
EXHIBIT B 

CONTRACT, LEASE, AGREEMENT CONTROL FORM 

Date: •Qctober 5, 2011 4:> /otsJ IL{ 

Contract/ Lease Control # : # Ll1-0384-AP 

Bid #: NA Contract/Lease Type: REVENUE 

H-<U;te Cor~ 
Award To/Lessee: ..SIMPLY WI I E1x,-H:C. OBA ADVANTAGE RENT A CAR 

Lessor/ Owner: OKALOOSA COUNTY 

Effective Date: 09/01/2011 

Expiration Date: 06/30/2032 

Description of Contract/ Lease : SERVICE FACILITY LEASE 

Department Manager: AP 

Department Monitor: G. DONOVAN 

Monitor's Telephone #: 651-7160 

Monitor's FAX # OR E-Mai l: GDONOVAN@CO.OKALOOSA.FL.US 

Date Closed: /0 }uf1+- e_-~ 
~ Cl'- _Q/V'--0,._ f-R"'-·~~~ . 

Remarks: le ~ ~h, 

Cc: Finance Dept Contracts & Grants Division 

mailto:GDONOVAN@CO.OKALOOSA.FL.US


--

.... 

Bond No. SUR0068369 

CONCESSION LEASE BOND 

KNOW ALL MEN BY THESE PRESENTS, THAT WE DTG OPERATIONS, INC. D/8/A DOLLAR RENT A CAR as Principal and 

ARGONAUT INSURANCE COMPANY , a corporation organized and existing under the laws of___ , as Surety, are held and firmly 

bound unto OKALOOSA COUNTY, FLORIDA as Obligee, in the penal sum 

of Ten Thousand Two t-lundred Twenty One and 00/100 10,221.00 ). for the payment of which, well 

and truly to be made, we bind ourselves, administrators, executors, successors and assigns, jointly and severally, firmly by these presents. 

WHEREAS, the said Principal has with the Obligee entered into a concession lease agreement entitled 

..,R.,.,enwt..al""C'"a"-r.,,.se...rv.x,j,.ce._fua..c,.,,·Ij.wtie..,su.L.s,e,.,as,,,e'--"-. ______________ (hereinafter called ffAgreement'' ), effective _ ___::S.::ez:.pt:.:.ec:.mc:.b.:.;er'-1c.:.•-=2c:.0.:.;10=---

for the use of property located at .=E:;z9;.:.lin.:.;Acci::..r.:..Fo.:::r.::ce.:..::B.:::as.:::e=-------------------------------

NOW, THEREFORE, THE CONDITIONS OF THE ABOVE OBLIGATION IS SUCH, that if t he Principal shall well and truly perform each and every 

obligation in said Agreement at the time and In the manner specified during the term of this Bond, and shall reimburse said Obligee for any loss 

which said Obligee may sustain by reason of fa ilure or default on the part of said Principal, then this obligation shall be void, otherwise to remain in 

full force and effect. 

PROVIDED, HOWEVER, THAT THIS BOND IS EXECUTED BY THE PRINCIPAL AND SURETY AND ACCEPTED BY THE OBLIGEE SUBJECT TO THE 

FOLLOWING EXPRESS CONDITIONS: 

1. The term of this Bond shall be from June 20, 2021 to June 30, 2022 but it may be extended at the o ption of the 

Surety by execution of continuation certificates. Regardless of the number of years this Bond shall continue in force and of the 
number of premiums that shall be payable or paid, the Surety shall not be liable hereunder to the Obligee for a larger amount in the 
aggregate than the penal sum herein. 

2. The Surety at any t ime may cancel this bond as to future liability by giving the Obligee thirty (30) days w ritten notice. 
3. Neither non-renewal nor cancellation by the Surety nor the failure of the Principal to file a replacement bond shall constitute a loss 

to the Obligee recoverable under this Bond. It Is understood that the Surety shall not be relieved of any liability for Principal default 
incurred prior to the termination date of this Bond. 

4. That In the case of default, the Obligee will give w ritten notice to the Surety within ten (10) days thereafter. 
5. No assignment shall be effective without prior written consent of the Surety. 

6. All claims, suits, or actions on this Bond must be brought within ninety (90) days of the termination date of t he Agreement or Bond, 
whichever shall occur first. 

7. If any conflict or Inconsistency exists between the Surety' s obligations or undertakings as described in this Bond and as described In 
the underlying Agreement, then the terms of this Bond shall prevail. 

8. This Bond shall not bind the Surety unless the bond is accepted by the Obligee. If the Obllgee objects to any language contained 

herein, within thirty (30) days of t he date this Bond is signed and sealed by the Surety, Obiigee shall return this Bond, certified mail 
or express courier, to the Surety at it s address at : P.O. Box 469011, San Antonio, TX, 78246 Failure to 
return the Bond as described above shall constitut e Obligee's acceptance of the terms and conditions herein. 

SIGNED, SEALED AND DATED, this 23rd day of ____Ju_n_e____ 2_0_2_1__.J __ 

DTG OPERATIONS, INC. D/8 /A DOLLAR RENT A CAR 

Principal 

•v ~ (o~ 

-
CONTRACT#: L 11-0384-AP 
HERTZ CORPORATION OBA ADVANTAGE 
RENT A CAR 
SERVICE FACILITY LEASE 
EXPIRES: 06/30/2032 

Inst. #3470149 Bk: 3559 Pg: 881 
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DEPUTY CLERK JDUNLAP 
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OKALOOSACOUNTY. FLORIDA 
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·
,

Argonaut Insurance Company 
Deliveries Only: 225 W. Washington, 24th Floor 

Chicago, IL 60606 
United States Postal Service: P.O. Box 469011, San Antonio, TX 78246 

POWER OF ATTORNEY 
KNOW ALL MEN BY THESE PRESENTS: That the Argonaut Insurance Company. a Corporation duly organized and existing under the laws of the State 
of Illinois and having its principal office in the County ofCook, Illinois does hereby nominate, constitute and appoint: 

Sandra M. Winsted. Susan A. Welsh, Michelle D. Krebs, Judith A. Luckv-Eftimov, Sandra M. owak, Derek J. Elston, Christina L. Sandoval, Airna A. 

Formhals, Aerie Walton. Christopher P. Troha, Bartlomiej Siepierski. Jessica B. Dempsev. Samantha Chierici. Kristin L. Hannigan. Andrew Marks 

Nicholas Pantazis. Rachel Fore 

Their true and lawful agent(s) and atlorney(s)-in-fact, each in their separate capacity if more than one is named above, to make, execute. seal and deliver for 
and on its behalf as surety, and as its act and deed any and all bonds. contracts, agreements of indemnity and other undertakings in suretyshi p provided, 
however, that the penal sum ofany one such instrument executed hereunder shall 1101 exceed the sum of: 

$95,000,000.00 

This Power ofAttorney is granted and is signed and sealed under and by the authority of the following Resolution adopted by the Board of Directors of 
Argonaut Insurance Company: 

"RESOLVED, That the President, Senior Vice President. Vice President. Assistant Vice President, Secretary, Treasurer and each of them hereby is 
authorized to execute powers ofattorney, and such authority can be executed by use of facsimile signature, which may be anested or acknowledged by any 
officer or anorney. of the Company. qualifying the anorney or attorneys named in the given power of attorney, 10 execute in behalf of, and acknowledge as 
the act and deed of the Argonaut Insurance Company, all bond undertakings and contracts ofsuretyship. and to amx the corporate seal thereto." 

IN WITNESS WHEREOF, Argonaut Insurance Company has caused its official sea l to be hereunto affixed and these presents to be s igned by its duly 
authorized officer on the 8th day ofMay. 2017. 

STATE OF T EXAS 

COUNTY O F HARRIS SS: 

On this 8th day of May, 2017 A.D., before me, a Notary Public o fthe State of Texas, in and for the County o f Harris, duly commissioned and qualified. 

came THE ABOVE OFFICER OF THE COMPANY, to me personally known to be the individual and officer described in. and who executed the 

preceding instrument, and he acknowledged the execution of same. and being by me duly sworn, deposed and said that he is the offi cer of the said 

Company aforesaid. and that the seal affixed to the preceding instrument is the Corporate Seal ofsaid Company. and rhe said Corporate Seal and his 

signature as officer were duly affixed and subscribed to the said instrument by the authority and direction of the said corporation, and that Resolution 
adopted by the Board ofDirectors of said Company. referred to in the preceding instrument is now in force. 

IN TESTIMONY WHEREOF. I have he reunto set my hand, and affixed my Official Seal at the County of Harris, the day and year first above written. 

II (Notary Public) 

I. the unders igned Officer of the Argonaut Insurance Company, Illinois Corporation. do hereby certify that the original POWER OF ATrORN EY of which 
the foregoing is a fu ll, true and correct copy is still in full force and effect and has not been revoked. 

rP ,,-,-
IN WITNESS WHEREOF, I have hereunto set my hand, and affixed the Seal ofsaid Company, on the~ day of_~J=----V_ l'\~e__~----·WU. 

,,\,, , \III ''' ' ' I' 

,\, ', • <:-U lf~1y . 
• .~:.~.; ;1·,;;•·.~,/'•.• 

....., . ~.......,,,,~..). ~· C ~..... .,., 
· --~~:!~~~:-1:·.. or~·-

::c - • /,?'>6~~"'6\ ': · ~ 6,- ..., 
~ t :~ l f SE,.Af., = t ~ : -;7-=~~ '- , 
~ o'. ·..rt. 194~ /!j/ ;:_::=------------------
.,. / ' .'•,. / •·••~lllNO~/ ,,:,' , <::. James Bluzard , Vice President-Surety~ ·:-1t,1 ;·rio~~1❖ 

.....,, .,.,,,,,.,.-,,, 
ltl//( W 

'"LJIf YOU HAVE QUESTIONS ON AUTH ENTICITY OF TiJIS DOCUMENT CA LL (833) 820 - 9137. 

https://95,000,000.00


EXHIBIT B 


CONTRACT, LEASE, AGREEMENT CONTROL FORM 

Date: ..QctobeF 5, ~011 ~ /o1.-sJ I'f 
Contract/ Lease Control #: # Ll1-0384-AP 

Bid #: NA Contract/ Lease Type: REVENUE 

H-<2X"te C::o~ 
Award To/ Lessee: -a&fMPLY WI I LZ, 1::L-E:. DBA ADVANTAGE RENT A CAR 

Lessor/ Owner : OKALOOSA COUNTY 

Effective Date: 09/ 01/ 2011 

Expiration Date: 06/30/2032 

Description of Contract/ Lease: SERVICE FACILITY LEASE 

Department Manager: AP 

Department Monitor: G. DONOVAN 

Monitor's Telephone#: 651-7160 

Monitor's FAX# OR E-Mail : GDONOVAN@CO.OKALOOSA.FL.US 

Date Closed: IO/l., j,'f 

Remarks: 

Cc: Finance Dept Contracts & Grants Division 

mailto:GDONOVAN@CO.OKALOOSA.FL.US


EXHIBIT B 

CONTRACT, LEASE, AGREEMENT CONTROL FORM 

Date: ~F 5, 2011 (p /o2-sJ I tf' 
Contract/ Lease Control # : # Ll1-0384-AP 

Bid # : NA Contract/ Lease Type: REVENUE 

H-~te~~ 
Award To/Lessee: ~PLY Wl-rEtr;-1:1£. DBA ADVANTAGE RENT A CAR 

Lessor/ Owner: OKALOOSA COUNTY 

Effective Date: 09/01/2011 

Expiration Date: 06/30/2032 

Description of Contract/ Lease: SERVICE FACILITY LEASE 

Department Manager: AP 

Department Monitor: G. DONOVAN 

Monitor's Telephone # : 651-7160 

Monitor's FAX # OR E-Mail: GDONOVAN@CO.OKALOOSA.FL. US 

Date Closed: 

Remarks: 

Cc: Finance Dept Contracts & Grants Division 

mailto:GDONOVAN@CO.OKALOOSA.FL


EXHIBIT B 

CONTRACT, LEASE, AGREEMENT CONTROL FORM 

Date: October 5, 2011 

Contract/Lease Control #: #Ll1-0384-AP 

Bid #: NA Contract/Lease Type: REVENUE 

Award To/Lessee: SIMPLY WHEELZ, LLC. OBA ADVANTAGE RENT A CAR 

Lessor/Owner: OKALOOSA COUNTY 

Effective Date: 09/01/2011 

Expiration Date: 06/30/2032 

Description of Contract/Lease: SERVICE FACILITY LEASE 

Department Manager: AP 

Department Monitor: G. DONOVAN 

Monitor's Telephone#: 651-7160 

Monitor's FAX# OR E-Mail: GDONOVAN@CO.OKALOOSA.FL.US 

Date Closed: 

Remarks: 

Cc: Finance Dept Contracts & Grants Division 

mailto:GDONOVAN@CO.OKALOOSA.FL.US


ASSIGNMENT AND ASSUMPTION AGREEMENT 


THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (this "Assignment") is made 
as of this day of June 1'!, 2014 (the "Effective Date"), by and among Okaloosa 
County, Florida ("Coun1y'),Simply Wheelz LLC d/b/a Advantage Rent A Car ("Assignor") and 
DTG Operations, Inc. d/b/a Dollar Rent A Car and Thrifty Car Rental ("Assignee"). 

WI TN E S SETH: 

WHEREAS, Authority and Assignor are parties to the agreements listed on Exhibit A 
hereto (the "Original Agreements") pursuant to which, among other things, Assignor is entitled 
to use certain premises at the Northwest Florida Regional Airport (the "Ait:port"), as specified in 
the Original Agreements, for purposes of operating a rental car concession; 

WHEREAS, on November 5, 2013, Assignor filed for relief under chapter 11 of title 11 
of the United States Code and the case is cUITently pending before the United States Banlauptcy 
CoUii for the Southern District of Mississippi (Case No. 13-03332-ee) (the "Banlauptcy Court"); 

WHEREAS, on March 17, 2014, Assignor conducted an auction under the auspices of the 
Banlauptcy Court for the sale of certain of its assets, including the Original Agreements; and on 
March 31, 2014, the Banlauptcy Court entered an order (the "Sale Order"), a copy of which 
(excluding exhibits and attachments) is attached hereto as Exhibit B, approving The Hertz 
Corporation ("Hertz") as the winning bidder in such auction with respect to the acquisition of the 
Original Agreements, and approving, among other things, the assignment of the Original 
Agreements to He1iz or one of its affiliates; 

WHEREAS, Assignor and Assignee are parties to that certain Term Sheet for Acquisition 
of Certain Locations of Debtor, dated March 27, 2014 (the "Term Sheet"), a copy of which is 
attached hereto as Exhibit C, pursuant to which, among other things, Assignor has agreed to 
assign to Assignee, effective as of the closing of the acquisition by Assignee of Assignor's 
operations at the Airport (the "Closing"), all of Assignor's right, title and interest in and to the 
Original Agreements; 

WHEREAS, the parties hereto have agreed that the Effective Date of this Assignment 
shall be the same day as the Closing; 

WHEREAS, the occUITence of the Closing is conditioned upon, among other things, 
receipt of (i) the approval of the United States Federal Trade Commission of the transactions 
relating to the Airport contemplated by the Term Sheet and (ii) the consent of the County to the 
assignment and assUlllption of the Original Agreements; and 

WHEREAS, County is willing to consent to the proposed assigmnent and assUlllption 
(such consent, the "Coun1y's Consent") on the conditions set forth in this Assignment. 

NOW, THEREFORE, in consideration of the mutual covenants set forth herein and other 
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 
the parties hereto hereby agree as follows: 



Section I. Integration ofAmendment and Original Agreement. This Assignment and 
each Original Agreement shall be deemed to be, for all purposes, one instrument. In the event of 
any conflict between the terms and provisions of this Assignment and the terms and provisions of 
any of the Original Agreements, the terms and provisions of this Assignment shall, in all instances, 
control and prevail. The Original Agreements as modified by this Assignment are hereinafter 
referred to as the "Agreements". 

Section 2. Assignment and Assumption ofAgreement. 

21 Assignment. Subject to the terms imd conditions of the Term Sheet and the Sale 
Order, effective as of the Effective Date (which for the avoidance of doubt is the date on which 
the Closing tal,es place), without any further action by any party hereto, Assignor hereby assigns, 
sells, transfers and conveys to Assignee all ofAssignor's right, title and interest in and to each of 
the Original Agreements. 

22 Assumption. Subject to the terms and conditions of the Term Sheet and the Sale 
Order, effective as of the Effective Date, without any further action by any party hereto, 
Assignee hereby (a) assumes all liabilities arising tmder the Original Agreements from and after 
the Closing and (b) agrees to perform, and be bound by, all of Assignor's obligations that accrue 
from and after the Closing tmder each of the Original Agreements. 

Section 3. Consent of County. County hereby consents to the assignment and 
assumption set forth in clauses 2.1 and 2.2 above. 

Section 4. Change ofNotice Address. As of the Effective Date, Assignee's address 
for all notices permitted or required tmder the terms of the Agreement shall be: 

DTG Operations, Inc. d/b/a Dollar Rent A Car and Thrifty Car Rental 
c/o The Hertz Corporation 
225 Brae Boulevard 
Park Ridge, NJ 07656 
Attention: Vice President, Properties and Concessions 

Section 5. General Provisions. 

5.1 Effectiveness. This Assignment shall become effective only upon the Effective 
Date. 

52 Binding Effect. This Assignment shall be binding upon and shall inure to the 
benefit of the parties hereto and their respective successors and assigns. 

53 Counterparts. This Assignment may be executed in one or more counterparts, and 
all such executed counterparts shall constitute one agreement, binding on all the parties hereto, 
notwithstanding that all the parties are not signatories to the original or same counterpart. Any 
signature to this Assignment transmitted by email or facsimile shall be deemed an original 
signature hereto. 

5.4 Term Sheet and Sale Order. Notwithstimding anything to the contrary set forth in 
this Assignment, all of the terms and provisions of this Assigmnent shall be subject to the terms 



and conditions set forth in the Term Sheet and the Sale Order, and in the event of any conflict or 
inconsistency between the terms and provisions of this Assignment and those of the Term Sheet 
or the Sale Order, the terms and provisions of the Term Sheet or the Sale Order shall govern and 
control. 

[SIGNATURES ON FOLLOWING PAGES] 



IN WITNESS WHEREOF, 1he undersigned have duly executed and delivered this Agreement, 
effective as of the Effective Date (as defined above). 

County 

OKALOOSA COUNTY, FLORIDA 



ASSIGNOR'S SIGNATURE PAGE TO ASSIGNMENT AND ASSUMPTION 
AGREEMENT 

ASSIGNOR: 

SIMPLY WHEELZ LLC D/B/A ADVANTAGE RENT 
ACAR 

By: JbvtA M-t-O~d 
Name: _ ~_IY'.\~_~ c..'Do~ ~ l-'­\cO Yh ~~- - ~~ - ~--­
Title: C. z.O 



ASSIGNEE'S SIGNATURE PAGE TO ASSIGNMENT AND ASSUMPTION 
AGREEMENT 

ASSIGNEE: 

DTG OPERATIONS, INC. D/B/A DOLLAR RENT A 
CAR AND THRIFTY CAR RENTAL 



EXfllBIT A 

ORIGINAL AGREEMENTS 

1. 	 Non-ExclusJve Re11tal Cai· Concession Agreement and Lease, dated as of September I, 
2011, by mid between Okaloosa County, Florida and Simply Wheelz LLC. 

2. 	 Rental Car Service Facllities Lease, dated as ofSept<;1tnbe1· J, ;11)11, by an.d betwee11 
Okaloosa Co11t1ty, F'lorida and Simply Wheelz LLC. 

3. 	 Amendment No. 1, dated as of September !_, 2011., to Non-Exclusive Rental Cm 
Concession Agreement mid Lease aiici Rental Car Set·vlce Facillties Lease. 



EXHIBITB 

SALE ORDER (WITHOUT EXHIBITS OR ATTACHMENTS) 

