construed as creating a partnership or joint venture
between the Program Manager and the Owner. Neither the Owner nor the Program
Manager shall have the power to bind the other party except pursuant to the terms of this
Agreement.

Term of Agreement

The engagement of the Program Manager hereunder shall be deemed to commence on
August 25, 2016, and shall end on December 31, 2020; provided, however, if any
remedial work to be performed by the Contractor or any other Contractor following the
completion of the Project has not been completed, the term of this Agreement shall be
extended until the date on which any remedial work required to be performed shall be so
performed and accepted by the Owner.

Standard of Care

This Agreement establishes a relationship of trust and confidence between the Program
Manager and the Owner. The Program Manager covenants with the Owner to exercise
that degree of skill, competence, quality and professional care rendered by the leading
and most reputable companies performing the same or similar type services in the United
States; to cooperate with the County, the Architect, the Contractor and other parties in
furthering the interests of the Owner; to perform the Program Manager’s services and
make sure that the Project is planned, designed and constructed in the most expeditious
and economical manner consistent with the interests of the Owner and that all work on
the Project shall be in accordance with applicable federal, state and local laws and
regulations and the County requirements. The Program Manager will not subcontract any
of its services to any other entity or person without first obtaining the Owner’s prior
written consent.

Relationship of Program Manager to Other Project Participants

In providing the services required under this Agreement, the Program Manager shall
maintain a working relationship with the County, the Contractor, Consultants, and the
Architect on behalf of the Owner. The Contractor shall be responsible for construction
means, methods, sequence or procedures used in the construction, and the complete
safety program for the work for which such Contractor is responsible, including but not
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limited to the safety of its personnel and its operations. The Architect shall be solely
responsible for the Project design.

ARTICLE3 .
PROGRAM MANAGER’S BASIC SERVICES

The tasks listed in this Article describe the general range of services to be provided by the
Program Manager hereunder. In addition, the Program Manager shall also perform all services
and functions identified for the Program Manager in the Construction Agreement (and all
Contract Documents related thereto), the Architect Agreement, any agreements between the
Owner or the County and any Consultants for the Project, the Procedures Manual and any
additional Services set forth on Addendum B. All services to be provided under this Article and
elsewhere in this Agreement shall be defined as the Program Manager’s “Basic Services”.

3.1 Pre-Construction and Design Phase Services

3.1.1 Consultant Team Selection

The Program Manager shall assist the Owner in defining the scope for Consultant
services, if any, required for the Project. Subject to the Owner’s review and
approval, the Program Manager shall manage all aspects of the selection process
for Consultants in accordance with the Second Addendum and the County’s
procurement procedures, including without limitation the preparation of requests
for proposals, reviewing proposals, making recommendations to Owner, and
negotiating and preparing the Owner/Consultant agreements.

3.1.2 Contractor Selection

The Program Manager shall assist the Owner in preparing the scope of work for
the Contractors and in defining other Contractor services required for the Project.
Subject to the Owner’s and the County’s review and approval, to the extent that
the Program Manager is selected prior to selection of the Contractor, the Program
Manager shall manage all aspects of the selection process for the Contractors in
accordance with the Second Addendum and the County’s procurement
procedures, including without limitation the preparation of requests for proposals,
reviewing proposals, making recommendations to Owner, and negotiating and
preparing the Construction Agreements using forms specified by Owner and in
coordination with Owner’s legal and risk management advisors.
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3.1.3 Project Management Plan and Procedures Manual

The Program Manager shall prepare a preliminary Project Management Manual
for the Project which shall establish the basis for the management of the Project.
In preparing the Project Management Manual, the Program Manager shall
consider the Owner’s and the County’s schedule, cost and design requirements for
the Project. Management tools shall include Primavera for schedule control and
ProLog for document process control. Upon approval by Owner of the
preliminary Project Management Manual, Program Manager shall prepare the
Project Management Manual in final form which shall include a narrative
description of the manual and a description of the various major Project Elements
of the Program. The Program Manager shall further prepare the comprehensive
Procedures Manual for the Project and shall revise same during the entire course
of the Project as agreed by the Owner, the Program Manager, and one or more of
the Contractors.

3.1.4 Master Summary Schedule

In accordance with the Project Management Manual, the Program Manager shall
prepare a Master Summary Schedule (the “Master Schedule”) for each Project
Element of the Project and the Project as a whole. The Master Schedule shall
specify the milestones, activities, and dates that will be used to plan and monitor
overall performance on the Project. The Program Manager shall work
cooperatively with the Contractors, the Architect, and the County to develop
various alternative approaches for the phasing and logistics of the construction
and shall make appropriate recommendations to Owner. The Master Schedule
shall be prepared in the most current version of Primavera at the time of execution
of the Second Addendum.

3.1.5 Updates to Master Schedule

Throughout the Project, the Program Manager will monitor and provide required
updates to the Master Schedule on a monthly basis. The Program Manager shall
coordinate changes in the schedule with the County, the Architect, and the
Contractors. Such monthly Master Schedule updates will incorporate, in
appropriate summary form, data submitted by the County, Owner, the Architect,
and the Contractors.

3.1.6 Management of Design Services and Review of Design Documents

The Program Manager shall conduct regularly-scheduled design coordination
meetings and shall attend design, update or other meetings at the request of the
County or the Owner. The Program Manager shall coordinate the review of
design documents for clarity, consistency, constructability, and adaptability to the
Owner’s program. The results of the review coordination shall be provided to the
Owner and County in writing. The performance of such coordination review by
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3.2

3.1.10

the Program Manager shall not make the Program Manager liable for the design
obligations or performance, or both, of the Architect.

Cost Estimate

The Program Manager shall evaluate project cost estimates for the various phases
of Project. The Program Manager shall work cooperatively with the Architect
and the Contractors to reconcile the independent cost estimates of the Architect
and the Contractors at the completion of the various phases of the Project.

Construction Recommendations

The Program Manager shall provide written recommendations and input to
Owner, County and the Architect with respect to Contractor’s comments on
constructability, construction cost, sequencing construction, possible means and
methods of construction, expected construction durations of various building
methods and separation of the Project into contracts for various categories of the
Work.

Value Engineering

The Program Manager shall conduct, in cooperation with the Owner and the
Architect, a formal value engineering study if so directed by the Owner. The
results of this study shall be in report form and shall be distributed to the Owner,
County and the Architect. If additional value engineering studies are required or
requested, they will be performed as Additional Services under Article 4 of this
Agreement.

Design Review Meetings

The Program Manager shall coordinate and prepare minutes of periodic Design
Review meetings during all phases of design of the Project. The Program
Manager shall coordinate with the County on design submittals and obtaining the
County and other governmental approvals provided that the County shall be
responsible for design submittals and actually obtaining the County and other
governmental approvals.

Bidding Services.

3.2.1

Contract Documents

The Program Manager shall assist the Owner, the County and the Architect in
preparation of the scope and schedule for the contract bidding documents. In
addition, the Program Manager shall provide input as appropriate for the
instructions to bidders. As part of this task, the Program Manager will focus on
documents dealing with project controls including but not necessarily limited to
project scheduling, monthly progress reporting, and progress payment
requirements. In addition, the Program Manager shall ensure that all bidding
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complies with the Second Addendum, the County procurement procedures and all
applicable CBE requirements.

3.22 Addenda

The Program Manager shall assist the Owner, County and the Architect in
developing and coordinating addenda procedures to provide answers to bidders’
questions.

3.2.3 Assembly and Delivery of Bid Documents and Addenda

The Program Manager shall monitor the delivery of all bid documents and
addenda to the bidders. This task shall be performed in conjunction with the
Architect who will assemble, bind, and transmit the bid documents and any
addenda to the Program Manager for distribution to bidders. The Program
Manager shall notify, forward documents, and schedule meetings as necessary to
facilitate obtaining the Owner’s input in the sourcing/approval of subconsultants
and subcontractors to the Program Manager and the Contractor as outlined under
Paragraph 5.10 of this Agreement.

3.2.4 Pre-Bid Conference

In conjunction with the Owner and the Architect, the Program Manager shall
attend the pre-bid conference(s) for all portions of the Project. In addition, the
Program Manager shall ensure that all pre-bid conferences comply with the
Second Addendum and the County procurement procedures.

3.2.5 Bid Opening and Recommendations

The Program Manager shall participate in the bid opening(s) as provided in the
Contract Documents, and shall assist the Owner and the Architect in evaluating
bidder qualifications and the bids for completeness, responsibility, responsiveness
and price. Further, Program Manager shall ensure the bid process is conducted in
a manner consistent with Owner’s high ethical standards that is fair and
competitive as well as in accordance with the Second Addendum and the County
procurement procedures. The process as further defined in the Procedures
Manual shall ensure confidentiality, timely distribution of beneficial information
to all bidders and that best and final bids are received at the same date and time.
Program Manager shall present formal recommendations to Owner.

3.2.6 Construction Contracts

The Program Manager shall assist the Owner with the review of contract
documents developed by the Contractor.

3.2.7 Contract Administration
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3.3

3.4

In accordance with the Owner’s policies and practices, the Program Manager shall
ensure that all Project-related contracts with Owner are properly signed and
returned and entered into the Owner’s contract management system and that all
required evidence of insurance and bonds are obtained and properly handled.