See attached. 
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SO ORDERED, 

~~~· 

Judge Edward Ellington 
United States Bankruptcy Judge 
Date Signed: March 31, 2014 

The Order of the Court is set forth below. The docket reflects the date entered. 

IN THE UNI'l'EJ) STATES llANl(RUl'TCY cotm.T 

FORT.Jill SOUTHERN DISTRICT OF MISSISSIPPI 


In re: ) 
) 

SIMPLY WHEELZ LLC, D/8/A 
ADVANTAGE RENT·A-CAR 

) 
) 

CASE NO, 13-03332-~c 
Chapter 11 

) 
Oebtol' ) 

ORDER GRANTING MOTION OF DEBTOR Jl():R ENTRY OF AN 01.lDER 
Al'l'RQVING THKSALE ANO ASSUMPTION AND ASSIGNMENT, PURSUANT TO 

UANI(lllJPTCY CQI>E SECTIONS 105(A), 363, AND 365 AND BANI<.IUJPTCY RULES 
2002, 6004,.600Ci, 9007 AND 9014, OF CERTAIN E'l:EC:UtORY CONTRACTS ANO 

UNJl:XJIJRED LEASES FREJ!: ANJJ CLEAR OJf ALL LIENS, CI,AIMS, 
ENClJMBRANCES, AND OTlIEll INTElillSTS, AND GRANTING RELATEDRELIEF 

[DocI,etNos. 4<i(i; 4(>~; 472; 4n;474; 477; 478] 

This matter can1e before the Col!rt on the Mollori of /Jebtot ji1r Entry of (In Order 

Approving !he S(fl~ i;md Assumption and Assignment. :Pur.111a11/ .fo JJankmptcy Code Sections 

J05(a), 363. µflt{ 365 and .Banla•uptcJI R1ife,r 2002, 6004, 6006, .9007 and .9014. qf Cet/(lln 

Execu/ory Contr4cis (md Vnexptred !,ea.res Free and Cfetir ofAl/ J,Jens, Claims, Enl•ttmbrances, 

and Other /tlreresrs, (tnd (}1•(111/ltlg ft.elated J(e/ief[Dgcket No. 466] (the "S111e Molio11"/ filed 

by Simply Whcclz LLC, as debtor and debtor·in-possessi011 (tl1e "Debtor") and thi, Motil>n of 

1 
Capitalized terms used .but not otherwise defined herein shall have the meanings set forth in the Sale 

Motion ortl1e Catalrst Sale Order (as herein defined}, ui\less otherwise indicate(! hoi·ein. 
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Debtor for Order Shortening No/ice Period and Selllng Preliminary a.nd Final Hec1rlng on 

Motion to Approve the Sa.le a.nd /he !f_ss11111ptio11 and A.vsignnienl ofCertain Executory C.onu·acts 

and Unexpired Leases for Remaining Locations (the "M,,tiim to Slla1·te11 Time''). ln·the Sale 

Motion and in tile Motion to Shorten Time, the Debtor sought the entry of an order, seeking 

authority and approval for the following: 

2 
(i) 	 To upprove the sale and !ntnsler of the Non-Tra1Jsfet'red Vicaliohs by tlw 

Debtor to the Successful Biddet·(s), according to sale terms obtairtcd at the 
Auction, an,l which sale pf No11-Tra11sfcrred Locati<YM shall be, J>llr$11ant to 
Ba:nkmptcy Code Rections 105(a), 363, and 3{i5 and Jlankhtptcy Rules 1002, 
6004, 6006, 9007 1111d 9014, free and clear o.f all lie11s, claims, e1wu111brances, 
nnd otherinterests: 

(li) 	 To approve the assumption and assignment ()I' contracts set forth in ~1e Binding 
Term Sheets (as de(ined below1 (the "Assigned Coriteacts••/ to th1;1 Successful 
Bidder(s), according to lerms obtaincd.. atthe Auction, and Whi6hassu1rtption·and 
assignment of Assign¢d. Contracts shall lie, 1mrsuant to Bankruptcr Code 
sections.105(1\),363, and 365 mtd Bankr11ptcy Ru1es2002; 6004, {i006, 9007 !lf!d 
9014, free imd clear ofall Hens, claims, ericumb1·a11ces, and other interests; 

(Hi) 	 To permit the Debtor to nle ruid serye on the patties specified herehi oti or before 
Monday, Mar9h to, 2014, Its Biddhig Procetlurcs''Which witl govetn the 
submission ofcornpcting bids. at an Auction and thi; Bid Term Sheet Forrn for 
the Non·'li:ansferred. Locations; 

(iv) 	 To att(hO!'ize the Pebtol' to cstablfsh JI bid deadljne fo1· No1i-Transfen:l.ld 
Locations pursuant to tbe Bale Motion of friclay, Marc1114, ;io14, al 5:00 p.t11.
(prewiHng CeJlfral Time) under the Bidding Proceclures forthe Non-Transferred 
Locations; 

(v) 	 1n the evc11t thut the Pe.btor detel'mh1es there is mot·e than one Qualiliei:I. Bidder 
that ha_s submitted a bid for some or all of the Non-Ttqrtsfetred Lo¢atio)1S, to 
authot'ize the D<.lblor to cond11ct an Auction for the Non,'rransferl'cd ·Li>catfons 
on !Vionday, March 17, 2014, beglnnini at I0:00 a.m. (prevailing Central Time), 

2 As described in 01e Sale Motion. 

; As used herei!l, the t¢t'tlt "Assigned Contracts" shall mean, with respect Lo AvJs, the. agreements 
ident!ffed onSchedule A of the Avis Ter111 Sheet(as defined ~elow), and, with respect to Hel'lZ, lhc agreemclits 
tdentlfted on Bxhi bit A lo Ille Herlz Term Sheet (as defined below). 

' The Bidding Prt\codures wo,·c filed on March I0, 2014 at Pocket No. 472. 

-2­

http:No1i-Transfen:l.ld
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at the offices of Butler Snow LLP, 1020 Highland Colony Parkway, Suite 1400, 
Ridgeland, MS 39157; 

(vi) 	 To $el a deadlhie fQr filing objections or otherresponses to the Sale Motion such 
that any objection or other response to the Sale Motion be filed electronically 
tlu-c,ugh the Court's ECl1 system, and served electronicaUy on all ,parties enlisted 
to receive service electronically, on or before Monday, March 17, 2014; 

(vii) 	 To set a Preliminary Hearing 011 the Sal~ Motion 011 T\1esday, March 18, 2014, at 
2:30 p.m. (prevaiU11g Ce11Mtl Time) ill the United Stntes Courthpt\Se, 501 E. 
Court Street, 4ll• Floor, Courtroom 40, Jackson, MS 39201; 

(viii) 	 To set a Fiual Hearing on the Sale Motion tm· Wednesday, Mardi 19, 2014, at 
I:30 p.m. (prevaithtg Central Time) in thti United S\ates ·Com·tho\1sc, SQ l E. 
Court Street, 4111 Jllool', Courtroom 40, Jackson, MS 39201; and 

(ix) 	 For such tlther and ti1tlhe1· r~lief as the Co1111 deems.just anil proper. 

On. March 7, 2014, the Cour( ente1·ed its Order Grrmting Motion of Deb/or jar Order 

Shl)r/ening Notice Period and Setling Prelim111a,y and Final Hearing on Motion to Approve the 

Scrle and the Assumption and Assignment o/Certa/11 Executory Contracts cmd Unexpired Leases 

for ketll(li11ing Loc(ltians [l)ocl<et No, 468} (the "01'der Sl1orle11l11g Time") in which the Court, 

among other th/pgs, pr4ercd; 

(a). that !he. bid. deadline for Ncm-WansferredLocadons pu1·s.uantto the Sale 
Motiqn will be Fl'ida~, !v1~·1:h 14, 2014 at 5;00 p.m. (prevailing Ce1urai Tioie); 

(b). that ifthere 'is more than 011e Qualified Bidder tliat has...submitte4 abid tbr 
some (JI' all gf tbe Non-Ttansferred LocatiQns, tbe Debtor is he1-eby anthorlzed lo conduct 
an ,Auction for th¢ Non-'tra11sfcrred Loca.tions on Mqnday; Ma1·ch 17, 2014, b9~innit11,l at 
10:00 a,m, (prcvaiJfog Cen(ral Time), attbeoffices ofBvtler SuowJJ,1>, !OW Highlaud 
Colony Parkway, Suite 1400, Rldgefa11d, MS 39157; · 

(c) ... that any objeotio11 or other respowie to tbe Sale Motion must be filed 
electronically throu11,h the Court's Ilt)F system, and served electrol\ic~Hy on all p.irfics 
enlisted to receive service elec11·ot1ica1Jy, .no latcrthmi Mon()ay, March 17, 2014; 

(d) thl\t aPrelim,inary Hearing on the Safe Mptio11 will be set fol' Tuesday, 
Match 18, 2014 at 2:3() p.m. (central lime) (tbe 01.'r¢lit11l1111ry llei11'/11g''), or as soon 
th¢1·eafter !IS coynscl may be heard, before the l:lonorable Edwarc! mling,otJ, Uniled 
States Bankl'llptcy Judge, al the U11iJecl Slates Courthouse, 501 E. Court Street; 4111 Floor, 
Courtroom 40., Jackson, MS 39201; 

-3· 
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(e) ll1at a Final Hearing 011 the Sale Motion Will be set for Wednesday, March 
19, 2014 at 2:~0 p.m. (~ehtral time) (the "FilUtl Heal'i11g"), or as SOQtl theteafter as 
couns¢1 may be heard. bcfol'e the Honorable Edward Bllington, United States J3a11kr~ptcy 
Judge, .at the lJnitcd States Courtho11se, SOI E. Court Street, 4'11 Flo01; Courtroom 40, 
Jackson, MS 39201; 

(t) that the Pcbtor shall mail a copy of the SaJe Motio11 and this Order [the 
Order Shortening Timel to: (a) the Office of the United States Trustee. for the Region. 5; 
(b) Com1s<1l for tl1e DlPLend1:r; (c) .!he counte1:parties to !hose certain execti!ory contracts 
and thos~ certai11 unexph'cd leases of no1Mesidentialreal pfo.pe11y related to the Deb!or's 
bUsin.ess, including, bUt not IJmited to, the !IJYn·l'CSidential rea,l prope!'t)' lea~e$ that at'C 

idcutitled 111 the Debtor's Scheilule (l filed on Decii111ber 19, 2013 [Dkt. # 288].. Those 
parties 1·equesting notice PUl'SlJ81l( to Rt1le. 2002 wHl (>btaln a copy of this Order.[the 
Order Shortening Time] and the Sale Mmion thr6ugl1 the Couit's CM/ECF system; and 

(g) . that (1) the notice of fhe shortened ObJe()tionDeadHnes and the shorte11ed 
notice of the Filial Hearing. on the Sale Motion are. appropriate in these 1ia1ticular 
circim1sta11ces; .aml (2) the, opportunity for a hearing ls appropriate in these piirticular 
ciJ·cumstance~ and shall be deemed sufficient for all put·poses undtlt the Federlll R11les of 
Bankruptcy Ptocedu1-e. · 

As reflected .in the Notice of Debto1· 's Intent to Conduct Aucfion <(/' Ce1:t,il11 Non­

Trtm,'i,{erted Loc:tl/lon~ [Dockel N¢. 478J, ti1e Debtor received two bids fot· certain specilied 

Ncm-Transfetred LQca(ions. An affiliate pfAvis B11dge(Orot1p, Inc, ("Avif'') s.ub111ltted on,e.. bi\! 

(the "Avi_s lJid''), ttnd The Heitz C9qmration or an afriliate th~1·eof (''Hei'tz") s1i:b111itted anothe1· 

bid (the ''llertz lll,f'). Both the. Avis Bid and thellc1t11. Bid were deemed to be Qna.llfied 13.icls by 

the Debtor and frs professionals. TI1e D.cbtor, therefore, gave notice that it intended to eo1idw,;t 

ao Auctlo11 for the specitieq Non,Trimsfqrred Loclltions 011 Monday, March 17, 2014, heginni11g 

at I0:00 a.m. (prevailing Ce11tral ·Time), at the. offfoes of Butler Snow LLP, l020 Hig'hlartd 

Colony Parkway, Suite 1400, lUdge)ancl, MS. '.!9157. 

The Court finds that the Auction was conductetl on Marofi 17, 2014 In accordance With 

the Order Sh11r1e11iog; Tini:e, ~nd to the exte1\tthe Debtor modified any Bidding J>rocedu1·es1 ~ttch 

n10dificatio11s were within the pel'l11issible limits of the Orde!' Shortening Time, were within the 

foasonable business jttdgment of the Debtor, and were agreed to by the parties. 

-4" 
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The Colll'l l1ad set the Sale Motion for final hepritlg on Matcl1 19, 2014 (the "S(l/e 

Hem·l11g'') at which time all interested parties would have an oppol'tunity to be heard with 

respect to the Sale Motiop. The Court has reviewed a11d considered the Sale Motion and the 

Order Shortening Time and finds th!lt !Ill objecti9ns to the Sale Motion have been withdrawn or 

tesolved 011 the terms set forfh in this Order. The Cpt1tt further reviewed and cMsidered the 

Nolice to Co1111terp(lrtlcsto Executory Contract~· and Unexpired UMe,1· J)e'/Jtar M<QJ Assume and 

Assign JDocket No. 126]; the Notice /o Co1mterpctrtfos to Execu/OIJ' Contracts and V11explred 

Lc(i.,e.v With /Je7Jt11r Who Filed T11r1ely Oly'ecttons to Bale M(Jtfofl [Docket No. 226]; a11d the 

Order (!) Approving Purchase ,1greeme11t, (fl) Aulhorizing Sette Free and Clear o./All Lien~. 

Cfaf111,r, Er1c111mbn.1nces, and Other J11terests, and (Ill) fJra111/11g Relctteif RdieffPockct No. 326] 

(the "Catt1/yst 8(1/e Ortlel'"), as well as statements of counsel in support oftl1c relief l'Cq11ested In 

the Sale Motlo11, and finds that all objections and tespol1ses to the relief rcq11ested .in the Sale 

Motion have been withdrawn llt resolved 011 the terms st:Ul:i1ih in this Order, 11\ll Court further 

t]nd~ as fQllow11: (i) due notice ofthe ~ale Motion and tbe OrderSho1·te11f11gTime was provided 

Ill aU p1Jrtles In foterest: (ii) the relleJ' te,1uested fo !lie Sale Moti.011 Js in the b~st interests ofthe 

Oeh\or, its estate, and .lllJ ofherpartiessin,inter<i$t; (Hi) the ·ro11rt has jurisdiction .over this matter; 

ar\<I Ov) !lie legal a11cl fact\lal base.~ set fo1th in the Sale Motlo11 establishJustcause foi the relief 

gnl!1t~d li.ereln, 

After due deJibera(ionthei·eon, the cou1t expressly finds a& foUows: 

.Juflsdlctio111Ven11c and Final 01·de1• 

A. This Court has jm1sdfotion to heat' arid detennine the Sale Motion pursuant to 

28 ll.S.C. § 1334. This ls.a core.proceeding pm·suant to 28 U,$.C, :§ 157(b){2). Vem1e is protwr 

in this District and ,n this Court pursuant to 28 U.S.C. §§ 1408 and 1409. 
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B. This Order constitutes a final order within the meaning ot' 28 U.S.C, § I58(a). 

Notwillrnlandi11g Bankruptcy Rules 6004(h), 6006(d) imd 7062, and lo the extent necessary 1111der 

Biu1kruptcy Rule 9014 and Rule 54(b) of the Federal Rules elf Civil Procedure, as made 

applicable by Bankruptcy Rule 7054, this Court expressly finds that there is 11.0 just reason for 

delay in the implementation of this Order and expressly directs entry of this Order as set forth 

he1·ein. 

Notice of the Cu1·e Aln'11,1ilt~, the $ale Mofion, the .Qid Dca<)linc, 
the Aucliou. and theSale Hc11l'ing 

C. As evidet1ctld by the certificates of service filed wit!1 tl11s Cou1t (of wh'ich the 

Coud lakesJudioli1I notice) proper, timely, adequate a1id .sufficient notice of the Cure Amoimts, 

the Sale Motion, the B.id Deadline (as set forth ill the Order Shortening Time), and the Sale 

He(lring b(ls been proviclei:1 in a<:cin·dange withsectlons 102(1), 361 Md 365 oftM Ba11kruptcy 

Code and BarikniJ>tcy Rules 2002, 6004, 6006 ;md 9014. The Debtor bas complied with all 

01Jligatio11~ to provide noti\:e of the 8ale Motion, the Bid Peadline, and. the Sale Heal'ing as 

r~qiiir()d by the Sale Motion and Order Shortening :Tittle. 'fhe aforemehtloned notice.~ 11re good, 

suftlcitlnt and \lppropriate undet tb:e ·clr~litrllitartces, and no 0th.et" or ftrrther 11.otice of the. Sale 

Motion, the Bidl>eudline, \lf the Sale He~rilig ls 1'Qc1iilred for the enfry of this Orde1-. 

D. Areasoll,ible 1:Jpportt111ity !<) object ol' to be bea.rd regiu•d\ng t.he relief requested in 

the Sale Motion was afforded to all interested pcrsoi1s aud entitle$, including, without Jimitatfo11; 

(i) the Otlice oft.he United States Trustee for Region V; (ii) the creditors listed on the List of 

Creditors Holditig 20 Largest Unsecured Claims: (iii) the Assistant ~JJ1itcd States Allorney for 

the Southern Distl'ict of Mississippi; (iv) aU.countet-pa!'lies to the Debtpr's executor}' co1\h'acl$ 

and unexpired [1mses; at\d (Y) th()Se pl\t'fies who Jmve fo1mally filed rcquesls for notice in this 

chapter 11 case pursuant to Bankruptcy Ruic 2002. 

-6· 
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E. The Debtor previously served ll notice {as amended, modified 01· otherwise 

supplemented from time tn time, the. "C11i'e Notice") of the potential assumption and assignment 

of the Assigned Contracts and of tile amoltl1t necessary to cure any defaults pui'stlant to section 

365(b) of the Banlq:uptcy Code (the "C111·e A,111q1111ls") t1pon each no11·Debtor qnmlerparty to an 

5
Assigned Contrnct, The service and provision of the Cw·~ Notice was good, sufficie11t and 

appropriate under the cfrcun1stances and no further notice need b!l given In respect -Of assumption 

and assigru11e11t oftbe Assigrtecl Co11tracts, i(1clt1ding with t(;)spe9t to adeq1mte asst1rance of luture 

perfor1na11ce, {)!' esta\,lishi11g a Qure Amo1mt for the respective Assigned Contmets. Non,be&for 

countet'parties 1o the Assigned l):mtracts have had an adequate opportimity to ubject to 

assumption and assiglllllentofthe applicable Assigned Contracts and ihe Cure A111ou11ts .set forth 

Jn the Cure Notice (including objections teiated to the adequate assurance of future performance 

and objwtions based on whether applicable law excuses the non-Debti,11· cotmt~ijlal'ty from 

acc,:pting performance by, or renderh1g perfpt'll!ance to, Avis and Hertz, tespectlvely, as the - . . - . . . . 

Pt1rch&sets, for purposes of sectiof\ 36$(c)(1) ofthe l\ankruplcy Code). 

~F. ·nie deadlitie to tile an objection to the asstlfrtption a11d asslg1unc11t to Avis and 

Hettz, respectively, as tile J:>\lrchasei-s, of any Assigned Covll'act (a "Co11tN1ct Objectio11") has 

.expired, ,md 10. th~ extent any non-Debtor C(Jt111terpar1y to .n1~ AssigMcl Contn1cl timely filed a 

QQntraWObjecti911, all such Contract Qbjectitms liavebeen(i) resolved 01· withdrawn ass.et fot·th 

in Docket Nos. 158, 159, 160, I~O, 1$9, 203, 242, 246, 258., 260, 273, anc! 326 O!' <>ii tlie tem1s 

set forth in this Orde1·; 01· (ii) tivetmfod. To t\1e extent that any Mn-Debtor co\mterpar!y to an 

Assigned Contract did Ml file a Qonu·act Objection by the 11pplic;tble C1mtruct Objection 

deadline, such entity shall foi·ever be batted and cstoJipcd ·from: (a) objecting to the Cnre 

, See Notice. to Coun!eipatties to Bxecutoi•y Contracts and Unexpired Leases Debtor ~foy Assume and 
Assign [Docket No. 126]. 

.7. 
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Amount as the amount necessary to cure all cfofaults to ~atisfy section 365 of the Bankruptcy 

Code m· from asserting that any µdditiona) (lltlounts are due or m1y additi.onal defaults exist 

(including, without limitation, any defaults arising from any provisions in such Assigned 

Contt'act pl'ohibiting, restricting 01· conditioning any assigntnent thereof or any defaults arising 

from any change ofeontrol of the Debtor or its b11siness);· (b) asserting that any conditions to 

assumption and assigmnet1l must be saiisl'Jed undcl' such Assi~cd Contract before it can be 

assumed 1\11.d assignee! or !hat any teqlHrecl consen.t, attthoriza\iotl ot (lpproval fofassignmcnt has 

not been give!\; or (c) asserting that Avis and Heitz, 1'espectively:, as the l\1rchasern, have nqt 

pmvided &dequate asst1rnnce of futul'e perfotllirutce as contemplated bY section 365 of the 

Bankruptcy Code. 

G. Pllt'St1ant to section 365.(k) c;if the Bankruptcy Code, the assignment by the Debtor 

to an entity of a contract or a lease m1der see!ion 365 of the Hanlcl'llptcy Code relieves the Debtol' 

and the bal.l)<mptcy estate fron1 a11y liability fol' atly breach of such contract or lease occur1fog 

afl¢r $\1Ch. assignfllet1t, 

Bids ofAvis and Hel'fz 

H. As co1\te11111latecl by the Sale Motion attd the Ordet Shottenlng Time, and as 

1·eflcctcd in the Notice ofDe/JIor \f intent to Conduct· AuC/lon of Certain No11,Tra11{f~1·red 

Lor;a/ions .[Dock~t No, 4781, Avis a(ldHprtz e.ach slibmittecl on March 14, 2014, awritten offer 

for certain ,specified Non-Transferred Locl'ltions.
6 

Btlth the A.vis .Bid and the Hertz Uid were 

dee111ecl to he Quatlfiec1 Bids by the Debtor a11d its professio11als. 

, Where the context so rc<1oires, ~II refetonces in this Order to ''Non-Transferred Loc111lons" shall be 
riee,ned (i) to be references only to such No1\-Transtcrred Locations that are subject to the /;vis 'rem1 Sheet odhe 
Her{i Tem) Sheet, as applicable, and (Ii) to Include all Qf the As,igrted Contracts and other assets or the Debto,· 
listed in tho applicable Avis Term Sheet.or Hertz Term Sheetrelated to any· such Non-Transfen·ed l.ocation. 

-8­
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I. The Debt01·, the1·efo1'e, gave notice that it intended to cond\tct an Auction for the 

specified Non·TransferJ'ed Locati011s on Monday, March 17, 2014, beginning al 10:00 a.m. 

(prevaili!lg Ce11tral Time), at the offices of Butler Snow LLP. I020 Highland Colony Parkway, 

Suite 1400, Ridgela11d, MS 3915'7, 

J. Prior to the Auction, the Debtor's munageme11t and p1·ofcssfo11als contacted 

ll\1111ero11s pol1miial acql1it'ers to detei:mine their interest in ~ubmitting 11 bid for 01ie 01· more 

No11-Transfi:rred Locations being .oftcred for sale pursuant to the Sale Motio11. A1nong those 

1,a1·ties contacted were the following: Enterprise Rent-A°Car; Sixt Rent ACai:; Pox Rent A Car; 

E-Z Rent A Car; Avis; atjd He1'1z. Althotrgh several ot' these pai'\ies expressed initial hitei·est, 

only Avis and Hertz sub1111tt.ed bids. 

I<'.. The Auction was conducted on March 17, 2014 in accordance with Order 

Sho1ie11illg Time, and to the extent the Debtor modified any Bidding Procc(iµres, such 

modificalions we~e within the permissible limits of the Order Shortening Time, wete within the 

reasonable busj1'lll$sjudgment ofthe Debtor, an4 were agreed to by tile parties.. 

L. Of the Noi1-l'1'li11sforeed Locations Usted 011 Exhibit "A'' tp the Sale Motion, The 

Avis Bid was for 17 No1\0Tt'ansferred Locaikms, While the Hertz Uid was for I i 

Nons'frnnsferted Locations. There was an overlap of 011ly five (S) Non~Trani,fe1wd Lgcations all 

which both Heitz alld Avis sl1blllitted a b)d. After discu1,sions among the parties, 11t the imlset of' 

the Aw::tion, the J)ebtor annnurtced thatAvis would be awarded the twelve (12) Non-Transtel'red 

L~1cations QO which it a)Qne bid, whUe Hertz would be awarded ibe six (6) NoncTJ'ansfcrrcd 

,9. 
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Locations for which it .alone bid, each al the price set forU1 in the Avis Bid and the Hertz l3id, 

. I 7respective y. 

M. The five (5) remaining Non~Transferred Locations [Burlington (BTV); Hilo 

(ITO); Jacl,s,mvHle (JAX); Providence (PVD); and Sarnsl>la-Braclepton (SRQ)J were then 

auctioned on: with the minimum bid price and the Juinim1m1 owrbid amount for each 

Non-Transferre~J Location (as set by the Debtor, in consultation with its professionals~ fi1·s! being 

announced by the I)ebto1· to tl1e parties, Each Nm1·Trnnsferrcd Location was ()ffered separately 

until each Non,Transferred Loc;ation was sold, and Avis iltid He11z alternated being the first pai'ty 

to hid. At the conclusion of the Auction, Avis had submitted the higher and better bid for 

Sarasota-13rado1\ton (SRQ), while He1iz had $ttbmitted the high.e1· and better bid for :Burlington 

(BTV); Hilo (ITO); Jai;ksonviile (JAX); and Provide11ce (fVD.). 

N. Consequently, each (If th<.1 Non-Transfen·ed Ltications listed 011 Exhibit "A'' 

hereto were $oli;\ tQ the Su.ceessfltl 13iddern listed {her.eon (Lo., .either (i) Avls 01• (ii) H!.1rtz for 

each Noit-Tl'ansfefred Loc11tio11) for the price shown as having st1b111itted the higher lillld belier 

8
oJi'er.for each ofthe Non-'l'ransferrcd Locations at lho Au.ctio11.

Q. F0Jlowh1g the Auction, the parties (the I)¢btor, Catalyst, Avis 11nd Heitz) 

determined th11t the !Uclunond lpcatron wl1ich had been 11Warded to Avis at the Arnltion was in 

teality a "flertz Sub¢011cession Agreen1e1lt'' (as defined hi thi! Hertz Settlement Agreement) that 

7 Tile Richmond Non-1'rat\sfe11·1Jd l..ocat.loo (Ric::) was one ofthe 12 No11-Tnmsfe11·ed LocatioM foltiaUy 
awarded to Avis at the outset oftbo Auction. Following tho Auction, however, th~ Debtor l'entoveq the Ri¢ltmonil 
Non-Tmnpferred Location from the Avis Bid, as described n1r1her In paragraph O of this Order; 

' Sometimes, Avis and Ile11z are refe1Ted to collectively he;·ein as ''1'11rclm.,m" alihough Avis and Hertz 
are each purchasing different and ~eparate No11"Transfer1·ed Locatiqns us reflecte.d in Exhibit Al1ereto. 
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could not be sold by the Debtor ai this time as a part of tliis sales process. 
9 

Accordingly, the 

parties agreed to Withdraw the Richmond location from this' sales process, and the Avis Bid was 

modified to eliminate the Richmond location from the list of Assigned Contracts for Avis and to 

reduce the Avis Purchase Price by the $401,617 bid by Avis for the Rich1nond lo.cation, 

P. 'fhe Binding Ti;rm Sheet setting fotih lhe tlnal terms of tlte SuccessJ1il l3id by 

Avis is attached hei'eto as Exhibit "B" (the "Jlvlc~ Term Sited') ancl the Binding Term Sheet 

setti11g forth the lcnns of lhe Succeasfql Bid by !'Iertz is attached hereto as llxhibit ''C" (the 

''Hertz Tetm S//e11f'). TI1e Avis Tenn Sh11et an(l the Heftz Term Sheet may be c.otlectiyely 

referred to as 1J1e "B/fuli11g Teri11 Sl1eels". 

Q. The Avis Tetm Sheet constitlites the Sqcccssful Bid (as defined in the Sale 

Motion) for the Non°Transfetred Locations identified the1'¢in. The Hertz Term Slwet constitutes 

the Sticce$sf'ul Bid (as defined in the Sale Motion) for the Non°1'n1nsfet'red Locations identified 

therein. 

R. The bindh1g, offers of Avis and Hertz as reflected by the Avis Term Sheet and tl1e 

Henz Term Sheet ate valid, duly authorized and proper under the Bidding Procedlu·es, prior 

Orders of the Couit i11 this case, sections 363 and 365 of tile Bank1'1.1ptcy Code, and applicable 

law. 

Higher or Othcnyise Better Off en 
S, The Debtor lu1s p;mducted a fair and (>pen sale 1>roccss itt a m~llllei' ,easo11ably 

c~IQulated to. p1·oduce the hlghest 01· otherwise best offer for the Non·Transf(lt'i<ed Locations in 

~ Wlthrespcct to a He1'iz Suhconccss)on Agreement, the Hetti Settlement (as defined Ii, paragtaph 28 oi' 
(his Order) P!'Qvides in .11a11: 

Debtor may not, directly ~r inillre~tly, sell, or market for sale, any such Excluded Concessio11 Agreement 
prior to tjte Closing. In addition, any Hertz Subconl;(ssionAg,·eement that fa not sold b)' the Debtor wl1hlnl20 days 
aj\er .the C(oslng bate sltall be 1·0Jected by the Debtor no Inter than the fil·st business day ancr the expiration of such 
120<day period. ,,, . 

c 11 ­
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compliance with the Sale Motion and Order Shortening Time. The Bidding Pl'oeedures were 

substantively a11d prqcedtrrally fair to all pm'lies. The sale process, Bidding Procedures and 

Auction were no.11-colluslvc, duly noticed, proper in &11 respects, ai,d allbrded a foll, fail' and 

re11sonable opportunity for any party to make a hi&her or otherwise better offer to purchase all or 

any of the Non-Transferred Locations. tM bidding and rel{ltcd proeedm'es established by the 

Sale Motion 11nd Order Shortening 11me have been complied with it1 ;ill material respects. 

T, The Non~Transferr~d Locatl<;ins were adeqtiately m.arketed by dw De,btor at1d its 

advisors, and the consideration provided. by Avis and Hertz under the terma of their l'espectlve 

Binding Tenn Sheets constitutes the highest or otherwise best offer and provides fair and 

tcasonab{e co11sideration to the Dqbtol' fol' the Non-Tt·a11sf'etred Locations, The Av!S Term Sheet 

and the llertz Term Sheet present the best oppo1tunity to maxin,ize and rei\ljze the value of the 

NQn-Tra1\sferr¢d Loc11tions for the Debtor's estate; 'Die Debtor's determi11a(ion that the 

consideration provided by Avis an,d Hertz 1,11\der the tet111s of their wspective Bfr1ding Term 

Sheets c<mstitutes the highest <lr o!hetwisi; best offer for the Non-Transferred Locations and 

constitutes a vuli,~ aml sqund e'fi.ercfoe ofthe Debtol''S busfoili,sj1,1d,gtrient. 

U. Approval ofthe Sale Motion, the Avis 'f13rni Sheet, und the Het1z Tenn ShiM 1111d 

tl1e consutl1.lllation of the tmll~actfons cqnten1plated th\!teby a1·e in the best lotefo$t~ of the 

Debtor, its cl'editors, its estate and other puities in. Jnte1·est. The Debtor has demonstrated good, 

st1fficie1n 11nd s0tmd business reasons aod justific~tiotlsfor entering into the trat1sactlons and the 

perform111ice of it~ obHgatiorisullder tbc Avis Term Sheet ancl the Hertz Tenl'I Sheet, 

V, E1itrY of this Oi·der approving (i) ihe Avis Tenn S\1eet and the Hertz Term Sheet, 

(ii) all the provisions thereof, and (iii) the consmnmation of lM truns!\ctio11s contemplated 

thel'ehy fa a conclltion precedent tu the c:onsummation of the transactions by Avis and by Hertz, 

- 12 ­
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W, The Avis Tenn Sheet and the Hertz Ter111 Sheet were 1101 entered into, and neither 

the Debtor nor Avis ancl He1iz, respectively, as the P11rchasers, propose to consummate the 

trnnsactions for the pmpose of ltinderh1g, delaying or defrauding the Debtor's present m• future 

creditors, Neither the Pebtor nor Avis !ind Hertz, tespec\ively, as the Purchasers, are entering 

into the Avis Term Sheet and the Hertz Term Sheet, or proposing to cimsUtllh1atethe transactions 

fot any hnprope1·, illegal or fraudulent put:pose, whether based on statutory 01· com1non law, or 

whether (111der the J3ankt·uptcy Cod~ or un.der the laws of .the Unhed Stales, any state,. tenltory, 

possesskm the1·e(lf or tlie District of Cofonibia 01· any otlwr applicable jurlsdJ.ctio11 with laws 

substatiiially similar to the foregoing, including any laws related to any fraudulent conveyance or 

fraudulent tra11sfer·cfain1s. 

X. The terms and conditions of the Auction, and the result ofthe Auction, i11cludb1g 

the fomiand total cm1sid~ratio11 to he reolized by !he D!!btor pursuant to the Avis Tei·m Shee\ 

11nd the Hertz Tel'Jl\ Sheet, (i} is itt the best iuterest~ of th~ J)ebtor's creditors and estate and {ii) 

constitutes fair value, full and qdequate consideration, re11scmabJy equivalent value, and 

reasonable 111ai-ket value for tl1e Noh-Tra11sferl'ed Locatiot1s. 

Y. The @grecmellt of Avis to .as~u111e qertafn liabilities to the exlen.t set fortll in the 

Avis Te11n Shel)t an4 the itgreementofHertz to as$tU11e certnfo liabilities to the C>etent set fo11h in 

the Hertz 'fe11n $beet (fO)' cac.h respective party and term sheet, "Se(l,!t/J,ss11111e1I LinM/ities") is 

essentfol to providt:1 foi· the payment of Seller Assumed LiabiHties comprising ce1tain limited 

post-petition admi11istn1tive t>epenses irtcl11Ted by lhe Debtor. 

Z. Avis and He\iz, respectively, as the Purchaset·s, are the Successftll Biddets for 

their respective Non-Transferred Locations in 11ccordance with the Sale Motimi and Oi-der 

Shortening 'time. Avis and Hertz, respectively, as the Pm·chasern, have complied in all wspects 
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with the Sale M6tion and Orde1· Shmtening Time and any other applicable order of this Court in 

negotiating and entedng into the Avis Te1:m Sheet and the He1tz Tel'm Sheet, and the transactions 

contemplated thereby likewise comply with the Sale Motion and Order ShOl'tening time and any 

other applicable order of this Court. 

M. Thl'l .Catalyst Capi\al Ciroup, ~nc. {on behalf of ftmds managed by it 11nd lts 

affiliates, in its eapacity as 1)lirchascr of th~ Dcb\or's assets pursuant lo the Sale Order entered on 

January i, :20.14 [Docket No. 326], aud/01· 11s deJ,ilor-iri-possessimi ]e11der, "Catalyst"),. conse11ts 

IQ the.transfer of the Non·TransferrcdLocations, as ap11roved herein, in accordru1ce wi.th the Sa1c 

Motion, (he Order Shorte!lill,g Time, Md tl1e AvisTert11 Sheet and the Hertz Term Sheet. 

Good Faith ofDebto,· nnd :Purchasers 

BB. The sakr process conducted hy the Debtor, lnc1uding, without limitation, the 

Bidding Proced1Jres set forlh in the Sale Motion and Order Shorte11h1g Time, was at arm's length, 

non,collusive, in good f~ith, and substantively uud p1'()C¢d11rally fair to all entities. The Avis 

Tel'ln She.et and ill¢ Hertz Tem1 Sheet 11od tile trnnsaetlons ~91\templated the1·eu1J,der Were the 

result of the safes process propo~ed by the Debt{)r and approved by this Co1.1rt, and the terms of 

the Avfo Tertll Sheet and the Hi;111z )'crm Sheet were proposed, negotiated and entered into by 

and between the Debtor and Av.is and Hertz, r¢spectively, as ihe l'ul'chasers, without cbllusion, i11 

good faith and at arms' length. 

CG. The Debtor, Purchaser$ and theh' respective pl'ofessionals at1d advisors have 

complied in good faith with ihe Bicliling Procedures, Sate Mod{)Jl, and Order Shortening Tii:ne in 

alt respects. Through substantial marketing effot1$ by the Debtor and its professionals, a 

competitive sale process l!nd a Court-otdoted Auction that was conducted in 11cc6rd_ance witlt the 

Biddit,g Prncedures, Sule M(Jtion, and Orde1· Shottenlng Time, the Debtor (a) afforded all 
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creditors and other pal'ties in intei'cst and all potential P\ltchasers a full, fair atid reasonable 

opportunity to qualify as bidders and submit their highest or otherwise best offer to purchase the 

Non-Trat1sforred Loc4tions, (b) provided potential purchasers, upon request, sufficienl 

informali911 lo enable them to make an informed judgment on whether to bid on the 

Non'Tri.ui.~fermd Locations, and (c) constder¢d any bids submitted on or before the Bid Deaclline 

(as defined in the Bidding Procedures). 

DD, Neither Avis and Hertz, r~spectiwly, as the Purchasers, nor any ofthei1· affiliates, 

present or contemplated .1rtembers, officers, dil'ectors, shar,:,holders or any of their respective 

succcssol'S and assigns is an ''insider" Qf thc:i I)ebtor, as the te1·1:i1 "ittsidet"' is defined in section 

101(31) ofthe Ban,kmptcy Code. Avis a11d l::lertz, respectively, as tho Purcl1asers, are e11tel'ing 

into the transactions in good faith and are ''g0<\d faith Purchaserf' wfthin the menning. of 

section 363(m) of the Banlm,1ptcy C(lde, and ure therefore entitled lo the full protection CJf tllat 

pt'ovision, and othel'wisci have proceeded in 1,1ood faith in all.. respects ill connection with ihis 

proceeding. Ntiitber the ])ebtor nor Avis ail.d Hertz, respectively, as the Purchasers, have 

\)!'lgaged in any nctiort orfoact(ott ti1at would ca\1s() or permit ihe Avis Tenn Shee.t llnd the He11z 

Term Sheet or the u·ansactions to be avoided or impose any ,\losts 01· d,amages un~er 

segtion 363(11) of the Uankruptcy Code. 

Sectiou363 is Satlsfie1J 

ER The Debtot bas demp11strnted a sullfoient basis and compelling circu1nstanceR 

requil'ing it to (i) c11t¢r into the Avis Tenn Sheet and lhe He1·tz Term Sheet (a11d at)Y rnJated 

documentation necessary to effectuate the transacllons contemplated thereby), (ii) sell the 

Non-Transf~rred Locations, mid (iH) assunre and assign the t\ssigncd Contracts related to such 

Nonc'fra11sfe1red Locations. These actions are appropriate exercises of the Debtor's business 
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judgment and are in the best inte!'ests of the bebtor, its estate and its c!'editors. Such business 

reas1ins include, without limitation, the fact tliat: (i) the Avis Term Sheet and the Hertz Term 

Sheet constitute the highest or otherwise best offer for the Non-Transferred Locations; (ii) the 

Avis Tenn Sheet and the Hertz Tertn Sheet present the best oppo1tunity to maximize and realize 

the valtic of lite Non-Transfor!'cd Locations; und (iii) 11nless. the sale is concluded expeditio11sly, 

the recoveries of.the. Debtor's eB!ate and constituencies are likely to be adversely affcqled and 

there is ;1 significqnt risk that munei·ous obHgati<ms 9onstituti11g ~dmh1isfrative expenses hi the 

Deb!or's chapte1· 11 case. (including· the liabilities that will be assumed by Avis and Hertz to th<' 

ex.tent set forth in theit' t·espectiveBinding Te1·m Sheets) will not be satisfied, 

FF. Each ofthe Avis Tetm Sheet and the Hertz Te1m Sheet is a valid and binding 

contrnct between the Debtor ancl Avis and Heitz, respectively, as the Purclmsers,. ancl shall be 

enforceable pursuant to their rnspe9tive te,ms. 

GG. For pilrposcs of section 363(b)(l) of the Bankruptcy Code, there is no ''personally 

iclcn:tifiable Jnfo1·m11tioil'' (as cletibed ln ~ection 101(41A) of !he Bankruptcy Code) about 

individuals to pctsons that are not amnated with the Deb(Ql' that a1·e being COliVQyed pUl'S\lilnt to 

ei(her the AYis Term Sheet OT the Hertz Te1111 Sheet., and the trans11ctions will 11ol violate any 

s.uch pl'ivacy policy, or violate any applicable laws relating to the tme, dis$eml1iatlonot tr,msfor 

of the :Non·'fransfe1rcd L9catlons, 

H.H, The Non·l'ransf1:rrecl Locations constil\lle pi'opctty of the Debtor's estate within 

\he meaning .of section 54l(a) of !be 8a11.kl'l1J?tcy Code and title thereto is presently vested in the 

D.cbtor's estate. 

TI. The sale ofall Non-Transfem:d Locations to the respective Purchasers llliiler !he 

te!'ms of the Avis Tenn Sheet and the Hertz Term Sheetmeets the applicable provisions of 
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section 363(t) of the Bankruptcy Code, and except as expressly p1·ovided in the Avis Term Sheet 

and the Hertz Term Sheet with respect to the Seller Assumed Liabilities, (i) the transfer of the 

Non-Transferred Locations to Av.is and Hertz, respectively, as the Purchasers, and 

(ii) the assumptlon and/or assignment to Avis and Hertz, respectively, as the Purchasers, of the 

Assigned Contr!lcts a11d other assets of the Debtor solely relating to the Non-Transfe1·1·ed 

Locations, in each case, will be free a11d clear of all Liens and Claims {each as definecl in 

Parngraph 9 below) other than the Selle1· Assumed Liabilities. hi addition, the sale of all 

Non-Transferred Locations. lo the respective Purchasers under the terms of the Avis Term Sheet 

and the Hertz Term Sheet and the 11ssun1ption and/or assignment to Avis and Hertz, respectively, 

as t'utchasers of the Assigned Contract and other assets qf the Pebtor solely relating to the 

Non-Transferred Locations, in each case, will nut subject Avis and Hertz, respectively, as the· 

P11rchasers, 01· any of the assQtS Avfa and Hertz to aAY lfobility fot ;111y Li~11s or Claims 

whatsoever (including, without. limitation, 1111der.a11y. theory of equitable law, antitrusl, s.etoff 

(except with respect to setQffs that wete effected prior .fo ·the Petition Pate), or Successor ot 

10 
Ti·ai1sfe1'ee Liability (as defined in Paragrapl1 l!!)) other than the Seller Assumed Liahilities. 

All holdets of Liens or Claims and all counterpartl~s ti:, Assig11ed CQntracts who did not object, 

or wi(hdrcw tbefr o\1jectlons, arn. deellled to have conse11ted to the transactio11s ptit'suant to 

section 363(t)(2) ol'the Ban~rupt1,:y Codp. 

JJ. Avis and Hertz, rnspectiveiy, as the Pm'chasers, would not lmve entered il1to the 

Avis Term Sheet a11d the Hettz term. Sheet and would not consummate the transactions, thus 

adw1·sely nffecling the Pebtor, its estate, c1·cditoi's, employees and other pattles i11 it1terest, ifthe 

sale ofthe Non"TranSfol'rcd Locatlo.ns was not free and clear of all Liens a11d Claims or ifAvis 

'
0 Wlwnever !hQ tel'm.i "fi·ce and clea1• ol'all {,lens anif Claims" or "free nncl clear of all Lie11s 01· Cluims" is 

used In tltfs Order, It shall mean "other than \he Seller Assumed Lia~IHties." 
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and Hertz, respectively, as the Purchasers, would, or in the future could, be liable for any Liens 

or Claims, including, without limitation and ns applicable, any liabilities that arc not expressly 

assumed by Avis imd Hertz, respectively, as the Purchasers, as set fotth in the Avis Tenn Sheet 

.and the Hel'lz Term Sheet. Avis and He11z, respectively, as the Purchasers, assett that they will 

not consummate the transactions unless this Court specifically oi'ders that neithe1· Avis nor Hertz, 

respectively, as a Purchaser, and none of the assets pf Avi~ or Hertz (including, Without 

li,nitati911, the ')\!Qn-Transferred LQcations) wHI have any liability whatsocvel' with 1·espect lo, or 

be required to satisty in any manner, whethct· at law or in equity, whether by payment, setoff or 

otherwise, directly or indirectly, any Lien or Claim, Qr any Successor or Transferee Hahillty for 

(he Debtor, in en.ch cas1;, other than, tbe Purch,ase Price, including the Selle): Assumed Uabilitfr;s. 

KK. the transfer of the No11-l'ransfe1Ted Locations to Avis !\nd Hertz t111,ler the terms 

of thefr tespective Bi11ding Term Sheets ls a legal, valid and effective tran:,fet of all of the legal, 

·eguitable and beneficial dgbt, title and h1tercst in and to the Non-Transferred Locations free and 

<,!ear ofull Liens and Ck!ims. ·· the D9bto1· may sell its interests .in the Non-Transl'erred Locatious 

free ru1d clear of all Lions and Claio1s. h¢c~use, in ettch case., one w mor.e ofthe S!andai·M set 

forth irt sqctio11363(t of the Bankl'uJiJoy Code has been satisfied. The tmnsfer of !he 

Non,Traosferred Locations to Avis aud l{ertz, tespective)y;i1s tbtlPurchasl)rs,wi!l vest Avfaand 

Hertz, respectively, as (he Purcba~ers, with good and marketable titl1;: to the Non-Transfot'red 

Locutfous ft'ee~nd cleal' ofall Liens and Claims. 

LL. Neither Avis 1101· Hertz, respectively, as a Pµrcbasel': (i) ls a successor to the 

Debtor or its estate by reason of a11y theory of law or equlty; (li) except to the extent set forth in 

the respective Binding term Sheets, .shall asscune 11r ln al)y way be responsible for any liability 

or obligation of the Debtor 01· its estate by reason t11ereof; (iii) is a continuation or substantial 
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contjnuation of the Debtor or its estate, and ther1e is no continuity between /\.vis ancl Hertz, 

respectively, as a Put'chaser, and the Debtor; (iv) has u common identity of i)1corporators, 

directors or equity holders with tl)e Debtor; and (v) is holding itself out to the public as a 

contimration of the Debtor or its estate, 1111d the tl'ansactions do 1101 amount to a consolidation, 

merger tit de,fac/1! merger ofeither Avis not' Hertz, respectively, as a Pm:chastll:, and the Debtor. 

MM. There is 110 legal or equitable l'eason to (lelay the transactions. The trnns.iwtions 

inust be approved and consununated promptly to prese!'ve the value ofthe J)ebtot's assets. 

NN. The Debtc;it has tietnoi\strateq both (l) good, sufftcienJ and smtncl business 

pu1pos,is and Justifications i111d (ii) compelling citcu111slances fo1• tl1e ttansactions pursuaTII to 

sectio11363(b) 9f the .Bankruptcy Code prior to, and mttside of, a plan ofi'eol'gilllization i11 that, 

among ofhel' things, absent lhe immediate consu111malion of the transactions, the value ofthe 

Debtor's assets will ho harmed. To maxiinize the value of the No11-Tra11sfe1red. Locations, it .is 

esse11tfa! that the trausactlc\ns 9ccur withill the ti111eth1me set fo!th in the Avis Tetm Sheet anti 

the Hertz Term Sheet. Thne fa of the essence hi consummating the 1i:al1$action$, 

00. TJ1e .sale u.nd assignment pf the N,111-n~nsferred Locatioi1s outs.Ide pf a pla11 of 

reorga1jizatloupt1rsua:nt to the Avis Tel'lnSheet nnd the Hertz Term Sheet neither i111pe11nissibly 

resu·uctures the l'(ghts of the Debtor's creilltqrs 11or in1perri1issibly dictates the ierms of a 

liquidating plan fo1• the Debtor. Neitlwr the Avis Tenn Sheet and the HertzTenn Sb:eet nor the 

transactions contemplated tMreby ,c,ollSUtutes a su/J tQsa clmptcr I I plan. 

Assimiption an<l Assle:nmc11t of the Asslgnetl Co11tl'acts 

PP. Tbc assumption and asslgnmenl of the Assigned Contracts (as such Assigned 

Contracts 11,1ay be mnc11ded, supplemented 01· ()tflerwise 1nodified prior to ass1w1ptlon and 

assignment without further order of the Court with the, consent of ihe Debtor, Catalyst, the 
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applicable contract countcrparty and Avis and Hertz, t'espectively, as the Purchasers) that are 

designated for assumption and asslg111nont pursuant to the 1erms of this Order nnd the Avis Tenn 

Sheet and the Heiiz 'ferni Sheet are: (i) propedy assumable by the Debtor and assignable to 

Avis or He1·ti, respectively, Mthe Purchasers; Oi) integra1 to the Avis Te1·m Sheet and the Hertz 

Term Sheet; (iii) are in the best intetests of the Debtor and its estate, credit9rs and other patties 

in interest, and (iv) sepresent the reasonable exercise of sound and prndent business judgment by 

the Debtoi·. Fuiiher, the asstlmption and assigrunent of each of 1he Asstgl)ed Contrncts is 

consistent with sections 363 ,ind 365 of the Ba11kn1J1Jcy Code, prior Orclers of the B&nktuptcy 

Cotu1 and the He11z Settlcrneiit. 

QQ. No section ofany Assigned Contract that purports to prohibit, testdct, unpose any 

penalty 01· fee, or condition the use, conside1·ation or assignment of any such Assigned Contract 

in connection with the transactions shall have any force or effe¢L 

RR, The Debtorhas n1et t1ll reguirements of section 36S(b) of the Bankruptcy Code for 

e.acb qfth\l Assigned Contracts. The Oebtot'has (!) cured and/or provided adcqua1e ass11r~nce of 

cure of any d\lfault i;xisting prior to the cjosing of the trnnsacJions t1\lutemplated by the 

respective Binding Tenn Shei:ts .(eacJ1, a ''Closl11g'') under all ofthe Assigned Contl'acts, Within 

the meaning .ofsection 365(b)(l)(A) ofthe l;lankruptcy Code; and (ii) provided comp.ensaHon or 

ndequ:)te assurance of cpmpensµtion 1P any counle1·pa1:ty to ltn As$igrw<i Cont.tact fo1· actual 

pecUnlai·y fo~s to such entity resulting from a default prior to the Closing under llny of the 

Assig11ed Contracts, within the meaning of secli<m 365(b)(l)(B) of the Bankruptcy Code. Each 

of the Assig11ecl Conttacts is ihic and clear ofall Liens and Claims, except as expressly permitted 

in the Avis. Ter111 Sheet and tbe Hertz Te1•n1 Sheet. 
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SS. Each of A vis and Heitz, respectively, as a Purchaser, has demonstrated adequate 

assurance of future perfor)llance under the relevant Assigned Contracts within the meaning of 

sections 365(b)(1 )(C) and 365(f)(2)(B) of the Bankruptcy Code. Pursuant lo ~ection 365(£) of 

the Bankl'uptcy Code, the Assigned Contracts tq be assumed ru1d assigned under the Avis Term 

Sheet and tbe H¢tiz Tetm Sheet shall b¢ assigned and. transferred to, and remain in full force and 

effect for the benefo ot: the respective P1irchaser notwithsta11dit1g any provision in the Assigned 

Contracts or other restrictions prohibiting their assignment or transfer. 

TT. No defaults exist in the Debtor's performance under· the Assigned Contrncts as of 

the date 9f this Order other than the failure to pay amounts equal to the Cure Amounts or defaults 

that nre not required to be cm·ed as co1itemplated ln section 365(b)(l)(A,) of the BanJm1ptcy 

Code. 

.Objections Resolved 

UU. Pdor to the f!pplicable deadline, three Objections wendiled to the SaJe Motlon; 

l. Prel/minw,, Ob,ieclion o.f The. Hertz Cm71omtion to !he Debtor's Sdle 
Motion and Bidding Proced111'es [Docket No. 474]; 

2. Lf1111ted Ob,feetim1 11{Loui.Wil[e Regional Ai17JoN Authoril)' ·10 Motion of 
DeMorfor Enhy oftm Order 4pprOvlng the Sqfo ondA.1\1·umpUon and A~vignment of 
Certain Rrecuto1y Contn:tcts w1d Onex11lred L~a,~e~ [Docket No, 479}; and 

3, The Allegheny Co1111J,\1Ai,port Authority's Limited Objecllrin lo Debtor's 
Motimt (o Approv~ Sale, Assumption and Assignment of Non~Transferred Loct1tla11s 
[Docket No. 483]. 

VV. The Loujsville R~gional Ahport Authority (the "Lottlsvi/le A11tliotlzy") bas 

reserved its. 1'ights and defe11ses ta the Sale Molion tJu·ough the Limited Obj¢ctlo11 'Of Louisville 

Regional Ahport Authol'ity tt, Motion .of Debtor For Ilntry of llt1 Order Approving the Sale and 

Assumption and Assigmnent of Certain Exccutory Contract and Unexpired Le~ses [Docket No. 

479] {''Louisville Ohjecti011"). The Concession Agreement for Rental Car Concession at 
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Louisville lntemational Airport dated April 12, 2012 by and between the Louisville Regional 

Airport AuU1ot'ily and Simply W11eelz LLC d/b/a Advantage Rent-A-Car (the "Louis.ville 

Co11ces.$io11 Agreennmf'), which was identified in the Louisville Objection, is s11bject to 

potential assumption and assignnwnt. The Louisville Authql'ity conte11ds that the Louisville 

Concession Agreement hli!Y l!Ot be ai;sumed or Msigned absen.t th~ c,m~e11t of the Louisville 

Authority a11d resolution of the Louisville Objection but has agreed lo resolve the Lo1tisvH!c 

0Qjcction on tho tc1·m~ set fotih inparngra,ph42 below. 

WW, EtJch ofthe Qb,jcctions offletlz a11d 'fh¢ Allegbe11y Cmmty Airp011 Authority (the 

''Afleghe11y A11t/wl'it)i") has been resolved on the te1ws s.et forth llerein. 

THEREFORE, IT ts IIERERY OJlt)EltED THAT: 

t.erieral Provisions 

1. The SaleMotion is gtanted and app1·oved as set fotth hereilt. 

2. All pbjectimis to the Sale Motion 01· the relief requested therein have been 

withdrawn, waived or settled as annp\mced Lo the Court or by stip\tlation p1·eVi6usly :Ufod with 

the Court, .or as resolved io this Order, artcl all reservations of right$ iiicltrded in My such 

ob,jection, are hereby oyei-rtdQd 011 tJie11ierits, 

3. All persons I\nd eptities given notice of the Sale Nlotl¢n that fuileU to tin1ely 

object tlwreto ate deemed to consent to the relief sought therein including, wilhput limitation, 

all 11011-b¢btor parties lo the Assigned Contracts. 

4. 'the Jindi,11gs and conclusions se\ fortbhcrcir,i constitute the Court's findings of 

tact and conclusion& of Jaw plll;suant to Bonk1·1.tt>!cy R1.1\e 70$2, made applioable to this 

proceeding pursuant to Bankruptcy Rule 9Ql4. 'to the extent any of the findJ1\gs of fact 
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constitute conclusions of law, they are adopted as such, and lo the extent any of' the following 

conclusions oflaw constitute -findings offact, they are adopted as slrch. 

App1·oval of the Avis Tc1·m Sheet nnd the Hertz Term Sheet 

5. Tbe Avis Te1·m Sheet and the Hertz Term Sheet, nll of the terms and conditions 

thereof, and all ofthe transactions conten1platcd therein are approved in all respects. TI1e failtire 

specifically to include any partkular 1m1vision of the Avis Ttirtn Sheet and the Hettz Tel'm 

Sheet in this Order shall not din1inish or impair tl1e effectiveness of such pr6vlsion, it bel11g the 

intcilt of the CoUJ'I that the Avis Tenn Sheet and the Hertz Te1m Sheet be autliol'ized a11d 

appfQVed in their entirety. The trai\sferofthe NonaTtansferred Locatio11s by the Debtor to Avis 

and Uer(z, respectively, as the Purchase1·s, acco1·ding to the terms of the Avis Term Sheet and 

the Hertz Term Sheet shall be a legal, valid and effeclive transfer of the No1i-Transte1,·ed 

Locations. The consummation of the transactions is hereby n11pmved and authoriz.:d. under 

.section 363(b) 9fthe )3aukmptcy CQde. 

6. The Debt:01· is authoiized: (a) to take<any mrd all actions necessary or 11pp1·opl'iate 

to perform, con.sum.mate, implement and close t!JQ transactions, fo.chidit1g the snlc to Avis an~ 

Hei:.tz, tei.pectively, as .the Purchasers, of all t•/Qn·Trati~fo1w,t L:ocatio11s, in accordance with U1e 

terms and conditions set f'orth in 'the Avis Tet·rn Sheet and the rl<;i1tz Tetlll ~heet anct this Order, 

including, Without Ur11itatk111, e11~c11ting, 11ckn0Wledging and delivering such deeds, 

assigmilents, conveyances and other assurance, documents and instruments of t1·ansfe1• a11d 

taking any actiou t\:it piirposes ofassigning, trm1sferl'ing, grant.ing, conve.yiug, and cohfim1ing to 

Avis and Hertz, respectively, as the Pur;chasers, or tecluclng to pQssession, any or all of the 

N01t,J'ta11sfe1ted Locations, and entering into any transition services or operations support 

agreements with Avis and Hei:tz, respectively, as lhe Putchasers, and a11y othet agree1n\;lnts 
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!'elated lo implementing the transactions; (b) lo assume and assign any and all Assigned 

Contracts; and (c) to perform its pbligatlo11s under the Avis Tenn Sheet and the He11z Term 

Sheet. 

7. All persons and entities are prohibited and enjoined from taking inw action to 

adversely affect or interfetc with, or which would be inconsistent with, the ability 'Of lhe Debtor 

to transfenhe No11-Tra11sfe11·ed Locations to Avis and Hettz, respe¢tivety, as the Purchasers, in 

accordance wiU1 the Avis Term Sheet and the Hertz Tenn Sheet a11,d this Order. 

8, It~ the event Avis and/or Hetlz, .respe¢1ively, ~s the Purcha~ers, or the Debtm; as 

fhe Seller, foil to conSl!lllI11afo the sale in accordance with the Avis Tetin Sheet and the Hertz 

Tenn Sheet because of.a breach. orf!lilure to pe1fofln on the partof Avis or Beitz odleJler, as 

!jppficablc, thc.11 tl1e )101i-b,rea¢hing patiy tnay seek to enforce i(s tights for .such breach. 

9. Except as otherwise r.:xpressly provided in the Avis Tct111 Sheet .and tl\c llcJ1z 

Term Sheet wtth respect lo Seller Assumed Liabilities, the NonaTransferred tocatkms shall he 

sold free ..and. clear of all c!liill)S, lh:1bilitles, it\terest!i; rights (lnd encumb1·ances, uich1dip:g, 

without lhnita~ion, aU 1nor\gages, resti:lctio11s (inghlding, wtthout Iit11itatio11, atty rcatrictfon .on 

the use, voting rights, trall$fer rights, cfaim$ fof 1·e¢eipt of focon1e or other exercise of any 

attributes of 0Wi1ership)1 11ypothecations, ¢ha1·gcs, h1dcrituros, Joan iJgreements, instruments. 

options, deeds of trust, security .interests, equi(y interests, cohditiona.l sa.le rights or other title 

1'ete11tr011 agreetnent$, pledges, ju\igirte\1ts, demaMs, tights of tirst refusal, consent rights, 

offsets, contract rights, rights of setoff, rights of rccQvery, r~imbutselllertt tights, contrlbutfon 

claims, fadenu.ity 1'ights, exoneratio11 rights, product lhtbility claims, alter-ego clahns, 

environmental rights and claims (includint, without Hmitalim1, toxfo tort elaim:s}, labor 1·ights 

and claims, employmertt dghts and claims, pension l'ights and claims, tax claims, regulatory 
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violations, decrees of any courl or fi)reign or domestic govemmental entity, charges of any kind 

or nature, debts arish1g 111 any wo,y in connection with any agreements, acts, or failures to act, 

reclamation claims, Qb!lgation claitns, dc1rtands, guaranties, coi1fractual or other commitment 

rights and claims, rights of licensees or subliccn$ecs under section 365(11) of the Ban.kruptcy 

Code or any similar statute., qnd all oth11r mllttcrs of aqy kiud and nature, whe!her known or 

unknown, choate or inchoate, filed or unllied, scheduled or unscheduled, 110\iccd qr tinn()(iced, 

recot;ded 01• unrec()rded, perfected ol' tlllJ,Je1-fected, allowed or disallowed, c()t1ti11ge11t or 

Mn-contingent, liquidated or lutliquida\ed, mallrrec1 or uru11atured, 1nateria! Qt: 11011-material, 

disputed or undisputed, whethc1· arising prioi' to or subsequent to the· commertcement of the 

Pebror's chavtel' 11 case (b11t, for the av()ldan.ce ofdoubt, in ~11cb case arising j)·om or related to 

the ownership of lhe Nou-Trausfert·ed Locations 01· the operatio11 of the Business prior to the 

date ofthe Closir1g{the "C/11si11g 1J11te") ofally of the Non-Transferred Locations), and whether 

imposed by ·llgrecmcnt; Hnderslanding, law, equity or otherwise, h1cluding claims otherWjse 

arising linder any lheol'y, lawo.r d()ctdne of successor Habi!Hy or 1:efated theories, as well as any 

.a11d all ''claims'' as that term is defined and used in the Bankruptcy Code, i11cludi11g cSecti()n 

\01(5) thereof' (alJ t1f the foregoiug, collectively, "Clnt111s''), a11d any copsensual or 

nm1co1.tserisual lien, statL1tory lion, !'eal or persottal property lien, mechanics' lien, 111aterialmans' 

lien, warehousem!jlls' lien, (ax 1ie11, and ll!lY and all "liens" .as. that tenn Is defined a11d U$ed lg 

the Bankruptcy Gode, inc.l\tding sectio11 llU(37) thereof (all of !he foregoing, collcctiv\"IY, 

''lle,;s"). 

IO. At each Closi11g ofany Non·transfen·ed Location, all of the Debtor's right, fille 

and interest in and to, and poss~ssi()JJ of, that particular Non-Trnnsferred Location or those 

pa11il,utm· Non-Tt·ansJ'erred Locations shall be immediately vested in Avis and Hertz, 
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respectively, as the Purchasers, pursmmt to sections l05(a), 363(b), 363(i) and 365 of the 

Bankruptcy Code free and clear of any and all Liens and Claims. Such transfer shall constitute 

a legal, va)id, binding and effective transfer ofsuch Non-Transforred Locations. All persons or 

en(ities, p1·esendy, 01· on or after the Clo$ing, in possession of some or all of the 

Non-Tn111sferred Locations are directed to surrender possession .of the Non-Transferred 

Locations directly to Avis or Hert.z us the l'urchaser or its dcsignee on the Cfosing or at such 

time thereatler as Avis or Heitz as the Purdiaser may request. 

11. Avis and Hel1z, respectively; a.~ the l'urchrtsel'S, Jll'C hereby a.ufhorized in 

co11uection with the ·consummation of the transactions· to allocate the Non.;'.rransferted 

Locations, Selle1· Assumed Liabilities, and the Ass)ghe(l Contracts am<mg its afttllates, 

designcos, assignees, and/or successorn in a manner as it, · in its sole discretion, deems 

appropriate, and to assign, sublease, sublicense, transfer or otherwise dispose .of any of the 

Non,nansfei'l'ed Locations 01'tbe rights u\u:li,,r any Assigned C911tracho its affiliates, desisnees, 

assignees, and/or successors with 1_111 of the rights a11d protecji(>ns accorded tmder this Ordet' ai1d 

the Avis Term. Sheet and_ the Hertz Term Sheet, a,nd the behtor shall coopernte witha11d take all. 

actions reasonably requested by Avis and Hertz, respectively, as the Pµtcliasers, to effectuate 

any o:f the fot•ee,oil)g, which shall be at the cost .of Avis and Hertz, respectively, as the 

Purchasets, ifrequested after the C!Qsit111 Date to the exte111 :pl'6Vided In the Avls Tcrtn Sheet 

and the Hertz 'ferm Sbllet. 

12. Subject 01ily to the provisions of Paragraph 41 herein with respect to Hertz a11d 

the Allegheny Authoti1y, this Order: (a) shall be effective as a determination that ·as of the 

Closiug, (i) no Liens 01· Claims (other than the Seller Assllined Liabilities) Will be capable of 

bei11g asse11ed against Avis and He11z, respectively, as the Putchasers, or any of its ·assets 

-26 • 




Case 13-03332-ee Doc 498 Filed 03/31/14 Entered 03/31/14 14:15:16 Desc Main 
Document Page 27 of 76 

(including th.c Non-Transferred Locations), (ii) the N<ln·Transferred Locations shall have been 

transfctrcd to Avis and lfo1tz, respectively, as the Purchasers, free and clear of 1111 Liens and 

Claims, and (iii) the conveyances described herein have been effected; anti (b) is and shall be 

binding \tpon mid govern the .acts of all e1itities, including, without li01itati011, all filing agents, 

filing officers, title agents, title companies, recorders .of mlll'lgages, recorders of deeds, 

registra1·s ofdeeds, 1·egi$lrars Qf patents, tradenwrks or other intellectual prnp.cJ'ty, administrative 

agencies, govemmental depaiiments, secretaries of state, federal and local onicials and all other 

persons and entities who may be Tequired hy operation of law, tl1e duties of their office or 

\lOntl'aet, to accept, file, register 01· otherwis(l 1'ecotcl or releasi:, any documents or instruments, or 

wbo rnay 'be required to report or insure any title 01· state oftitle in or to any lease; and each of 

the foregQing. pe1·sons mid entitle$ is hereby dit·ected to accept for filing any and all of the 

docum~nts and insli'ometits necessary and appropriate to eonsiimmatc the transactions 

cot1templat¢d by the Avis Term Sheet and tbe HertzJenu Sheet. 

13, Except as otherwise ~xpressly ptovlded io the Avis Tenn Sheet a1'<l. the Hertz 

T!:l!'rn $:b\let with l'\l$PCGt to the Seller Ass11med Liabilities, all persoJ'ls and entides (a11d their 

respective successors .a11d assigns), including, without Utni!iltion, aH debt security holders, 

equity security holders, affiliates, gove1tui1ental, tax a11d reg1datoty authorities, lend.erg, 

custom¢rs, vendors, einployees, ttade creditors, liti~ation cfoirnants and other creditors l1o)ding 

Liens or Claims aflsi11g nnder or out of, in connection with, or io any way relaHog to, the 

OebtQr, U1e Non-Transferred Locations, the ownership, sale or operation ofthe Non· Transfened 

Locations and the Busine~s ptior to Closing 61' the trilllsfer oi' the Non-1)'ansferred LocatiOii.s to 

Avis and Hertz, respective)y, as the Purchasers, at'e hereby forwet barred, cstopped and 

permanently enjoined froo1 asserting such Liens or Claims against Avis and Hel'l,'1, resp<lctively, 
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as the Purchasers, Its successors m· assig!Js, its assets or property or the Nons'frnnsfen-ed 

Locatio11s. · Following the Closing, no holdl)r of m1y Lien or Claim shall interfere with title to or 

use and e1tjoyment of the Non-Transferred Locations of Avis and l-Ie11z, respectively, as the 

Purchasers, based 011 or 1·elated to any such Lien Or Clain1, or ba~ed on any action the Debtol' 

11111y ta~e ill its chapter 11 case. 

14. Each pct•son 01· entity th!lf has tiled financing statements, 111ortgagcs, /fspmdens 

or other documents or agreemenis evidencing Liens or Claims against 01· in the Non-Transferred 

Locatio11s shall be obligated to delivet to the Pebtor and Avis and Heitz, respectively, as lhe 

Prirchascrs, prio1· to the Closing ofthe tt·ansactions in propel· form for iillllg and executed by the 

apj:>ropdate parties, te1mination statements, Instruments of satisfaction, releases of alt Liens and 

Claims that tbeperson or entity has with respect to the Nc:m,T1·a1lsferred Locations 01· otherwise. 

If any person or entity that has filed financing statements, mortgages, li.1· pendetw or other 

docume!lfs or agreen1et1ts evide11ch1g Liens or Claim.s against or in the Non-Trn11sferred 

Locations shall not have delivered to the Qebtor prior to the Closing of the transactio11s, in 

prope1· fc;n:m for 'tuii1g ai1d executed by the 11p11ropriate patties, termioatioo stat¢n1e1its, 

instruments of satisfoction, releases Of all Liens and Clahns that the person or c,11i1y has with. 

respect .to th.e Non"Transthred Locations or otherwise, then only with regard to the 

NoncTransforred Loc~tfons that m:e purchased by the PJtt'chasers, purs11ant to each of the 

Bindfog Term Sheets, qs applicable, and thls Order: (a) each !lfthr. b¢btor 11i1d Pul'cl1asets is 

hereby liuthol'ized nnd d.irected to execute and file s11ch statem¢nts, instruments, releases Md 

other documents on behalf nf tlie person or entity witb respect to the Non-Ti;ansforred 

Locations; (b) Avis !Ind Hertz, respectively, as the Purchaser~, are eaclt hereb,Y authotized to 

file; register or otherwise record a certified ¢QPY of this Order, which, once filed, registered or 
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otherwise recorded, shall constitute conclusive evidence of the release of all Liens and Claims 

against Avis and Hertz, respectively, as the Purchasers, and the applicable Non-transferred 

Locations; and (c) Avis and Hertz, respectively, as the Put'chasers, may seek in this Court or any 

other court lo compel appropriate parti~s to execute tetmination statcrnents, instrume,nts of 

satisfoctio11, a11d releases of all Liens and Claims with respect lo the Npn,Transferretl .Locations 

other than Seller Assumed Ual:illities. This Order .is deemed to be i111·ecordable form sufficient 

to be placed in tho filing or recqrding system of eac!1 and every federal, state, 01· local 

governmen\ agency, depattment or otlicc. Notwithstanding the for•egoing, the provisions of this 

Order authorizing the sale and assignrnent of the J\1611-Transferred Locations :l:l:ee ru1cl cl~a.r of 

Liens and Clatms shall be self0execuling, and neither the Debtor nor Avis and Hertz, 

respectively, as the Purchasers, shall be requil'cd to execute or file releases, tel'lnlnation 

statements, assignments, consents or other instruments to effectuate, consummate and 

i111piemetttthe pl'ovisions ofthis Order. 

15. Avis and Hertz, respectively, as the Putchusets, shalt l:ie autl1orized, as of the 

Cl\lSJng Date, to operate under any license, permit, i·egistra!ion a11d. govern1ncntal (it1ch.1di11g 

airport authorities) 11uthorization or approvul (qOitectively, the "A11i:lll111y Li(!¢1ises") of the 

Debtor with respect to the Non-Transferred L9cations, atid aU Ancillary Lice1Jses are cleemed t,1 

have been, and heteby are directed !O he, transferred to A,vi~· and Hertz, respectively, ·as the 

Putcha~ers, as of the Cfosing Date. Fpt the avoidance of doubt, tho Ancilla(y Licenses do not 

include the Assigr!ecl Co11tn1c!s, and 110ne i;,f the provlsiQns of this !)a!'agraph 15 apply to the 

assumption and assignment of lhe Assig11ed Contracts to the Pmchascl's. To the extent llhY 

Ancillary License canntlt be transferred to Avis and Hertz, respectively, as ihe Purchasers, in 

accorclanoe with the fit'st sentence of this parngtaph 15, each sucl1 Aticillary License: (a) shall 
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remain in effect while Avis and Hertz, respectively, as the P.urchasers, with a8sislance from the 

Debtor, w9rk$ promptly and dilfgently to apply for and sect@ all necessary govemment 

approvals for the transfer or new is.suancc of Arteilfary Licenses to Avis and Hertz, respeclively, 

as the Purchasers; and (b) shall temiinate 011 a license-bycJicense basis fotJowing the final 

determination of the application of Avis and Hertz,respectively, as the Purchasers, for transfer 

or newissuance of ai1 Ancillary License to Avi,s and Hertz, respectively, as !he Purchasers. The 

l)eb!or shall main!ain !he Ancillary Licenses in good sta11diug to the fullest extent allowed by 

applillabfo lllW for the benefit of Avis and Heitz, l'espec;(ively, as the l'llrchasers, w1til equivl!lent 

new Ancillaty Ljceuses are issued to Avis andJ{ertz, xospcofively, as the Purchasers, which 

slmU be at the cost of Avis and lfortz, respectively, as tl1e Purchasers, to the extent obligations 

ate focU\'~ed after the Cfositig Date. Without lin1iting the foregoi11g, the Porchasers and Debtor 

111ay cuter into, without fu.11her llflplicatiQn .or 1notio11 to, or .otdet· of, thti Co111i any reasonable 

iutungement that elthor of the Pu.rchase1·s. may request an,([ at !be. expense of such Pm•¢haser, 

wl.lich arrangement provides Avis and llertz, respectively, as the Pmvhasen;, .With all of th1;1 

b,11elits ot: or t.l(lder, any .sl.lch Ancillary Lic~nse or aµy other Non,Assignable Purchased Ass.et 

(~s defined in the Ayis 1;'\ltm $heet), fu1the\',. also witlwut lhni.tit1g the foregoing, Avis and 

Hertz, .respectively, 11s the: J>m·chasers, and the Pcbtof mt1t enter htto, withoµt further 

lipplieaiion or m()tion to, or order of, tJ:w Court, i\ny reaso11able sh!lr~d seryiqe$ agr~eruent pr 

shared management agreement tluit Purchasers may request and at the expense of l'ur\lhas~rs, 

which arrangement p,·ovides Purchasers with the benefits of management or services of the 

Pcbtpr in transiti<miug the operation of tile business of the Deb(or to Avis and Hertz, 

respecfivcly, as the Purchasers. 
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16. To the extent set forth in section 525 of the Bankmptcy C9de, no gover11111ental 

unit (including any airpott autl1ority) may !'evoke or suspend any pe~mit or license relating to 

the operation ofthe Nou-Ti·arnferred Locations sold, 1ransfel1'ed, assigned 01· conveyed to Avis 

and Hertz, respectively, as the Pul'chasers, on account of the filing or penc1ency of this chapter 

11 case 01· the const1mmation oft!\e transactions. 

No S11ccesso1· 01• Transferee Liability 

17. Avis and Hertz, respectively, as the Purchasei:s, shall not be deemed, as a 1·esult 

of any action taken in conneclion with \he Avis Term Sheet a11d 1he }ferlZ Term Sheet, the 

.cons110u11ation of the transactions contemplat\ld by the Avis Tetm Slwet and the Hertz Tcriu 

Sheet, or the transfer or operation of the Non-Transfe1rcd Locations, h1clµding llw Assigned 

Contracts, to: (a} be a legal successor, or othetwise be deemed a successor to the Debtor Qr its 

affiliates {other than, for Avis a11d Hertz, respectively, as a1e Purchasers, wi\h respect to any 

obUgations as an assignee under lhe Assigned Contracts arisi11g after the Closing); (b) have, de 

facto or o,thetwise, mergi;d wiJlt 01· into the 01'lhtor odti; affiliates; (c) be an aUer ego or a mere 

continuation or substantial continuation of the Debto1· or its 11fti(iates, in each case inclµding, 

Witho~il lhnitatiot1, Within the m~nh1g of i111y ,pcn~iop law, the Employee Re(ire1nent Incon1c 

Secut·ity Acl, the Consolidated Onmillus l3ttdget Reconciliation Act ("COl{RA "), the WARN 

Act (i9 l).S.C. §§ .'4lQl et seq.) (''JI!..4RN''), the Fair LallOt Standard Act, Tltie VJT of the Civil 

Rights Act pf 1964 (as amended), 1he Age Di$¢dn1inatton Md EmploymeJtt Act of 1967 (as 

amended), the Fedct'III Rehabititafion Act of 1973 (as amended), the National Labor Relatiot1s 

Act, 29 lJ.S.C. § 151, iii seq. (the "J\ILRA''). 

JS. Otbcr thai1 as expressly set folih in the Avis Tet'(\1 Sheet a11d the I{ertz Tel'lrt 

Sheet or this Order soiely with re1,pect to Seller Assumed Liabilities, I\vis and Hettz, 
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rospectively, as the P\1tchasers, shall not have any responsihillty fo1· any liability or othe1· 

obligation oftbe Debtor or any of its at'filiates, whether known or unknown as of the Closing, 

now existing or heteaft!ir at'isi1)g, assmted or tm!\sserted, fixed or contingent, liquidateil 01· 

uoliq11idated, including 11nder n11y law 01· theol'y of successor or vicarious liability, antitrust law, 

etwironmental fa1w, foreign, :federal, stat¢ or local t'evenue la\.V, 01· products llabillty law. 

Without limiting the generality of the foregoi!lg, Avis and Hertz, re~pectively, a.s the 

Purc!ia~ers, s)tall I\0.1 be liable for al!Y (a) liabil(ties, de~ts Qr obligations on accotml <ifanyt,1xe~ 

arish1g, accruh1g or parable under, out of, in co11nec.tion with, or iJl any way relatiIJg to the 

owMrshlp ,or ope1·afiou .of the No11-Transferred LQcations prior to the Closing; 

(b) cnvitonmentalJiabllities or obligations !J!'lsing from conditions first existing 9n: (11' prior to 

Closing (including, without Umitatlon~ tho ptcsence of hazardous, toxic, pollqting, or 

contairtlnating. substances Qr wastes), Which 1nay be ass.erted on any bµsis! incfudi1w, withm1t 

limitation, 1111der the Comprehensive Envii'o1une11tal Rei;p(>nse Cotnp1:1:1sation ~nd Lia\JUity Act 

("CEllCLA.")i (c) li!1bilitle$, debts or obUgations arising :lhim conditions first existing at• actions 

oc<;ui1fog prior to the Closing with resp~ct to any labor, et).Jployiuent, 01· JlimilarJ~w, ml~ or 

reg4latio1:1, ltieludhig the laws spe¢ified it1 l)le pi'ecedb1g Paragcapb (incfuqii1g ·filing 

1·eqitfreine11ts 1111der any such la11% r.u1es oi' te1,\llatio11S); 01· (d) liabilities .\lnder aey other 

foreign, foderal, state ot ]()cal law by virtue ofAvis and Ite11;,:, respectively, as the Purchasets, 

purc\1asµJg a11y of the No1JcT1'an$fe1,ed Loc~tiom, or ass11ri1ing any of t!ic Seller Assumed 

J,iabilitles (all liabilities de!lcribed in Paragraphs l 7 and I 8 of this Order, '\t;;11cces~ar <JI' 

T1•fl11s.{erce Uabillt)"'), 

19. Except as otherwise expressly provided in the Avis Term S4¢eta11d the Hel'tz 

Te1111 .Sheet, 11oihing shall rcqtilre Avis ai1Cl Hertz, respectively, as the Purchasers, to: (a) 



Case 13-03332-ee Doc 498 Filed 03/31/14 Entered 03/31/14 14:15:16 Desc Main 
Document Page 33 of 76 

continue or maintain in effect, n1· assume any liability in respect of an:y employee, collective 

bargai11ing agreeme11t, peiwion, welfat'\l, frhlge benefit or any othf!r benefli plan, trusl 

anw1gement or other agreements to which the Debtor ls a party or have any responsibility 

the!'efor iocludi11g, without llmftatio11, foedicill, welfare and pension benefits payable atler 

retirement 91· oth~r termh1ation of empiqyment; 01· (b) assunw any r~$):Jon~ibility as a fldydary, 

plan spons()r .or otherwise, for 1naking any contribution Jo, or in respect of the fonding, 

investment or adinittlstraiion 9f ,my emp\Qyee he1wfit .plan, ilt'taMerne11t Qr 

agteement (including but· not limited to penslon plans) or the termination of any suQh plan, 

art1111gemeot 01· !lgteement. 

'20. Bf't'ective uj)on )he Closiug, except witrre$pcct to Seller Assumed Liablli\ies, nil 

persons a11d entitles are foreve~ profiibiled and ei~oined f)·om cqmmencl11g or co11tinµifl}l in any 

matte1· atly ·action or iilher pfoceeding, whether in law or eqU:ity, in llUY Judicial, .ad1ninisti·ative, 

atbi11·al or other proceediµg against Avis alfd Hertz, r~spectively, as the Purchasers, or 'their 

1·especlive assets (lnclucll11g the Non-'fl'Msfen·ed LMatlons), With respect to any (a) Lien or 

Claim, ot (b) S\l!iCesso1· 01' Transforee LiabU1ty, inclu!:ling, witl\Olll JimitEIUo.11, the following 

actions wi\h .respect to cla,,ses. (a) mid (bJ: (i) cp1ntne1icirig o.r coritinuiJ1g i\n)' action· or ddwr 

proceeding JY(l1Jding or threateneil; (il) enfo1·oi1\g, attaching, collecting or reeove1;lng in nny 

p1anner "tiy judg1i1~nt, award, de11rec p1· oi·d<)r; (iii} creating, perfecting or.enforeing any Lien or 

Claim; {iv) 11ss~rtit)g any setoff, right tJf s\ibi·ogatioo or recoupm:~nt of ai1y kind; 

(v) ¢1)1nn,lencing or co11tfo1tlng any ac(ioh, Jn any mallller or place, that doelr not comply with, or 

is inconsistent with, the. provision~ of this Order oroth.cr orde1·~ ofthis Court, or thQ ng1·eements 

or .ictions cpntemplated or taken in. respect hereof; or (vi) revoki11g, tenuinating! failing or 
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refusing to renew 1111:y license, permit or authodzation to. operate any of the No11-TrMsfcn·ea 

Locations or conduct any of the businesses operated with such assets. 

Good Faith of l'ttrchase,•s 

21. The transactions contemplated by the Avis Term Sheet andthe Reitz 'fe1m Sheet 

11re undertakell by Avis aµd Hertz, resp¢etivcly, as the Purch!is¢rs, whhoul collu~ion alid in 

good faith, as that tcrni ls dc:scribed in section 363(nt) ofthe Bankruptcy Code and, accoi'dingly, 

Avis and Hertz are dee1ne.d for all p11rposes to be good faith purchasers .in tl1e transactions 

co11te1~plqted by the Avis Term Sheet and lhe Fre1tz Tenn Sheet and the reversal or 

modification pn appeal ofthe autho1'liafion provided herein to consummate tlw sale shall not 

11ffect the yalidity tit the lransa¢tions (inch,itling the assu1ilptiort and as!!lgmnent i>fthe Assjgncd 

Contracts), unles$ such authorfzatipn and cqns11n1matlon ofthe sale a1:e duly and properly stayed 

peridh1g such.11ppcal. 

2i. f-.foithor the.Debt<!I' 11m· Avis and Hertz, respectively, as the Purchasers, bils 

eng11ged in atiy eoll(t$iort With othei· bidders o)']las t;i.kenu11y othcrac\ion \itina~tion liJat wo1dd 

C!iilse 6r pe11nit ihe transaction~ Jo be (!voided 9r posts or daihagcs to be ht1posed \i1tder 

Sl)ctiQn 3~3(ti) ot'thc ti.a11ktll,ptqy Co~e or od1erwisc, 

AssumptiollJind Assignment of Assigned Coukacts 

23. '!'he Debtor is aU:tl10rJzed and dfrllcted to assume llhd lissign each elf the Assj(ltied 