Financial Controls: Public Records

3.3.1

33.2

333

334

General

The Program Manager shall perform cost control, contract compliance, and
management services in connection with the Project, including without limitation
establishing and enforcing proper audit and controls measures to ensure
compliance by Owner and other members of the project team with Owner Internal
Audit standards and procedures and all contractual and legal requirements of a
financial nature, monitoring of Project budgets and Project schedules, oversight of
disbursement requisitions, and compliance with sources and uses of funds
requirements. The Program Manager shall ensure that all Project professionals’
record-keeping procedures and application for payment processes comply with
the County’s allocation and other requirements to allow County reimbursement to
Owner in accordance with the schedule agreed between the County and Owner.

Incorporation into Project Transaction Documents

The Program Manager will become intimately familiar with the recordkeeping,
reporting, document retention, accounting and other financial and compliance-
related terms and conditions set forth in all Project agreements, including Owner’s
lease agreement(s) and reimbursement agreement(s) with the County, and the
Second Addendum (as each of the same have been, and may hereinafter from time
to time, be amended, modified or supplemented, collectively, the “Project
Transaction Documents”). All of these requirements must then be appropriately
incorporated into contracts and Project procedure manuals to ensure compliance.

Financial Reporting and Analysis

The Program Manager shall prepare various reports and analyses to support the
decision-making process throughout the Project. Program Manager shall perform
the Basic Services so as to provide Owner with the information necessary to
facilitate important business and financial decisions and to closely monitor the
Project and ensure that the Project is progressing in accordance with the financial
metrics established at the outset of the Project.

Public Records

The Program Manager shall assist Owner with Owner’s compliance with any
public records requirements, including, without limitation, responding to any
public records requests.

Construction Services
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3.4.1

342

343

344

3.4.5

Pre-Construction Conference

In conjunction with the Owner, Architect, and Contractor, the Program Manager
shall attend and prepare minutes for all pre-construction Conferences.

Permits, Insurance and Labor Affidavits

The Program Manager shall manage and work with the Architect and Contractor
in the permitting process as necessary for timely permitting, including managing
the expediting process. The Program Manager shall maintain duplicate copies of
all permits, insurance certificates, bonds, labor affidavits, and other government
agency documents as appropriate. The Program Manager must be familiar with
all applicable federal, state, local and County laws, rules and regulations,
including without limitation permitting, wage, and labor requirements and oversee
compliance with such compliance by all Contractors and Consultants working on
the Project. The Program Manager shall communicate to the Owner any required
third party inspections required by such laws, rules and regulations and coordinate
the scheduling of such inspections.

Contractor Construction Schedules

Upon the transmission of the notice(s) to proceed to a successful bidder, the
Program Manager shall advise the Contractor of the specific details for
developing a detailed construction schedule within the framework of the Program
Manager’s Master Schedule requirements set forth in the Contract Documents.

Contract Administration and Construction Phase Procedures

The Program Manager shall provide contract administration and shall, in
accordance with Owner’s policies, establish and implement administrative
coordination and communication procedures among the Program Manager, the
Owner, the Architect, the County, Contractors, Consultants, and other appropriate
parties. The Program Manager, using County’s ProLog system, shall establish
and implement procedures for submittal, material samples, change orders,
payment requests and other procedures and maintain daily job reports, logs, files,
and other necessary documentation. As the Owner’s representative at the
construction site, Program Manager shall be the party through which change
orders, payment requests, requests for information submittal and information shall
be processed and communicated from the Contractor to either the Owner, the
Architect, the County or all three, and from either the Owner, the Architect, the
County or all three to the Contractor. The Owner may elect to have requests for
information, shop drawings, and material samples submitted directly to the
County (or the Architect, if possible)., with a copy to the Owner, County (if
applicable), and the Program Manager.

Owner’s Representative
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3.4.6

3.4.7

3.4.8

349

The Program Manager shall provide necessary staffing as required to support the
project to observe the progress and quality of the Work and to determine in
general that it is proceeding in accordance with the Contract Documents. The
Program Manager will provide on-site phasing and logistics coordination with
Owner to facilitate its on-going terminal and flight operations. The Program
Manager shall assist with site access for other Project team members, inspectors
and others who require access to the Project site, and shall coordinate security
clearances and badging for all Project personnel and adherence to applicable
security procedures.

Construction Site Meetings

As reasonably required by the Owner, the Program Manager shall attend
construction site meetings with the Contractors and/or the County, and attend
overall coordination meetings with the Contractors, and, as appropriate, the
Owner, the County and the Architect, and shall record, transcribe and distribute
minutes to all attendees and all other appropriate parties.

Coordination of Other Independent Consultants

Technical inspection and testing provided by the Owner, the Architect, the
Consultants, or any other third party shall be coordinated by the Program
Manager. All technical inspection reports shall be in a format approved by the
Program Manager and shall be received by the Program Manager as expeditiously
as possible.

Progress Payments

In consultation with the Architect (if required), based upon observations at the site
and upon applications for payment by the Contractor, which may include certified
payrolls, the Program Manager shall review the payment requests for accuracy
and determine whether the amount requested reflects the progress of the
Contractor’s work and complies with the requirements of the Second Addendum.
The Program Manager shall recommend appropriate adjustments to each payment
application and shall review and forward to Owner the Certificate for Payment
prepared by the Contractor and approved and certified by the Program Manager.

Weekly Job Progress Report

The Program Manager shall report to the Owner in writing, on a weekly basis, a
status of jobsite progress. The report shall include the Program Manager’s review
of the Architect’s and the Contractors’ progress payment requests, a status report
on all open Change Orders, and an evaluation of the Project Master Schedule.
Such evaluation will include a revised copy of the Summary Master Schedule
reflecting the current progress, and progress photos obtained from the Contractor.

3.4.10 Nonconforming Work
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34.11

3.4.12

34.13

The Program Manager shall, in conjunction with the Architect and/or County, if
applicable, make recommendations for corrective action on nonconforming Work.
The Program Manager shall make recommendations to the Owner, the County
and the Architect in instances where Program Manager observes Work that, in the
Program Manager’s opinion, should be rejected.

Punch Lists

In conjunction with the Architect (if the Architect is providing such services), the
Program Manager shall coordinate the preparation of lists of incomplete or
defective work (“Punch Lists”) by the Contractors prior to Substantial
Completion. When incomplete work or defective work has been remedied, the
Program Manager shall advise the Owner of Project completeness, and assist the
Architect in issuing, upon the County’s and Owner’s concurrence, a Certificate of
Substantial Completion. There may be separate Certificates of Substantial
Completion for each Project Element of the Project.

Change Order Control/Audits

The Program Manager shall establish and implement a Change Order control
system as further defined in the Procedures Manual. The Program Manager shall
make recommendations to the Owner concerning time extensions and shall verify
that work and time adjustments, if any, required by approved change orders, have
been incorporated into the Contractor’s Construction Schedule. The Program
Manager shall assist Owner as required in project/program financial or
programmatic audits.

Submittals

The Program Manager shall team with the Contractor and/or the Architect, to
provide, establish and implement a control system using County’s ProLog system
for the review and approval of all submittals. “Submittals” shall include vendor’s
drawings, catalog cuts, manufacturer’s literature, samples, mock-ups and other
materials submitted as required by the various contracts.

FLL T2 Modernization — Program Management Services Agreement

12



Exhibit 2
Page 159 of 194

PO #: 9100060202
Contract Number: CW2287796

34.14

3.4.15

3.4.16

3.4.17

3.4.18

3.4.19

Claims

The Program Manager shall review the contents of any claim submitted by any
Contractor or the Architect, assemble information concerning the claim, review
the impact of the alleged cause, and make recommendations to the Owner with
respect to the claim in a timely manner. When requested by the Owner, the
Program Manager shall further negotiate the claim on behalf of Owner pursuant to
the Owner’s instructions. The Program Manager shall make a final
recommendation to the Owner concerning settlement or other appropriate action.
Detailed claims analysis, including detailed time impact analyses, trial assistance
or depositions/testimony will be provided as an Additional Service. However, the
Program Manager’s role with respect to claims is advisory only, and the Owner
shall be responsible for decisions affecting claims and the final outcome of any
negotiations, legal proceedings, or any other manner of claim resolution.

Record Documents

The Program Manager shall coordinate and expedite submittal of information by
the Contractor for record documents preparation and shall coordinate and expedite
the transmittal of record documents to the Owner. The Program Manager shall at
all time keep full record copies of completed and ongoing Project Elements of the
Project in a safe and secure location.

Occupancy Permits

The Program Manager shall participate in activities conducted by the Contractors
and the Owner in obtaining the Occupancy Permits, including accompanying
governmental officials during inspections of the Project, verifying that proper
documentation is submitted to the appropriate approving agencies, and verifying
that final testing and other activities are conducted.

Administration of Testing and Start-up

The Program Manager shall participate in the activities conducted by the
Contractors and the Owner in administrating and coordinating all related
equipment testing and shall coordinate the Owner’s start-up operations.

Badging

At Owner’s request, the Program Manager shall administer the badging
procedures on Addendum G.