C(lnttacts tippn Uie Glosit* of the traflsactions. (ol' thereafter, in acco1'da1tge witb th¢ Avis 'rern1 

Shee( and tlie He11z'fcrm Sheet), free .ind clear q(a!I J:,,iclls and ~!alms. the payment of the 

applicable Cute /µu<nmts by Avi$and Jie11z, respectively, {ls the Purchasers\ ·or the DebtPr, as 

appl!e1rble, &hall, in nccordftltce witl1 $ectio113<iS(b) of the tlankruptgy C9de, (a) qUl'e al.I defaults 

unde1· the. Assigned Co!i!J'!l()IS as QQnteinplqtcd by .s!Xltion 365 of U).e Bankti1ptcy Code as ofthe 
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Closing Date, (b) compensatefor any actual pecuniary loss to such non-Debtor counterpa11y 

resulting from such default and (c) together with the assumption of the Assigned Co1Jlracts l;iy 

the Del>lcir and the assignment of the Assigned Contracts to AYis and Hertz, respectively, a$ the 

Purchasers, constitute adeqm1te assurance of li.iture performmice !hereof. 

24. A11y provisions in any Assigned Confraci that prohibit or conclition the 

assigmnent of such Assigqecl Contt!'lc! 1>1· al(ow the c(lm1terp4l'tyto such AsS'i!?,11etl C)mtrnct to 

teri,1inatc., recapture, impos.e any pe11afty oi· f\:e, accelerate, Jncrease any rate, c9nd!tio11 on 

renewal or extension, 01· modify any te1111 or condiliQn, directly or h1directly; upon tlw 

assignment of such Assigned Agt·eemenf, constit\lle uMnforceable anU0 assignme11t provisions 

thl\t at·llvoid imd ofno fotce and effect, All Other i'equire111ents and condi1io11s bnder seotrons 

363 and 365 of the BaJ]kh1pfoy Code for the assumption by the Debtor ani:l assignment to Avis 

and Hertz, rcspecfivllly, as the Purchasers, 01·an Affiliateof Avis and I-fortz, respe'ctively, as the 

Purchasers, of the Assigned Contracts haw been s11tist1ed, Upon the closing, in accordtmce 

with sections 363 wd 365 of the Bankrupf.cy Ci:,de, Avis and Hertz, respectively, as the 

Purchaser!l, shalLb<,i fnlly and irreYocal>ly vested ~1th a1l right, title 1111d fot,erest ofthe Qebio1· 

imcle1· the: AssignecJ Cmitracti, llnfl such Assig11~d Coht1'a()ts shall re1)1aiu in full tifrc{ lint! i:'ffect 

for the benefit .of Avfa and Hertz, i'espectlvely, as the l'm•chase1•s, Each l10n°.!)ebt<JI' 

counterparty to th¢ Assigned Coi1!1·acts ~hall he forevci' bal'l'ed, e~toppetl, n11d per1nan.ently 

enjoined fl'om (a) ;tssertiug against tlie Debtor or A,\iis ancl Heitz, respectively,..as the 

Putchaset's, 01· their r~spectlve !1$s~ts or property miy assignment fee, accelemtton, default, 

bJ'e.a.cb. ,w clai111 qr p()cuniary loss, 01· condition to assignment existing, al'jslng or accruing as (lf 

the Closint Date pt· arising by reason of the Closing, including any breacl! related to or arising 

out of cha11ge-111-co11trol in such Assigned Co11trn.cts, or lilly purported Written or 01',tl 

-3$. 


http:bJ'e.a.cb
http:Bankrupf.cy


Case 13-03332-ee Doc 498 Filed 03/31/14 Entered 03/31/14 14:15:16 Desc Main 
Document Page 36 of 76 

modification Jo the Assigni:d ContrMts and (b) asserting agruust Avis and Hertz, respectively, 

11s the Pu1·¢hasers, (odts 11ssets or pNpe1ty, h1Gluding the Non-Trm1sfe,red Locations) any Lien 

or Clahn, counterclailll, breach, condition, setoff, asserted or capable of being asserted against 

the De~tor existing as of the Closing Date or arising by reason of the Closiug e,xccpt for the 

Seller Assumed Liaoillti¢s (st1bje¢t cnly to the limitatir.)us set forth Jn Pa1·irg1·@h 41 herein with 

respect to H¢rtz 11wl the AHeihcuy Al.lthority). 

2S. Upon the Closing ancl ilie payment of the t't)levant Cin'C AntPimts, Avis aild 

H¢tt1.., 1:~pectiyely, as the Purchasers, shalt be deemed to be substituted for the Debtor as a 

J!arty to the app!foal,)le Assign~d Coutraots atid tlu, P¢btor shi\11 be l'eleased, pursuant to 

section 36S(k) oftlie Bank1·upf()y CQde, fl'om an:Y !iabilhy11hde1• the Assigned Contracts. There 

shall be n~1 a,s~ignment faes, increa$es or any other fees eh!ll'gedlq Avfa and Hert.?,, respectively, 

as the I'l!rchase11J, or the Debtor as a J.'Ch'Ult (Jf the assump(ionand assi~nme!lt of\he Assigned 

Cot1fracts. The failure of the Debtor or J\vls a1Jd !-i.ew.., respectively, l\s thl) l'urchaserii, to 

ent'orce iit atl)i tiµIC c)lle OJ'. irlore terms or conditio11s pfany Assigned C9nttacl )lhaU.not be a 

waive,· of11uc11 terjns Pr condif1Q11S or of llw right of t)le P¢b!11r r.)r Avis ~d f!ertz, re~pi:etlvefy, 

M the l'u1:01tasel's, ~$ the c~se may be, to enforce every Jet·m and condipon ol'such As~igued 

Cpntl'act. The v11Jidity ofthe assumption and assigµment <:>fany Assiguect 001\!ract to Avis and 

He11z, respectively, a.,~ thePm"Chase1,s, shall 11otbe affected by any existing dl@ute between tlie 

Debtor and any counter,iJarty l!J such As$lgned Coi111·aot. Auy patty that !11\'iY have liad the tight 

to consent to the as$ignment qf any Ass\ghecl Coiilf!ipt is deei:ned to have consented for the 

]lutposes ofsection 36S(e)(2)(A):(li)hfthe l3a!lkl·1.1ptcy C6de. 

:26. lJnless ,Avisand Heitz, respectively, ·as (he Purchasers, otlwrwise. expressly agree 

in Writing, (a) all defaults <W other oblig11tions of the Debtox unclet the Assigned Contracts 
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arising or accruing pdo1· to tlie Closing Dnte {wlt11out giving effect to any acceleration clauses 

01· any default ptovisions of \he kind spec(fied in section 365(b)(2) of the Bankruptcy Code) 

shall be deemed cured upon payment of the Cure Amoi111ts, nnd Avis a:nd Hertz, respectively, as 

the P11rchasers, shall have no liability 01· obligation ari$lng or accl'ui11g under th.c Assigned 

Contracts on 01· prior to the Closing Date, except as otherwise expressly set forth 1n lhe Avis 

Term Sheet and the Hertz Te1111 Sheet,.11t1d (b) each non-Debtor party to an Assigned Contract ls 

:tiirever bari'ed, estQpped and permanently e11joitted. from as~er\il)g against Avis and Hertz, 

rcspectiveiy, as the Purch~sers, or its 11si:ets or propeity (i11cludi11g, without litnitlltion, the 

'Non-T1:ausforred Locations), ,any default etisting 11s of the 'Closing Date, any Lien 01· CJaiin, 

com1terclaim, breach, condition, setQff (except with respect to setofts that were effellted prior to 

the Petition Date), o.r other claim assel'ted or uapable pf being asserled against the Debtor. 

Other thatr the Assigned Cc.mtracts, Avis itnd Hertz, respeutiv\!lY, as the Purchaser~. have 

asstune<;I none of the Debtor'$ Olher contl'acts or leases and shall .have no liability whatsoever 

lltereunder. 

27, The assignments Of e~ch of1he Assigoed CQntracts b)'the Debtm· fo Avis anti 

lfe1·tz r~spectiVely atl) made hi gopd faith. 11nder sectlo11sJ6J(b) and (rn} ·Of the B1tnkruptcy 

Code .and are cort$istent. with prior Orders of the Ila11lm1ptcy Cqlll't a11d the Hertz SettlemeJit. 

Ft1rther, Ga.ch Qf the Assigned Contracts by the Debtor to Avis am1 Hettz, respectively is 

.properly assu111able by the Debtor and ils~ignab!e to Avl$ of Hertz, te$11ectively, as the 

Purchasers, 

.• 37. 
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,Other Provisions 

:;m. For avoidance of doubt, the sales process de$cdbed herein was in cot;ifonr\ity 

11
withthe Hertz Settle1nent. 

29. Avis and I-Jenz, respectively, as Ute Purchasers, shall not be required to seek or 

obtain rdief from tl1e a\lto1t111tic stay 11n(ler s(,'Ct,ion 362 oflhe Bankruptcy Code t<\ enforce any 

of its remediesunder the Avis Term Sheet and the Hertz Te1111 Sheet or any other sale-related 

docu,went. The autol\111tie stay itilpo~ed by section 362 of the Banlm1ptcy Code is modified 

solely tq tlw extentnecessary to iti1pleme11t the prece;lfog sentence, provided howevef that this 

Court shall 't·etain cxcifosiv9 jtu·isdiction over 1111y and all disputes wi.th respeel thereto. 

30. Nothing in this Order or the Avis Tetm Sh¢et a11d the Hertz: Term Sheet releases, 

nullifies, precludes, or enjoins the enforcemelit of any (a) obligation to a goyernme11tal unit 

undcrpoHce aild regulatot:y $latt1te~, (b) tegulatlons that 11hy etitity Wo\lld be su[?'jcct to as the· 

owner 01· operator of property after the d!!te 9f eutt·y ofthls Ordet·, or {c) ohligalioµil to pay ad 

va!oreJ11 l!!xes and to remit customer facilily cluirges (CFCs) to local govcl'll.tnental ,entities. 

NothiQg in this Order or lbc Avis Terni Sheet a1icl the Hertz. 'I'erih Sheet divests any tdbunal pf 

any J11dsdictton Jt may have under ertvit·omnJ;nlal law or other gov¢rnmt:11tal reg1datory 

non°bankn1ptcy .law. 

'' i'J,1e tern1 ''flrrt: S¢l/le111p11f' 1ne~1ts, cpl,lectively, tl)e follgwing: (i) that.cert~ih SetUemo11t Agrec1tiont 
by Md am<.\ng the. DebM, The ilo1tt. Ggrporatlon, l'urch~sers, FSNA mtd To.in McDonnell dated MofDe~imher 11, 
2Q]3 (together ')'jth tho Releases (as defined in su°'lt Settlenwnt Agreement) and alJ J'elatM Mreements, 
M1e,11dm~11t~, docµn1en1.s Pt i11st,111nents and all e~hibits, s~hedulcs and addenda \o the SettJemcnl AJ;r\l(lment or riny 
Release,. collectively tho ''l{ert; $ellle111e11I DQc11111e11til'), as urnc11dod liy those eettidn amendments lo the Hertz 
Settlement Docunw11ts as approved In thatcertal,1 Agreed Qrtler tJl'anl/ng Motlim ofDebtol'for /Snto• Qj(J/t Order to 
,lm~ndSe/flement Agree1111i11t with H?r/z. CQrpp1·,1/itl11 qnd 0Jher ('artles (Jlld Granting, Rel<1ted Relll{f (th.e 'Wertz 
$t11/M11e1U A111e11tl111c1111 Ori/er") [D9ckct No, 447], and (ii) tbe rcJ~ted Releases (as defined in the He11z Settlement 
Agr~ement), each, as apprQyed bY that certain Order GNll(llng P:,,ped//m/ Mollan ofDe/.i/01· 10 Co11u,1•0111i.te and 
Sel!le Clt1.iti1s mid Dls1i1ttes P111w11t111/ I" Fed. JI,, Bclnkr. P, 9019 [Dpcket N9. 293] (the "llei•/t Set1/e11iWI Approval 
Ot1/e1·"). 
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31, This Order is binding upon and intu:es to the benefit .of any successors and 

assigns of the Debtor .OJ' Avis and Hertz, respectively, as the P.urchasers, inchiding any lrnstce 

appointed in any subsequent case Qf the Debtor under chapter 7ofthe Bai1kruptcy Code. 

32, This Orde!' and the A•* 'l'erm ~beet and the Hertz Tenn Sheet shijll \le bin'cling 

in nll respects up<ln Catalyst, ail c1•editot'il of (whethc:1· known or rn1knowri) the Debtor, all 

hokleu; of equity. inte1·ests in t~e Debtor, any holders of Lj!lnS or Claims In, against, 01· on an or 

any piltiion of the Nori-Transforred Locaiions, all nonsI!ebtor counterparlies to the Assigned 

Conttacts, all sllccessors and assighs Avis am:! l::Iertz, respectively, as the Purchasets, the Debtor 

a11d its affiliates and subsidial'ies and any sul:>seqnent. trustees appolllted in this chapte1· 11 case 

or upon a conversion to chapter 7 .1,111der the ~~vptcy Code, ~nd ilhaH not be subject to 

l'aj eetion. 

33. Nothin,g 09ntained iti any chaptci· 11 plan confirmed in the Debtor's chapter 11 

c!lse, arty o!'der oofifirlnhui an:Y $llch ch~ptc\· ll ~Ian or My order }lpprovini wind-down .or 
, 

dismissal of thi.s chi\J)ter 11 ca.ses or a:ny s1\bseq4ent cl111j1ter 7 case~ sha:11 9onflict with or 

derogate from the provislon.s oft!ie Avis Tenn Sheet ahd the Hertz Te1m Sheet or this Qtdpr, 

and to the ex.tent . of aoy conflict or derogation bctwecm lhts Order 01· tile Avls 'J"~nn 'Sheet and, 

theJiettz term Sheet an<I such :t\Jtru·e plan or orde1·, the for01s iif this Order and the ,:\vis Tenn 

Sheet ahd the Hert;e: Tcrl!lSheotshall control. 

::14. The provisions ofiliis Ol'd.eJ' anJl t!Je Avis Te11n Sheet and thr.+ Hettz Term Sheet. 

are non°severable nnd mutually depeqdent. To tire e~tent anr provisiQns .of this Order eonlllct 

with, or m·e otherwise inconsistenl with, the te1ms and conditions ofthe Avis 1'etm Sheet and 

Ille Hetti 'te1111 Sheet 01· tbe Sale Motion l\nd Ot·der Shortening Time, tills Orde1· shall govern 

and ¢Otltl'ol. 
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35. The Avis Tenn Sheet and the Hc,l'tz Term Sheet and any .related agreements, 

documents or other instruments may be moditie(l, amended or supplemented by ·t1Je parties 

thereto and Catalyst, in accordance with the tel'1ns thereof, without fu11her order of the Cou1t, 

provided that any such modi:tfoation, amendment ot sllpple1ne11t does not have a matel'ial 

11dve1·sc effect on the Debtor'$ e~tate. 

36. No bµlksales law or any similar Jaw of,my State or otherjul'isdiction shall apply 

in a11y WllY tp the transaction& auth91'izcd hel'ein, includil)g, without lii)litntion, the Avis Tenn 

Sheet aod the Herlz Term Sbeetand lhll transactions. 

37. 'fhe Gour! shall retfl!ll ex.elusive jul'isdiqtiob to, rnrtong 9thet tW11gs, l11te1pret, 

irnplemeilt, and enforce the terms aod provisions oftbfs Ot'der and the Avis te1m Sheet and the 

Hertz Tenn Sheet, all aniendrll\lnts thereto ltlfd any Waivers 1u1d consent$ thereunder \md each of 

the agreemeri.ts exe.cute.d ill cmm,ectioh 01erewithlo Which the Debtor is a pal'ty 01· wbich bas 

been.assigned by the Debt01•to Avfoand fftlttz, resp<ivJiyely, as theful'ch11se1·s, orits dcsigoecs, 

and to adjudicate/if 11ecessary, any a11d all disputes iio11cc1•11i11g Qf relating in any way to the 

craqsacttous. This /;.'0tht retains jurisdiction to compel delivery ol' the Non,Transfem1d 

Locatiqns, to protect Avis ~nd Hertz, re~Pi)i;,tiyely, as the ~'irrch~s~rs, audits assets, including 

the Non-T1·1U1s(erred Locations, against aily Claims, J,\ens, and Successor 01· Ttansf~r¢e 

Liabillty arid 10 Olnter otd¢1·s, !ls ar>propriat<1, J>nrsuant to sections 105, 363 or 365 (or pther 

applicable ptovislons) of lhe Baiikrupfoy Code ne~essary 10 !I'ansfer the No11,Trn11sfe1'l'ed 

Locatiops and the Assig11ed CoiJtracts to Avis and Hei-1:,;,respectively, as tile Purchasers,. · 

38. 'rite teql1ireme11t$ set fo1th in Bank1·11ptcy Rules 6003(b), 6Q04 aud 6006 have 

been satisfied w9thel'wisc deemed walved. 
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39. As 11rovided by Bankruptcy Rules 7062 and 9014, lhe tenns and conditions of 

this Order shall be effective immediately vpon entry and shall i!Ol be s\ibject tQ the st11y 

provisions contained in 8anlm1ptcy Rule~ 6004(]1) and 6006(d). Time .is Of the essence in 

closing the sale and tlwDebtor and Avis and Hertz, 1·espectively, as the l'urchascrs, intend to 

close tl1e sale .as soon as possible. 

40, The Prelimin,11:v Oqjeclion of The Benz Corp(1n1t1011 to thq t>eiror'.v Sule 

Mot/an ~md!Jiddir,g Proeedure.v [Docket No. 4741 has been resolveda11p 1ylU be wlthclrawh. 

41. The Allegheny CounlyAitporl Aulhorily's Limited Opjection io Debtor·~ Motion 

10 Appr1JveSale, Asstlmplion cind Ass1f:nmei.t/ p/Ncm:Transferred Lticatlons [Docket No. 483] 

is resolved brislld on assurances by The Heitz Corporation, the Purchaser under the I{(lrtz Term 

Shee,t, tllat, upon assumption and assignment to Heiiz of Contract 0764-C {the "Pilf.vblll'CII 

Ctmce.~sio11 As.~igm11e11t A,g1·ee111ent'') and C1mfi:act 01~-C {the "Pi1tsb1tr,gl1 Service F11cll, 

Agille11J. rbsl,g11111e1itA,g1·e11mei11'1, Hertz will place, and otherwise cause to operate, the Tlll'ifty 

Cai' Rental ("Tl1i'lfty") ~L the Pit1:!!burgl1 lrtt¢111~tioual A,irpo11:, alld Thrifty at1d Het·tz will comply 
. . 

wt111: all ;11Jes a11d regolat)ous applicable to the airport tenants, and as may !Je establlshed from 

time,to,time, !ls well 11s alltet111s and conditi(JllS sla!.ed ht thll !(boW·tefetencc a11,rccm,ei1ts. 

42.. 'The Lhnlfed Objection .of /,ouisvllle Regioflt1l AltpQrt A11thorlfy lo .Motion of 

Debtorfot l!,11try ofciii Or<ler )lpprov/ng the ~'(tie at1d (ls$i.impli1111 r111d,l(s.~lgm11ent ofCertain 

ftxccutofy Confi'aats and 1:/netpired !,,eases [Docket NO. 479] is tesolve4 1;1s foUows: 

Notwithstanding anything to the contrary in thls Ordet,, the a$~umptton by the Debtot and 

assignin<:ntlo Avis oftb,c LotiisvHle Concesslou Agr~ement shall be subjec( to J1<1tice to the 

Colil't by the J'..<1t1isvifle J\utl101'ity of p~yment of the Cure Ammltlt to the LpuiavHJe Autl1ority, 

and the Louisville Authority's consent to the assumption and assJgnm~nt ol' the Louisville 
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Concession Agreement. The patties reserve all rights with respect to the Louisvi!fo Objection in 

the event the LOl1isvlUe Authority dolls not consent to such assumpti011 aml nssigmneut. For Ll1e 

avoidance of doubt, the LouisviUe Authprity shall have no obligation to permit Avis, as the 

Pt1J'chnser, to have possession ofthe Louisville Non-Transferred Location until (i) the Louisville 

AuthotiJy provides notice to the Court of payment of the cm·e amount to the LotdsviUe 

Authority and ihe Lol1isville Authority's consent to assigrunent, whfol1 notice shalf resolve the 

Loui$Villq Q~ject.ion or (ii) this Coutt enters a final, nott-appealab)e order rfalittg otherwi~e. 

#fiENQ OFORDER.#11 

ORJ)~ll $Il'Bl\111'tEPBY: 

Stcph~n w.. Ros5~blat1 (Miss. Bar# ~676) 
J3UTLER SNOW Ll,P 
1.020 flighl!lricl Colony Parkway, Siiite t 400 
Rid$cilai1d,MS 39.157 
'fel~phtine:. (60l) 98$-4504 
Jlmt.: (601) 98S-4SOO 
steVe.roseJ1hlaU/@.hutlers1\oW,C<>rrt 

ONE OF TflE A TTO'RNEYS FOR THE Dffl3TOR 
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APPRQVED AS TO FORM FOR ENTRY: 

,r/Craig lvL Ge,u, 
Craig t\{ Geno (Miss, Bar#4793) 
CndgM.GenoPLLC . 
P.O. BQ~ 3360 
Ridgeland, MS 39158~3380 
(60l) 427,0050 
c1ilgenn@ciugenolaw.con1 

ATIO~EY FORFRANCHJSE SERVICES OF NORTH AMERICA, INC. 

Jall)es W. O'Ma('a (Miss. Bar# 3929) 
pl1etps P1111bat LLP 
42701-SSNorth 
Jacl~i;ou, MS )9211-6391 
(601)360-9720 
omara1@11helps.co111 

ATTORNEY FOR THEHERTZCOID'ORATlON 

slNicole L. Greenblall 
Nicole L. Greenblntt 
Kirkland.&EJUs.tLP 
60l Le¥ltigton Avem,~ 
N~vt Y,9ffc,.New YotklQ022-461 l 
(21:2) 44.6-4(i!i4 ·. 
nlc&Je.g;fodnblatf@.fcirklilml.co111 

Ja\n¢S Ktsanbs . 
L$\hafu &. Watkfos LLP 
233 Sot1th Wackct Dtive 
Suite 5800 
Qbfoago, ll linoi~ 60606 
(~ 12) 777~7.l i.2 
J11111es.Ktsa11es@Jw;COli1 

ATtORNtlY FOR THE CATALYST CAPITAL GROUP, INC. 
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s/ Harold H. Mitchell. Jr. 
Harold H. Mitchell. Jr. (Miss. Bar# 3368) 
Campbell:PeLong, LLP 
923Washington Avenue 
P.(J. Box 1856 
Gr¢cllv.ilte, MS 38702-1856 
Telephone: (662} 335-6011 
bmitctieH@ciiMpbelldelonf(llP;COl\1 

ATTORNEY FOR LOUISVJLLE REGIONAL AIRPORT AUTHORITY 

slC. PM/lip Bufljnglon, Jr. 
C,J•trlllip BuUfo(;ltc::,n, Jr. (Miss. l3ai· # 7035) 
Aclm11snnd Roese LLP · 
300 Reniii&saiwe 
lOJ.8 Highland Colony Parkway, Suite 800 
Rldgela:11~, MS39~S7 
6Ql .353.323'4: 
pl!il.buffingto1\(gla1'[a\v,co1li 

ATTORNEY FOR THE ALLEGHENY COuNTY AfRPORT AlJTHOJUTY 

2048~118 y6 
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EXHIBITC 

TERM SHEET 

See attached. 
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;rerm Sheet For Acquisition of Certlljn Locations ofl>ebfor 
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;l. Ji:xch1~io1i of .f!uy¢r !tJay ge,live,r wrltfe.11notlc~ (each, M."Excluslu11 Noti9e''}tPJ>ebtqr 
l'!ircllase!l i\sse(s 11Jid Ci1,!~iy3t iit~•ittiri:I~. io. I.ts so1».jlfscr¢t(ou with Ji!~p~¢~fo· atjyl!11rcllaJied 

Lli¢ati61i •or. it~ .~)li<l\f0l1 Jo .CX,jlµa(;l $ilAb. P!(fCll(isi:dLOq(llfim (M~I\, an 
•'Excluded L~~~li~~'.~fr~•ll llie 1.!9yet'Ti:llli$~~tf(l~; C~t!ifys~'miiX~¢~lY¢.r1111.
,Ull~).11a!P11NQ~cp tp:Buyer ana :a~btg(ofJI~ ~l¢C~\QrtJQ Ql!¢(\Ji(~ a.Vuech11Slld 

• ~liijtf\Jll TtPl!r th~Jl~Yrf 1't:1U1$ll~l1il11{f.(a11d on!flt)., $pe¢1fi~d 13:y,g)i~Jas
tt~.tipf4 ~~l<iw,),Wltlt~f~ctl\l $\l~J1 f4f~hM!!d;p1~1f~11J~s 0~6~1f~4;.JlJ(!i? 

. ~r'lnt~uy11(Qf9Ja.1y~tltM 41;11ty~«;~q·Jill!.\1l~&rgnN1;1t1se.mth~Wb.Jr·f~rty · 
: .(«1.1d.•pi!~til11:1..<~)cont l\n.d:!!II.I'rl'llhMiid.<iMtrt~!s s.g!~t)i'refAt1~t<5J!1~!t

E11ct111¢~.LQ'Q1Jji.<iWl\h'.~l<:,r ntiyptli~ra$s~~ ortlct!>tot11iil;vJguJ!f fq~IJ14Q~ 111 · 
. !h' .l\>if1~l\ll§ct.!1' !l:~~~IS.·$~Mr .,ctljlJe.~ ·ti). '.$~Q)I. )31{§11\4¢~ l•?C!l~wu ii!il~h 

ej(\lltJd~q~!!l'CQ1i$aj,~611rracfs.aild f\,thJl)' a.s:s~f$) ll~~<"Ex~~ld~d·,A.sse~s;'Js'f!all 
.Ile ei;~Ii1~ifd'.from: )It~. ileftiutiOJ( .of:\'l((plinS:ed As:ie!sj rnJ ·Bai~ftJ1.ltll have 

: •Xo.q~IJ.@;flon qflf~~lil!l.YPJMf (<lir4¥-1\h respf~tJO.l\J\'}' v~~1t#¢d!Jol!lti!c;· . 
A.ssllm~dcpjli~l)lti~·~~lat~fo,siJ,elj ExqJ1td¢d'.t\~$6~~; (@f lituyctf~l\,.ilt•l'Q1"4iri • 
.khltitafep·Jq rilf~flt l,111s ,,Pi i!I~eii!ffpatil[I.!!. lp~~f~{ fli~ ry~if~ijnti,9~~11 . ' 

· l'tlt\ilt~ll. :!'tl91;1;/li!ld (Q) with teW¢11t fq ~!l\ili J:!Jl.9:ll1d~d ~~\l.atioit 't!,al)$
, • ,s11!,J'ecBo.~u¢J\,E&1ili/$l!lttJ\l!iµ~e/(i}~JlY~t.~li11ltreo:ti!(ri: !!lifJgl(ctdJo pijy t~. · 
•.~~;~a~it.~:£il:,:~u1:l1ttJ~t~:1t2'lwJ;1it:Vi 'tt:t,;~~w1it,· 
· . 	4~tliiiwMfli:iqll\ill~<lt\ii!i<iit1'!eftic'¢'1~ ~!)ijr11tii<tfrffv,~1t!9fot'§~b)f ~~\1!1~ 

Lp~M!ITitfQ:ll.l~ ~x~cii~cy,c'!i~*Mi(sp~~~q N~#jl\;!eJl~f,~~d:.·.~aMtlgn
~11~1].·!il' ~e11111 e.d: I!f '1!1yf ~ee!!rpj~9}e!l,·1'¥ Peh111r1 ',\\l\{~ll: ~~J.11l!t1(11t,fo1tf. •IJQt 
teg11,t~. iilf t\JJ1be~ .or~,iili #fJ~e, •fill\ll.k!~~t~f (,:t19/t ,1icf::f!ll},9~~t(if shaft · 
piiqf~P!t.Y~iJ15f~Jipll:<i/i:lil~i~i~ Wil,h.i.'1!".ij~pf~y ~;i:tt.'til l.iQjify !h~ • 

. !!PPli\i~Wft&lt~J10\ifli!S,9.f!lie ri!J¢tm9.!i pf$,tJ.~!\c(>nttMt~. · . · . . . . -" -. . . . . '· .· .. , 

Ahy ~111¥:~¢tiv(tijlliiiclil •u,bt~1~~~l1tfbq11l'f~tjf~·ili\!! f1)i~1ii11~)fif~i 
.~:ffe1w.lt i.!l¢li¥~r,ti.4 ~p. .·.•. !it~plldft°\lJe, l>aijf#~. flle;JJ1111tt11 E¥cl,ns.l~11; 

i · )NP\fcQ ·l~.;J'<\ifm#~}1f,~¢' •If. ectf~ .Pll~icia,iil.t,11 infiliurit~i,Ji~!!iJr,pil~9~l~g
~~ili~«o¢Js ii~f~.ti:eit f<i: !'ieft.el!\"'~$ th~' '!EJ<Cld'sl6'11 DateJr ·· · .·· · · ·· ··. 

; - . o ' ·,_ ., •.• . ··.:•... •_c,. ,-,- -.,·,·-·.,0.---.,\-:' ,· • 

•• j~#~:~~~~:~~~:,Yaffi:i;f:J;;~~tfii~ct~f:~r~~::~rtbi~.~~~~~f · 
,r!!er..i~e. ij9!~ ~fJU~ l\9atlna,~i~rc\! Iii.I\ ,~~P;~,q~111't to tr.rcQr~Jl\'it

13,.i;tftf ,'!)iiqs~ll!ii.ltl1,lf Jl1Jl.'.(Jo$i.11$ ·-qf:siJ'cJ1· 'Ji'U(g~.~.t!,focfi,!•P,n'..1!11J! .. ~Pt 


'B9¢Y5f~d&y1b.i!tdat~(9.ib¢9p111t.l!~ #,.~jllJi\r~mf\WtlllMre19bl>yJ,>;bfQ(Qt 

. , .(Jl,lfll!Yill gf1~ qG(l;~AtfOjis, Ji!~rll\!lid~rl, (iD lluy~n .ti,~~1' »r i{;ij\!iJ:!l to. 

·~~~l~t (\V.iff~~,~11!.1c~··19.. 11>~~ip~J~¢y9c"~tril!~ti~s ,~, Jiijt¥t~tef~~!~

~9$!#.!!l er~.~§5 eft'the.cap ·~9f.l<tttltl!t §eQt,19n llJ.er~pfw!th,r<;sp~gt wiuql\

rumitas¢d Lp64iiPJl '?illiln·~ (3).,biJ~in~~.Jlayll 'aft.~f·Pelltlit proJ'td~s 


. w.fiit~oJ~ti~11t\1'.~i}y~rof(1!~ ii'~miifilit!'1~!1'.iit.!i£.~¢b ~~§tQi'f)'r!~ Qc.iit~;

~lid ·n,p ')Q~~liJJilii~fM t>J. ih!l'.. (;llq:sftig·§( ~~jib<l'u"9~Jlil~ .¥,d9d,~6n }.~ . 
r¢&!il'3fu:i!4i.. ~t1J1.lloed ur ~h\i',wt$e· l)tcild&ilt)d ,~y m1y ·c~Vct '.!Ir 11:ny
&6ferJ!'ft\~l*J·~µ(hQtity(6!,li;erfh:!i!i.tJ\~ J".'fC·Q'r the.BllilkMtiptc}' Court)·• 

. 4, C!!islngsj Tf# ,§S\!{t1ptl11111.J{ $1):e '.i;J<ibtllt ati4 *.irwuefi({ll B11y¢r: '.6f ii .p!lf,ticiU•r . 
P!!#ltll! lif · i\ltQh!!S~ l,;Qcflti9ri s~alf hilt 1le.. i!ll'e<i~Jve atitH ~o C!osb;i1;1 .(as \l<ifitied . 
P11n:bl1,eJ>d(11 btfoW) 6t'l!Mt j,,@ill¢iit!li rur~baseil Miciitio11. . 

http:Jl1Jl.'.(Jo$i.11
http:ffe1w.lt
mailto:�Xo.q~IJ.@;flon
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Subjet>t to th\l s11tlsfqclion ofthe i:O!Jd!H6l\s sot fort!\ fo. ~\lctiJ.i]1 .5 ~elowwltlt 
fysp\lct to ¢11,ch l'9f9"ha.~¢d Loc~tton, the cfo~fog of ti\~ ltmtsaotiiln~ 
co11femplated hereby wltlt .tesp~it to. s11~h P111:c).1ased. L<;,9~tl9n{eacih, .ll 
''Closiiig")s]ialJ ti\k'~J.ll~ce Qt\ ~r hefQre'lfie Oft)t (~lli) &us~ne.~~ a~yJ1fte1·lJ\e 
S#tis(aci0Pt1. Of \VaJV!il'. ,of tlf C!11i!'fili91Js }lfllC¢de(it With !'!iS!)eJit t9 ~«J;h 
i'\irl!hi!seil t,!ica!lpn:}r sgcl1 .. ¢tli~r aaJ\i M\\1'!\Y b~ m.t\.tti~l'1y i\C!c;f)t!l~I¢ to 
t'lebtoi, 0J1.talysian!1Buyel'{eii4li.4llte i!n. whfoh atllo!ih,tg Q~i!rs,il i;c1o~lng 

1..o.. ,itt'e.·.·~.,·.· •. ...} .• h.•..•.C.·.··.'.\l.iin··...~.·. .......·....~.b. '·.·.o.t.}·.fj·a···.'.l·P.·...•!IY. .. 11,·p·,·· ..·n: .....i'tf,·· .•.
A.·.·•.~.•·.·ei·· •.~ .'D to.~ ...r>·u··· .• ..t.,efp.'11 .....s....!P.··i·..}'.·.•,·.ijt9.'h·a·.$·}·.·~·.·.. ,J.J9ntr;ilil$ tJeing (ls~1mPd' ~t ,sqcf\ ~lli,$fi)g ·al1 Deht11t::Cu~ Cl'.l$tli; :rfMY; 
.. I>Wfull to)µqh ~pulli'<lrpatti¢~, sii~fe(;fto fl!1?li~!(Sef(<i1i1 'i,i §i!cllq{t2,h.ilr#f; 
- . c·-· · . · '- --· c ·' ..C '. ---· ' - • ' : _· ·_, •• • •; _·,· • ' . . 

·.· TJJ~ ei1tt~Ag111,e,s!lt.llCn:ih P;1ic¥,s~;P;d~e~h;i;JI b~J)~y,~I\J. il)l.OH,t\et;;lri~fog 
..of:(11~ ftisIGJ'!'>!fo~•l:!f11»Y !lfJ!i~1.rt11'i;b~/li,if; l'.iefc.:i.lil!'tJ~; w!!•t.itl\.ti~fui!l.ntslj(f1t
h~ ~ade 4rroi;n,tb~: es~r!iW.!leposlt 9f,Ja~o;Q,()'O pr~viou~l,Ytt(a,(111: ;Jiy iu;er· 

.}iUl'S.V~Ht.\q I.Ii~ lmn{,!jf; ·®it ~~rt~rri:Jf.~.~ro~',Agf~em¥.ott·~{!fed ·M~WhJ$,
ZOl\, 1!:t!J91!¥ E!Liyi~ }?e~tgt I\J\lflli\!lllrSn.~t,,JtPiJ{~scrp,Y,(~goµ~)p.ehtor
litr~}iij;yer's!la:!koJi;U~!! .Ill~ eS,!)tqvrt~~fti'lo.~i,bur$~ lq/'ffl.it)'et!!!e·~lllliint!e,rof 
·~~QhJs11ro~d~~;;,fott,l1f~c;ipnef9tf~.it 1Vf!li:slic!1Pld$(ng6flht'l1i.tsf§l'~(!y pft{\¢ · 
Ji'.QW,l\!ts¢d'~Jl!lb,ilSi 

S,Uy~J: ·efb~j( !if.d~l~~(ed•(t} il.11 t~~'.fttif.!lu~in~sf ~ijf alfier tliet~ief ia,,Je· 

¢~:tn 

· · 9t~~!'f~f4itl!i~d; P.,l1,1WJ :~'!f ~et~m~;!'lnaf ®.d:~qn,;a,,pJiii'ii;l!i.'l~;.t1, qay ·a,,U 
'f!afliil!~ ·~itsfiJgr ~~I J'ilr<l~li,s~·. ~<>i•if!Mt I!J\\ifql!'tni%11)'. ,l'gt<ilf~d

.' •·t1~~~;:wr.,i;11,1\rJlttM?r;i:r!g::-;11t;:qi:~;

,trjl0,$,~9,!(ilj:l!~~~~;!il~~t~[.~l'!d, Q~ta!l~$~(~~~.~;<)tal¥.!tS1t!~'!):M~!1o}~~!•if · 

:pg!)•~~\\i'a,Jll.!!liW'9Ji,:J,11te.in1.<1;.(~)' rA~~fJ!l~~1.·j11l~lJY~rtU!t.e,;(tJa,,f~lyst 
·~liJ,eJi~~~eeli)P'.fiS!ll\l!ji~l~as 'li~l!j1ltda,,f!l,'P,1tcJC(ii};9n,tli!l 't'it~t~ilj;inlis~d!lf . .,~ii:t:, tt;ffJ!sJi1ijtrt~~~;:~!t~~r1:1r~·rt1i~rtt 
. l'l!h\ba~".ffi Jt'c.l!(o···l.;\1t!..J.Pfl. \1.•or.)gu·.r·c..n...as."9'l.!>(;••a.t,qµ··. \qat.;s.!ip,~e...•9'Jle.!Jtl:y, •tftiic1ttii,\n~,tp iJatf6J>ebtot ~ltGlll'.cyinS, <i::o,s(llfof $tt9!t. 

•d&,t'*r.t41
Qqs~ ;tlieJI 4llt ltJltl.Ji!l,Va}1~· ,wlffQltj\tV:ill'* $M!F ,pr11.y(dg :1"!11$.oJllib!e 
· ·(e~tlpt,l(ifr*l jl\~~:~~iijf~ifii {i~$tu~w~}1l1M,llf!tji1~ti911,,ikf.!irRi 

'Lili~ 111~011~1 ~lfllj~·v~JlQV.$:l(iii~W~O~s!~ ~)\~t~~ llPpljg11~t~.!5tr~~tpw~fqli..~u,~, ·;1r;1l9~ ·~pft~ ~!\i!Jt !tlcy> .l~t\lPPP, W~!~'11\ riq,11fS.\ .llf ~~f~f, . 
f~l\$ill!iw!t1,. ,s~~p<1.ttf1)& ·.. ;9JlQiJilX(llt!!i\9n •· (i!\'9!,l!{bqf,, ..•· \l\l.1ff1(i\\t ·. 1,101:\t~l1p.11, 
il);vi\ilill,s lrP!)) 'tlii) &pi11fo~lll't jhfrd i>!MlM Jij,\'(11Qtµ f.11~'1. :Ci.!!'Q'Ing 1-J!>!I.IS.'l\fti· 
OJYe~}fd{sit~ tJ!f;,y'tfore11iit1. . lliiry~r·s 'i,i\fltl\l!{ig11. i9.P~i i(fo Ciitij{tlf, 

· l;:ps!&~n, ~ \li~/!~ly'bllills w!t\tt~l'ii~tti imr f~r~liis!l!f lr,0£!\!lpll shi1}1~11! ~p 
~11bj,e,c! Jo Jhe R~~11rl'~11i.e ctf u efo~t wit'I\ J~~~epf ifo' sP.c~ J?.qfJlJii,~ed 
U:i\1~~<1.ni.aJt~. t1rJ~e ~p.s;;. ~fplfJl\lll¥d~~ t?~~ti~n, l1~ll.ftiniil!O. •try lllt~~t 

. tl)l'()'f.\!l\ ~11d 11tP!\!dt91! tfl~.flllJ ntClll~l lfJ; WhjQ~ Biw~r~<Yj,i\!!r~l\l1)' f)l(:<1l\1~ipo 
l',jqfiAij \\'!!!\ t~~p~yH(l.silfl\ ~i<~1it.d,il~1,Aeatloti.: f14~t\)r ~!II, ~l)'~)lli~,t~il:\~ 
us~tl\~ .mootbf~J;J1iy~r~G4trylijg(!q~t ~11Yf111111!$l:9,P~Y iM llfipl\Qa:~l~1hkd
lfa:rti9sforthI} c'anj1~$ C,o~fs oww,g" IQ #1~m(iw(f'Cd\1dystll~flibY.j'ul!¥)l)ld
11nco11ditiPnatt uiir•s. lnfavor bf:l'Ju ·ilt, &ifol\ ci&U. 11(1011 ofOeiitor , 01' 

http:1,101:\t~l1p.11
http:d:~qn,;a,,pJiii'ii;l!i.'l~;.t1
http:QhJs11ro~d~~;;,fott,l1f~c;ipnef9tf~.it
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If l t has. already paid sucltcartyii1g C<;>sts, Oebfor shaU remltthe 8l1Ye~'s . 
Ca,rryh1g CPstpayll)ents to Gi1ti1Jyst (91· 11ppUc~lio1t fQ the Joan obUgat!ons · 
.Qwl11g Under. !lie P9l}tp)"s dcb,J\it-ln-possessioh ftnan.¢lllg f'aciH\y, At e,aPh 

C. .. .•...·.11.•.~ .. ·.•.··. ... I.·•.' ..·!bl.ii.to ..· ... ti.a.n ".··sfoJln ..1.1b·b···J· .°·t.·•..··!.".•.·? re.sp .. B.\.Yet..'.s,tlgJ·h·t·l(J·:··· d.. e~.igo·····.,·a.~.·.Q a.!o/ fo~.a·.ai). l\l1<clutleij Locatton Jmor Id..tlill Closing for. ~uoh tocahgn 111 l!11Corc!a11c~ 
wltli the ~r1us bilr!l()(; Eluy~r. shall 11ay ihe ilppllpabkthird \lllltau accrt1ed 
~ult JlllllillfQutt)il~l\ Cosis t-0. the exteltfnot pre~i<Jll~ly paid by Hµyet to 
P~b!Ql' 6r C~t\ilY$rl!ttd 1dt l)tl)'¢ ~osts ,ln ej(c()$s (lf J)t16tM Cw-e CQ$1S tf1at 
1.'\ll~t~jp qr Mlse1111d~(tl)e P~r<i~ased Con(l•agts l!cq!(l\V4 ~y Bwyat !Jlt ~i1cn 
:q!!J~iii; !P!ll\i; . . . 

l'b~ ·:~efn! ~·ql\11~iilg Co,~ts:• .J~a1!. ~11;an., tqr ·ll.llY PQrf[c~lar, Pµ~ch.~~e? 
IJOllil\tOIJ;.(fll lrnh.Ill\i~s of Debt9r artS!l)g under the l'ilt_i;l~l)~e(tCqnttoc~ 
(elatlqg tt1 sµch F~rchllsed Lpc(ftio11 to the ~~!e11t telll,fij Jo tfw petfoll 
oi>m!l!liiilcl!f!!'i'>ll ·tz~r,t!lilr}' f; ~o Vi a~d e)iding \in IJ\e taj'J'!ef Qf@) the !late: 
ijuyer «ttqitli~~ JliJl:h 1'111·cttl!lled C\i,nt\11cl$ liffllJ ll\~ encl (l''!b\i,molith ifittil\g

•wl\l:9li .i1i.,·~111~fo11..Plit~ occu~sc(lh.e. ''Cat~lng.cost,Perfod'.'1•·'fl(OVk1¢; 
!t9.~eJeI,·.ll)at«~Jqjl'1!fC9scs"'sMll.hilt h1Qhrd, irny 11,)W~of,l\~tr~t~tfto
111' a~ise #;orn !lPJ f!!i(l'1tr~ to Peif\'irl!i ddinPf.llp~r ll~!,O(l~!iUO~ \\f fl1Y $lf 
Ulihtl?fs.. 9liJlg11l[\i,1:1.~• 11nd~f..supJ, l?.ut9\llis,t.ttPHti1r~c,!~ p1'J1uy~i~a:~11, 4efaJlfl 
lltYiolii.t)Qfr.bk·P~bttir \lil~er,~ggfr l;'JJ~&!lsed(Jortti'{!Qfs, e,¢~µifoq~gq(l)1:!1: 
0¢~1.1.!l'IJ.t& ·w<i'rtl!!iliiS,·:. \'lbllga(i\i11~.. or·. p~btiir ·. iltl$lfl!i \i!i:~¢t·.~\Jq!t 1,>µi.;lfa:se\1­
C1>tft81c't$,:[li tl:j~ l!(iifoary t<:>UL~il.!lrlili~1!1~~ §iqusislefit Wi[l\ J>Mt.pfa~tic~i !<!. · 

· ilJ!).¢1t\111i!1jfAllifttii ![i~pa,,iiit¢pstl;'edo4, . . . 
. . 

:. .• -· ·_. -··. 
~. · · foll'1l«o,JJft,:, ··· 1l'b~llff~9Jlv~ts&iJf~~luxerJ;rn\iSJP®nJli~IJ;be¢(}fii1:tlipn~d'o1xtl\e1tintcy 

· iJhid11g 
.!!...f... a..,» ..·.··.tc·."'··.·.•.:lil\l·· ..··'···.···.o .. ~.t.·.1.. .,w ...·\l'·'t·..•· .lill··.µ·J··....Jl.~.i?.:'.. ··Ile·:···· ..•.• ·." ·. ·. fii·!·J·j·.··.[·'·..·~ ..a.·......·...·.!'.".···.·.~.rll!I ....i).~ .. r!li .... §i.*·.!··.··!·.•·. p.·.rd·' · .l •. co··.· .•~ ...'.ll...'.tl.llli\~~~~wbl¢ ·(tq11, ~IBuyer ·Sale 'Otd6r") 11ppr,9Vfog the $.af¢ nt' lit~ 
Plir~'lt~e!i• A~!l~~ •.to ffli)iei'.freli ·1111iL !tl11Ar Qf li,¢i)~ ..ij11!l 1iilcµmlifii1i<;~s
,Ji~11~~f to,.~~lloti'·tt~~ .11r1tti<>·.aa11~tupt1>;t. ¢1>~11r•jv~riti.9i'4~t ,wr1(!,fa 
•19f11!Ju!i!' ~ilo,sl!llii;!t!~oilli°:LY. ijii~!111i~~l\\l~ til iau.Y\lr, 'i:>.~J;jfQr, .arj4• tilita!y~t, 

. 

.fo.t\\~./l.~Q'~!cft ~f'll#l~t,;u.s•piP;yf,fi~,tl i!lp~Jl!.gr11ehit!~0~¢,·n9:)iut~~as\f~ . 
;J\,9cilt1<11l$h~H l'!11:di:~111~!f••t<'f b~Jisllll!l<l.d'a)1\t•assign~dt1nt1l *o·J;)lQJ111g.·9f
tllaif~~l'.lii1~rr.~rtl~~~gai.;ogitti<l)l', . .• 

:.·· c'.· ---_· _-,, .·· .. -c • -... ··. --·,. _-_ ·. c· ·, -·:·.-''--_ .,_. __-._, , -· . __ -·. 

· ··lif~li!i~gJi,cil) Wllfi tli<J.§ll:o~li!~ !ii:'.tl19;fi.r:i.t1;,fA11Y11fth<J. Pµfil~J!(~fLo<,1!lt/n~~. 
·. l?~lif~t~~,n.~~~~~~~~~d ~~rwer 19.f~J.lt~t.(iJ l!~,l!$§lf1'h~nt a~d, !}§l!tttp~on

~gf\;l/11\QllJ (lil!SO!l~~ly, ,~P!rnfactqty ./to ~lilt J:!«ttl~s .l!~~lgi](O.g · !Q. J,lijfQ{,
eff~ij;ve .~Jltqii:taiJ¢1r)lt··Jtpq,ri. the.' ~ppllcii,lil¢: Gl6~rtft, •. il11> !'1n;gbli~!i,!I
Jl~i(tr,~t~. ·~t~fliii t~ eJi¢6 eµ,cfi98~d" i114ll\l\JJ1 ~mt tnJ: , . ~il!t M.-1~t~ 
rti~~6tta~ls, ,fi&ti,4~ta\ly to thi) ll;tr,t{es 'a$silslltillg 1o ~Uytt, eff«.tive

irtt~t::r~~~fot::~~p;ir~g~i:$r:bti~:ii1~::atfi'.~~,:~:::
!IY~lt~!i~~ .ilftlo.u6t, ;Ill~ J11t¢11t of.tbl'i .P!\!'ll¢s wl!h re.!l{>~!;lt !o t11~ ;f<ltff$0J11g 
p\'!)vi~l1111 l~ fii bai"(P11btat .ll11'il¢ti~ Qn(J ~elJyijf l\t 1hcl;l!o.~i1Jg !iflbe, til'$t <>f 
il!IY pf).li<:> J111:11hM~d; Lo,91itioti~.il!l ,s~lgnlii~.llt Jittd 41\lil!!pj)tio.n !&f\l<irl;l~ftt
ll!!.dM!l o:t ~a(ll .tl!at :Quyor QHn QlcinJt~ wu11tum!ll'i\\!1Jly ~ffiictu~.te .¢ach 
~\ib~<!queot G(o~IJl~ o.l)cq 111e ljjipUcable. Closing conditions hav~ be1;1n
1111tlaijed Qr watyeq ey. Buyer, . . 

4 
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The obligation of Bµyer to coo~um1l!lite a Clo~lng fQr llliy particular 
Purcf1ased Lopiltio11 shall b~ fu.rth¢r couditfoned uptin tile $at!sfp:cfio11 (or 
wai'ver by Boy~t) of tile follo~h1g: .(I) re<:i>(pt of Q)(pr9ss FJ'C !ipproval. of 
Buyer's ~cqujslti911 of.$t10Jt·JWcl1t1s¢d LocttJti.11, (il)for J)aQ~ Ptltg~~ed 
Contract ~ssocjat¢d wJth ~uc;h Pu1·cl111se:dLoca(i9ff, r~q~l.J,i!Of Al)!ldrd party 
consents M~ ~pprov,ls tequlte4 PilrSuaat t!) the Wms OI"$u~I\ l;>Jirthl\s~d 
Cqntraot in eo11necti.on wl(h. tltii 11ssf,Bn11;1e11t pf suiih l'11rchased C\illtragtto 
Buy.ir .~t tbe Ql9~lq11,.(lil) I?~~tur's~M Qa1.i!Jy$t's,e~rf~rro'ali~e ol:an4/or 
CQ11tp!i~p9e··Wilh{a$.«Jipl~al,J~,).i\ll.f,\ftneirt!l$~!tve.~~.emenls, ~O,Y\l)liiHts
aitd Qt,figatiQl1~ !r~re~)ii/¢1• fo .~,1 Oli!tetlal,f~iipect.s,. artdc{1v)' no orded111;vtns 
b~eil eria'c(\iil, i~sued,. jil'(iifllilgated1~!lf9t¢?<J: 4(ijll~f\!d l?Y !1.~f ggYet(lrfiehtiil' 

e11tftY. r'lllPlt lll!J! tile; ~«~ct(lf ~rc!hl~ili111111r JJmi.t.J1111Jn. ~,1y way· Buy~t's
m;qu1s1Jlon,. owners6tp Ol' op~rijho1tofthePµrchas:cdA$ets, 

Thi, obligatto.n PfP.!i~t9rt99ilns11niljiijJ~Jho Gl<!$lhg bfth~fitstofa~y.(l'f.1he 
Pm.chase~ i;;i,lc!itip11s .,ha,.IJ '!!t c1>11t!!l!<iti\ld !IP\\n Wie pl!yme1W pf tM: 
Aggi•eg~(1l}'utcbaseJl'.li:eb;\' :SiiY~rto roe&tor. · 

. 

TerR1i~l!lfon 

·. 

7. . . Flirthiii• 
,\~~irtanc.~ 

. 

• • • • __"_,.· ,_- - "•'"' • __ , .'• •• •• - '.- ':.·, • - • :.. • S : _ • • a' • - . 	 ..C . 

·	Tlris. A!lt~~lll$t1tin1p: thf·~\J}'.~r n,ii§~91lii~ m~r.~e t~rmi1ij~etl (t) by,t11e. 
lflµ,l!lal w~l~~l ¢1ll1S~ijf;of 1)¢J\t!lt, ;pdtab'&( JiM· ll~}'i\f,'.\Sf(i\} bt1!)11Y~r cir 
ll~b\%l(1ll f~1)':clt~.;l:,<ti;~tlsi11s.J(lf:W~leljJ1Ir ~l,o~J!l.fi•·h,J. QIJ.'lliftllgihll!V~
be.~Q 4ii'1!gn~ted.as ij)(l\ilu~~.(l,.to,c~JJJlWi:Wll9~1'tlaJtqpwj!l !>ectJQt\·~.. Jier-iof.. 
a:iig ~Ii# i>n!il~s, li,1v.e~ciJn,p!i~d W1tfi~eii: ,esp#,tive.·E1hH(iatfon$ wtlb ·lt'speQt
19' $Lll'll\ foJ:atfonl~ s~t11;11'tll. !n ~e¢1lirrr ~"~ehl'ci1t. ·. . . 
r-_, ,· . , -- ·._ .. ____ ,· -.- .. -.:-:... '._ - ·_ , . --·--~- -· - -- -­
$11bJ~gtto11l<iter.(i!$l!iid<r11!1ditt11nf~lin~iti<ig1ieri:rt;t•.i!n,d·ijppltc~f;!~Ja~;t1ie 

"'~~i~J,~o'\~!}g~f<it~l{t.9k$~t!tef!1!!j'¥~4il~tf·!¢~§na~Jt\~l'F:5~ta~~;il\r
;11a,u.s~;,t:P.c!hli.A.,lsA1P..,il!! iAA!IBll.,, ·11.gij.,to.,.(lo~c\!r:AA\!~~.t1,,ll~c.d<m~·"@11. thing~ 
11.e(}llss#f. t.iwp~r i>r~!lvl~l!l,I~ t\l;tW1iitmm~te. 119dci11~R~.~!'l'e11«vi·!~~ ~~f~i 

~tt~&\tt~Jiiii11at~i!~ii11;~:1:ri,i~titi:::;;:ffitiii·

§U\ihitmli!lt!itiJl\iy¢r tl"!lh$~9,tj.qI\•iteiil1i,f,ii'o.ilS:UJ11irllit!ld. "Ai tl\1\l)J.iitllt~!lJrj
l!COQf~Q~<l1i~l]lt.fl1~:(\llm!!lititl\Qf,'{a}tfi!ll'~rtlef1ibitll.•!l~ilft¢lr:~~p~<:tiy~..' . 

·i:.ir:;~ffJl1;:1~t~eit{11Jljnfi!~~~ft:tW!iw!~if£1t,~lit~

J't{11~a1,t1Q\'!Wt!11!ll~?"~!IY~· Pff\11;.!1:atf!lit.~u,v.~r$t11.tc;,«i~rAa§.b,~911.~!lt~{# 
~f}lit lil~f\~'~tf~~~f:t, ~~4 Ql1J. !\J& fi!J!e.r~~~,J)~~ :apptqv,111,,\Y~fY,~rt,
~~f.1plf$,}lilJ{\11~(~l\1l11n~ pr Q.ll.1~t ~r!f\l~~fQfi~ fr!l!tl,li.!'lil.l\1i l'li:1~~~.{I.Y!'l<ltfc~~ 
(1}1.litt~Atf~tw,~sy.'iifiJMf!ltj:'l~i'f!.J\'l,Mtit1 hl!~i o);.Q~ljytJtt!t~.]l~.fl¥!(~,i.ttll.tbl1
iiif~$sal'yfg (jllJiJiltlllfi,11\il Jh6Jl9I'!ii:'fti!il§:l\cligit1!11dJ~} ~l'{feyf'$~liltA~it{ff 
,\lfifu'm?r11itlllYte\1$J;)j~~le'•J'fQ1;1:fta.i.il!f~!fila.n.¥llti!li>~·~!ll~ilitgjit~fall!p'drt
au)b<itffY ~\19Rll'tg tC! J~rti;Jin,at~ 11n>1.l1~1'¢blis~~ Cotif~4lli,.t11J.il .PlllitQt if1?!f 
ft\iYlclfBu}'~r.wi!h. ~....fjt~11;1f~if,Y titJt111.cl$ (~9:!i}V~~J>Y..}¢~U~{~mittr!tltReit 
1uJlipl'jt)"i:CJ\:~r(lJili1° llity $Ub\r f,etlitiOli1jlilt )\~l!Oll,· ,~ll\llYAfclllb.~diQ!rd~UlffJif · 
tfllJ¢";1s)1f!l:1t&Jlli,;tQ,O.lfiaiiian)\li~clJ,1;~ql!it'~g"ir11~]ents.,;Wil~®.$p~t;f«CJ1ny,'•···
~ux,.11~~~N,;~~~lY.Q11f.ffi~;!~jfililf'l!c,ctt\f~l®~~'dillfverju1~!~~!Qll::~llt!~· 
'3,!ithltt~sf)¢llh,t•J,§~9~ f~1t,1s~.d::,L9Qatitf!!,JlJ!ll\\!~llt 't9Jl,\l. J!WV:iti!J!IS: ;Pf 
<Sit~l.!lii!·l 1.1\Qj*\\f (an\! the ppi:ti,~s· Will• hav~. ,t[re •a)l~IJca~le (Jg~ts; !i~d 
oblJgat1911s w1\b r¢Sp'ept ttl $ijQ)\ pxo!1:1<ledJJ,oal1qn a" ~et tbl'lh 111 Se~tton.3 
ltel'eof). 	 · · · 

. .. 

5 
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Subject to IJ nm(tially llC<Xlj!fable JC\Utll sphcdule, 13uyer $ha,11 extend 
Qehto1·•s tight (prior to )he ~fosl11g ofth11 Caf\!lyst Sale) !\n~ C~ti!lyst's right 
(af\ertlie clg~ing ot'thll' CataJy~t ~are)to useJ)le March Ve{ij~les (as defii1e~
in the Sott14mliiJt Agreement(as der'ined befow)) for e11ch pfthe. mont~s Qf 
l\ptil, M~y imd Jl\1!1t, 2() M)n ll'llit\ll'4~fi¢\l wii~·tlie wtns ~11d ~onllltiorts set 

' foftl11n th¢ Settlement Agreen1~Ht; dated QC<;eml>er t6; l!Ql3,•l\i; Btliel)ded 
(1!10 "SQitlenieht A(ireement,,); iuni!11gDe\,tor, 131!:Yer, Ci\f!ilystandlbc other 
patties thereto. · · · 

8. Fleet Lease. 

J)eMf)r ~nil. 'qiit~Jysf.ackn,qwle!.ISe.an.d.·~gree.lhat,fiJ fbe; ya,lu,1,,tn·tl¢))t9r.~1id 
P11.ta7~t oft~lilrtoniin:lled rli;ht to 11~e.t~e Ma1'.\l!• \lef)!~tes pu~spllnt tq ilw 
prQyi~illOl u.l>oW •. li.s •compa11~a lei tfie qost~ pf.o~taiJ\fog $i)\!~!ittrti> n~ijt 
apr(1,nge,men\s .fro,nij;,tl)et s.qurce.s qn !.ila.tkl(t·(llJ;il)!tls.$),SQO,000. (\h¢..'·1Fleet 
Lea.se •· yittue''l at\d (ii) the Jllei>t '.Leq~e V11f11~. wHf be ·app!i:e\l again~t tl!e 
pUfoili!se p*e for!!\~ :!'1Jr~h(iS¢d' 1Qc~~ii:>1J$ efet fQrtli; t;)rt i?xhlib!tA foirel6. 

airycr, .Ptibt9r, Cllt;tlystand t~e pt\1er pa.1t!~:i: tq ili.e. $e.ttl!imeutt\!(1:~ein~nt
shall \!\so litXleJid tM $ettleriten~Agt11~111e1itll:>(IJ11flow Qatlillt$t tp ~11:etcHse · 
~fie )>01rch~ii!Qptlqti d11dRg lpe111!.it(t)l~ofJ\litll,M~Y!IOd; Jµ!J~,'2Qf4 on)he.
ii~hl•rter·ms ilnil conil!flo11s·set forlli.b.t iie Se1.11emeut,6,gr'!iemertt Jb.ilrapply 
to..tlie ex~r,cJse'm'ti1~'r'ui-cl\.as11 Qpil!ln iftii:ilii'llb<tniilni~ol!vrarch, [(l11 ~nil 
(~) ¢iit'!4d !flc.411\~ liy whicl\ 'tlie cataly$t s\tle lli11~t ooour .fr\lhlMai'ch 31, 
2014 to A,pril'3!i;:loI4, 

· ... . 
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IN WITNESS WHICMOF, lhe Parties haw ~Kecntod this Agreement as Qf the date ilrsi set forth above. 

'l'.. ...•..c~.'·R· .··•·· ·.·.... ..·.a·a...naz.r :P.·~···~.···.·~.NBy,~·.····., ...~ 
Natne: ltf\il<'l'feoket 
Title: Depitty Oeiie;al CoQtt$¢) 

By: 
Name: WiJlla1nJ'1,l'IO,uondonm
tlite: ~rqsl_ilc11t . . . 

By:
'\'tnufo: oalldol do Ml!~. ··. 
Tftle: "M~116gh1g JJlre~tor 

f 
.l ' 
' 
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IN WITNESS WHEREOF, dm Parties have ei<ecuted this Agreement as of the date tii'St set forth abQve. 


THE HER;rz CORPOMTION 


l)y; 

Name: !tick F{eoker
Tiiit: 1Jeputy Oenetal Cguns~l 

S~MPLY W:Hf!F;i,zf C 

lly: . . .. •., ti.Lt..--
Nable: WHlillnlN Pi11\1(011d1m Hl
Title: VrJsident . . . . . . 

THE ()J\TJ\LYSTCAPli'At, GROJJP, INC. 

}ly: 
N11me: Gal>rlcJdiiAlba 
Title; .MM~i.llnfPirii~tot 

[Sl8itature Page fo Tenn $b¢et] 
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IN Wl'i'NllSS \\'.H.E,lf.EOF, (he Pat:1ies have executed this Agreement ns ofthe date first set forth above. 


tMllllltTZ COltl'okATtON 


·By: 

Na!ii~: Rli;k !1re~ker 
Ti([e, Dep11iyooite1M Couusil 

-13y: 
Nii;n\,ci: WT!IJaJl!N, Pl11111on<(9n.l!fi
'tilJe; ...t'~~idefgl 


rtiB 9A'.tAtY$T ¢APITALtlR01)1', JNt;.. . 

(lip. b¢J!i!'IJ ilf' t,;.lil{s inana:ge~ i,y lt), 
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Locations 

I. Providence 

2. 'S¢attle 

.3. J;(¢~SQ!ivi!l.c 

4. Ft, \\IaltoJJ aeach 

$. Burli11gton 

·.6. Cle.veland 

7, Jlllo 

8.. Mancl\es.ter 

9. Norfolk 

10, i?itt>i~tirgh 

Document Page 7 4 of 76 

EXHIDITA 

PURCHASE!D LOC-ATIOJl!S 

AirportCode ..Plircblisc l'rlce1 

PVD $300,QOO 

SEA $3 n1;00Q 

JAX .$llo•·o"ooo.·- .. -J ' ·-. 

VPS $,Hfl,OQ() 

BTV .$500,000 

t:LE . $318,,,006. 

ltb $4Qp,tltJO 

Mflf ·$ll8,QOO 

ORF $31~,qoo 

PIT .}3 t&.MO 

$3/70$1~1!0 

rD¢bt<ir Jlncl'{;~talyst ~cknowl~dg~ 4lld.ag,~& !~at tlie Ut$r•M(~. pU(Q11ase {lrlge.of$~.1011,ooo:for J[ie l:>urchas!>d 
Locations (i~ted aliove WOI be suH,t1ed by Buyer thmughJl) .th~ J>~ymept \>f.$~oa;i!llQ <if'<lail\ (\! Qebt1>t ndd ,(Ill l~.e 
rl~ht ilfpebtor arid C~ialyst .10. continuci fo the use oft~il N1ure'&Vef1icJes Jn,iiQ~or'\i~nce wit~tf\il terJ1ls and ~!indlifous 
setforth .in thl~ 'I'.ei'm Sh~tJqr the: jJiQ~tbs ofApril, May ~ud JµJ1e 2014! wliJgJiJias,a '/ijfoQ11f$~;$l>i),QQQ to !)e~tQr 
and CalaJyst as compared to the t9sls of o~h\lnin!l ~u~stlMti fl~Qt arrqngoment$ fr911! Qtbersi/11(1:~s Q!1 mw~~t t~rms. 
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P101,Juised Contracts. List by Airport 

1,"rovldence (PV[)) 

I, ,{Vne!lded and Restated Renta.l Car Company Co1wession.A!Jl·ee111ent, 1la1e<1 as bf 09tobe1· 19, 


21HO, :&y 1111d between ·t1.1e Rbo(le (sland AJrpofl Corpo1·a1ion tit\d Simply Wboclz LLC. 


seatfle (Sl'lAJ
I; Rellbll CarLease artd C9ucessiop A$J..,eoietit, !lated as of0ctohet4,, .2Q04, by 1uid between l'olt

!;f;_attleM4 s1111ply WMefa \JLQ., ll~,lfli1ett4~~ llytlie f,frst Mt~11iJm11nt1 dated' OQti>bet 22, 

2. 	 C~nsoJWaf,.Re11tul Car Flf<lHiis, tea~e A~r¢qment, dated as of.rune J;~,·zoos, ,by an(( bliltween 
:)'of! o{~e,ttie a~4 Rlil11e1'iei•fngf:orwQ.ri!tioJk .·. . .· . .. ... ...,.. · 

3. 	 ,qiotwi1;Tr,11,11~pqrtatf<in Qp~catii1g :i\grei))ll¢nf, dated as ofMi1yJ9,JQ09 by and bet\l'l"'n Po,t of 
Seiit!le.an.~ Simplr wn~~lzt,Lc. 

Jacfs~oi1vlll~&tAXJ 
I. Aitij(ll!! le11t,! b@rL,:a$~ on.c.f C::9.n~~~S,iM tgrll!lnte!\!, 11•.t~.d, a~· of¥ariJ1!@$, ,013y by .uM 

bet'wi.l'etf i,~ilk~llnVflle AViailon Ai!iht>ti(,y and Sfo1pfy Woeefz t,tq. · ··· , 

Pt.W:ii!ron·~q11~lrMSJ ...... · .. ··.·...··. .. . ..·... < > ... ·.·. · 
L.. 	 ~~1\:~11!1,1~1y1; l.¥ntal f:'.rar C::e,1GeisiQi1.M~em1>11tl!ji~L~11~1A~tea as 6t$~pt\l'riifue1· {, fol f, b,y 

~~fbel»ree119k,al~.0~11.rll[rytf1liJptf!l?®d~fJ11PltWli(f~l;zI,t,C.. , ........ ·.···· ., ., .....·. 
2, 	 Jl,elij!(I' c:,r S,evyice !"acjl!!ies .lsenS!j, !lated a~ ofS~pt¢t'llbe1· 1·.,1ZO'!'l., bt~nilc b11tw~e11 Okaloosa 

!;19}1~1J.X;p111l'illlr ~lifl$im,pl}!'}ll~~t'2'.l,tp.., ·' .'' '' .· '·,. ' ·,' .·• ' '' ' ' ' ' '', '., ' ''' ,· ' ' 
ti. 	 )\m~li.tlJ.11e11 tJ-46. l·~·dllt~A$ .qf ·~~Ptlllnb~r·.. I., iqJ;t, Co Tilon"fl"clusive K~11f6LCar Co11cession 

i&.'IJ,rin~~, ~nc,f• jµi>!lse' lijtc!ie,Wtt·Q~J···~~i:vjc~ ~'i,tcilitij!~ Lea~e. 

·U~rlingfdn{Ji'fyJ, i ...... ·. ·...·.. ·.· . ·.. .... . ·.. .... .. , .. .. . .. .. .. , .. . . ... · 
·· I. ·· 	 ~9119~¥\ll<litt\!i~e,meii'I fQ.t C.tr J~¢n!!i'l C::/inc$ssf911:, i;!a\e'(l'. l(s pt'JJ,ily h ~,12:, b)'~!\tl be(W,e¢11 

l!'l!J,'W#,i:t~JµJ~!#~\f!i.n11) ~i.(~p1tbya,nif \leween !h!'.9iWfifB.itfli~gt!in anq sJ111~lfWhe'\\~ U,C 
(q;J!!~.!1,i!li;.e9fP:tt'f@p~i:.11tr9ns,im;r;),. ...... · .... , .··· ...· ·· .. · .·· ..· , 

2. 	 S,ti!}ttl~f~· ');¥1Jlpfit!1fYf'.ltP~nil te~s1\tl#~~d,~s 'of:Ji.iJtt~il)Ji, bj~iif~et.W~t,illi1t~gf~11 
·.'iit11;.·1·..1.e,·t·'.it···1·).a.J/.:\ ...· ...~·.Jd.betwee11 th.e ~l,tr Q'f Btiv!ll)g@J 1tn!l $lmp)yWb<1fiJz ,J:,t;C!as(ssignee..}...rP...\1l..{~Y.•q,'J')T.,., ~pera~fotJS; Inc,), 

Cl¢Vi1Ja.11(((:I,JE) ........... ·.. ·.· . .... ··.. .... . . •.. ·· .·. ,, ..... ,·. ·.. · .,· ... · ., , 

r. ·.'1,ea~e'JiJ9,Vl,a,y efqo11c~Ssion, Qo11tl"l!~fNo, 69!!21,d~J~t~.~ llfF~btQ~ry,1,201~, ~etwee11 tMCity 
. 9fG'le~~liln!l.a11~ $\tri~tY w6~i1z;r,1,c;Jfa~ M:~i1i'i\;e lllJlfQ~pl\1·«~~.M, trt,~,J, .·.. .. 
2, l,,Ji~~e ~yW,llj/ !l(Q.!ln¢essjpl), .CofittacfNli,?245.7:;J~ted llf\j((1¢br~i!rfE!1, li.93, bet~ri lhe 

City.oft;!l9y~IJ!ld~tj{sf»J~ly W~~~lttLC: (as.asiiii\11~~ ofP'.f:(.fQj~f:4tl110~,J11<:.), ... .. . ..· 
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Re: Rental Car Service Facilities Lease between Okaloosa County, FL (the 
"County") and Simply Wheelz LLC ("Simply Wheelz"), dated 
September 1, 2011 (the "Lease"), relating to p/emises located at c , 
Northwest Florida Regional Airport (the "Airport") 

I 
\.;-: 

Non-Exclusive Rental Car Concession Agreement between the County 
and Simply Wheelz, dated September 1, 2011 (the "Concession" and 
together with the Lease, the "Agreements") 

Dear Mr. Donovan: 

As you know, Simply Wheelz currently operates the Advantage® rental car brand at the Airport 
pursuant to the above-captioned Agreements. Under the Agreements, the County may be entitled 
to notice of a change in control of Simply Wheelz. Accordingly, we are writing this letter to 
provide background information with respect to a potential change in control of Simply Wheelz 
and to confirm that the County has no objection thereto. 

Our parent corporation, Hertz Global Holdings, Inc. ("Hertz"), recently entered into a definitive 
merger agreement with Dollar Thrifty Automotive Group, Inc. ("Dollar Thrifty") and Hertz 
continues to pursue antitrust clearance of that transaction. After extensive confidential discussions 
with the staff of the United States Federal Trade Commission (the "FTC"), Hertz has concluded 
that, in order to complete the Dollar Thrifty acquisition, it will need to divest Simply Wheelz, as 
the operator of the Advantage brand, and ensure that Simply Wheelz will be able to operate the 
Advantage brand at the locations at which it is currently operated, including the Airport, as well 
as certain additional locations. 

Accordingly, Hertz has entered into a purchase agreement with Adreca Holdings Corp. ("Buyer") 
under which Buyer will acquire Simply Wheelz and certain other assets (the "Required 
Divestiture"), concurrent with and conditioned upon Hertz's acquisition of Dollar Thrifty. Buyer 
is currently a subsidiary within the Macquarie Group and is operated by Franchise Services of 
North America, Inc. ("FSNA"), but it is expected that, once certain regulatory approvals are 
received, Macquarie will exchange its interest in Buyer for a 49% voting and economic interest in 
FSNA, with Buyer becoming a wholly owned subsidiary ofFSNA, a public company. A copy of 
FSNA's press release with respect to the transaction is enclosed. The Required Divestiture has 
been mandated by the FTC as a condition to antitrust clearance of an acquisition of Dollar Thrifty 
by Hertz. Because the Required Divestiture would result in a change in control of Simply 

225 Brae Blvd 
Park Ridge, NJ 07656 

August 28, 2012 

Mr. Greg Donovan, A.A.E 
Airports Director 
Northwest Florida Regional Airport 
State Road 85 North 
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Wheelz, we are providing this notice and seeking confirmation of the County's approval thereto 
in accordance with the Agreements. 

We believe that approval of the Required Divestiture is in the County's and the traveling public's 
interest for multiple reasons, including: 

• 	 The Required Divestiture will not change Simply Wheelz's obligations to the County 
under the Agreement. Simply Wheelz will continue to remain liable for all of its 
obligations to the County under the Agreements, including all payment obligations; 

• 	 The Required Divestiture will permit the traveling public to have uninterrupted access at 
the Airport to the Advantage brand; 

• 	 The Required Divestiture will not change the number of brands servicing the Airport; and 

• 	 Approval of the Required Divestiture would be consistent with the requirements imposed 
by the FTC on Hertz as a condition to the Dollar Thrifty acquisition. 

Some further background on Buyer and FSNA may aid your consideration of this request: 

• 	 Buyer has a $15 million equity investment commitment from a member of the Macquarie 
Group, a global provider of banking, financial, advisory, investment and funds 
management services, with $3 3 9 billion of assets under management as of March 31, 
2012. That commitment will be funded on or before the proposed change of control of 
Simply Wheelz; 

• 	 FSNA, which will initially operate and ultimately own Buyer, is exchange-listed, is one 
of the largest franchisors of car rentals in North America and operates two car rental 
associations. FSNA also owns and operates two insurance agencies, providing vehicle 
liability and other products to its own network of operators and third-party customers, as 
well. As more fully described in FSNA's enclosed press release, FSNA's franchising 
subsidiary has franchise locations throughout the United States, serving 28 airports in 11 
states, with affiliated operations in Canada, Mexico, Greece, the Middle East, Latin 
America and the Caribbean; and 

• 	 Sandy Miller, FSNA's Co-CEO and Co-Chairman, has spent his entire career in the car 
and truck rental industry, having previously served as the Chairman and CEO of Budget 
Group, Inc. 

We believe the change in control that would be effected by the Required Divestiture would also 
be consistent with prior practice, including the acquisition of National Alamo by Enterprise, the 
acquisition of Budget by Avis and Hertz's own acquisition by a consortium of financial sponsors 
from Ford in December 2005. 

On the basis of the foregoing, we respectfully request that the County acknowledge its approval 
of the above-described change of control of Simply Wheelz, effective upon the closing of the 
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Required Divestiture, by countersigning below and returning to the undersigned a copy of this 
letter. 

We appreciate greatly your attention and that of the County to this matter. 

Real Estate & Concessions 

Acknowledged and approved as of 
the date first above written: 

cc: 	 Mr. Jack Allen 
County Contracts Coordinator 
Okaloosa County, Florida 
602-C North Pearl St. 
Crestview, FL 32536 

Enclosure: FSNA Press Release 

3 


Northwest Florida Regional.doc 



LEASE# Lll-0384-AP 
SIMPLY WHEELZ. LLC 
dba ADVANTAGE RENT A CAR 
SERVICE FACILITY SPACE LEASE 
EXPIRES: 06/30/2032 

NORTHWEST FLORIDA REGIONAL AIRPORT 


RENTAL CAR SERVICE FACILITIES LEASE 


BETWEEN 


OKALOOSA COUNTY, FLORIDA 


AND 


SIMPLY WHEELZ, LLC DBA ADVANTAGE RENT A CAR 


SEPTEMBER 2011 




RENTAL CAR SERVICE FACILITIES LEASE 


TABLE OF CONTENTS 


ARTICLE 1 DEFINITIONS .........................................................................................................2 


ARTICLE 2 [NTERPRETATION AND EXHIBITS ...................................................................8 


ARTICLE 3 SERVICE FACILITIES PROJECT AND OTHER CAPITAL PROJECTS ...........9 


ARTICLE 4 PREMISES AND FACILITIES ............................................................................. 11 


ARTICLE 5 USE OF PREMISES .............................................................................................. 13 


ARTICLE 6 TERM .................................................................................................................... 14 


ARTICLE 7 RENTALS, FEES AND CHARGES ..................................................................... 15 


ARTICLE 8 PAYMENT OF RENTALS, FEES AND OTHER CHARGES ............................20 


ARTICLE 9 OPERATOR'S OBLIGATIONS FOR MAINTENANCE, REPAIR 

AND IMPROVEMENTS ......................................................................................22 


ARTICLE 10 OBLIGATIONS OF COUNTY .............................................................................24 


ARTICLE l 1 RULES AND REGULATIONS; COMPLIANCE WITH LAWS .........................26 


ARTICLE 12 DAMAGE OR DESTRUCTION .......................................................................... .26 


ARTICLE 13 INDEMNIFICATION AND INSURANCE ...........................................................27 


ARTICLE 14 TERMINATION AND DEFAULT UNDER AGREEMENT ...............................33 


ARTICLE 15 ASSIGNMENT, SUBLEASE AND TRANSFERS ..............................................38 


AR TI CLE 16 BONDS AND GOVERNMENT AL RIGHTS AND COVENANTS ....................39 


ARTICLE 17 GENERAL PROVISIONS .....................................................................................48 




RENT AL CAR SERVICE FACILITIES LEASE 


This Rental Car Service Facilities Lease ("Agreement") is entered into as of the 1st day of 
September 2011 by and between OKALOOSA COUNTY, Florida, ("County"), a municipal 
corporation organized and created under the laws of the State of Florida and SIMPLY WHEELZ, 
LLC OBA ADV ANT AGE RENT A CAR ("Operator"), a limited liability company organized, 
existing and doing business under and by virtue of the laws of the State of Delaware. 

WITNESS ETH: 

WHEREAS, County operates and maintains the Northwest Florida Regional Airport 
("Airport") on Eglin Air Force Base in Okaloosa County, Florida, under the terms ofa lease ("USAF 
Lease") and a joint-use agreement ("Joint Use Agreement") between the United States of America 
and the County ("USAF Agreements"); and 

WHEREAS, Operator is engaged in the business ofproviding automobile rental services to 
passengers and other customers at the Airport under and pursuant to the terms of a Rental Car 
Concession Agreement and Lease ("Concession Agreement") heretofore entered into by and between 
Operator and County for a term expiring September 30, 2012; and 

WHEREAS, having rental car service facilities available to rental car operators operating at 
the Airport is necessary and desirable to enable said operators to fuel, service, maintain and park 
automobiles used in their concession activities at the Airport; and 

WHEREAS, County has acquired a leasehold interest from the USAF in the 22.6-acre site 
("Site") depicted on the Exhibit A attached to this Agreement, said premises being part of the 
premises demised to County under the USAF Lease; and 

WHEREAS, County is in the process of designing, financing and constructing rental car 
service facilities ("Service Facilities Project" or "Project"), as hereinafter defined, on certain portions 
of the Site and on certain other premises adjacent thereto, the combined premises being the Project 
Site ("Project Site"), shown on Exhibit B; and 

WHEREAS, County desires to sublease ("hereinafter for the purposes of this Agreement 
("lease")) to Operator and Operator desires to lease from County certain facilities and space ("Service 
Facilities") to be constructed within the Project Site and to obtain certain licenses, rights and 
privileges with respect thereto to allow it to fuel, service, maintain, and temporarily store 
automobiles to be rented to Airport passengers and customers; and 

WHEREAS, in consideration of leasing of said facilities and space and obtaining certain 
ancillary licenses, rights and privileges from County, Operator is willing to make certain covenants 
and assume and undertake certain terms, conditions and obligations under this Agreement; 

NOW, THEREFORE, in consideration ofthe mutual covenants, conditions, terms, privileges 
and obligations set forth herein, County and Operator hereby covenant and agree, for themselves, 
their successors and assigns, as follows: 
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ARTICLE 1 


DEFINITIONS 


Except as otherwise clearly indicated by the context, the words and phrases defined in this section 
will have the following meanings when used elsewhere in this Agreement. 

1.1 	 "Agreement Security" means the irrevocable letter ofcredit provided by Operator pursuant 
to and in accordance with the terms of Section 7.06 of Article 7 of this Agreement. 

1.2 	 "Agreement Year" means each period of twelve (12) consecutive calendar month, under 
this Agreement after the Initial Period beginning on October 1st of a calendar year and 
ending at midnight on September 30th of the following calendar year. 

1.3 	 "Airport" means the Okaloosa Regional Airport as it presently exists and as it is hereinafter 
modified or expanded. 

1.4 	 "Airports Director" means the Airports Director as appointed by County, any successor or 
successors to the duties of such official, or any other person specifically designated to act 
on behalf of said Airports Director. 

1.5 	 "Amortization" means the recovery, in substantially equal annual installments, of that 
portion of the Capital Cost, plus imputed interest, including imputed interest during the 
construction period, ofa Capital Project paid for from the Airport System General Purpose 
Fund or other Airport System funds other than Bonds, Grants-in-Aid, PFCs or CFCs. The 
recovery shall be made over the estimated useful life of the Capital Project, as reasonably 
determined by the County, and imputed interest shall be computed at the yield rate reported 
in the Bond Buyer's 25 Bond Revenue Index for the last week of the Fiscal Year during 
which said Capital Project was placed in service. Imputed interest for the construction 
period shall be capitalized. Capital Projects for land and land improvements shall carry an 
imputed useful life of 30 years. 

1.6 	 "Amortization Component" means for the Initial Period and for each Agreement Year the 
applicable Amortization amount for that period. 

1.7 	 "Bond" or "Bonds" means any bonds, notes or other obligations of the County issued 
pursuant to a Trust Indenture, ordinance or resolution ofthe County for the Airport System, 
the proceeds of which are used to construct and/or finance the Service Facilities Project or 
any appurtenances and/or support facilities thereto, or any subsequent improvement, 
modification or addition to the aforementioned project, appurtenances or facilities. 

1.8 	 "Capital Cost" means the cost, exclusive of capitalized interest, of any capital 
improvement, equipment or other asset purchased, constructed, or installed for, on or in 
support of the Site or the Service Facilities Project constructed on the Site or any 
appurtenances and/or support facilities thereto, or any subsequent improvements, 
modifications or additions to any of the aforementioned improvements, appurtenances or 
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facilities, as reflected in the Airport System's property, plant and equipment accounting 
records. 

1.9 	 "Capital Project" means each individual capital improvement or asset constructed or 
purchased or installed for, on or in support of the Site or the Service Facilities Project 
constructed on the Site or any appurtenances and/or support facilities thereto, or any 
subsequent improvements, modifications or additions to any of the aforementioned 
improvements, appurtenances or facilities, as reflected in the Airport System's property, 
plant and equipment accounting records. 

1.10 	 "Common Use Leased Premises" means those Leased Premises which Operator leases 
and/or uses on a common use basis with other rental car operators, as depicted on 
Exhibit C. 

1.11 	 "Ce11ified Statement" means the Operator's certified statement of its leasehold 
improvement cost required by Section 9.02. 

1.12 	 "Commencement Date" means the day and month designated by County as the 
commencement date of the term of this Agreement in its Notice to Operator. 

1.13 	 "Consolidated Service Facilities" or "CSF'' means those facilities and areas depicted as 
such on Exhibit C of this Agreement and any other facilities and/or areas subsequently 
provided by County as an addition thereto or in substitution therefor provided for the 
fueling, washing, servicing, maintenance and temporary storage ofOperator's automobiles 
made available for rental under its Concession Agreement, including but not limited to all 
of the following: (1) the Fueling Facility, (2) the Wash Facility, (3) the 
Service/Maintenance Facility, (4) the Service Parking Area, and (5) the Fuel Storage 
Facility. 

1.14 	 "Coverage" means for the Initial Period and for each Agreement Year fifty percent (50%) 
of the Debt Service Component and such additional amounts as may be required at any 
time to satisfy a rate covenant under any Trust Indenture, ordinance or resolution for the 
Airport System under which Bonds have been issued. 

1.15 	 "Coverage Component" means for the Initial Period and for each Agreement Year the 
Coverage applicable for the period. 

1.16 	 "CPI Adjustment" means the change, if any, reported over the most recently reported 
twelve-month period in the Consumer Price Index. All Urban Consumers (CPI) published 
by the United States Department of Labor, Bureau of Labor Statistics (1982-84 = 100) or 
its designated replacement Index. 

1.17 	 "Customer Facility Charge" or "CFC" means the charge imposed by County for each rental 
transaction day on Operator's and each of the other rental car operators' rental car 
customers' rental agreements as referred to in Section 7.05 of Article 7 of the Concession 
Agreement, including any and all increases to said CFC charge authorized under County 
Ordinance No. 04-4, adopted October 19, 2004, and County Ordinance No. 07-21, adopted 
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May 1, 2007, and as the same may be amended, supplemented or re-enacted from time to 
time. 

1.18 	 "DBO" or "Date of Beneficial Occupancy" means the date upon which County notifies 
Operator and the other rental car operators, in writing, that the CSF are substantially 
complete and available for use and occupancy by Operator and the other rental car 
operators as determined by the County's architect for the Project. 

1.19 	 "Debt Service" means, for any period ohime or on any date, the principal of(including the 
compounded accreted amount ofany capital appreciation bonds then payable), whether at 
stated maturity, by mandatory sinking fund redemption or otherwise, and interest and any 
premium due on Bonds during that period or payable on that date, as the case may be, and 
any letter of credit bank reimbursement obligations or municipal bond insurance 
obligations, sinking fund payments, call premiums, payments required by forward purchase 
agreements, remarketing fees, rebate payments, swap payments, trustees fees, paying agent 
fees and any other charges and fees payable in connection with Bonds. 

1.20 	 "Debt Service Component" means for the Initial Period and for each Agreement Year the 
Debt Service on Bonds. 

1.21 	 "Deplaned Passengers" means all arriving passengers deplaning in scheduled or charter air 
carrier service at the Airport, as reported to County, excluding all deplaning on-line 
transferring passengers. 

1.22 	 "Enplaned Passengers" means all originating passengers enplaning in scheduled or charter 
air carrier service at the Airport, as reported to County. 

1.23 	 "Environmental Laws" means every applicable law, ordinance, rule, regulation, permit, 
permit condition, order, and directive regulating, relating to, or imposing liability standards 
ofconduct, relating with respect to any Hazardous Materials, or to environmental matters, 
including, without limitation, those relating to fines, orders, injunctions, penalties, 
damages, contribution, cost recovery compensation, losses, or injuries resulting from the 
release or threatened release of any Hazardous Materials, or regulating or relating to the 
generation, use, storage, transportation, or disposal of any Hazardous Materials. 

1.24 	 "Environmental Permits" means all permits, licenses, approvals, authorizations, consents, 
and registrations required by any Environmental Laws, whether Federal, state or local, 
which pertain to the production, use, treatment, generation, transportation, processing, 
handling, disposal, or storage of any Hazardous Materials. 

1.25 	 "Environmental Remediation" means and includes any response; remedial, removal or 
corrective action; activity to cleanup, detoxify, decontaminate, contain or otherwise 
Remediate any Hazardous Materials or underground storage tank; action to prevent, cure or 
mitigate any Release of a Hazardous Material; action to comply with any Environmental 
Laws or with any permits issues pursuant thereto related to a Release; and inspection, 
investigation, study, monitoring, assessment, audit, sampling and testing, laboratory or 

Page 4 of 57 

~~----------................................. 




other analysis, or evaluation relating to the Release of any Hazardous Materials or an 
underground storage tank. 

1.26 	 "Federal Aviation Administration" or "FAA" means the Federal Aviation Administration 
created under the Federal Aviation Act of 1958, as amended, or any successor agency 
thereto. 

1.27 	 "Federal Bankruptcy Code" means 11 U.S.C. § 101 et seq., or any successor statute thereto. 

1.28 	 "Fuel Storage Facility" means that portion of the new Airport fuel farm to be constructed 
by the County, as designated on Exhibit C and further depicted on page C-5 ofExhibit C, 
including improvements and equipment constructed and installed thereon, provided for the 
receiving, storage and distribution of automotive fuel. 

1.29 	 "Fueling Facility" means that area designated as such on Exhibit C, and further depicted on 
page C-1 of Exhibit C, together with the improvements and equipment constructed and 
installed thereon as part of the Service Facilities Project provided to dispense automobile 
fuel to the Operator's and the other rental car operators' fueling facilities. 

1.30 	 "Fund Deposits" means those amounts required to be deposited during any Agreement Year 
to the Service Facilities Reserve Fund or to any fund created pursuant to the terms of any 
Trust Indenture related to the Bonds. 

1.31 	 "Grants-in-Aid" means the Federal Airport Improvement Program (AIP) funds, funds from 
any successor Federal program to AIP, State of Florida Department of Transportation 
aviation funds and funds from any successor Florida Department of Transportation 
program made available to County for capital development or capital equipment related to 
the Airport System. 

1.32 	 "Hazardous Materials" means friable asbestos or asbestos-containing materials, 
polychlorinated biphenyls (PCBs), petroleum, or crude oil or any fraction thereof, natural 
gas, source material, special nuclear material, and byproduct materials regulated under 
Environmental Laws, pesticides regulated under Environmental Laws, and any hazardous 
waste, toxic or dangerous substance or related material, including any material defined or 
treated as a hazardous substance, hazardous waste, toxic substance, or contaminant ( or 
comparable term) under any of the Environmental Laws. 

1.33 	 "Initial Period" means that period beginning on DBO, as established under this Agreement, 
and ending at midnight on the September 30th first following DBO. 

1.34 	 "Land Rental Component" means the then current rental established by County for land 
areas included within the Consolidated Service Facilities plus an allocable share ofthe land 
rental for any appurtenant or support facilities to said Consolidated Service Facilities. The 
estimated Land Rental Component for the Initial Period and first Agreement year hereunder 
is shown on Exhibit F attached hereto. 

Page 5 of 57 



1.35 	 "Leased Premises" means, at any time, for Operator and each of the other rental car 
operators, those areas and facilities in the Service Facilities Area which, pursuant to Article 
3, are leased to such Operator and each of the other rental car operators for their 
preferential, joint or common use and occupancy as depicted in Exhibit C. 

1.36 	 "Notice" means that written notice provided to Operator by the County specifying the 
Commencement Date under this Agreement. 

1.37 "O&M Component" means for the first Agreement Year the amount included as the O&M 
Component on Exhibit F. For each Agreement Year thereafter, the O&M Component will 
be the greater of the O&M Component from the prior Agreement Year plus the CPI 
Adjustment or the O&M Expense allocated to the Consolidated Service Facilities 
(including a pro rata share of the O&M expenses for appurtenant and support facilities and 
a pro rata share of Airport general and administrative expense) for the prior Agreement 
Year increased by the CPI Adjustment, but excluding any utility or security expense 
directly paid or reimbursed by Operator and the other rental car operators under this 
Agreement. 

1.38 	 "O&M Reserve Component" means for the first Agreement Year one-sixth ( 1/6) of the 
O&M Component plus one-sixth (1/6) of all other operating expenses billed directly to 
Operator and the other rental car operators under this Agreement during said Agreement 
Year. For each subsequent Agreement Year, the O&M Reserve Component means the 
amount when added to the O&M Component for the prior Agreement Year equals one­
sixth ( 1 /6) ofO&M Component plus one-sixth ( 1 /6) ofall other operating expenses billed 
directly to Operator and the other rental car operators under this Agreement for the 
Agreement Year in question. 

1.39 	 "Operating Expenses" or "O&M Expenses" means, for any Agreement Year, all expenses 
incurred by the County for such Agreement Year, including direct and indirect expenses, in 
providing for the administration, operation, repair, maintenance and management by the 
County ofthe Consolidated Service Facilities, including but not limited to appurtenant and 
support facilities thereto, including, without limitation, the performance by County ofany 
and all ofits obligations related thereto as set forth in this Agreement. For purposes of this 
Agreement, capital outlays of $5,000 or less occurring during any Agreement Year shall 
also be treated as an O&M Expense. 

1.40 	 "Passenger Facility Charge or "PFC" means monies collected by County from charges 
imposed by the County pursuant to 49 U.S.C. 40177, as amended or supplemented from 
time to time, and 14 CFR Part 158, as amended or supplemented from time to time. 

1.41 	 "Preferential Use Premises" means those Leased Premises for which Operator or one ofthe 
other rental car operators holds a preference as to use, as depicted in Exhibit C. 

1.42 	 "Ready/Return Space" means the Ready/Return Space provided to Operator and the other 
rental car operators pursuant to the Concession Agreement. 
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1.43 "Ready/Return Area" means that area designated as such under the Concession Agreement 
containing the Ready/Return Space. 

1.44 "Rental Divisor" means the square footage for each of the leased or assigned areas within 
the Service Facilities Area as designated in Exhibit F. 

1.45 "Rentals" means the rentals described in Article 7 of this Agreement. 

1.46 "Rentals, Fees and Charges" means the rentals, fees and charges described in Article 7 of 
this Agreement. 

1.47 "Security Charge" means the charge, if any, established pursuant to Section 7.02 of this 
Agreement. 

1 .48 "Service/Maintenance Facility" means that area designated as such on Exhibit C, and 
further depicted on page C-3 ofExhibit C, together with the improvements and equipment 
constructed and installed thereon as part of the Service Facilities Project. 

1.49 "Service Facilities Area" 
designated on Exhibit C. 

means those areas and CSF facilities located thereon as 

1.50 "Service Facilities Reserve Fund" means that fund created for the deposit of funds for the 
repair, rehabilitation and replacement of service facilities, improvements and equipment. 

1.51 "Service Facilities Reserve Fund Component " means for Agreement Years 1 through 5 
one-fifth (1/5) ofthe Reserve Fund Requirement then in effect and thereafter such amount 
as will bring the balance of the fund to the Reserve Fund Requirement. 

1.52 "Service Facilities Reserve Fund Requirement" or "Reserve Fund Requirement" means the 
sum of $500,000 as adjusted by the County's Consulting Engineer after each fifth 
Agreement Year under this Agreement. 

l .53 "Service Parking Area" means those automobile parking spaces adjacent to the 
Service/Maintenance Facility, as described on Exhibit C and further depicted on page C-4 
of Exhibit C, provided for the temporary storage of Operator's and the other rental car 
operators' service automobiles prior to their return to the Ready/Return Area. 

1.54 "Trust Indenture" means any trust indenture, supplemental trust indentures, ordinance or 
resolution under which Bonds are issued by the County. 

1.55 "Wash Facility" means that area designated as such on Exhibit C, and further depicted on 
page C-2 of Exhibit C, together with the improvements and equipment constructed and 
installed thereon as part of the Service Facilities Project. 
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ARTICLE 2 


INTERPRETATION AND EXHIBITS 


The following shall govern the reading and interpretation of this Agreement: 

2.01 	 Interpretation 

(a) 	 References in the text of this Agreement to articles, sections, paragraphs or exhibits 
pertain to articles, sections, paragraphs or exhibits of this Agreement unless 
otherwise specified. 

(b) 	 The terms "hereby," "herein," "hereof," "hereto," "hereunder" and any similar terms 
used in this Agreement refer to this Agreement. 

(c) 	 Words importing persons shall include firms, associations, partnerships, trusts, 
corporations and other legal entities, including public bodies, as well as natural 
persons. 

(d) 	 Any headings preceding the text of the articles and sections of this Agreement, and 
any table ofcontents or marginal notes appended to copies hereof, shall be solely for 
convenience ofreference and shall not constitute a part of this Agreement, nor shall 
they affect its meaning, construction or effect. 

(e) 	 Words importing the singular shall include the plural and vice versa. 

2.02 	 Incorporation of Exhibits - The following Exhibits are hereby made a part of this 
Agreement: 

Exhibit A 22.6-Acre Addition to USAF Leasehold 

Exhibit B Project Site 

Exhibit C Leased Premises 

Exhibit D Description of Project 

Exhibit E Tenant Improvements 

Exhibit F Pro Forma Annual Rental Requirement 

Exhibit G Summary of Maintenance, Repair and Replacement 
Obligations 

Exhibit H Summary of Utilities, Metering and Billing 

2.03 	 Substitution of Exhibits - Upon completion of the Project, DBO of the Consolidated 
Service Facilities, and completion ofas-built drawings for the Project and the Consolidated 
Service Facilities, revised versions ofExhibits A, B, C and F shall be prepared by County 
(based on as-built drawings for said facilities), reviewed with Operator and the other rental 
car operators, and attached to this Agreement in substitution for current Exhibits A, B, C 

and F. 
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ARTICLE 3 


SERVICE FACILITIES PROJECT 

AND OTHER CAPITAL PROJECTS 


3.0 l Description of Proi ect 

(a) 	 Attached as Exhibit D is a description of County's Service Facilities Project, as 
presently planned, including its Fueling Facility, Wash Facility, Service/Maintenance 
Facility, Service Parking Area, and Fuel Storage Facility, the Project's cost estimate 