Final Payment

The Program Manager shall, at the conclusion of corrective action of all Punch
List items, make a final inspection of the facilities in conjunction with the
Architect, prepare a report of the final inspection for the Owner and shall make
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3.5

3.6

3.7

4.1

4.2

recommendations to the Owner as to final payment to the Contractor with respect
to each Project Element of the Project.

3.4.20 Post-Construction

The Program Manager shall coordinate the establishment of maintenance
programs for the completed Project, the compilation of operation and
maintenance manuals and coordinate training of BCAD maintenance staff. All
warranties, drawings, contracts, and other materials that need to be retained by the
Owner in connection with the Project shall be compiled and transferred to the
Owner in a condition to be incorporated into the Owner’s document maintenance
programs.

The Program Manager shall be responsible to the Owner for the acts and omissions of the
Program Manager’s employees, subcontractors, suppliers, their agents and employees and
other persons engaged by the Program Manager to perform any portion of the Program
Manager’s obligations under this Agreement.

Nothing contained in this Agreement shall create a contractual relationship between the
Owner and any person or entity other than the Program Manager or between Program
Manager and any other person or entity other than the Owner.

The services performed by the Program Manager, its employees and consultants, shall be
as specified in this Agreement and as necessary to meet the Owner’s program
requirements and the specific requirements of the Project. Time is of the essence in the
performance of the Program Manager’s services hereunder. The Program Manager’s
services shall be performed as expeditiously as is consistent with professional skill and
care and the orderly progress of the Project.

ARTICLE 4
ADDITIONAL SERVICES

Additional Services

Owner, without invalidating this Agreement, may make changes in the Program
Manager’s Basic Services specified in Article 3 of this Agreement. The Program
Manager shall notify the Owner in writing within 10 business days of changes that
increase or decrease the Program Manager’s compensation or the duration of Program
Manager’s services or both. No Additional Services shall be performed without prior
written approval of the Owner.

Additional Compensation

Should the Project duration be extended beyond the estimated Project duration indicated
in Paragraph 2.2 for reasons beyond the exclusive control of the Program Manager, or
should the Owner require Additional Services pursuant to this Article, Program Manager
shall give prompt written notice of a request for Additional Services and, if authorized in
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4.3

5.1

52

53

54

5.5

5.6

5.7

5.8

5.9

writing by Owner, shall be entitled to receive additional compensation. Such
compensation shall be determined as provided in Paragraph 6.6.

Payment for Additional Services

The Program Manager shall submit invoices for Additional Services with its invoice for
Basic Services, and payment shall be made pursuant to the provisions of Article 6 of this
Agreement.

ARTICLE 5
OWNER’S RESPONSIBILITIES

The Owner will provide to the Program Manager necessary information regarding the
Owner’s requirements or other Project-related data in Owner’s possession applicable to
the Program Manager’s services for the Project as reasonably requested by the Program
Manager.

The Owner will examine information submitted by the Program Manager and shall render
decisions pertaining thereto promptly.

The Owner will furnish its own legal, accounting and insurance counseling services as
the Owner may deem appropriate for its own interests.

If at any time during the Project, the Owner observes or otherwise becomes aware of any
fault or defect in the Project or nonconformity with the Contract Documents, prompt
notice thereof shall be given to the Program Manager. The Owner, however, shall have
no obligation to observe the Project to determine any fault or defects, but such shall be
the responsibility of the Program Manager and the Architect as their contracts may
require.

The Owner will furnish required information and approvals in a timely manner to
facilitate orderly progress of the Work in cooperation with the Program Manager
consistent with this Agreement and in accordance with the planning and scheduling
requirements of the Project as determined by the Program Manager, and approved by the
Owner.

Intentionally deleted.

The Owner will verify the Project budget and will approve any subsequent revisions for
the Project based on consultation with the Program Manager.

Copies of Contract Documents will be furnished by the Owner to Program Manager at no
cost to the Program Manager.

In order to eliminate confusing and conflicting instructions to the Contractor to the extent
possible, all communications between the Owner and the Contractor shall be copied to
the Program Manager.
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5.10 To facilitate cost effectiveness, the Owner shall:

5.11

6.1

.2 Have full and free access to the sourcing process for subcontractors to the
Contractor and subconsultants to the Program Manager, and shall have the right,
but not the obligation, to approve all bidding documents and the bidding process
for such contracts; and

.b The Owner shall have the right to recommend selection of subconsultants to the
Program Manager and subcontractors to the Contractor other than the low
qualified bidder, but with a change order to the Not-to-Exceed Amount for this
Agreement, or to the guaranteed maximum price or the stipulated sum, as
appropriate, for the applicable Construction Agreement, for the difference
between the low bid amount and the price of the subconsultant/subcontractor
approved by the Owner.

The Owner will designate, in writing, one or more officers or employees to represent the
Owner with respect to the Project. Any such designation may be supplemented and
replacements may be provided for by written notice thereof by Owner at any time.

ARTICLE 6
PROGRAM MANAGER’S COMPENSATION

Compensation for Basic Services

The Owner shall pay the Program Manager for the Basic Services to be performed
hereunder an amount equal to Program Manager’s Labor Costs, subconsultant and
consulting support costs (to the extent approved by Owner), and Reimbursable Expenses
(as defined below) and based upon the Program Manager’s Rate Schedule attached hereto
as Addendum A and Staffing Plan (“Staffing Plan”) attached hereto as Addendum C;
provided, however, that the combined cost of such Labor Costs, subconsultant and
consulting support costs, and Reimbursable Expenses shall not exceed the amount of
$7,030,390.32 (the “Not-to-Exceed Amount”), which shall cover all the Program
Manager’s Labor Costs, subconsultant and consulting support costs (not to exceed
$6,482,568.57,) and Reimbursable Expenses (not to exceed $547,921.75) for the Basic

Services. The Owner shall review the Staffing Plan for staff assignment and man-hours

on an annual basis and subsequently release the budget for the following year with hourly
rates to remain unchanged from the Rate Schedule, and the Staffing Plan. The Not-to-
Exceed Amount shall be broken down into the following not-to-exceed amounts for the
various phases and/or Project Elements:

6.1.1 Labor Costs. For all employees working on the Project, the Program Manager
shall invoice the Owner on a monthly basis according to the following:

A. Invoicing will be based on the hourly billing rates reflected in the
approved Rate Schedule attached hereto as Addendum A and will be
based on the multiplier reflected in the Addendum A. Such rates will
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6.2

include fringe benefits, including, but not limited to: sick leave,
vacation, holiday, unemployment, excise and payroll taxes,
contributions for social security, unemployment compensation
insurance, retirement benefits, and medical and insurance benefits. In
no event will the base salary rate or billing rate be higher than the
maximum base salary rate and maximum billing rate shown on
Addendum A. Further, the base salary rate and billing rate for each
year of the Project shall be as shown on the Resource Planning
worksheet included in Addendum A. As used in the foregoing
sentence, “year” shall mean each year of the Project, which shall
commence on August 25 each calendar year and terminate on August
24 of the subsequent calendar year.

Said Salary or Labor Costs are to be used only for time directly
attributable to the Project or services, and the services described in this
Agreement. Total costs comprising the overhead and fringe benefit
factors shall be consistent with the Federal Acquisition Regulation
(FAR) Guidelines for Cost & Pricing Data. The term Salary or Labor
Costs as used herein shall mean the hourly rate actually paid to all
personnel engaged directly on the Project, as adjusted by an overall
multiplier.

Program Management Staff invoicing will be limited to a maximum of
eight (8) hours per day. Absent prior express authorization, Staff shall
not exceed 40 hours per week.

Base rate salary increases will be in accordance to the Staffing Plan,
(Addendum C.)

Holiday time, vacation time and sick time will not be included in
invoiced hours.

Provision of any and all other items required for the Program
Manager’s invoices as set forth on Addendum F, as may be
unilaterally amended by Owner.

6.1.2 Subcontractor/consultant costs. For all subcontract and consulting support
retained by the Program Manager and approved in writing by the Owner in
advance, and performing services related to the Project, the reasonable direct
personnel expenses, administrative cost and profit shall be determined in a
manner approved by the Owner in advance.

Reimbursable Expenses

The Program Manager shall be compensated for Reimbursable Expenses, limited to the
categories below that are reasonably necessary for the performance of Program
Manager’s services hereunder. These expenses will be invoiced at cost, and without any
mark-up, shall comply with the applicable invoicing requirements on Addendum F, as
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6.3

6.4

may be unilaterally amended by Owner, and shall be limited to the following and subject
to the limitations of Section 112.061, Florida Statutes:

6.2.1 Project office expense, including: rent; utilities; telephone; furniture; equipment;
and supplies where applicable, but only to the extent such items are not provided
by Owner. All equipment and furniture purchased for this Project will be the
property of the Owner at the termination of the Program Manager’s services to be
provided under this Agreement, or, if the Owner so directs, shall be retained or
sold by the Program Manager, with the salvage value or sale price, as the case
maybe, credited against the Owner’s payments or obligations hereunder.

6.2.2 Travel and subsistence costs for the Program Manager employees incurred for the
Project, subject to the limitations and requirements of applicable Florida law,
including, without limitation, Florida Statute §112.061.

6.2.3 Expenses for Project vehicles, approved by the Owner in writing in advance.
6.2.4 Project related telephone calls, telegrams, and high speed internet connection.
6.2.5 Handling, shipping, mailing and reproduction of Project-related materials.

6.2.6 Local area transportation expenses when traveling in connection with the Project,
subject to the limitations and requirements of applicable Florida law, including,
without limitation, Florida Statute §112.061.

6.2.7 Computer equipment and supplies.

6.2.8 Progress photographs.

Program Manager’s Accounting Records

Records of the Program Manager’s payroll, consultant and Reimbursable Expenses
pertaining to the Project shall be kept on the basis of generally accepted accounting
practices and in accordance with County requirements including without limitation
allocation requirements to permit County reimbursement and any Public Records
requirements, and shall be available to the County, Owner and/or their respective
representatives at mutually convenient times for a period of three (3) years after issuance
of the Certificate of Final Completion for the last-completed portion or Project Element
of the Project or such other period required by the County.

Payments

The Program Manager shall invoice the Owner, in accordance with the requirements of
Addendum F, as may be unilaterally amended by Owner, on a monthly basis for the
services performed during the previous month and for Reimbursable Expenses incurred
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in the previous month. Payments of undisputed amounts will be made monthly not later
than ten (10) business days after Owner is reimbursed for such amount by the County.

6.5 No Payments in Advance

The Program Manager may make application for payment to Owner only for completed
Work, at intervals of not more than once a month. No payment will be made for Program
Manager’s services in advance of completion or prior to performance.

6.6 Payments Withheld

In addition to other grounds set forth in this Agreement, the Owner may withhold the
whole or a part of any payment due the Program Manager to such extent necessary to
protect the Owner from loss on account of any of the following circumstances, regardless
of when such may be discovered:

6.6.1
6.6.2

6.6.3

6.6.4
6.6.5

6.5.6

Defective services not remedied;
Claims filed;

Failure of the Program Manager to make payments properly due and owing to its
subcontractors or consultants;

Any material failure to perform under this Agreement;
Any material breach of this Agreement; and

Any failure to comply with the invoicing requirements of Addendum F or the

County or Owner.

When the above grounds are removed, payment shall be made, for amounts
withheld because of them. No omission on the part of the Owner to exercise the
aforesaid option shall be construed to be a waiver of any breach or acquiescence
therein. The Owner may exercise its option from time to time and as often as may
be necessary.

If the Owner shall determine, by audit or otherwise, that it has made an
overpayment to the Program Manager and thereafter makes written demand for
repayment thereof, the Program Manager shall, within thirty (30) days of receipt
of such written demand for repayment tender the amount of such overpayment to
the Owner or otherwise resolve the demand for repayment to the Owner’s
satisfaction. If the Program Manager fails to comply with or otherwise resolve to
the Owner’s satisfaction any demand for repayment made pursuant to this
paragraph, the amount of such overpayment demanded shall thereafter bear
interest at the prime rate in effect as of the date the overpayment is demanded,
until paid in full.
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6.7

7.1

Payment for Additional Services

Payment for Additional Services shall be on the same basis and manner as provided for
Basic Services once the Owner and the Program Manager reach agreement on a scope of
work and staff requirements for the Additional Services.

ARTICLE 7
INSURANCE AND INDEMNITY

Insurance

7.1.1 Program Manager shall maintain the following insurance coverages, with an
insurance company or companies satisfactory to Owner for claims which may arise from and
during operations under this Agreement, whether such operations be by Program Manager,
its subconsultants or anyone directly or indirectly employed by any of them. Certificates of
such insurance shall be filed with Owner prior to commencing the services contemplated by
this Agreement and shall provide coverage in not less than the following amounts:

Commercial General Liability $2,000,000 Each Occurrence
' $2,000,000 Personal Injury/Advertising Injury
$3,000,000 General Aggregate
$2,000,000 Products/Completed Operations

Aggregate
Worker’s Compensation Statutory limits
Employer’s Liability $1,000,000 Each Accident

$1,000,000 Each Employee
$1,000,000 Policy Limit

Automobile Liability $1,000,000 (or $5,000,000 if Program Manager will
operate automobiles on the secured area of an
airport) Each Accident (including owned, hired and
non-owned automobiles).

Excess/Umbrella Liability $3,000,000 Each Occurrence
$3,000,000 General Aggregate
$3,000,000 Products/Completed Operations
Aggregate

7.1.2 The Commercial General Liability, Automobile Liability, and Excess/Umbrella
Liability policies shall include contractual liability, shall contain an appropriate cross-
liability clause insuring Owner, and the County against any loss or damage to Owner or the
County or their property, respectively, resulting from any acts or omissions of Program
Manager, its officers, directors, employees, agents or contractors, and shall name Owner and
the County as additional insureds. The coverage provided to the additional insureds pursuant
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72

to this Article shall expressly provide that it is primary to, and non-contributory with, any
insurance, whether primary, excess, contingent or on any other basis, maintained by Owner
and the County (that is, Program Manager’s insurance shall exhaust vertically, and not share
horizontally with any of the insurance carried by Owner or the County notwithstanding any
case law to the contrary). The Workers’ Compensation policy shall provide that Program
Manager or its insurers agree to waive all rights of subrogation against Owner and the
County. All policies shall remain in full force and effect for at least thirty (30) days after
Owner and the County receive written notice of cancellation, termination or material
modification.

Indemnification. Except as provided below in clauses (1) and (2) of this Paragraph 7.2,
to the fullest extent permitted by law, the Program Manager shall release, indemnify,
defend and hold harmless Owner and the County and their respective directors, officers,
members, employees, successors and assigns (collectively, the “Indemnified Parties”
and individually, an “Indemnified Party”) from and against any and all claims,
damages, losses, fines, civil penalties, liabilities, judgments, costs and expenses of any
kind or nature whatsoever (including but not limited to interest, court costs and attorney’s
and expert’s fees, including those incurred by the Owner in seeking the enforcement of
the Program Manager’s obligations hereunder) (“Claims”), which in any way arise out of
or result from any act(s) or omission(s) by the Program Manager or its consultants or
subcontractors (or anyone directly or indirectly employed by them for whose acts they
may be liable) in the performance or nonperformance of the services under this
Agreement, including but not limited to injury to or death of any person, damage to or
destruction of any property, real or personal (including but not limited to property owned,
leased or under the control of Owner), and any loss of use of such property or revenues
therefrom, and liability or obligations under or with respect to any violation of federal,
state and local laws, regulations, rules, codes and ordinances (including but not limited to
those concerning environmental protection); all claims for services, labor performed,
materials furnished, liens, or garnishments; and infringement or any violation of any
patent, copyright or other such protection or right of intellectual property. This
Paragraph shall apply regardless of whether or not the damage, loss or injury complained
of, was caused in part by the negligence (whether active or passive) of an Indemnified
Party. However, (1) nothing contained in this Paragraph shall be construed as a release
or indemnity by Program Manager of an Indemnified Party from or against any loss,
liability or claim arising solely from the negligence or willful misconduct of that
Indemnified Party, and (2) with respect to Claims insured only under the Errors and
Omissions/Professional Liability policy described in Paragraph 7.1, this indemnity shall
apply to the extent such Claims arise out of or result from the negligent acts, errors,
omissions or willful misconduct of the Program Manager, or anyone directly or indirectly
employed by the Program Manager or anyone for whose acts the Program Manager may
be liable. This Paragraph shall not be construed to negate, abridge or otherwise reduce
any other right to indemnity which would otherwise exist in favor of any Indemnified
Party, or any other obligation of the Program Manager, its officers, directors, employees,
agents or subconsultants to indemnify an Indemnified Party. The Program Manager’s
obligations under this Paragraph shall not be limited in any way by any limitation on the
amount or type of damages, compensation or benefits paid or payable by the Program
Manager under Workers” Compensation Acts, disability benefits acts or other employee

FLL T2 Modernization — Program Management Services Agreement

21



Exhibit 2
Page 168 of 194

PO #: 9100060202
Contract Number: CW2287796

8.1

8.2

8.3

8.4

benefit laws or regulations. The Program Manager shall incorporate this indemnity
provision into all contracts/subcontracts it executes for the performance of any Services
under the Agreement. The foregoing indemnity obligation shall not be waived or reduced
because Owner or the County approved, required modification of, or did not require
modification of any aspect of the Work, including without limitation any plan, calculation
or specification submitted by or on behalf of Owner or the County concerning or relating
to the Work. The indemnification obligations of this Paragraph shall survive termination
or expiration of this Agreement.

ARTICLE 8
TERMINATION

This Agreement may be terminated by the Owner if the Program Manager fails
substantially to perform in accordance with any of its obligations, duties, or
responsibilities under this Agreement. The Owner shall give the Program Manager
written notice of such default under this Agreement. The Program Manager shall have a
period of fourteen (14) calendar days from the date of such notice to cure the default. In
the event the Program Manager does not cure the default to Owner’s satisfaction during
such period, the Owner shall provide a second written notice to the Program Manager
indicating that the Agreement is terminated. The Owner’s right of termination set forth
herein shall be in addition to, and not in limitation of, any and all other remedies
available to the Owner by law, in equity, or under the terms and provisions of this
Agreement.

This Agreement may be terminated by the Owner on not less than fourteen (14) days’
written notice to the Program Manager for the Owner’s convenience without cause. This
Agreement may be terminated immediately upon termination of the Second Addendum.