and funding plan, the Project schedule, the estimated cost of the Project to be funded 
from Bonds, and the current estimated Debt Service for said Bonds. The information 
contained in Exhibit D with respect to the Project was current as of March 9, 2007. 

(b) 	 Operator hereby acknowledges and agrees that it has reviewed this Project 
information as presented by County and by executing this Agreement has agreed to 
the inclusion of Debt Service and Debt Service Coverage on Bonds for the Project 
and any other costs related to the construction, operation and maintenance of the 
Project in the calculation of Operator's Rentals, Fees and Charges under this 
Agreement. 

(c) Operator further acknowledges and agrees that County reserves the right, without 
further consultation with Operator and the other rental car operators, except as 
required by subparagraphs (i) and (ii) below, to modify, change or alter any of the 
aforereferenced components of the Project as County deems necessary in order to 
design, finance and construct the Service Facilities Project for the Airport. 

(i) 	 Notwithstanding the foregoing provision, County shall inform and discuss with 
Operator and the other rental car operators any material modification, change or 
alteration to the Project, its cost or funding as they occur. 

(ii) 	 If any modification, change or alteration to the Project or bids for the Project 
results in an increase in the estimated "Net Capital Cost" of the Project to be 
funded from Bonds (Capital Cost less costs funded from Grants-in-Aid, PFCs, 
CFCs and the proceeds of Bonds whose debt service is payable from PFCs or 
CFCs) by more than three and one-half percent (3-1/2%) of the current 
estimated Project cost as shown on Exhibit D, County shall consult with 
Operator and the other rental car operators, following the provisions ofSection 
3.03 hereof, to the extent applicable, before including the additional Debt 
Service and other costs thereofrelated to said additional Net Capital Cost ofthe 
Project in Operator's and the other rental car operators' Rentals, Fees and 
Charges under this Agreement. 

3.02 	 Other Capital Projects - Subject to the provisions of Section 3.03 hereof, County shall 
have the right from time to time, and at any time, during the term of this Agreement, to 
design, finance and construct additional Capital Projects to expand, improve or reconstruct 
the Consolidated Service Facilities, any appurtenance thereto, or any Airport facility 
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supporting the Consolidated Service Facilities, at its sole discretion, and include the Debt 
Service for these projects and any other costs related thereto in Airport costs for the 
calculation of Operator's and the other rental car operators' Rentals, Fees and Charges 
calculated pursuant to Article 7 of this Agreement; provided, however, that County will 
provide Operator and the other rental car operators with the information required by 
Section 3.03 hereof and, where applicable, discuss said Capital Projects with Operator and 
the other rental car operators all as more specifically provided for in Section 3.03 hereof. 

3.03 	 Consultation for Certain Capital Projects - Notwithstanding the provisions ofSections 3.01 
and 3.02 above, County shall, except as otherwise excluded under this Article 3 or 
elsewhere in the Agreement, engage in the following consultation process with Operator 
and the other rental car operators prior to undertaking any Capital Project, which will be 
included in Operator's rental obligations pursuant to Section 7.01 of this Agreement, 
having an estimated Net Capital Cost oftwo hundred and fifty thousand dollars ($250,000) 
or more or whenever the aggregate Net Capital Cost of Capital Projects proposed in any 
one Fiscal Year is estimated to exceed five hundred thousand dollars ($500,000). The 
foregoing amounts shall be adjusted annually by the CPI Adjustment. 

(a) 	 County shall provide Operator and the other rental car operators written notice ofthe 
proposed Capital Project, including a description of the project to be funded, 
information regarding the need for and benefits to be derived from the project, cost 
estimates for the project, the sources of financing to be used for the project, the 
project schedule, and the project's estimated effect on Operator's and the other rental 
car operators' Rentals, Fees, and Charges. 

(b) 	 Within 15 days of receipt of such notice, Operator or any other rental car operator 
may request in writing a meeting with County and the other rental car operators for 
the purpose of discussing the proposed project. 

(c) In the event no rental car operator requests a meeting, County may proceed with the 
Capital Project and include Debt Service and any other costs related thereto in 
Airport costs, as applicable, for calculation of Operator's and the other rental car 
operators' Rentals, Fees and Charges under Article 7 of this Agreement. 

(d) In the event Operator or another rental car operator requests a meeting, County shall 
convene such meeting no sooner that fifteen ( 15) days following said request for 
same. At said meeting, County shall fully explain and discuss the information 
provided for in paragraph (a) above and shall duly consider the comments and 
recommendations of Operator and the other rental car operators received at such 
meeting. Prior to commencing construction of said Capital Project, the Airports 
Director shall provide Operator and the other rental car operators fifteen ( 15) days 
advance written notice of his decision with regard to implementing said Capital 
Project. Thereafter, County may proceed with said Capital Project and include the 
Debt Service and any other costs related thereto in Airport costs, as applicable, for 
the calculation of Operator's and the other rental car operators' Rentals, Fees and 
Charges under Article 7 of this Agreement. . 
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{e) 	 The above provisions of this Section 3.03 shall not apply to any Capital Project 
implemented for any one or more of the following purposes or meeting any one or 
more of the following exclusions: 

(l) 	 For emergency or safety purposes; 

(2) 	 To comply with any applicable law, rule, regulation, policy, or order of any 
federal, state, or local agency or court or any federal or state grant agreement or 
airport certification requirement; 

(3) 	 To remedy any environmental condition or problem or pay for any 
environmental loss or any other loss, cost, damage or expense, related directly 
or indirectly, to the Consolidated Service Facilities; 

(4) 	 To repair any casualty damage to Airport property to the extent not covered by 
insurance; 

(5) 	 To fund costs or improvements, including the associated costs therefor, 
incurred to settle lawful claims, satisfy judgements, or comply with judicial 
orders against County by reason of its ownership, operation, maintenance, 
development, improvement (including design and construction), or use of the 
Airport. 

(6) 	 Any project which will not increase Operator's and the other rental car 
operators' Rentals, Fees and Charges under this Agreement. 

County may proceed with a Capital Project for any of the aforementioned purposes 
without consultation with Operator and the other rental car operators and include the 
Debt Service and any other costs related thereto in Airport costs, as applicable, for 
the calculation of Rentals, Fees and Charges under Article 7 of this Agreement. 

(f) 	 Any other provision of this Article 3 notwithstanding, County agrees to discuss any 
Capital Project proposed to be implemented during any Agreement Year while this 
Agreement is in effect, not otherwise subject to the requirements of Section 3.03 
above, during the Airport's annual consultation with Operator and the other rental car 
operators to discuss Rentals, Fees and Charges for the upcoming Agreement Year, as 
provided for in Section 7.0l(c) of this Agreement. 

ARTICLE 4 

PREMISES AND FACILITIES 

Subject to all other terms and conditions of this Agreement, County hereby leases to Operator and 
Operator hereby takes and hires from County the following described Leased Premises at the Airport 
as depicted on Exhibit C: 
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4.01 	 Fueling Facility - For Operator's use in common with other rental car operators at the 
Airport, the Fueling Facility, as depicted on page C-1 of Exhibit C, with the preferential 
assignment of the fuel dispensing station indicated within said Fueling Facility also 
depicted on page C-1 of Exhibit C. 

4.02 	 Wash Facility - For Operator's preferential use, that space within the Wash Facility 
depicted on page C-2 of Exhibit C. 

4.03 	 Service/Maintenance Facility - For Operator's preferential use, that space within the 
Service/Maintenance Facility depicted on page C-3 of Exhibit C. 

4.04 	 Service Parking Area - For Operator's preferential use, those spaces within the Service 
Parking Area depicted on page C-4 of Exhibit C, said spaces being subject to reallocation 
and redesignation as provided for in Section 4.06 hereof. 

4.05 	 Fuel Storage Facility- In addition to the Leased Premises, as above described, Operator, in 
conjunction with the other rental car operators and others authorized by the County, shall 
have the license and right in common with others so authorized to store in the automotive 
fuel storage tanks located in the Fuel Storage Facility, depicted on Exhibit C, and more 
particularly described in page C-5 ofExhibit C, automotive fuel to be transported through 
pipelines to the Fueling Facility, and then dispensed therefrom into those automobiles used 
by Operator in the conduct ofits rental car concession. The storage and dispensing ofsuch 
fuel shall be subject to the rules and regulations prescribed by the County and/or its 
authorized contractor from time to time and shall also be subject to such fuel storage and 
dispensing fees as prescribed by the County from time to time under Section 7.05 hereof. 

4.06 	 Reallocation of Service Area Parking Space - No later than ninety (90) days after the 
expiration of each Agreement Year under this Agreement, County shall reallocate the 
spaces within the Service Parking Area. The reallocation shall be made to Operator and the 
other rental car operators based on their respective percentages ofthe total gross receipts of 
all rental car operators for the Agreement Year then concluded under the each operator's 
Concession Agreement, with each of said rental car operators being allocated a minimum 
of forty-five (45) spaces within the Service Parking Area. Upon any reallocation pursuant 
to this Section 4.06, County shall provide to Operator and the other rental car operators a 
revised page C-4 of Exhibit C to this Agreement redesignating Operator's and the other 
rental car operators' spaces within the Service Parking Area. 

4.07 	 Selection of Space - Exhibits C-1 through C-5 - As of the execution date of this 
Agreement, Operator and the other rental car operators have designated their locations 
within the Consolidated Service Facilities. 
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ARTICLE 5 


USE OF PREMISES 


Operator may use the Leased Premises under this Agreement for the following purposes and for no 
other purpose or purposes whatsoever: 

5.0 I 	 Fueling Facility - Operator's leased space within the Fueling Facility may be used to 
dispense fuel into Operator's rental automobiles and vacuum said automobiles used in the 
operation of its rental car concession prior to their delivery to the Ready/Return Parking 
Area for rental. 

5.02 	 Wash Facility- Operator's leased space within the Wash Facility may be used to wash and 
vacuum Operator's rental automobiles used in the operation of its rental car concession 
prior to their delivery to the Ready/Return Parking Area for rental or temporary storage in 
the Service Parking Area. 

5.03 	 Service/Maintenance Facility - Operator's leased space within the Service/Maintenance 
Facility may be used to service, repair and maintain Operator's automobiles used in the 
operation of its rental car concession. That area within the Service/Maintenance Facility 
designated as "Administrative Space" may be used by Operator for office and 
administrative functions related to the operations of Operator under this Agreement. 

5.04 	 Service Parking Area - Operator's leased space within the Service Parking Area may be 
used for the temporary storage ofOperator's automobiles prior to their return to Operator's 
Ready/Return Parking Space for rental. 

5.05 	 No Sale or Servicing of Automobiles - Without in any way limiting the foregoing 
provisions, it is expressly agreed and understood by Operator that none ofthe above Leased 
Premises, or any part thereof, may be used for any purpose other than that authorized 
herein and that, except for the Fueling Facility use for fueling and except for the 
Service/Maintenance Facility use for service, none of the Leased Premises, or any part 
thereof, may be used for the fueling of automobiles or servicing of any automobile of 
Operator or any other person. The Leased Premises may not be used at any time to sell or 
offer for sale any automobile. 

5.06 	 Condition of Leased Premises - Except as may be otherwise specified herein, the Leased 
Premises shall be delivered to Operator the in the condition as specified in the Project 
description and without further representation or warranty by County as to the condition of 
the same. Operator acknowledges and agrees that it has inspected the Leased Premises, 
reviewed the Project description and the construction drawings for the Project referenced 
therein, and agrees to accept delivery of possession as heretofore specified. 
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ARTICLE 6 


TER.M 


6.01 	 Term - The term of this Agreement shall begin as of the 1st day of September 2011 and 
shall expire on June 30, 2032, subject at all times to suspension, expiration and termination 
as provided for in the USAF Lease. 

6.02 	 Earlier Termination - Notwithstanding Section 6.01 hereof, should Operator's Concession 
Agreement be terminated by County or, ifupon the expiration thereof, Operator shall fail to 
secure a successor concession agreement authorizing it to conduct an automobile rental car 
concession at the Airport, County shall have the right, upon thirty (30) days advance 
written notice to Operator, to terminate this Agreement and recapture Operator's Leased 
Premises. Upon said termination and recapture, all ofOperator's rights and privileges at the 
Airport under this Agreement shall cease and this Agreement shall terminate. 

6.03 	 Holding Over - If Operator remains in possession of all or any portion of its Leased 
Premises after the expiration or tennination of this Agreement, by lapse of time or 
otherwise, without specific written notice from County indicating its intention to have 
Operator quit and vacate the Leased Premises as of that date, such holding over shall 
constitute the creation of a tenancy at sufferance, terminable by County at any time upon 
thirty (30) days written notice to Operator. During such holdover tenancy at sufferance, 
Operator shall pay the Rentals, Fees and Charges, then applicable, to such holdover tenancy 
at sufferance as are established by the County. 

6.04 	 Assumption of Operator's Leasehold - The County covenants and agrees that in its 
solicitation for concession agreements to replace Operator's and the other rental car 
operators' Concession Agreements upon their expiration, it will insert a provision requiring 
the successful bidders/operators to assume the Rental Car Service Facilities Leases of the 
unsuccessful bidders/operators, including the Rental Car Service Facilities Lease of 
Operator if it is an unsuccessful bidder. 

6.05 	 Transition - In the event ofexpiration or earlier termination ofthis Agreement, as specified 
under either Section 6.02 or Section 6.04 above or as otherwise occurring, Operator shall 
fully cooperate with County and any successor rental car operator in the transition and 
transfer of the Leased Premises to said successor operator. 

6.06 	 USAF Lease Termination - In the event that the USAF Lease is terminated by the United 
States of America or not renewed upon the expiration thereof and County's right and 
Operator's right of possession to and right to use the Leased Premises is also terminated, 
then this Agreement shall be terminated effective as ofthe termination or expiration date of 
the USAF Lease as described aforesaid. 
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ARTICLE 7 


RENTALS, FEES AND CHARGES 


7.01 	 Rentals and Fees - For and in consideration of the Leased Premises leased to and occupied 
by Operator under this Agreement and its assigned use of the Fuel Storage Facility, 
Operator shall pay County the following sums as annual Rentals, Fees and Charges: 

(a) 	 For the period from the Commencement Date to the commencement of the Initial 
Period, Operator shall pay County as Rental the amount which is Operator's pro-rata 
share ofthe Land Rental Component calculated for said period oftime in accordance 
with this Article 7 and Exhibit F. 

(b) 	 For the Initial Period and also for the first Agreement Year hereunder, Operator shall 
pay County, as an annual Rental, Operator's pro-rata share of the total Rental 
Requirement shown on Exhibit F attached to this Agreement which is calculated as 
follows: 

(1) For its space leased within the Fueling Facility, Operator shall pay an annual 
rental which is equal to one-fifth ( 1/5) of the Rental Requirement for said 
facility. 

(2) 	 For its space leased within the Wash Facility, Operator shall pay an annual 
rental which is equal to one-fifth (1/5) of the Rental Requirement for said 
facility. 

(3) 	 For its space leased within the Service/Maintenance Facility, Operator shall pay 
an annual rental which is equal to one-fifth (1/5) ofthe Rental Requirement for 
said facility. 

(4) 	 For its space leased within the Service Parking Area, Operator shall pay an 
annual rental which is the product of the Rental Requirement for this facility 
and Operator's percentage share of assigned space within the Service Parking 
Area. 

(5) 	 For its assigned use of the Fuel Storage Facility, Operator shall pay an annual 
fee which is equal to one-fifth ( l /5) ofthe Rental Requirement for said facility. 

If the Initial Period is less than twelve (12) months, the Rental for the said Initial 
Period shall be that amount which is Operator's pro-rata share of the product of the 
total Rental Requirement on Exhibit F and the fraction the numerator ofwhich is the 
total number of days in the Initial Period and denominator of which is 365 days. 

(c) 	 For each Agreement Year after the first Agreement Year, Operator shall pay County, 
as Rental, Operator's pro-rata share (as calculated in subparagraphs (l) through (5) of 
Section 7.0l(b) above) of the total Rental Requirement for said Agreement Year. 
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County shall compute the total annual Rental Requirement and the requirement for 
each of the facilities referenced in paragraph (b) of Section 7.01 as follows: 

( l) County shall calculate the Land Rental Component, O&M Component, Debt 
Service Component, Coverage Component, Service Facilities Reserve Fund 
Component, O&M Reserve Component, and Amortization Component. The 
sum of the aforementioned components shall be the total Rental Requirement 
for the Consolidated Service Facilities for said Agreement Year. 

(2) 	 The above components for the Agreement Year shall then be allocated to the 
Fueling Facility, Wash Facility, Service/Maintenance Facility, Service Parking 
Area, and Fuel Storage Facility substantially in accordance with methodology 
shown in Exhibit F. 

(3) 	 The sum of the allocated components from subparagraph ( 1) above made to 
each facility in subparagraph (2) shall be the "Rental Requirement" for each 
facility for each Agreement Year. 

(c) County shall provide Operator and the other rental car operators its calculation ofthe 
Rental Requirement for each subsequent Agreement Year not less than forty-five ( 45) 
days prior to the commencement date ofsaid Agreement Year. Said calculation shall 
be prepared substantially in the form as the calculation shown on attached Exhibit F. 
In addition, County shall hold a consultation with Operator and the other rental car 
operators to review and discuss County's Rental Requirement calculation no later 
than fifteen (15) days prior to said Agreement Year. 

7 .02 	 Security Charge - Currently the County's cost ofproviding security services to Operator for 
the Leased Premises is included in the O&M Component ofthe Rental Requirement shown 
on Exhibit F. In the event that County subsequently incurs any additional cost or expense to 
provide security services which are specifically allocable to the Consolidated Service 
Facilities or to Operator's and the other rental car operators' operations or vehicles situated 
on or about the Leased Premises, including but not limited to those security services 
directed by the Transportation Security Administration (TSA) or the FAA, Operator shall 
reimburse County for said additional costs upon County's invoice. County shall consult 
with and discuss said additional costs with Operator and the other rental car operators prior 
to invoicing. 

7.03 	 Customer Facility Charge (CFC) - The following provisions have been included in this 
Agreement to delineate Operator's obligations to collect, deposit, safeguard, account for 
and remit Customer Facility Charges (CFCs) collected from Operator's customers pursuant 
to County Ordinance No. 04-64 adopted on October 19, 2004 and as amended by 
Ordinance No. 07-21 adopted May l, 2007 (the "Ordinance"). In the event of a conflict 
between the following provisions and the provisions of the subject Ordinance, the 
provisions of the Ordinance shall control. 

(a) 	 County adopted Ordinance No. 04-64 on October 19, 2004, imposing a uniform CFC 
of $2.50 per rental transaction day on rental car customers' rental agreements at the 

Page 16 of 57 



Airport. County adopted Ordinance No. 07-21 on May 1, 2007, increasing the level 
of said CFC to $3 .25 per rental transaction day effective July 1, 2007. The CFC and 
the Ordinance may be further changed or modified by County at any time by 
subsequent ordinance of County. 

(b) 	 Operator shall charge, collect, deposit, safekeep, remit and account for the CFCs 
required to be collected by the Ordinance at the times required therein (regardless of 
whether such amounts are actually collected). Operator shall not be entitled to any 
right ofoffset or otherwise to reduce CFC payments required herein. Operator shall 
remit all CFCs imposed regardless of any amounts that may be owed or due to the 
Operator by County. 

(c) 	 All CFCs collected by Operator shall be trust funds held in trust for the benefit of 
County. Operator shall have only a possessory interest and not an equitable interest in 
CFC collections and revenue. 

7.04 	 CFC Credit Against Debt Service Component and Coverage Component of the Rental ­
During the term of this Agreement, so long as the CFC defined in Article 1 hereof and 
described in Section 7.03 is in effect, County will issue a CFC credit against Operator's and 
the other rental car operators' monthly Rental in the amount of the Debt Service and 
Coverage Components included in the Rental obligation for said month, as calculated 
pursuant to Section 7.01 and Exhibit F of this Agreement. The CFC credit shall be credited 
to Operator and the other rental car operators based on each operator's pro-rata share ofthe 
total Rental obligation of all rental car operators for the month. The CFC credit shall be 
computed and applied only to the extent that funds are available from CFC collections for 
the month. 

7.05 	 Fuel Storage and Dispensing Charges - In addition to the rentals and facility fees described 
in Sections 7.01 through 7.03 above, Operator and the other rental car operators shall pay 
to the County, or at County's option and notice to Operator and the other rental car 
operators, to the County's designated Fuel Storage Facility operator, a "Fuel Storage 
Facility Operations Charge" which shall reimburse County and/or County's designated Fuel 
Storage Facility operator for all cost and expense of receiving, protecting, storing and 
dispensing automotive fuel for Operator and the other rental car operators, including but 
not limited to the Fuel Storage Facility operator's fees and costs charged to the County, all 
costs ofoperations and maintenance and the costs ofenvironmental insurance. In the event 
that County or County's Fuel Storage Facility operator purchases the automotive fuel, 
charges to Operator and the other rental car operators shall include the charges for said fuel 
as may be established by the County and/or its operator from time to time. Said charges 
shall be invoiced to Operator and the other rental car operators based on their respective 
volumes of fuel stored or purchased, as the case may be, subject to County's or its 
operator's right to establish a minimum monthly volume charge. Operator covenants and 
agrees that it will purchase and store at the Fuel Storage Facility, or ifCounty or County's 
operator procures automotive fuel that it will purchase from the Fuel Storage Facility, its 
entire automotive fuel requirement for automobiles rented under its Concession 
Agreement. County shall meet with Operator and the other rental car operators to review 
and discuss the proposed Fuel Storage Facility Operations Charge (or Charges) not less 
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than ninety (90) days after the execution date of this Agreement and prior to County's 
approval of same and no later than thirty (30) days prior to any subsequent approval of a 
proposed change to said charges. 

7 .06 	 Agreement Security - In order to secure its performance under this Agreement, Operator 
shall comply with the following Agreement Security requirements: 

(a) In order to guarantee the timely payment of all amounts due by Operator under this 
Agreement, and to guarantee Operator's performance under this Agreement, Operator 
shall provide County, on or before the Commencement Date, an Agreement Security 
in the form of an irrevocable standby letter of credit in an amount equal to the 
County's estimate of fifty percent (50%) of the Rentals, Fees and Charges and other 
payments to be remitted (Rentals, Fees and Charges less the amount of CFCs 
estimated to be credited against said amount, as estimated on Exhibit F attached 
hereto) by Operator to County during the first Agreement Year. This Agreement 
Security shall be updated annually based on that Agreement Year's Rentals, Fees and 
Charges estimate prepared by the County, and renewed at least thirty (30) days prior 
to each Agreement Year. This Agreement Security shall be extended, or a new 
Agreement Security provided, to remain in effect for the twelve (12) months 
immediately following expiration or termination ofthis Agreement. Said Agreement 
Security shall be with a bank or financial institution and in such fonn as is approved 
by County's legal counsel. 

(b) 	 If Operator shall fail to make any payment due County or shall commit an event of 
default under this Agreement, County shall have the right to use such Agreement 
Security to pay any amount owed to County by Operator then due and payable or to 
apply the proceeds thereof to any cost or expense or damages incurred by County as 
result ofOperator's default. In the event that any such Agreement Security or portion 
thereof is utilized, Operator shall replenish or provide a renewal or replacement 
Agreement Security within ten (10) days of being notified so to do by County. 
County's rights under this Section 7.06 shall be in addition to all other rights and 
remedies provided to County under this Agreement. 

(c) 	 So long as the Concession Agreement between Operator and County remains in 
effect and so long as the form and amounts of the agreement security required by 
Section 7.07 ofthat agreement remain in effect, Operator may, in lieu ofproviding a 
separate Agreement Security under Sections 7.06(a) and (b) of this Agreement, 
provide to County one agreement security covering both agreements. Said agreement 
security shall be in an amount which is the sum of the amounts required under each 
agreement, shall be subject to annual adjustment as required by the terms of said 
agreements, and shall be with a bank or financial institution and in such form as is 
approved by County's legal counsel. 

7.07 	 Additional Rent - If County has paid any sum or sums or has incurred any obligation or 
expense for which Operator has agreed to pay or reimburse County, or ifCounty is required 
or elects to pay any sum or sums or insure any obligations or expense by reason of the 
failure, neglect, or refusal of Operator to perform or fulfill any one or more of the 
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conditions, covenants and undertakings contained in this Agreement, Operator agrees to 
pay such sums or expenses, including all interest, costs, damages, and penalties, and agrees 
that the same shall be added to the next installment ofrents due hereunder, and each and 
every part of the same shall be and become additional rents, recoverable by County in the 
same manner and with like remedies as iforiginally a part ofthe Rentals, Fees and Charges 
set forth in Sections 7.02 through 7.06 hereof. 

7. 08 Taxes and Assessments - Operator shall pay all taxes, including any possessory interest tax, 
sales tax on payments made to the County subject to sales tax, any applicable payment in 
lieu of taxes, assessments, and charges of a like nature, which at any time during the term 
of this Agreement may be levied or become a lien by virtue of any levy, assessment, or 
charge by the Federal Government, the State of Florida, Okaloosa County, or any other 
municipal corporation or other local government entity havingjurisdiction over the Airport, 
any government successor in authority to the foregoing, or any other tax or assessment 
levying bodies, in whole or in part, upon or in respect to any of Operator's Leased 
Premises, Rentals, Fees, and Charges, CFCs, and any other payment required ofOperator 
under this Agreement, or upon or in respect to any personal property belonging to Operator, 
including Operator's fuel, situated on the Leased Premises or elsewhere within the 
Consolidated Service Facilities. Payment ofsuch taxes, assessments and charges, when and 
iflevied or assessed, shall be made by Operator directly to the taxing or assessing authority 
charged with collection thereof. County shall timely forward to Operator any assessment or 
tax notice received by County and payable by Operator. 

7.09 	 License and Permit Fees - Operator shall also pay all fees associated with any and all 
licenses, permit, certificates and other authorizations required by any governmental 
authority in connection with the operations or activities performed by Operator under this 
Agreement. 

7. lO Operator's Rights to Contest - Operator may, at its own expense, contest the amount or 
validity ofany tax or assessment, or the inclusion of the Leased Premises, this Agreement 
or the Rentals, Fees and Charges, CFCs, or any other payment under this Agreement as 
taxable or assessable property, directly against the taxing or assessing authority and 
Operator shall not be deemed to be in default under this Agreement for failure to pay any 
such tax or assessment pending the outcome of any such contest proceedings. County 
reserves the right to require Operator to provide such security as County's legal counsel 
determines necessary to assure that the tax and any costs related to the tax contest are 
promptly discharged upon final determination of said tax contest adverse to Operator. 

7. l l Payments and Terminations - Upon the termination or expiration of this Agreement, all 
lawful taxes then levied or a lien upon any such property or any taxable interest under this 
Agreement, including the Leased Premises, this Agreement, or any Rentals, Fees, and 
Charges, CFCs, or any other payments made by Operator hereunder shall be paid in full by 
Operator forthwith, or as soon as a statement thereof has been issued by the tax collector if 
termination occurs during the interval between attachment of the lien and issuance of a 
statement. 
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7.12 Extraordinary Coverage Protection Payments - Operator and the other rental car operators 
shall make "Extraordinary Coverage Protection Payments" to County for any Agreement 
Year in which Rentals, Fees and Charges, including CFC amounts credited against the 
Debt Service and Coverage Components hereunder, less O&M Expenses ("Available 
Revenue") is or is projected to be less than the amount ofthe Debt Service Component plus 
the Coverage Component on the Bonds for the Agreement Year. The amount of said 
Extraordinary Coverage Protection Payments shall be equal to the calculated shortfall in 
Available Revenue. Said amount shall be apportioned among Operator and the other rental 
car operators then having a Rental Car Service Facility Lease in effect with the County 
based upon their pro-rata share ofRentals, Fees and Charges for the Agreement Year, shall 
be invoiced separately and paid in monthly installments within thirty (30) days ofinvoicing 
over the Agreement Year for which said payments are in effect. No other provision of this 
Agreement shall limit, postpone, abate or in any way alter Operator's obligation to make 
Extraordinary Coverage Protection Payments pursuant to this Section 7 .12, including 
without limitation any provision contained in Article 9, Article 14 or Section 17.03 of 
Article 17 hereof. County shall repay Operator for its pro-rata share of the Extraordinary 
Coverage Protection Payments made hereunder as soon as subsequently collected, legally 
available, and unrestricted CFCs are available in the County's CFC Fund for said 
repayment. 

ARTICLE 8 

PAYMENT OF RENTALS, FEES AND OTHER CHARGES 

8.01 	 Manner of Payment - Operator agrees to pay all sums due under this Agreement, plus 
applicable sales tax and such other taxes as County may be required to collect on any 
payments made hereunder, in lawful money of the United States of America, without 
invoice, unless invoicing is otherwise required hereunder, without further notice or 
demand, without deduction or setoff, by check on an FDIC insured bank or trust company, 
made payable to Okaloosa County, which check shall be delivered, postage or other 
charges prepaid, to: 

By U.S. Mail, Express Mail 	 Airports Director 
or Overnight Delivery: 	 Okaloosa County, Florida 

Northwest Florida Regional Airport 
State Road 85 North 
Eglin AFB, FL 32542 

Payment may also be made SunTrust Bank of Northwest Florida 
to County by Wire Transfer 220 West Garden Street 
if so authorized by County Pensacola, FL 32593 
as follows: 9-digit routing number: 061000104 

To Credit: Okaloosa County Board of Commissioners 
Account Number: 0458210003824 

or at such other place or by such other method as may hereafter be designated in writing by 

County. 
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8.02 	 Payment Requirements 

(a) 	 Rentals, Fees and Charges which are fixed and determinable at the beginning of 
Commencement Date, the Initial Period or any Agreement Year shall be paid in 
twelve equal monthly installments, in advance, not later than the first day of the 
month for which they are due. 

(b) 	 The Fuel Storage Facility Operations Charge and other charges not fixed and 
determined in amount in advance and utility, tax and service charges, ifany, and any 
other charges, payments, reimbursements and fees due under this Agreement and 
accruing in any month shall be paid by Operator within twenty (20) days ofinvoicing 
by County. 

(c) CFCs required to be collected by Operator shall be remitted to County in accordance 
with the remittance requirements of County Ordinance No. 04-64 and County 
Ordinance No. 07-21, as the same may be amended from time to time. 

8.03 	 Late Payments - IfOperator fails to make payment ofany Rentals, Fees and Charges, CFC 
or any other payment due County under this Agreement by the due date thereof, Operator 
shall pay to County, in addition to all other remedies available to County and all other 
payments to be made by Operator to County, a late charge equal to the lesser of one and 
one half percent (1-1/2%) per month or the maximum legal monthly interest charge 
allowed under Florida Law on the overdue amount and the costs of collection and 
attorney's fees incurred by County in attempting to obtain payment. In addition, an 