In the event of termination pursuant to Paragraph 8.2, and as complete and final
compensation to the Program Manager in such event, the Program Manager shall be
compensated for all services performed to the termination date, together with
Reimbursable Expenses then due in compliance with this Agreement. The Program
Manager shall not be entitled to recover prospective profits on work unperformed or
other consequential or incidental damages. All agreements between the Program
Manager and its consultants and subcontractors shall provide that all such agreements
may be terminated upon a termination by the Owner of this Agreement and, in such
event, such parties shall be entitled only to compensation for services performed to the
date of termination, including Reimbursable Expenses then due, and shall not be entitled
to lost profits or other consequential or incidental damages.

The Program Manager agrees that it can be adequately compensated by money damages
for any breach of this Agreement which may be committed by the Owner, and hereby
agrees that no default, act, or omission of the Owner shall entitle the Program Manager to
cancel or rescind the provisions of this Agreement or, except as provided below in this
paragraph, to suspend or abandon performance of all or any part of the services required
by this Agreement. If the Owner fails to make payment properly due to the Program
Manager for services and expenses under this Agreement, the Program Manager may,
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8.5

9.1

upon thirty (30) days’ written notice to the Owner, suspend performance of the services
under this Agreement. Unless payment in full is received within thirty (30) days of the
date of the notice, the suspension shall take effect without further notice. Before
resuming services, the Program Manager shall be paid all sums properly due prior to
suspension and the time schedules for completion of the Program Manager’s services and
the Program Manager’s compensation shall be equitably adjusted.

It is understood and acknowledged that the Owner may suspend performance of the
services under this Agreement upon fourteen (14) days’ written notice. If the Project is
suspended, the Program Manager shall be compensated for all services properly
performed prior to receipt of written notice from the Owner of such suspension, together
with the Reimbursable Expenses then due; provided, however, that the Program Manager
shall not be entitled to any compensation or expenses under this Agreement upon
suspension of the Project if such compensation, expenses, or suspension was caused by
an error or omission of the Program Manager (whether negligent, intentional, or
otherwise). If the Project is resumed after being suspended for more than ninety (90)
consecutive calendar days, and such prior suspension was not caused by any error or
omission of the Program Manager, then the Program Manager’s compensation shall be
equitably adjusted, if necessary, only to account for any changes in the scope of the
Program Manager’s services occasioned by the suspension.

ARTICLE 9
NONDISCRIMINATION, AFFIRMATIVE ACTION, NO CONFLICTS

Owner Requirements

In accordance with policies adopted by Owner, Program Manager agrees:

9.1.1 The Program Manager shall not discriminate by segregation or otherwise against
any employee or applicant for employment because of race, color, creed, national
origin, sexual orientation, age or sex, and shall undertake affirmative action
measures designed to guarantee and effectuate equal employment opportunity for
all persons.

9.1.2 The Program Manager shall provide information and reports requested by the
Owner pertaining to its obligations under this Article 9, and will permit access to
its facilities and any books, records, accounts or other sources of information
which may be determined by the Owner or the County to affect the Program
Manager’s obligation herein.

9.1.3 The Program Manager shall comply with all federal and state laws and regulations
and all County regulations pertaining to civil rights and equal opportunity,
including executive orders and rules and regulations of appropriate federal and
state agencies, unless otherwise exempt therein. The Program Manager is
responsible to actively maintain updated County and Owner requirements and to
conform to the requirements accordingly.
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93

Small and Disadvantaged Business Concerns

Program Manager acknowledges that (i) Owner is committed to enhancing business
opportunities for small business, veteran-owned small business, HUBZone small
business, small disadvantaged business and women-owned small business enterprises
(collectively, “Small Business”) as first and second tier suppliers to Owner, and (ii)
Owner believes that every reasonable attempt should be made to include and utilize
Small Business supplier firms as suppliers to Owner, as long as they are competitive on
price, quality and service, and provide the best overall value for Owner. Program
Manager agrees to cooperate with Owner to achieve the general objective of including
Small Business supplier firms as suppliers to Owner, in accordance with the guidelines
described in clause (ii) above, and to use all commercially reasonable efforts to include
Small Business supplier firms in its procurement process. Upon request, Program
Manager shall complete and submit to Owner a Supplier Diversity Quarterly Utilization
Report, in such format as Owner may reasonably specify.

No Conflicts Of Interest

9.3.1 The Program Manager warrants that it has not employed or retained any company
or person, other than a bona fide employee or contract employee working solely
for the Program Manager or its consultants or subcontractors, to solicit or secure
this Agreement, and that it has not paid or agreed to pay any person, corporation,
individual or firm, other than a bona fide employee or contract employee working
for the Program Manager or its consultants or subcontractors, any fee,
commission, percentage, gift or any other consideration contingent upon or
resulting from the award or making of this Agreement. For breach or violation of
this warranty, the Owner shall have the right to annul this Agreement without
liability.

9.3.2 The Program Manager and its consultants and subcontractors shall not solicit or
accept compensation, work, a promise of future compensation or work, or other
consideration in exchange for the Program Manager's recommendation for the
Owner's award of a professional services agreement, a construction contract,
equipment or materials contract, or other service contracts for the Project. The
Program Manager’s or its consultants or subcontractors’ failure to adhere to this
requirement may result in termination of this Agreement and prosecution of the
failing party under applicable civil and criminal statutes.

9.3.3 The Program Manager shall not hire or employ, on either a full-time or part-time
basis during the term of this Agreement, any person so long as such person shall
be employed by the Owner or the County. The Program Manager hereby certifies
that this Agreement is made in good faith, without fraud, and without collusion of
any kind with any other consultant for the same services, and that the Program
Manager is acting solely on its own behalf without connection with, or obligation
to, any undisclosed person or firm and in full compliance with all applicable
conflict of interest laws. If any officer, agent or employee of the Owner or the
County has a financial interest in the Program Manager, the Program Manager
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9.4

10.1

hereby agrees that its representatives shall consult with Owner’s legal
representatives to learn what action shall be taken to comply with the applicable
conflict of interest laws.

9.3.4 By execution of this Agreement, the Program Manager hereby certifies and
discloses that it and its consultants and subcontractors have no financial or other
interest in the execution or outcome of the Project that is the subject of thls
Agreement, other than as reflected by this Agreement.

9.3.5 All conflict of interest matters arising during the term of this Agreement shall be
handled in a manner consistent with the requirements of applicable state and
federal law and the Program Manager and its consultants and subcontractors shall
conduct themselves at all times in a manner that will avoid any conflict of
interest.

9.3.6 In performing the services pursuant to this Agreement, the Program Manager shall
comply with the principles of business ethics and conduct required of suppliers to
the Owner a as set forth in the Owner’s booklet entitled “Doing Business with
Delta,” available on-line at https://content].delta.com/delta/pdfs/doingbiz.pdf.

General Provisions

9.4.1 The Program Manager’s noncompliance with any of the provisions of this Article
9 shall constitute a material breach of this Agreement.

9.4.2 The Program Manager shall indemnify and hold harmless Owner from any claims
and demands of third persons resulting from the Program Manager’s
noncompliance with any of the provisions of this Article.

ARTICLE 10
DISPUTE RESOLUTION

The parties agree that they will attempt in good faith to resolve promptly any controversy
or claim arising out of, or relating to, the Agreement by “step negotiations” between
decision makers authorized by the Program Manager and the Owner to settle the
controversy. “Step negotiations” means initial efforts for dispute resolution shall be at the
Project level. If this level of efforts proves unsuccessful, then dispute resolution will be
addressed between the Program Manager’s principal executive and an executive of the
Owner authorized to settle the dispute. If such efforts are unsuccessful, then either party
may pursue any remedy available at law or in equity. Any such action shall be before a
court of competent jurisdiction in the State of Florida; provided, however, that the
Program Manager consents to be joined in any action arising from the Project and
involving the Owner and the County, the Architect, the Contractor, or any combination of
the foregoing, in any state or federal court sitting in the State of Florida.
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11.1

11.2

11.3

11.4

11.5

ARTICLE 11
ADDITIONAL PROVISIONS; REQUIREMENTS OF SECOND ADDENDUM

Assignment of Interest

The Program Manager shall not assign, mortgage, pledge or transfer this Agreement
without the prior written consent of Owner. If Program Manager is a partnership, a
transfer of any interest of a general partner, a withdrawal of any general partner from the
partnership, or the dissolution of the partnership shall be deemed a transfer of this
Agreement. If Program Manager is a corporation, (i) any merger, consolidation, or other
reorganization of the Program Manager or sale or other transfer of a percentage of capital
stock of the Program Manager which results in a change of controlling persons, or (ii)
any dissolution, sale or other transfer of substantially all of the assets of the Program
Manager, shall be deemed a transfer of this Agreement. The Program Manager
acknowledges that Owner may assign this Agreement freely and agrees to execute
whatever documents the Owner may reasonably require to effect such assignment.

Governing Law: Venue; Waiver of Jury Trial

This Agreement shall be governed by and shall be construed in accordance with the laws
of the State of Florida. The venue for any disputes arising under this Agreement shall lie
in Broward County, Florida, and Delta and Program Manager waive any rights they may
have to a trial by jury in furtherance of expediting resolution of any such disputes.

Extent of Agreement

This Agreement represents the entire and integrated agreement between the Owner and
the Program Manager and supersedes all prior negotiations, representations or
agreements, either written or oral. This Agreement may be amended or supplemented
only by written instrument signed by both the Owner and the Program Manager.

Severability

If any one or more of the provisions contained in this Agreement, for any reason, are held
to be invalid, illegal, or unenforceable in any respect, such invalidity, illegality or
unenforceability shall not affect any other provision hereof and this Agreement shall be
construed as if such invalid, illegal or unenforceable provision had never been contained
herein.

Project Personnel

The Program Manager agrees to establish and maintain for the duration of this
Agreement, the following team of individuals: David Barron, Christopher Davis, Carmen
Ellis, Susan Joyce, Paul Ridge, Shawn Masur, Craig Gordan, Kimberley Hochoy, Robert
Cedeno, and adequate support personnel to provide efficient business administration and
to assure that the Program Manager services are performed in the most reasonably
expeditious and economical manner in accordance with the terms of this Agreement and
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11.6

consistent with the interests of the Owner. The Program Manager shall not change the
above named individuals except in the following instances:

1) the death or disability of an individual,

(i)  the individual leaves the employment of the Program Manager;
(iii)  the Program Manager terminates the employment of the individual;
(iv)  the individual requests removal for personal or medical reasons; or
(v) the Program Manager requests removal and the Owner approves.

Notwithstanding the foregoing, Owner shall be entitled to review and approve Program
Manager’s employees and consultants assigned to work on the Project, and Owner may at
any time request removal of any such individuals from the Project.

In addition, if Owner determines, in its sole and absolute discretion, that Program
Manager’s personnel is not adequately supporting the Project, in addition to any other
rights and remedies of Owner hereunder or at law or in equity, Owner shall have the right
to provide Program Manager notice of such deficiency and fifteen (15) days to cure the
same (provided that if such deficiency cannot be cured in fifteen (15) days, but Program
Manager commences a cure and diligently pursues the same, such period shall be
extended for a reasonable amount of time necessary to complete such cure but no more
than forty (40) days). If such deficiency has not been corrected to Owner’s reasonable
satisfaction on or before the end of such period, at Owner’s election and Program
Manager’s sole cost and expense, (a) the Program Manager’s project executive (who
upon execution of this Agreement is David Barron), shall immediately take control of the
Services without billing any additional time to Owner until such time as Owner has
determined in its reasonable discretion that the Project is adequately supported, (b)
Program Manager shall remove existing personnel identified by Owner as failing to
complete his or her duties and provide new personnel approved by Owner (provided that
Owner shall not pay for any “ramp up time” or time when two Program Manager
personnel are performing the same function), and/or (c) Program Manager shall provide
such supplementary personnel, at no cost to Owner, until such time as Owner determines
the Project is adequately supported.

Time of Essence

Time is of the essence in regard to Program Manager’s performance of its obligations
under this Agreement. The Program Manager shall perform all of its obligations in a
professional and timely manner so as not to delay or otherwise adversely affect the rights
and performance by the Contractor, the Architect or anyone else working on the Project.
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11.7 Confidential Information

11.8

11.9

“Confidential Information” shall mean all information that the Owner or any affiliate of
the Owner discloses to the Program Manager, as well as information disclosed to the
Program Manager by third parties in connection with the Project, and the work product
and other information resulting from the Program Manager’s services hereunder,
including without limitation the Program Manager’s evaluations and reports, the Owner’s
responses to the Program Manager’s evaluations and reports, cost information, the extent
and nature of the Project contemplated by the Owner, and all drafts and associated
materials; provided that Confidential Information does not include information that the
Owner 1dentifies in writing as not confidential, that rightly becomes public (after it
becomes public), or that the Program Manager otherwise knows or receives without
obligation of confidence. For a period of five (5) years from the date of disclosure, the
Program Manager agrees to hold all Confidential Information in trust and confidence for

the Owner and agrees not to disclose Confidential Information, by publication or.

otherwise, to any person other than to the Program Manager’s consultants or
subcontractors, employees, the Owner, the County, or any authority having jurisdiction
over the Project, or to third parties having a need to know and whom the Owner agrees in
writing may receive such information; provided that, prior to such disclosure to third
parties, the Program Manager shall obtain appropriate non-disclosure agreements from
such persons and firms. If any medium containing Confidential Information is lost, the
Program Manager shall promptly notify the Owner. The Program Manager shall not
copy Confidential Information unless approved in writing by the Owner. Upon
expiration or early termination of this Agreement, the Program Manager shall return to
the Owner all written or descriptive matter, in any form, which contains any Confidential
Information, except that the Program Manager may retain one copy of such documents or
things for its records.

Ownership of Documents

All Drawings, Specifications, Contract Documents and other documents in any format
(including but not limited to estimates, schedules, plans, designs, calculations, sketches,
reports, computer assisted design documents (“CADD”), results of programs, computer
disks, diskettes or tapes, charts, photographs and other data compilations from which
information can be obtained or translated), and copies thereof, furnished by or on behalf
of the Owner or the Architect are and shall remain the Owner’s property, subject to the
County’s rights thereto. All such documents are to be used by the Program Manager only
with respect to this Project and are not to be used on any other project. Submission or
distribution of these documents to meet official regulatory requirements or for other
purposes in connection with the Project is not to be construed as publication in derogation
of any common law, copyright, or other reserved rights of the Owner.

SSI Requirements

Program Manager and its personnel shall at all times comply with Sensitive Security
Information Requirements attached hereto as Addendum E.
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11.10

11.11

11.12

11.13

11.14

11.15

11.16

11.17

11.18

No liens
No liens shall attach to any property interest held by the County.

No Unilateral Changes.

There shall be no changes to provisions, scope of the Program Manager’s Services, time
of performance, or contract sum of this Agreement without the written consent of Owner,
the Program Manager and the County.

Badging Requirements

The Program Manager and its subconsultants working on the Project requiring access to
the secure areas of the Airport shall satisfy all Security and Badging requirements
identified in Addendum G.

False Claims

The Program Manager shall certify each application for payment in accordance with the
County’s False Claims Ordinance (Article XIV, Sections 1-276 through 1-287).

Nondiscrimination

The Program Manager shall comply, and shall require it subconsultants to comply, with
the nondiscrimination provisions of Addendum H.

Discriminatory Vendor List: Scrutinized Companies List

By execution of this Agreement, the Program Manager represents that it has not been
placed on the discriminatory vendor list (as provided in Section 287.134, Florida
Statutes), or the Scrutinized Companies with Activities in Sudan or in the Iran Petroleum
Energy Sector Lists (as provided in Section 215.473, Florida Statutes). An untrue
representation of the foregoing may result in Owner’s termination of this Agreement.

Domestic Partnership

The Program Manager must certify that it has met the requirements of, or is exempt from,
the Broward County Domestic Partnership Act, as codified in Section 16 ¥%-157 of the
Broward County Code of Ordinances.

Drug-Free Workplace

The Program Manager must certify that it operates a drug-free workplace in accordance
with Section 21.31(a) of the Broward County Procurement Code.

Assignment or Termination
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Upon County’s written instructions after any termination of the Second Addendum, (1)
Owner shall assign this Agreement to the County, and the Program Manager shall accept
such assignment and continue to be bound by the terms and conditions of this Agreement; or
(2) this Agreement shall terminate on the date specified in the County’s written instructions.

11.19 Public Records; Audit and Retention of Records

11.19.1

11.19.2

11.19.3

Public Records. All books, records and accounts of the Program Manager and
its subconsultants or subcontractors that are related to the Project and
performance of Work under the this Agreement, including personnel, financial
and expense records (collectively, “Project Records”), shall be deemed public
records under the Florida Public Records Act (Chapter 119, Florida Statutes).
Program Manager shall comply, and shall require its subconsultants or
subcontractors to comply, with the following public records requirements:

11.19.1.1 Keep and maintain all Project Records necessary for the
performance of the Services;

11.19.1.2 Provide the public with access to Project Records on the same
terms and conditions as the County would provide the records and
at a cost that does not exceed that provided in Chapter 119, Florida
Statutes, or as otherwise provided by law;

11.19.1.3 Ensure that any Project Records that are exempt or that are
confidential and exempt from public record requirements are not
disclosed except as authorized by law; and

11.19.1.4 Meet all requirements for retaining the Project Records as public
records, and transfer to the County, at no cost, all Project Records
in their possession upon termination of this Agreement and destroy
any duplicate Project Records that are exempt or confidential and
exempt. All Project Records stored electronically must be provided
to the County by Microsoft Sharepoint or hard copy.

Failure to comply with the provisions of Section 11.19.1, above, shall
constitute a default and breach of this Agreement, and Delta shall enforce the
default in accordance with this Agreement.

Audit and Retention of Project Records

The County shall have the right, at a reasonable place and time, to audit the
Project Records of the Program Manager and its subcontractors or
subconsultants.

11.19.3.1 All Project Records shall be kept in a form capable of conversion
to Microsoft Sharepoint. Program Manager and its subcontractors
or subconsultants shall make same available at no cost to County.
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11.19.3.2 All Project Records shall be kept so that they can be produced to
the County in a manner that reflects documentation relating to the
Project only.