administrative fee of two hundred fifty dollars ($250.00) per amount not paid shall be 
applied to all late payments once Operator has made late payments on three or more 
occasions over the past twelve (12) months. Said administrative fee for late payments shall 
remain in effect until such time as Operator has not tendered a late payment for a period of 
twelve (12) consecutive months. 

8.04 	 County's Right to Set Off - County shall have the right to set off any past due amount(s) 
owed County by Operator by applying all or a portion of Operator's current payments to 
such past due amount(s). In the event County exercises its right of set-off, as aforesaid, it 
shall notify Operator of the set-off, including the amount thereof. Operator shall then 
promptly make payment to County ofsuch sum as is needed to satisfy current amounts due. 
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ARTICLE 9 


OPERA TOR'S OBLIGATIONS FOR MAINTENANCE, 

REPAIR AND IMPROVEMENTS 


9.01 Maintenance, Repair and Replacement 

(a) 	 Operator shall, at its own cost and expense, maintain and repair all parts ofOperator's 
improvements, equipment, fixtures and personal property installed or located on or at 
the Leased Premises, and repair, renew or replace the same when reasonably 
necessary, including Operator's computers and communications system, any 
Operator-installed connections to County-installed utility systems or property, and all 
other Operator's equipment and property whether or not any ofthe same is affixed or 
attached to such Leased Premises. Operator shall also provide, at its expense, 
custodial and cleaning services to the above improvements, equipment, fixtures and 
personal property as may be necessary from time to time. 

(b) 	 Except for structural repairs, renewals and replacements to the County-constructed or 
installed facilities and equipment on the Leased Premises, which shall all be the 
responsibility ofCounty, and those maintenance and repair obligations ofthe County 
specified in Section 10.01 of this Agreement, Operator shall be responsible for the 
following maintenance and repairs to its Leased Premises within the Consolidated 
Service Facilities and the County-owned equipment provided therein: 

(i) 	 Fueling Facility - Operator has no maintenance or repair obligation ( ordinary or 
structural) with respect to this facility. 

(ii) 	 Wash Facility- Operator is responsible for ordinary maintenance and repair to 
the Wash Facility and ordinary repair and maintenance to the County-installed 
equipment therein, including the wash equipment. Operator is responsible for 
custodial cleaning and refuse removal from this facility. 

(iii) 	 Service/Maintenance Facility - Operator is responsible for ordinary 
maintenance and repair to the Service/Maintenance Facility and ordinary repair 
and maintenance to the County-installed equipment therein, including the 
service/maintenance equipment for vehicles. Operator is responsible for 
custodial cleaning and refuse removal. 

(iv) 	 Service Parking Area - Operator is responsible for custodial and routine 
cleaning of the paved areas, pavement debris removal, and refuse removal. 

(c) 	 County shall have the right biannually throughout the term of this Agreement, by 
itself or through an independent contractor of its choice, to conduct a complete 
inspection of the Consolidated Service Facilities, including Operator's Leased 
Premises, equipment, fueling, environmental and stormwater operations, and its 
facility maintenance and management procedures to determine the condition of the 
Consolidated Service Facilities, the Leased Premises, all equipment situated therein, 

Page 22 of 57 



and also to determine that Operator's and the other rental car operators' maintenance, 
repair and operating procedures with respect thereto are being complied with in 
accordance with the terms and conditions of this Agreement. The cost of said 
inspections shall be paid for from funds within the Service Facilities Reserve Fund 
provided for in this Agreement. 

(d) Operator and the other rental car operators shall be given written notice of any 
needed maintenance or repair or operating deficiency or failure noted in said 
inspection report and, upon said notice, Operator, and if applicable the other rental 
car operators, shall promptly perform the necessary repair or maintenance and/or 
correct such operating deficiencies noted at its or their sole cost and expense. 

(e) Any structural repairs or rehabilitation or any other repair or maintenance identified 
in said inspection report as being necessary, for which County is responsible under 
this Agreement, will be promptly made by County. 

9.02 Tenant Improvements and Constmction 

(a) 	 Operator shall, upon notice and approval ofCounty's Project Architect, constmct and 
complete those leasehold improvements and complete those tenant equipment fit-up 
obligations identified on Exhibit E. Upon completion thereof, Operator shall certify 
completion and also have a certified statement ofcost of its leasehold improvements 
prepared and promptly file a copy of the same with the County. 

(b) 	 Except as expressly provided for herein, Operator shall make no alterations, additions 
or improvements to or installations on its Leased Premises (including, but not limited 
to, any work which could affect utility or other systems for which County is 
responsible) without the prior written permission of the Airports Director. 

(c) Before the commencement of any such work, detailed plans and specifications, if 
required by the County, including any modifications or amendments thereto 
requested by County, shall be filed with and approved, in writing, by the Airports 
Director and all governmental departments and authorities having jurisdiction 
thereover. All such work shall be done subject to and in accordance with the 
requirements ofapplicable law and regulations ofall such governmental departments 
and authorities, and, where required, each affected public utility company. 

(d) 	 Such work shall be performed in a good and workmanlike manner and in accordance 
with the plans and specifications approved for the same. At all times during such 
work, Operator shall have a copy of the approved plans and specifications on the 
construction site for inspection by County, if the same are herein required. Operator 
shall be required to replace any work which is not done in accordance with such 
plans and specifications as approved by the Airports Director. 

(e) Subject to the provisions of Section 14.09, all alterations, additions or improvements 
at any time placed upon its Leased Premises by Operator shall be deemed to be and 
become a part of the realty and the sole and absolute property of County upon 
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completion; and, upon completion, Operator shall provide written documentation of 
the cost thereof to the Airports Director and shall give to the Airports Director a 
complete set of as-built drawings thereof in such reproducible format, including 
electronic fonnat, as the Airports Director may request. 

(f) 	 Operator shall promptly pay all claims made against County and discharge all liens 
filed or which exist against the Leased Premises, any other portion ofthe Airpo1i, or 
Operator's trade fixtures or trade equipment arising out of or in connection with, 
whether directly or indirectly, the failure to make payment for work done or materials 
provided by Operator, its contractors, subcontractors or materialmen. However, 
Operator shall have the right to contest the amount or validity of any such claim or 
lien without being in default under this Agreement. In the event that County's legal 
counsel reasonably determines that security is required to guarantee discharge ofsaid 
claim or lien in the event that said claim or lien is finally determined against 
Operator, County shall provide Operator with written notice of such determination. 
Within ten ( 10) days of said notice, Operator shall provide such security, in such 
form and amount as is reasonably satisfactory to County's legal counsel. County shall 
give timely notice to Operator ofall such claims and liens ofwhich it becomes aware. 

9.03 	 Conduct - Operator, its employees, passengers, guests, licensees, invitees and independent 
contractors shall conduct themselves in an orderly and proper manner so as not to disturb, 
annoy or offend others at the Airport or to violate any ofCounty's present or future written 
or published policies, rules or regulations. Upon notification by County ofany violation of 
the provisions of this Section 9.02, Operator shall forthwith take all reasonable measures 
necessary to terminate the offensive, disorderly or improper conduct. 

9.04 	 Performance by County upon Failure by Operator - If Operator fails to perform any 
obligation required by Sections 9.01 or 9.02 of this Article 9, County shall give Operator 
written notice of such failure. IfOperator fails to perform such obligation within thirty (30) 
days ofreceipt ofsuch notice, or if such obligation cannot with due diligence be performed 
within such thirty (30) day period, and Operator has failed to immediately commence and 
diligently pursue performance thereof upon receipt of such notice, County may perform 
such obligation of Operator, and charge Operator for the cost of County's performance, 
including County's overhead, and a reasonable administrative charge. 

ARTICLE 10 

OBLIGATIONS OF COUNTY 

10.01 	 Operations, Maintenance and Repair 

(a) 	 Except at otherwise provided in this Agreement and subject to such reimbursement as 
may be provided for in this Agreement, County shall, by itself or through a 
designated contractor, maintain and repair and renew or replace, where necessary, all 
ofthe following areas within or appurtenant to and serving the Consolidated Service 
Facilities: (a) Fueling Facility; (b) Fuel Storage Facility; (c) Common Areas within 
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the Consolidated Service Facilities; (d) the Rental Car Additional Area until 
completion of improvements thereon by County and occupancy by the rental car 
operators; and ( e) the eastside access to the Consolidated Service Facilities and other 
areas and roadways serving the Consolidated Service Facilities and other appurtenant 
facilities to the Consolidated Service Facilities. County shall maintain a centralized 
refuse removal system and contractor for the Airport and Operator shall pay its pro­
rata share of the cost therefor through monthly charges from County for its refuse 
removal from the Consolidated Service Facilities. 

(b) 	 County shall be responsible for structural repairs, renewals and replacements, where 
necessary, to the Wash Facility, the Service/Maintenance Facility, and the Service 
Parking Area, and all County-owned equipment therein, including structural repairs, 
renewals and replacements to the wash and vehicle service maintenance equipment 
owned by the County. 

(c) 	 County shall be responsible for ordinary maintenance and repairs and structural 
repairs, renewals and replacements, where necessary, of the County-owned water, 
sewer, sanitary, electrical, plumbing, heating and air conditioning, and gas utility 
systems which serve the Consolidated Service Facilities up to the point ofentry to the 
Leased Premises or attachment to Operator's equipment. 

(d) County shall be responsible for pavement maintenance and repair in the Service 
Parking Area and relamping the area periodically when required. 

(e) 	 Attached hereto as Exhibit G is a summary of the respective maintenance and repair 
obligations ofOperator under Sections 9.01 and the County under this Section 10.01 
of this Agreement. 

10.02 	 Utilities - County shall cause to be provided through the appropriate public utility provider, 
electricity, gas, sewerage disposal and water to be supplied to Operator's Leased Premises 
programmed for such service. Operator shall separately pay for the costs ofall such utility 
service requirements and uses either directly to the involved public utility or to the County, 
as the case may be, at established metered rates measured through meters provided by 
County or the involved utility or, if not so provided, through meters or estimates provided 
by County. County shall not be responsible for disruptions in service due to failure of 
utility suppliers or other causes beyond County's control. Any utility service provided to the 
Consolidated Service Facilities not metered shall be invoiced to Operator and the other 
rental car operators based on County's estimate or, at County's option, be included in the 
O&M Expense Component. Attached Exhibit H provides a summary of utility services, 
metering and allocation of cost for utilities provided to or for the Consolidated Service 
Facilities and the Leased Premises. 

l 0.03 	 Leasehold Improvements - Except as may otherwise be specifically provided for herein, 
County shall have no further obligation to make any other improvements, repairs, renewals 
or replacements to the Leased Premises. 
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ARTICLE 11 

RULES AND REGULATIONS; COMPLIANCE WITH LAWS 

11.01 	 Rules and Regulations - Operator shall comply with and shall cause its employees, 
passengers, guests, invitees, agents and independent contractors to comply with all of 
County's rules and regulations and the Airports Director's operating directives with respect 
to the safe, prudent, or orderly conduct, use or operation of the Airport, as such rules, 
regulations and operating directives currently exist and as they may be hereafter enacted or 
amended from time to time in the future. 

11.02 	 Observance and Compliance with Laws 

(a) 	 Operator shall, in connection with its rights and obligations hereunder, observe and 
comply with all laws, statutes, ordinances and regulations of all governmental 
authorities having jurisdiction, and shall pay all taxes and obtain all licenses, pennits, 
certificates and other authorizations required by all applicable federal, state, county 
and municipal laws, statutes, and ordinances, including but not limited to all rules, 
regulations and directives of the Federal Aviation Administration. 

(b) 	 Operator agrees to make part ofand incorporate into this Agreement by reference or 
by setting forth at length, at the option of County, any and all statutes, rules and 
regulations, and assurances and covenants required pursuant thereto, the 
incorporation of which may now or hereafter be required by the Federal Aviation 
Administration or other federal agency or by the State ofFlorida; provided, however, 
that nothing herein shall be construed to limit or diminish the right ofOperator, at its 
own cost, risk and expense, to contest the same, by appropriate judicial or 
administrative proceeding. 

ARTICLE 12 

DAMAGE OR DESTRUCTION 

12.01 	 Damage - Should Operator's Leased Premises, or any portions thereof, or buildings or 
structures on which such Leased Premises may be a part, or the Fuel Storage Facility be 
damaged by fire or other casualty, and if the damage or buildings or structures of which 
said Leased Premises or Fuel Storage Facility are a part, is repairable within ninety (90) 
days from the date of the occurrence, the Leased Premises shall be repaired with due 
diligence by County and, so long as the damage is not due to the negligence of Operator, 
the Rentals, Fees and Charges allocable to the particular Leased Premises, Fuel Storage 
Facility or portions rendered untenantable, for the period from the occurrence of the 
damage to the completion of repairs, shall be abated. 

12.02 	 Destruction - Should said Leased Premises or Fuel Storage Facility or any portions thereof 
or buildings or structures ofwhich said Leased Premises or Fuel Storage Facility maybe a 
part, be completely destroyed by fire or other casualty, or should they be damaged to such 
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an extent that the damage cannot be repaired within ninety (90) days after the occurrence, 
County shall have the option to terminate this Agreement to the extent that it shall apply to 
the particular Leased Premises or Fuel Storage Facility so rendered untenantable. In the 
event that this section shall become applicable, County shall notify Operator within thirty 
(30) days after the happening ofany such damage whether County has elected to continue 
the Agreement in effect as to the premises damaged or destroyed or to terminate it. Said 
notice shall advise Operator of County's estimated schedule for completion of repair and 
restoration and identify to Operator reasonably adequate substitute premises to be provided 
to Operator pending reconstruction of the damaged or destroyed Leased Premises or Fuel 
Storage Facility. Ifrepairs are estimated to take more than one hundred eighty (180) days to 
complete, and County is not able to provide Operator reasonably adequate substitute 
premises for the premises damaged and destroyed pending reconstruction, Operator may 
terminate this Agreement by providing written notice to County within thirty (30) days of 
receipt ofnotice from County as aforesaid. IfCounty shall elect to continue this Agreement 
in effect, it shall commence and prosecute with due diligence any work necessary to restore 
or repair the premises, and, so long as the damage is not due to the negligence ofOperator, 
the Rentals, Fees and Charges allocable to the particular Leased Premises or portion of the 
Fuel Storage Facility rendered untenantable, for the period from the occurrence of the 
damage to the completion of the repairs, shall be abated and Operator shall pay County 
reasonable rentals, fees and charges for the substitute premises provided during 
reconstruction. 

ARTICLE 13 

INDEMNIFICATION AND INSURANCE 

13.01 	 General Indemnification - Operator shall assume, protect, defend, reimburse, and 
indemnify County and its past, present and future officers, the members of the Board of 
County Commissioners, the employees and agents ofCounty, and each ofthem, including 
without limitation the Airports Directors of County, and shall hold each and all of them, 
harmless at all times from and against any and all liabilities (including statutory liability 
and liability under Worker's Compensation laws), losses, fines, damages of whatever 
nature, causes of action of every kind and character, whether or not meritorious, suits, 
claims, demands, judgments, awards, settlements, costs and expenses including, without 
limitation, payments ofclaims or liabilities resulting from any injury or death ofany person 
or damage to or destruction of any property, including but not limited to any County 
property, resulting from, arising out of, or incident to or in connection with Operator's use 
and occupancy ofthe Leased Premises or other areas or facilities at the Airport or resulting 
from, arising out of, or incident to or in connection with the conduct of Operator's rental 
car operations and activities under this Agreement or its obligations and covenants under 
this Agreement including, but not limited to: 

(a) The willful misconduct, negligence or tortious act or omission ofOperator or any of 
its agents, employees, invitees, licensees, contractors or subcontractors; 
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(b) 	 Operator's willful misconduct, negligence or tortious act or omission in its use or 
occupancy of the Airport, the Leased Premises or its operations under or pursuant to 
this Agreement; 

(c) 	 The violation by Operator of any agreement, covenant or condition of this 
Agreement; 

except to the extent any such loss, fine, damage, cause of action, suits, claims, demands, 
judgments, awards, settlement cost, expenses, including liabilities for injury, death or 
damage is caused by the gross negligence or willful act or omission of County. 

13.02 Additional Indemnifications 

(a) Without limiting Operator's liability pursuant to Section 13.01 above, Operator shall 
assume, protect, defend, reimburse and indemnify County, and its past, present and 
future officers, the members of the Board ofCounty Commissioners, the employees 
and agents of County, and each of them, including without limitation the Airports 
Directors of County, and shall hold each and all of them, harmless at all times from 
and against any and all liabilities (including statutory liability and liability under 
\Yorker's Compensation laws), losses, fines, damages ofwhatever nature, causes of 
action of every kind and character, whether or not meritorious, suits, claims, 
demands, judgments, awards, settlements, costs and expenses including, without 
limitation, payments ofclaims or liabilities resulting from any injury or death ofany 
person or damage to or destruction ofany property resulting from, arising out of, or 
incident to or in connection with Operator's use and occupancy of the Leased 
Premises or other areas or facilities at the Airport resulting from, arising out of, or in 
connection with or incident to the conduct ofOperator's rental car concession under 
this Agreement or arising out of the use of any fuel, fueling facilities or other 
products, contaminants' spillage, seepage or contamination, any noise pollution or 
any other injury or damage in relation to health, safety, environmental protection, 
(including any contamination of Airport property such as the soil or storm water by 
fuel, gas, chemicals or other substances deemed by the Environmental Protection 
Agency (EPA) to be environmental contaminants at the time this Agreement is 
executed or as may be redefined by the appropriate regulatory agencies while this 
Agreement is in effect), sanitation, good order, security, fire precautions, traffic 
control or operations or maintenance caused by Operator or any of its agents, 
employees, licensees, contractors or subcontractors, during the term of this 
Agreement and including, without limitation, payments of reasonable attorney fees 
and environmental inspection costs, except to the extent the same is caused by the 
gross negligence or willful act or omission of County. 

(b) 	 Operator shall assume, protect, defend, reimburse, and indemnify County and its past, 
present and future officers, the members ofthe Board ofCounty Commissioners, the 
employees and agents ofCounty, and each of them, including without limitation the 
Airports Directors of County, and shall hold each and all of them, harmless at all 
times from and against any and all liabilities for compensation under any workers' 
compensation statute arising out of injuries sustained by any employee of Operator. 
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Operator also covenants that it shall cause its licensees, contractors and 
subcontractors to maintain in effect at all times workers' compensation insurance as 
required by law. 

(c) Without limiting the generality of any other provision hereof, Operator shall 
reimburse County for any and all reasonable attorney's fees and investigation 
expenses incurred by County in the defense and handling of said causes of action, 
suits and claims and in enforcing the provisions of this Agreement, excepting those 
expenses incurred by County in the defense and handling of said causes of action, 
suits and claims resulting from the gross negligence or willful act or omission of 
County. 

(d) 	 Operator shall assume, protect, defend, reimburse and indemnify County from, and 
assume all liability for, and pay, all taxes and assessments, including but not limited 
to such taxes and assessments as may from time to time be imposed by County, ifso 
authorized, which by law may be levied or assessed on the Leased Premises and any 
other premises occupied by Operator pursuant to this Agreement, or which arise out 
of or are incidental to the conduct of Operator's rental car operations and activities 
under this Agreement or by reason ofOperator's occupancy of its Leased Premises or 
use ofAirport facilities under this Agreement. Operator may, at its own risk, cost and 
expense, and at no cost to County, and without being deemed to be in default under 
this Agreement, contest, by appropriate judicial or administrative proceedings, the 
applicability or the legal or constitutional validity ofany such tax or assessment, and 
County shall, to the extent permitted by law, execute such documents as are 
necessary to permit Operator to contest or appeal the same. Operator shall be 
responsible for obtaining bills for all of said taxes and assessments directly from the 
taxing authority and shall promptly deliver to the Airports Director copies ofreceipts 
for payment of such taxes. In the event that County receives said bills, it shall 
promptly mail the same to Operator. 

(e) County has paid Operator the sum of ten dollars ($10.00) and other good and 
valuable consideration, receipt of which is hereby acknowledged, as specified 
consideration for the above-stated indemnification in accordance with the provisions 
of the Florida statutes, Section 725.06. Furthermore, Operator acknowledges and 
agrees that in the calculation ofRentals, Fees, and Charges, and other payments to be 
made by Operator under this Agreement there is included additional consideration 
from County to Operator for said indemnification. 

(f) 	 Without in any way limiting any other provision on the subject matter contained 
elsewhere in this Agreement, Operator agrees that all Operator obligations of 
indemnity specified in Sections 13.01 and 13 .02 hereof shall survive expiration or 
termination of this Agreement. 

13 .03 Insurance Requirements - Operator shall, at its own cost and expense, procure and maintain 
in effect the following minimum insurance coverages at all times during the term of this 
Agreement, and, prior to or contemporaneously with the Commencement Date of this 
Agreement, shall deliver to Okaloosa County, Florida (the Certificate Holder), 602-C North 
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Pearl Street, Crestview, FL 32536, certificates of insurance, issued by a company or 
companies eligible to do business in the State of Florida, of recognized financial 
responsibility, evidenced by a minimum A.M. Best rating A+, Class X or higher in the 
Best's Key Rating Guide, and reasonably satisfactory to County evidencing the following 
coverage for Operator: 

(a) 	 Workers' Compensation and Employers Liability Insurance for all employees 
engaged in operations under this Agreement. The limits ofcoverage shall be not less 
than: 

(1) 	 Workers' Compensation - Florida Statutory 

(2) 	 Employer's Liability $1,000,000 - Limit Each Accident 
$1,000,000 - Limit Disease Aggregate 
$1,000,000 - Limit Disease Each Employee 

The insurance secured and maintained by Operator shall provide Workers' 
Compensation insurance for all of its employees employed at, for, or in conjunction 
with Operator's Leased Premises and facilities or any premises authorized for use 
under this Agreement and for Operator's rental car concession operations and 
activities operated under its Concession Agreement with County or any site 
connected with the work, including supervision, administration or management, of 
the concession. No class of employee shall be excluded from the Workers' 
Compensation insurance coverage. In case any work is sublet, Operator shall require 
the subcontractor similarly to provide Workers' Compensation insurance for all 
employees employed at the site of the Consolidated Service Facilities and the 
concession, and such evidence of insurance shall be furnished the County not less 
than ten ( 10) days prior to the commencement of any and all subcontractual 
agreements which have been approved by the County. Workers' Compensation 
coverage shall include a waiver ofsubrogation in favor ofOkaloosa County, Florida. 

(b) 	 Commercial General Liability Insurance coverage which shall include, but not be 
limited to Premises and Operations, Personal Injury, Contractual for this Agreement, 
including coverage of Operator's indemnity obligations under Section 13 .02 of this 
Agreement, Independent Contractors, Products and Completed Operations Coverage 
Liability Coverage. Coverage shall be applicable to the operation of all mobile and 
ground equipment at the Airport. The Commercial General Liability Insurance shall 
be maintained for a period of not less than three (3) years following final operations 
of Operator under this Agreement. Limits of coverage shall be not less than the 
following: 

Bodily & Personal Injury $5,000,000 Combined Single Limit 
and Property Damage Liability Each Occurrence 

Fire Legal Liability 	 $1,000,000 
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(c) Business Automobile Liability Insurance covering the ownership, maintenance and 
use of all owned, non-owned, leased or hired vehicles. Limits of coverage shall be 
not less than: 

Bodily and Personal Injury 
and Property Damage Liability 

$2,000,000 Combined Single Limit 
Each Occurrence 

( d) Pollution and Environmental Contamination Insurance coverage covering both 
sudden and accidental and non-sudden and non-accidental pollution and 
environmental contamination shall be provided. Limits ofcoverage shall be not less 
than the following: 

Bodily & Personal Injury 
and Property Damage Liability 

$5,000,000 Combined Single Limit 
Each Occurrence 

( e) Each certificate of insurance required and provided hereunder shall be in the form 
and substance acceptable to the County and shall meet each and every one of the 
following requirements: 

(1) The certificate shall be issued by an authorized representative of the insurance 
company shown on the certificate and shall provide that the coverages referred 
to therein shall not be terminated, modified or not renewed until County has 
received thirty (30) days advance written notice thereof. 

(2) The certificates ofinsurance, or an attaclunent thereto, shall disclose any and all 
deductibles or self-insured retentions (SIRs). Deductibles or SIRs in excess of 
ten thousand dollars ($10,000) will not be accepted unless specifically 
approved in writing by County's Risk Management Director, which approval 
will not unreasonably be withheld or denied. All deductibles or SIRS, whether 
approved by County or not, shall be the Operator's full responsibility. 

(3) In the event an insurance carrier should terminate, modify or not renew any of 
the above insurance coverages, Operator shall immediately contract with 
another insurance carrier to provide the requisite coverage and shall 
immediately deliver to the County a replacement certificate. 

( 4) Each certificate and policy providing liability coverage shall name Okaloosa 
County, Florida, as additional insured under the policies. The definition of 
"Insured" or "Additional Insured" under Operator's policy or policies of 
insurance shall include subcontractors, subcontractors to subcontractors, and 
any associated or subsidiary companies of the Operator that are involved and 
which are part of the concession or this Agreement. 

(5) Each of the aforementioned certificates shall provide that the policies shall be 
primary to any other policies of insurance or self insurance maintained by 
County. 
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(6) The acceptance or delivery to County ofany certificate ofinsurance evidencing 
the insurance coverages and limits required in this Agreement does not 
constitute approval or acceptance by County that the insurance requirements in 
this Agreement have been met. 

(7) 	 The County shall retain the right to reject all insurance contracts or certificates 
that do not meet the requirements of this Agreement. 

(8) 	 Operator shall deliver to the Purchasing Director ofthe County, thirty (30) days 
before the date of the renewal ofany policy of insurance required hereunder, a 
renewal certificate meeting the requirements herein specified. 

(9) 	 No operations shall commence or continue by Operator at the Airport unless 
and until the required certificates of insurance are in effect and approved by 
County. In addition, Operator shall not allow any subcontractor (approved by 
County) to commence work under said subcontract unless and until all 
insurance required of said subcontractor has been received and approved by 
County. 

(10) 	 So long as the Concession Agreement between Operator and County remains in 
effect and so long as the insurance requirements contained in Section 13.02 of 
that agreement are the same as the insurance requirements in Section 13.03 of 
this Agreement, Operator may satisfy the requirements to provide certificates of 
insurance, as required in both agreements, by providing one (1) set of 
certificates evidencing said insurance and noting that the applicable coverage 
extends to both agreements. 

(f) 	 Upon the reasonable request by County, Operator shall provide a certified, true and 
exact copy ofany insurance policy required hereunder requested by County. Operator 
authorizes County to confirm with Operator's insurance agents, brokers and insurance 
companies all information furnished County as to its compliance with its insurance 
requirements, including any impairment to the aggregate limits of any policy. 

(g) 	 Ifany insurance policy provided under this Agreement contains an aggregate limits, it 
shall contain a provision or endorsement providing that the insurance coverage and 
limits provided under this Agreement shall not be subject to said aggregate limits for 
this Airport location and this Agreement. 

(h) 	 The insurance coverages and limits required of Operator under this Agreement are 
designed to meet the minimum requirements of County. They are not designed as a 
recommended insurance program for Operator. Operator retains the responsibility for 
assessing its total liability and physical risk exposures and managing these exposures, 
including the purchase of such additional insurance as may be required. 

(i) 	 Ifat any time County requests a written statement from the insurance companies as to 
any impairments to the Aggregate Limit, prompt authorization and delivery of all 
requested information will be given to County. 
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U) 	 Failure by Operator to take out or maintain, or the taking out or maintenance of any 
insurance required hereunder, shall not relieve Operator from any liability under this 
Agreement, nor shall the insurance requirements hereof be construed to conflict with 
or otherwise limit any contractual obligations (including but not limited to those of 
indemnification) of Operator contained herein. 

(k) 	 Operator agrees to report any incident or claim that results from performance of this 
Agreement. Within ten ( 10) days of the Operator's knowledge, the Airports Director 
shall receive written notice describing the incident or claim. In the event such 
incident or claim involves injury or property damage to a third party, verbal 
notification shall be given the same day the Operator becomes aware of the incident 
or claim. A detailed written report is to be made within ten ( 10) days. 

(l) 	 Operator shall not do or permit to be done anything, either by act or failure to act, 
which shall cause cancellation of any policy of insurance for its Leased Premises or 
any other part of the Airport. Further, if Operator shall do or permit to be done 
anything, either by act or failure to act, that shall cause an increase in the premiums 
for insurance for such Leased Premises or the Airport, Operator shall pay the amount 
of such increase, pursuant to invoices from County. 

(m) 	 County shall have the right at the conclusion of each Agreement Year hereunder, 
upon the written recommendation of its Risk Management Director or insurance 
consultant, and after consultation with Operator and the other rental car operators, to 
make such modifications or alterations to insurance coverages and limits as may 
reasonably be required hereunder upon thirty (30) days written notice to Operator. 
Upon being given notice by County of said modifications and alterations, Operator 
shall promptly comply with said revised insurance requirements. 

ARTICLE 14 

TERMINATION AND DEFAULT UNDER AGREEMENT 

14.0 I Termination by County- Except as otherwise specifically provided for in this Agreement, 
the following provisions shall control termination of this Agreement by County. Ifany one 
or more of the following shall occur, then upon the occurrence ofany such event or at any 
time thereafter during the continuance thereof, County may, at its option, immediately and 
without prior notice ofdefault, terminate the lettings, licenses and other rights ofOperator 
hereunder by sending written notice of termination by registered or certified mail to 
Operator at its address set forth in Section 17.06, which notice shall be deemed given and 
effective ten (10) days after mailing: 

(a) 	 Operator shall become insolvent (as such term is defined under Section 101 of the 