11.19.3.3 Incomplete or incorrect entries in Project Records will be grounds
for nonpayment to the Project Manager and recovery of any fees or
expenses until appropriate supporting documentation is provided.

11.19.3.4 Program Manager shall preserve, and shall require its
subcontractors or subconsultants to preserve, all Project Records
for three (3) years after the earlier of any termination of this
Agreement or final payment and the completion of the Project and
all Services to be performed pursuant to this Agreement, or if any
audit has been initiated and audit findings have not been resolved
at the end of the three years, the books, records and accounts shall
be retained until resolution of the audit findings.

11.20 No Verbal Instructions

The Program Manager may not rely upon verbal instructions or suggestions furnished by
Owner employees, agents, or representatives. Only written instructions to the Program
Manager from Delta shall be binding.

11.21 Compliance with Laws

The Program Manager shall keep informed of and obey all federal, state, County and
local laws, ordinances, codes, rules, and regulations, and all orders and decrees of bodies
or tribunals having jurisdiction or authority which, in any manner, affect the Services to
be performed under this Agreement.

11.22 No Conflicts

Until the Project is complete, the directors and officers of the Program Manager shall not:

11.22.1 Serve as an expert witness in any capacity against the County or Owner in
any legal or administrative proceeding in which they are not a party;

11.22.2 Perform consulting or other services that would in any way be in conflict
with, or detrimental to, the Project, or for any municipality, developer,
tenant or landowner developing or having property within the Airport
boundaries, including such additional property that may be acquired to
implement Airport development. At least ten (10) calendar days prior to
undertaking any services for any of the listed entities, Program Manager
shall provide Owner and the County with a written description of the
contemplated services, and the County shall promptly advise Owner as to
whether such services would be detrimental to the Project or in conflict
therewith; or
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11.22.3 Have or hold any continuing or frequently recurring employment or
contractual relationship that is substantially antagonistic or incompatible
with the loyal and conscientious exercise of judgment and care related to
performance of the Services for the Project.

None of the provisions of this Section shall restrict in any way any officers or directors of
Program Manager from acting as required by judicial process or from acting on behalf of
Program Manager in any legal or arbitration proceeding in which Program Manager is
involved pertaining to any agreement between the Program Manager and Owner or County
as of the effective date of this Agreement.

11.23 Truth-In-Negotiation Certificate

The signature of the Program Manager on this Agreement shall act as the execution of a
truth-in-negotiation certificate stating that the wage rates, representations and other
factual costs supporting the compensation paid under this Agreement are accurate,
complete, and current at the time of contracting. The original contract sum and any
additions thereto shall be adjusted to exclude any significant sums by which the County
auditor reasonably determines the contract sum was increased due to inaccurate,
incomplete, or noncurrent wage rates and other factual unit costs. All such contract
adjustments shall be made within one (1) year following the end of this Agreement.

11.24 No Contingent Fees

The Program Manager warrants that it has not employed or retained any company or
person, other than a bona fide employee working solely for Program Manager, to solicit
or secure this Agreement and that it has not paid or agreed to pay any person, company,
corporation, individual or firm, other than a bona fide employee working solely for
Program Manager, any fee, commission, percentage, gift, or other consideration
contingent upon or resulting from the award or making of this Agreement. For the breach
or violation of this provision, Owner shall have the right to terminate this Agreement
without liability and, at its discretion, to deduct from the contract sum, or otherwise
recover, the full amount of such fee, commission, percentage, gift, or consideration.

11.25 Public Entity Crimes Act

By execution of this Agreement, the Program Manager certifies its compliance with
Florida’s Public Entity Crimes Act (Section 287.133, Florida Statutes), which provides
that a contractor, consultant, or other provider which has been placed on Florida’s
convicted vendor list following a conviction for a “public entity crime” may not bid or
propose on, or contract for, a public works project for thirty-six months from the date of
placement on the convicted vendor list. An untrue representation of the foregoing shall
result in the termination of this Agreement and recovery of all monies paid to Program
Manager hereunder.

11.26 Addenda
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The following Addenda are attached hereto and incorporated herein by reference:

Addendum “A”
Addendum “B”
Addendum “C”
Addendum “D”
Addendum “E”
Addendum “F”
Addendum “G”
Addendum “H”

Notices

Rate Schedule

Project Scope

Staffing Plan

Intentionally Deleted

Sensitive Security Information Requirements
Invoicing Requirements

Security and Badging Requirements
Nondiscrimination Requirements

ARTICLE 12
NOTICES

Any notices, requests or other communications required or permitted to be given
hereunder shall be in writing and shall be delivered by hand, by overnight courier, or by
facsimile transmission (“fax’), or mailed by United States registered or certified mail,
return receipt requested, postage prepaid, and addressed to the appropriate party at its
address or to its fax number, as appropriate, as set forth below:

To Owner:

U. S. Mail Deliveries:

Delta Air Lines, Inc.

Corporate Real Estate
Department 877

P.O. Box 20706

Atlanta, Georgia 30320
Attention: Vice President - CRE
Fax Number: (404) 715-2548

To Program Manager:

PM TECHNOLOGIES, INC.
5775 Glenridge Drive

Suite 500, Building B
Atlanta, GA 30328
Attention: Vice President

Overnight Deliveries:
Delta Air Lines, Inc.

Corporate Real Estate
Department 877

1030 Delta Boulevard

Atlanta, Georgia 30354-1989
Attention: Vice President - CRE
Fax Number: (404) 715-2548

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK, SIGNATURES ON
FOLLOWING PAGE]
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Addendum A
RATE SCHEDULE

Project Title: Fort Lauderdale Int'| Terminal Two Modernization Program

Consultant/Sub consultant Name: PM Technologies, Inc.

Exhibit 2
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FILL IN POSITIONS AS APPLICABLE

MAXIMUM

BILLING

MAXIMUM MULTIPLIER RATE

HOURLY RATE

TITLE ($/HR) X (2.15) = ($/HR)
Project Executive $91.07 X (2.15) = $195.53
Program Manager $69.21 X (2.19) = $148.61
Budget Administrator $62.45 X (2.15) = $134.08
Contract Manager $53.60 X (2.15) = $115.09
Construction Manager $77.02 X (2.15) = $165.37
Project Manager $50.47 X (2.15) = $108.38

Project Coordinator $39.03 X (2.15) = $83.81

Multiplier of X XX is calculated as follows:
OVERHEAD = HOURLY RATE X OVERHEAD (57.3)%
FRINGE = HOURLY RATE X FRINGE (37.9) %
OPERATING MARGIN = (HOURLY RATE + OVERHEAD + FRINGE) X OPERATING
MARGIN (10.0)%

MULTIPLIER = (HOURLY RATE + OVERHEAD + FRINGE +
OPERATING MARGIN) / HOURLY RATE 215
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Project Title: Fort Lauderdale Int Terminal Two Modernization Program

Consultant/Sub consultant Name: Messam Construction

FILL IN POSITIONS AS APPLICABLE

MAXIMUM
BILLING
MAXIMUM MULTIPLIER RATE
HOURLY RATE
TITLE ($/HR) X (2.31) = ($/HR)
Document Control Mgr. $36.42 X (2.31) = $84.14
QA/QC $47.09 X (2.31) - $108.77

X | x| x >
1

Multiplier of X.XX is calculated as follows:
OVERHEAD = HOURLY RATE X OVERHEAD (65.0)%

FRINGE = HOURLY RATE X FRINGE (45.0) %
OPERATING MARGIN = (HOURLY RATE + OVERHEAD + FRINGE) X OPERATING
MARGIN (10.0)%

MULTIPLIER = (HOURLY RATE + OVERHEAD + FRINGE +
OPERATING MARGIN) / HOURLY RATE 2.31
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Addendum B
PROJECT SCOPE

Project Description:

The Project is as described in the Second Addendum, including, without limitation, Exhibit B-1
attached thereto, which description is being incorporated herein by reference as if fully set forth
herein.

Basic Services:

A. In addition to the Basic Services described in Article 3 hereof, Program Manager shall
complete, as part of the Basic Services, the services listed in that certain Request for
Proposals, issued April 30, 2016, as amended, supplemented and/or modified including
by and in responses to the RFP and modifications to the RFP submitted by Program
Manager in its response to the Request for Proposals, as amended, which services are
being incorporated herein by reference as if fully set forth.

B. In addition to the Basic Services listed in Article 3 hereof and Paragraph A, above, the
following services are included in the Basic Services and the Not-to-Exceed Amount;
provided, however, such services (or any portion thereof) will only be permitted to be
performed by Program Manager or Owner approved subconsultants upon written
authorization by Owner and County. In the event the subconsultant proposed costs
exceed the allowances shown on the Sub Consultant Planning Worksheet on the
following page of this Addendum B and Owner and County provide authorization
therefor as contemplated above, Owner will issue a change order to modify the Not-to-
Exceed Amount total show in Article 6.
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Addendum D
INTENTIONALLY DELETED
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Addendum E
SENSITIVE SECURITY INFORMATION REQUIREMENTS

(a) All contract documents relative to this Agreement and the Project, including
without limitation all plans, specifications, sketches, drawings and other renderings and
documents, as well as any documents provided to the Program Manager or prepared by the
Program Manager may contain Sensitive Security Information, as that term is defined in the
Homeland Security Act and all regulations promulgated thereunder, as it relates to the security
program, systems, methods, and procedures of ATL. Therefore, the contract documents, and all
information contained therein, are privileged and strictly confidential and are subject to the
provisions of the Homeland Security Act and 49 C.F.R. F.A.R. Part 1520, et seq.

(b) Except as required for the discharge of its duties under this Agreement or as
otherwise required by law, the Program Manager shall not reproduce, release, or distribute any
such document or information in any form to any third party without the prior written permission
of Owner. Unauthorized reproduction, release, or distribution may result in civil penalty or other
action, as provided for in the Homeland Security Act and regulations promulgated thereunder by
Owner, TSA, or others. The Program Manager shall not use such documents or information
other than for the performance of its services under this Agreement.

(c) The Program Manager hereby agrees to defend, indemnify, and hold harmless
Owner, its officers, agents, employees, and indemnitees, from and against, any and all claims,
civil penalties, losses, suits, damages, legal and otherwise, arising out of or in any way connected
with the Program Manager’s failure to comply with or take any act contrary to any provisions of
the Homeland Security Act or any regulations promulgated thereunder.

(d) The Program Manager shall include the requirements of this Addendum E in
every contract or subconsultant agreement so that such provisions will be binding upon each of
its subconsultants. Failure to include this provision in every such agreement shall be deemed to
be and is a material breach of an essential covenant of this Agreement by the Program Manager.
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Addendum F
INVOICING REQUIREMENTS

1. AIA Forms G702 & G703.

2. Such other documentation as may be required by Owner and/or County, including,
without limitation, detailed backup for past current pay requests that records actual
hours, unit prices, actual salary costs, and direct non-salary expenses on an item
basis, and by employee category, so that total hours and costs by item may be
verified.

3. Upon request by Owner or County, certified payroll records for past and current pay
requests for Work performed.

4. Program Manager shall submit an original pay request and at least two (2) copies
(with all back-up) to Owner.
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1.

Addendum G
SECURITY AND BADGING REQUIREMENTS

SECURITY

Airport Security Program and Aviation Regulations.

The Program Manager (“Consultant/contractor”) agrees to observe all security
requirements and other requirements of the Federal Aviation Regulations applicable to it,
including without limitation, all regulations of the United States Department of
Transportation, the Federal Aviation Administration and the Transportation Security
Administration. Consultant/contractor also agrees to comply with the County’s Airport
Security Program and the Air Operations Area (AOA) Vehicle Access Program, and any
amendments thereto, and to comply with such other rules and regulations as may be
reasonably prescribed by the County, and to take such steps as may be necessary or
directed by the County to insure that subconsultants/subcontractors, employees, invitees
and guests of Consultant/contractor observe these requirements. If required by the
Aviation Department, Consultant/contractor shall conduct background checks of its
employees in accordance with applicable Federal Regulations. If as a result of the acts or
omissions of Consultant/contractor, its subconsultants/subcontractors, employees,
invitees or guests, the County incurs any fines and/or penalties imposed by any
governmental agency, including without limitation, the United States Department of
Transportation, the Federal Aviation Administration or the Transportation Security
Administration, or any expense in enforcing any Federal regulations, including without
limitation, airport security regulations, or the rules or regulations of the County, and/or
any expense in enforcing the County’s Airport Security Program, then
Consultant/contractor agrees to pay and/or reimburse to County all such costs and
expenses, including all costs of administrative proceedings, court costs, and attorney’s
fees and all costs incurred by County in enforcing this provision. Consultant/contractor
further agrees to rectify any security deficiency or other deficiency as may be determined
as such by the County or the United States Department of Transportation, Federal
Aviation Administration, the Transportation Security Administration, or any other
Federal agency with jurisdiction. In the event Consultant/contractor fails to remedy any
such deficiency, the County may do so at the sole cost and expense of
Consultant/contractor. The County reserves the right to take whatever action is necessary
to rectify any security deficiency or other deficiency.

(a) Access to Security Identification Display Areas and Identification Media. The
consultant/contractor shall be responsible for requesting the Aviation Department
to issue Airport Issued Identification Media to all employees who are authorized
access to Security Identification Display Areas (“SIDA”) on the Airport, as
designated in the Airport Security Program. The office of Delta located at the
Airport will sponsor the issuance of Airport Issued Identification Media;
provided, however, that if the number of badges required becomes overly
burdensome on Delta, Delta may designate Program Manager to sponsor the
badges. In addition, consultant/contractor shall be responsible for the immediate
reporting of all lost or stolen Airport Issued Identification Media and the
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(b)

(©)

(d)

immediate return of the media of consultant/contractor’s personnel transferred
from the Airport, or terminated from the employ of the consultant/contractor, or
upon termination of this Agreement. Before an Airport Issued Identification
Media is issued to an employee, consultant/contractor shall comply with the
requirements of applicable Federal regulations with regard to fingerprinting for
criminal history record checks and security threat assessments, and shall require
that each employee complete security training programs conducted by the
Aviation Department. The consultant/contractor shall pay or cause to be paid to
the Aviation Department such charges as may be established from time to time for
lost or stolen Airport Issued Identification Media and those not returned to the
Aviation Department in accordance with these provisions. The Aviation
Department shall have the right to require the consultant/contractor to conduct
background investigations and to furnish certain data on such employees before
the issuance of Airport Issued Identification Media, which data may include the
fingerprinting of employee applicants for such media.

Operation of Vehicles on the AOA: Before the consultant/contractor shall permit
any employee of consultant/contractor or of any subconsultant/subcontractor to
operate a motor vehicle of any kind or type on the AOA (and unless escorted by
an Aviation Department approved escort), the consultant/contractor shall ensure
that all such vehicle operators possess current, valid, and appropriate driver’s
licenses. In addition, any motor vehicles and equipment of consultant/contractor
or of any subconsultant/subcontractor operating on the AOA must have an
appropriate vehicle identification permit issued by the Aviation Department,
which identification must be displayed as required by the Aviation Department.

Consent to Search/Inspection: The consultant/contractor agrees that its vehicles,
cargo, goods and other personal property are subject to being inspected and
searched when attempting to enter or leave and while on the AOA. The
consultant/contractor  further agrees on behalf of itself and its
subconsultant/subcontractors, that it shall not authorize any employee or other
person to enter the AOA unless and until such employee or other person has
executed a written consent-to-search/inspection form acceptable to the Aviation
Department.  Consultant/contractor acknowledges and understands that the
foregoing requirements are for the protection of users of the Airport and are
intended to reduce incidents of cargo tampering, aircraft sabotage, thefts and other
unlawful activities at the Airport. For this reason, consultant/contractor agrees
that persons not executing such consent-to-search/inspection form shall not be
employed by the consultant/contractor or by any subconsultant/subcontractor at
the Airport in any position requiring access to the AOA or allowed entry to the
AOA by the consultant/contractor or by any subconsultant/subcontractor.

Consultant/contractor understands and agrees that if any of its employees, or the
employees of any of its subconsultants/subcontractors, are required in the course
of the work to be performed under this Agreement to access or otherwise be in
contact with Sensitive Security Information (“SSI”) as defined and construed
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under Federal law, that individual will be required to execute a Sensitive Security
Information Non-Disclosure Agreement promulgated by the Aviation
Department.

(e) The provisions hereof shall survive the expiration or any other termination of this
Agreement.

FLL T2 Modernization — Program Management Services Agreement



Exhibit 2
Page 194 of 194

PO #: 9100060202
Contract Number: CW2287796

Addendum H
NONDISCRIMINATION REQUIREMENTS

1. No party to this Agreement may discriminate on the basis of race, color, sex,
religion, national origin, disability, age, marital status, political affiliation, sexual
orientation, pregnancy, or gender identity and expression in the performance of
this Agreement. The Program Manager shall comply with all requirements of the
CBE/DBE Program, as applicable, in the award and administration of this
Agreement. Failure by the Program Manager to carry out any of these
requirements shall constitute a material breach of this Agreement, which shall
permit Owner to terminate this Agreement or to exercise any other remedy
provided under this Agreement, under the Broward County Code of Ordinances,
or Administrative Code, or under applicable law, with all of such remedies being
cumulative.

2. The Program Manager shall include the foregoing or similar language in its
contracts with any subcontractors or suppliers, except that any project assisted by
the U.S. Department of Transportation funds shall comply with the non-
discrimination requirements in 49 C.F.R. Parts 23 and 26, as amended. Failure to
comply with the foregoing requirements is a material breach of this Agreement,
which may result in the termination of this Agreement or such other remedy as
Owner deems appropriate.

3. The Program Manager shall not unlawfully discriminate against any person in its
operations and activities or in its use or expenditure of funds in fulfilling its
obligations under this Agreement and shall not otherwise unlawfully discriminate
in violation of the Broward County Code, Chapter 16%, as may be amended from
time to time. The Program Manager shall affirmatively comply with all
applicable provisions of the Americans with Disabilities Act (ADA) in the course
of providing any services funded by County or Owner, including Titles I and II of
the ADA (regarding nondiscrimination on the basis of disability), and all
applicable regulations, guidelines, and standards. In addition, the Program
Manager shall take affirmative steps to ensure nondiscrimination in employment
against disabled persons.
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