Federal Bankruptcy Code, 11 U.S.C. 101 et seq. (the "Code"), or any successor 
statute thereto); or shall fail to pay its debts generally as they mature; or shall take the 
benefit of any present or future federal or state insolvency statute; or shall make a 
general assignment for the benefit of creditors; or file a voluntary petition in 
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bankruptcy or a petition or answer seeking an arrangement of its indebtedness under 
the Code or under any other law or statute of the United States or of any State 
thereof; or consent to the appointment of a receiver, trustee, custodian, liquidator or 
other similar official, of all or substantially all of its property; or an order for relief 
shall be entered by or against Operator under any chapter of the Code; 

(b) 	 By order or decree of a court, Operator shall be adjudged a debtor or bankrupt or an 
order shall be made approving a petition filed by any of its creditors or by any of its 
stockholders, seeking its reorganization or the readjustment ofits indebtedness under 
the Code or under any other law or statute of the United States or any State thereof 
and such order or decree shall not be stayed or vacated within thirty (30) days of its 
issuance; 

(c) A petition under any chapter of the Code or an action under any federal or state 
insolvency law or statute shall be filed against Operator and shall not be dismissed or 
stayed within thirty (30) days after the filing thereof; 

(d) By or pursuant to, or under authority ofany legislative act, resolution or rule, or any 
order or decree of any court or governmental board, agency or officer, a receiver, 
trustee, custodian, liquidator or other similar official shall take possession or control 
of all or substantially all of the property of Operator and such possession or control 
shall continue in effect for a period of thirty (30) days; 

(e) 	 Operator shall become a corporation in dissolution; 

(f) 	 The letting, license or other interest of or rights of Operator hereunder shall be 
transferred to, pass to, or devolve upon, by operation oflaw or otherwise, any other 
person, firm, corporation or other entity, by, in connection with or as a result of any 
bankruptcy, insolvency, trusteeship, liquidation or other proceedings or occurrence 
described in paragraphs (a) through (e) of this Section 14.01; or 

(g) 	 Operator shall fail to maintain in effect the Agreement Security required in the 
amount specified in Section 7.06 or the insurance required by Section 13.03 of this 
Agreement; 

(h) 	 Operator shall fail on three separate occasions during any twelve consecutive month 
period to make any Rental, Fee, and Charge payment or any other CFC remittance 
payment to County when due; 

(i) 	 The failure ofOperator to comply with one or more obligations under this Agreement 
when required on three (3) separate occasions during any twelve (12) month 
consecutive period; 

(j) 	 Operator shall voluntarily discontinue its operations at the Leased Premises or rental 
car business at the Airport for a period of thirty (30) consecutive days or, after 
exhausting or abandoning any further appeals, Operator shall be prevented for a 
period of ninety (90) consecutive days by action of any governmental agency, other 
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than County, from conducting its rental car business at the Airport, except with 
respect to any such governmental action affecting operators generally at the Airport. 

(k) 	 IfOperator's Concession Agreement is terminated by County for reasons of default 
by Operator. 

14.02 	 Merged Corporation - If Operator shall become a merged corporation in a merger or a 
constituent corporation in a consolidation which is prohibited pursuant to Section 15.01 or 
Section 15.05, County may, at its option, terminate the lettings, licenses and other rights of 
Operator hereunder upon ten ( 10) days prior written notice oftermination sent by registered 
or certified mail to Operator at its address set forth in Section 17.06, which notice shall be 
deemed given and effective ten (10) days after mailing. 

14.03 	 Default for Non-Payment - IfOperator shall fail to duly and punctually pay any Rental, Fee 
or Charge, CFC, or any other amount required to be paid hereunder or shall fail to make 
payment when due of any other sum required to be paid to County pursuant to this 
Agreement, then County may, ifsuch default is not cured within ten ( l 0) days after receipt 
of written notice thereof with respect to such non-payment of said Rental, Fee or Charge, 
or CFC and thirty (30) days with respect to the non-payment of any other fee or charge, at 
its option, terminate the lettings, licenses and other interests and rights of Operator 
hereunder, by sending written notice of termination by registered or certified mail to 
Operator at its address set forth in Section 17.06, which notice shall be deemed given and 
effective when mailed. 

14.04 	 Additional Events of Default - Ifany one or more of the following shall occur, then upon 
the occurrence of any such event or at any time thereafter during the continuance thereof, 
County may, at its option, tenninate the lettings, licenses, and other rights of Operator 
hereunder by sending w1itten notice of termination by registered or certified mail to 
Operator at its address set forth in Section 17.06, which notice shall be deemed given and 
effective when mailed: 

(a) 	 A lien shall be filed against the Leased Premises, the Consolidated Service Facilities, 
or any portion thereof because of any act or omission of Operator, and shall not be 
discharged within thirty (30) days after receipt of notice or other knowledge thereof 
by Operator, unless Operator shall within the aforesaid thirty (30) days after receipt 
of notice or other knowledge thereofby Operator furnish to County security in such 
form and as County's legal counsel shall prescribe to protect the interests of 
County; or 

(b) 	 Operator shall fail to keep, perform and observe any tenn, condition, provision, 
warranty or covenant of this Agreement for a period of thirty (30) days after written 
notice specifying such failure is given to Operator by County; provided, however, 
that any such failure which can be remedied, but which cannot with due diligence be 
remedied within such thirty (30) day period, shall not give rise to County's right to 
terminate this Agreement if corrective action is instituted by Operator within the 
applicable period and diligently pursued until the failure is remedied. 
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14.05 	 County Rights Upon Default - Notwithstanding any other provision in this Agreement, 
Operator agrees that upon any default in payment under this Agreement or upon the failure 
by Operator to comply with any other tenn, condition, provision, warranty or covenant 
hereof and Operator's failure in each case to cure such default or failure within any 
applicable grace period granted hereunder, County may: 

(a) 	 Terminate this Agreement without discharging any of Operator's obligations 
hereunder and exclude Operator from its Leased Premises and the Airport; 

(b) 	 Terminate Operator's Concession Agreement without discharging Operator's 
obligations thereunder and exclude Operator from the Leased Premises thereunder 
and the Airport; 

(c) Without terminating this Agreement, exclude Operator from its Leased Premises and 
use its best efforts to lease such Leased Premises to another rental car operator, 
holding Operator liable for all Operator's Rentals, Fees, and Charges, CFCs and other 
payments due hereunder up to the effective date ofsuch leasing and for the excess, if 
any, of Rentals, Fees, and Charges, CFCs and other amounts payable by Operator 
under this Agreement for the remainder of the term of this Agreement over the 
Rentals, Fees, and Charges, CFCs and other amounts which are paid by such new 
Operator under such new agreement; and 

(d) From time to time, take whatever action at law or in equity appears necessary or 
desirable to collect Operator's Rentals, Fees, and Charges, CFCs and any other 
amounts payable by Operator hereunder then due and thereafter to become due, and 
to enforce the perfo1mance and observance ofany obligation, agreement or covenant 
of Operator under this Agreement. 

(e) It is understood and agreed that the rights and remedies set forth in this Section 14.05 
shall be in addition to all other rights and remedies which are or may be available to 
County at law or in equity. 

14.06 	 County Rights Cumulative - All the rights and remedies hereinbefore given to County shall 
be cumulative and concurrent, including but not limited to those provided for in Sections 
14.05(a) and (b) above. No termination of this Agreement or the taking or recovering ofthe 
Leased Premises shall deprive County of any of County's rights or remedies or actions 
against Operator for Rentals, Fees, and Charges, CFCs or other payments due hereunder or 
any other amount due or for damages or for the breach of any covenant herein contained, 
nor shall the bringing ofany action for Operator's Rentals, Fees and Charges, CFCs or any 
other payment due hereunder on breach of covenant, or the resort to any other right or 
remedy herein provided for the recovery ofOperator's Rentals, Fees and Charges, CFCs or 
any other amount due be construed as a waiver of the right to obtain possession of the 
Leased Premises. 

14.07 	 Operator's Rights Upon County Default - Operator's sole remedy for any County default 
under this Agreement shall be an action in contract for damages or an action seeking 

specific performance by County. 
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14.08 	 Change of Agreement Term - Notwithstanding the provisions of this Article 14 hereof 
automatically, and immediately upon any occurrence of an event of default described in 
Sections 14.0l(a) through (f) hereof, the term ofthis Agreement shall convert to month-to­
month, commencing on the date of the automatic conversion, and in addition to its rights 
under this Article 14, either party shall have the right to terminate the Agreement upon 
thirty (30) days written notice from County to Operator, or from Operator to County. 

The conversion of the term of this Agreement pursuant to this Section 14.08 shall not 
discharge any ofOperator's obligations hereunder nor affect any ofCounty's other remedies 
set forth herein. 

14.09 	 Removal of Operator's Property - The personal property placed or installed at or on the 
Airport by Operator, including, but not limited to, trade fixtures and trade equipment, shall 
remain the property of Operator and must be removed on or before the expiration of the 
term or the expiration of any extension or renewal hereof at Operator's sole risk and 
expense. Any damage to the Leased Premises or the Airport or any portion thereof resulting 
from such removal shall be paid for by Operator. In the event of termination of this 
Agreement, Operator shall have thirty (30) days after such termination during which to 
remove such property. However, County shall have the right to assert such lien or liens 
against said property as County may by law be permitted. County's rights to assert any lien 
against Operator's property, as aforesaid, shall not extend to Operator's fleet vehicles ifand 
to the extent that Operator's vehicle or other financing agreements prohibit or preclude such 
actions. So long as any such property remains on the Leased Premises or on the Airport, 
Operator's obligation to pay Operator's Rentals, Fees, and Charges, CFCs and other 
payments due County hereunder shall continue. 

IfOperator's property is not removed as herein provided, County may, at its option, after 
written notice to Operator and at Operator's sole risk and expense, remove such property to 
a public warehouse for deposit, or retain the same in County's possession and after the 
expiration of thirty (30) days sell the same, the proceeds of which shall be applied first to 
the expenses of such removal and sale, second to any sum owed by Operator to County, 
and any balance remaining shall be paid to Operator. County's right to sell Operator's 
property, as aforesaid, shall not apply to Operator's fleet vehicles if and to the extent that 
Operator's vehicle or other financing agreements preclude such actions. 

14. l O No Waiver by County- A failure by County to take any action with respect to any default 
or violation by Operator of any of the terms, covenants, or conditions of this Agreement 
shall not in any respect limit, prejudice, diminish or constitute a waiver of any rights or 
remedies of County to act with respect to any prior, contemporaneous, or subsequent 
violation or default or with respect to any continuation or repetition of the original 
violation or default. The acceptance by County ofpayment for any period or periods after a 
default or violation of any of the terms, conditions, and covenants of this Agreement shall 
not constitute a waiver or diminution of, nor create any limitation upon any right ofCounty 
pursuant to this Agreement to terminate this Agreement for subsequent violation or default, 
or for continuation or repetition of the original violation or default. 
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14.11 	 Agreement to Pay Attorneys' Fees and Expenses - When an event of default by Operator 
has occurred and County retains attorneys ( or uses the services of County counsel) or 
incurs other costs and expenses for the collection of Rentals, Fees, and Charges, CFCs or 
other payments due hereunder, or for the enforcement or performance or observance ofany 
covenant or obligation or agreement on the part of Operator herein contained, and if 
County is successful in obtaining judgement against Operator, or in obtaining a settlement 
with Operator, Operator shall pay to County the fees and expenses of such attorneys and 
such other costs and expenses incmTed by County in taking such action. 

ARTICLE 15 

ASSIGNMENT, SUBLEASE AND TRANSFERS 

15.01 	 Prohibition Against Assignment and Sublease - Operator covenants that it shall not assign, 
sublet, transfer, convey, sell, mortgage, pledge or encumber the Leased Premises or any 
part thereof, this Agreement or any part thereof, or any rights of Operator hereunder or 
allow the use ofsuch Leased Premises or any rights hereunder, in whole or in part, without 
the prior written consent ofCounty. Consent by County to any type oftransfer described in 
this Section 15.01 or elsewhere in this Agreement shall not in any way be construed to 
relieve Operator from obtaining further authorization from County for any subsequent 
transfer of any nature whatsoever. Without in any way limiting the foregoing provisions, 
Operator shall not be permitted to assign, sublet, transfer, convey or sell the Leased 
Premises, or any part thereof, or any rights ofOperator hereunder, or allow the use ofsuch 
Leased Premises, or any rights hereunder, in whole or in part, in any way which would 
directly or indirectly violate the covenants and restrictions contained in Article 5 of this 
Agreement. 

15.02 	 Operator's Survival Obligations - Notwithstanding any assignment, sublet or any other 
transfer of the Leased Premises under this Agreement, or any rights hereunder, Operator 
shall remain fully liable for the payment ofall ofits Rentals, Fees, and Charges, CFCs and 
other payments due County under this Agreement and fully responsible for the performance 
of all of its other obligations hereunder, unless and to the extent that County provides a 
specific written release to Operator in its written consent provided pursuant to Section 
15.03 hereof. 

15.03 	 Request for Assignment/Sublease - Any and all requests by Operator seeking authorization 
under Section 15.01 shall be made in writing by certified mail to the Airports Director at 
County's address set forth in Section 17.06 of this Agreement. 

15.04 	 Unauthorized Assignment or Sublease - If any transfer of Operator's interest hereunder 
shall occur, whether or not prohibited by Section 15.01 or Section 15.05, County may 
collect Rentals, Fees, and Charges, CFCs and any other payments due County under this 
Agreement from any purported assignee, sub lessee or transferee of Operator, and in such 
event shall apply the net amount collected to Rentals, Fees, and Charges, CFCs and any 
other payments payable by Operator under this Agreement without such action by County 
releasing Operator from this Agreement or any of its obligations hereunder. Ifany transfer 
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prohibited by Section 15.01 or Section 15.05 shall occur without authorization ofCounty 
and County collects Rentals, Fees, and Charges, CFCs and any other payments due County 
under this Agreement from any purported assignee, sub lessee or transferee ofOperator and 
applies the net amount collected in the manner described in the preceding sentence, such 
actions by County shall not be deemed to be a waiver ofthe covenant contained in Section 
15.01 or Section 15.05 or constitute acceptance of such assignee, sub lessee or transferee by 
County or release Operator from this Agreement or any of its obligations hereunder. 

15.05 	 Change of Control - Any other provision of this Article 15 or any other provision of this 
Agreement notwithstanding, any transfer in control ofOperator's entity structure, whether 
by action ofOperator or by operation oflaw, shall likewise require approval and consent of 
County pursuant to Section 15.01 hereof. Without limiting the generality ofthe foregoing, 
for purposes of this Agreement, the transfer of forty percent (40%) or more of Operator's 
stock (if a corporation) during any 12-month period shall constitute a change in control. 
Any transfer of control not so authorized shall be a violation of the covenants of Section 
15.01 	enabling County to exercise any and all rights of County under Section 15.04. 

ARTICLE 16 

BONDS AND GOVERNMENTAL RIGHTS AND COVENANTS 

16.01 	 Provisions Relating to Issuance of Bonds - Operator shall comply with the following 
provisions related to the issuance of bonds by County: 

(a) 	 This Agreement and all rights granted to Operator hereunder are expressly 
subordinated and subject to any lien, covenants (including the rate covenants), and 
provisions of the pledge, transfer, hypothecation, or assignment made or hereafter 
made by County in any trust indenture, ordinance or resolution under which bonds 
are issued for the Airport, including any amendments and supplements thereto. 
County and Operator agree that to the extent granted or required by any trust 
indenture or law, the holders of the bonds or their designated representatives shall 
have the right to exercise any and all rights of County hereunder. 

(b) 	 Operator understands that County has issued bonds and subsequently may be the 
issuer of additional bonds during the tenn of this Agreement, including but not 
limited to bonds to finance the construction ofthe Consolidated Service Facilities for 
the rental car operators as described in Article 3 of this Agreement. With respect to 
bonds that have been issued or may be issued in the future, the interest on which is 
intended to be excludable from gross income from the holders of such bonds for 
Federal income tax purposes under the Internal Revenue Code of 1986, including tax 
exempt bonds, if any, used to finance the construction of any portion of the 
Consolidated Service Facilities or any other improvement serving or related to said 
facilities, Operator agrees that it will not act, or fail to act (and will immediately 
cease and desist from any action, or failure to act) with respect to the use of the 
Leased Premises, if the act or failure to act may cause County to be in noncompliance 
with the provisions of the Internal Revenue Code of 1986 as they may be amended, 
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supplemented, or replaced, or the regulations or rulings issued thereunder, nor will 
Operator take, or persist in, any action or omission which may cause the interest on 
the tax-exempt bonds either (1) not to be excludable from the gross income of the 
holders thereof for Federal income tax purposes; or (2) to become subject to the 
alternative minimum tax (AMT) for Federal income tax purposes if such bonds were 
not originally subject to said tax. 

(c) Operator agrees that in connection with any issuance of bonds by County, upon 
reasonable advance written request, Operator will deliver to County a statement in 
writing certifying: 

(1) that this Agreement is unmodified and in full force and effect ( or if there have 
been modifications, a description ofsuch modifications and that the Agreement 
as modified is in full force and effect); 

(2) 	 that County is not in default under any provision of this Agreement, or, if in 
default, the nature thereof in detail; and 

(3) 	 such further matters as may be reasonably requested by County, it being 
intended that any such statement may be relied upon by the parties involved in 
such issuance of bonds. 

(d) 	 Operator agrees that upon the request of County, Operator will provide to County 
such infonnation with respect to Operator as County deems reasonably necessary in 
order for County to comply with the requirements of Rule l 5c2-12, as amended (the 
"Rule"), under the Securities Exchange Act of 1934, as amended (the "Act"). 
Operator agrees that, if at any time while bonds remain outstanding, Operator is no 
longer complying with the reporting requirements under the Act and ifOperator is an 
"obligated person" as defined in the Rule, Operator will provide to County such 
information with respect to Operator as is necessary in order to comply with the Rule. 

16.02 County Right to Improve Airport 

(a) 	 County has, has had and shall continue to have the absolute right to develop, expand, 
improve and renovate the Airport, including but not limited to, its apron and 
taxiways, the Terminal Building and other Airport facilities, including facilities for 
parking and rental car operations, regardless of the desires or views ofOperator and 
without interference or hindrance from Operator and without any liability to 
Operator; and County may continue to so develop, expand, improve and renovate the 
Airport, including but not limited to, its apron and taxiways, Terminal Building and 
other Airport facilities, including facilities for parking and rental car operations, 
throughout the term of this Agreement. 

(b) 	 Upon reasonable notice, during Operator's normal business hours, County shall have 
the right to enter Operator's Leased Premises to perform any ofCounty's obligations 
hereunder, exercise any of its rights hereunder or in the exercise of its governmental 
functions, or in the event of any alteration, improvement or construction on, adjacent 
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to or in the vicinity of Operator's Leased Premises, for purposes related thereto. 
Notwithstanding the foregoing, in an emergency, County shall have the absolute right 
to enter Operator's Leased Premises to perfonn or exercise any ofthe aforementioned 
obligations or rights. 

(c) 	 In addition to those rights reserved by County in Section 16.02 (a) and (b) above, 
County reserves the right from time to time as may be reasonably necessary to close, 
relocate, reconstruct, change, alter or modify Operator's Leased Premises for 
purposes ofmaintaining or constructing improvements, modifications or expansions 
to the Airport, provided that: 

(1) 	 At least sixty (60) days prior written notice of any such action is given by 
County to Operator. 

(2) 	 Reasonably convenient and equivalent alternative premises and adequate means 
of ingress and egress thereto shall be made available to Operator. Such 
alternative premises shall be subject to Operator's reasonable approval. 

(3) 	 Operator shall continue to pay all Rentals, Fees and Charges, CFCs and all 
other payments applicable under this Agreement with respect to its Leased 
Premises and other facilities available for its use during any such temporary 
relocation (with Rentals adjusted for any decrease in square footage); provided, 
however, that County shall reimburse Operator for the reasonable costs 
associated with any necessary relocation. 

16.03 	 Reservation of Air Navigation Rights - County reserves unto itself, its successors and 
assigns, for the use and benefit of the public, a right of flight for the passage ofaircraft in 
the airspace above the surface ofthe Airport, including but not limited to Operator's Leased 
Premises, for navigation or flight in said airspace for landing on, taking off from, or 
operating at the Airport. This reservation ofair navigation rights is with respect to County's 
operations authorized under its Joint Use Agreement and USAF Lease with the United 
States of America. 

16.04 	 Nondiscrimination - To the extent that the following provisions are applicable to Operator's 
Leased Premises or activities on the Leased Premises or at the Airport and the inclusion of 
such provisions is required by law, grant agreement or contract, Operator agrees to observe 
and comply with said provisions: 

(a) 	 Operator agrees that in its use of the Leased Premises and in the operation of its 
rental car business, activities and operations at the Airport, it shall not discriminate 
against any person by reason of sex, race, color, religion, national origin, disability or 
handicap in the use of any of the facilities provided for the public at the Airport. 

(b) 	 Operator, for itself, its successors in interest and assigns, as a part of the 
consideration therefor, does hereby covenant and agree, as a covenant running with 
the land, that in the event facilities are constructed, maintained or otherwise operated 
on the property described in this Agreement for a purpose for which a Department of 
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Transportation program or activity is extended or for another purpose involving the 
provision of similar services or benefits, Operator shall maintain and operate such 
facilities and services in compliance with all other requirements imposed pursuant to 
Title 49, Code ofFederal Regulations, Department ofTransportation Effectuation of 
Title VI of the Civil Rights Act of 1964, and as said Regulations may be amended. 

In the event of the breach ofany of the above nondiscrimination covenants, County 
shall have the right to tenninate this Agreement and to reenter and repossess the 
Leased Premises and the facilities thereon, and hold the same as if said Agreement 
had never been made or issued. Unless precluded by the provisions of the above 
assurance or regulation, County shall follow the notice and termination provisions 
contained in Section 14.04(b) of this Agreement. 

(c) Operator, for itself, its successors in interest and assigns, as a part of the 
consideration therefor, does hereby covenant and agree, as a covenant running with 
the land, that: 

(1) 	 No person on the grounds of sex, race, color, religion, national origin or 
handicap shall be excluded from participation in, denied the benefits of, or be 
otherwise subjected to discrimination in the use of said facilities; 

(2) 	 In the construction of any improvements on, over, or under such land and the 
furnishings of services thereon, no person on the grounds of sex, race, color, 
religion, national origin or handicap shall be excluded from participation in, 
denied the benefits of, or otherwise be subjected to discrimination 

(3) 	 Operator (whether a grantee, licensee, lessee, permittee, etc.) shall use the 
Leased Premises in compliance with all other requirements imposed by or 
pursuant to Title 49, Code of Federal Regulations, Department of 
Transportation, Subtitle A, Office of the Secretary, Part 21, Nondiscrimination 
in federally-assisted programs of the Department of Transportation­
Effectuation of Title VI of the Civil Rights Act of 1964, and as said 
Regulations may be amended. 

In the event of the breach of any of the above nondiscrimination covenants, County 
shall have the right to terminate this Agreement and to reenter and repossess the 
Leased Premises and the facilities thereon, and hold the same as if said Agreement 
had never been made or issued. Unless precluded by the provisions of the above 
assurance or regulation, County shall follow the notice and termination provisions 
contained in Section 14.04(b) of this Agreement. 

(d) 	 Operator assures County that it shall undertake an affirmative action program if 
required by Title 14, Code ofFederal Regulations, Part 152, Subpart E, to ensure that 
no person shall, on the grounds of sex, race, color, religion, national origin, or 
handicap, be excluded from participating in any employment activities covered in 
Title 14, Code ofFederal Regulations, Part 152, Subpart E. Operator assures that no 
person shall be excluded on these grounds from participating in or receiving the 
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services of any program or activity covered by said Subpart E. Operator assures that 
it will require that its covered suborganizations to provide assurances to Operator that 
they similarly shall undertake an affirmative action program and that they shall 
require assurances from their suborganizations, if and as required by Title 14, Code 
of Federal Regulations, Subpart E, to the same effect. Operator assures that it shall 
furnish to the United States government or County, if and as required by law, any and 
all documents, reports, and records, including, but not limited to, an affirmative 
action plan, Fann EE0-1, the submission ofwhich are required by Title 14, Code of 
Federal Regulations, Part 152, Subpart E. 

16.05 	 Accessibility ofPhysically Handicapped- To the extent the requirements ofSection 504 of 
the Rehabilitation Act of 1973, 49 CFR Part 27, and Titles II and III ofthe Americans with 
Disabilities Act of 1990 apply to the Leased Premises and Operator's facilities thereon or 
the operation and/or construction or acquisition of any improvement, equipment or 
facilities by Operator on the Leased Premises or the Airport or any part thereof, such 
improvement and equipment shall be provided and improvement and facilities shall be 
designed, constructed, and operated, so that the improvement, equipment or facility is 
accessible to and usable by handicapped persons. To assure such design, construction and 
use, Operator will design and construct the improvement, equipment or facility in 
accordance with the Unifonn Federal Accessibility Standards ("UF AS") and/or the 
American National Standards Institute "Standard Specifications for Making Buildings and 
Facilities Accessible to, and Usable by, the Physically Handicapped" (ANSL A 117.1 1961 
[R-1971]), as applicable, which standards are incorporated herein and made a part of this 
Agreement. 

16.06 	 Disadvantaged Business Enterprise Program - In the event that Operator is not certified by 
County as a Disadvantaged Business Enterprise, Operator shall, to the extent possible, use 
or obtain the services, goods and products it needs to operate its Leased Premises within 
the Consolidated Service Facilities, from Disadvantaged Business Enterprises (DBEs) as 
defined in 40 CFR Part 23, and as certified by County or by the Florida Department of 
Transportation acting on behalf ofCounty, in the conduct ofits business and operations at 
the Airport; in order to enable it to achieve the DBE goal included within its bid to County 
for its Concession Agreement. Operator agrees that for each year during this Agreement, 
Operator will make a good faith effort to purchase services, goods and products from DB Es 
in an aggregate which will equal or exceed Operator's goal for each Agreement Year under 
its Concession Agreement. In order to ensure compliance with the foregoing DBE 
requirement, Operator agrees to the following: 

(a) 	 Upon the execution of this Agreement, and by October l of each succeeding 
Agreement Year of the term, Operator will furnish to County's DBE Officer at the 
Airport the final program it will be utilizing during the next twelve-month period to 
achieve its DBE goal under its Concession Agreement, including the names and 
certifications of the DBEs it plans to utilize. Only those firms which have been 
certified as DBEs under the County's program maybe counted toward the DBE goal. 
If a DBE must be replaced for any reason, Operator agrees that it will be replaced 
with another DBE or, if not replaced with a DBE, Operator shall demonstrate to 
County it made a good faith effort to do so. 
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(b) 	 Within ninety (90) days after the end ofeach Agreement Year during the term hereof, 
Operator will furnish County with a report certified by an officer of Operator's 
corporation, showing Operator's total Gross Receipts under its Concession 
Agreement at the Airport for said Agreement Year and Operator's total purchase of 
services, goods and products for business at the Airport during that twelve (12) 
month period, and the percentage of such purchases made from DBEs, and the exact 
amount paid to each DBE, by name. 

(c) Should the report show that Operator did not meet its goal, then Operator shall also 
furnish with the report a detailed description as to why it was not met, along with 
documentation of its good faith efforts. 

(d) If Operator fails to meet the established goal for any Agreement Year and fails to 
demonstrate good faith efforts to meet the goal, then Operator shall be in default 
under this Agreement. 

16.07 	 DBE Assurance - Operator shall comply with the following assurances required by Title 
49, Part 23 of the Department of Transportation Regulations ("49 CFR Part 23"): 

(a) 	 This Agreement is subject to the requirements of the U.S. Department of 
Transportation's regulations, 49 CFR Part 23. The Operator, concessionaire or 
contractor, agrees that it will not discriminate against any business owner because of 
the owner's race, color, national origin, or sex in connection with the award or 
performance of any concession agreement, management contract, or subcontract, 
purchase or lease agreement, or other agreement covered by 49 CFR Part 23. 

(b) 	 The Operator, concessionaire or contractor agrees to include the above statements in 
any subsequent concession agreement or contract covered by 40 CFR Part 23 that it 
enters and cause those businesses to similarly include the statements in further 
agreements. 

16.08 	 Passenger Facility Charge Regulation - To the extent that the provisions of 14 CFR Part 
158 (the "Passenger Facility Charge Regulation") or any assurance issued pursuant thereto 
is or becomes applicable to the Leased Premises or Operator's activities under this 
Agreement, Operator agrees to comply with the requirements of said Passenger Facility 
Charge Regulation and any applicable assurance issued pursuant thereto. 

16.09 	 Prohibition Against Exclusive Rights - It is hereby specifically understood and agreed that 
nothing herein contained shall be construed to grant or authorize the granting of an 
exclusive right to provide rental car services to the public, and County reserves the right to 
grant to others the privileges and right of conducting any or all activities related to the 
operations of a rental car concession. 

16.1 O Government Inclusion - Operator covenants and agrees that this Agreement shall be 
subordinated to the provisions ofany existing or future agreement between County and the 
United States Government, including the County's agreements with the United States Air 

Page 44 of 57 



Force relative to the operation and maintenance of the Airport, the execution ofwhich has 
been or will be required as a condition precedent to the granting of federal funds for the 
development of the Airport or the continued operation or certification of the Airport. 

16.11 	 Compliance with Environmental Laws - Operator covenants, represents, and warrants that 
in conducting any activity or business on the Leased Premises or at the Airport, or in 
conducting any operation or perfonning any work pursuant to this Agreement, Operator 
shall comply with all applicable Environmental Laws. Operator further covenants, 
represents and warrants that: 

(a) 	 Operator shall obtain and maintain all Environmental Permits required for it to 
conduct its activities and business on the Leased Premises and at the Airport. 

(h) 	 At County's request, Operator shall make available to County for inspection and 
copying, upon reasonable notice and at reasonable times, any and all documents and 
materials which Operator prepared or had prepared with respect to or pursuant to any 
Environmental Law or Environmental Permit, or which Operator submitted or had 
submitted to any governmental agency, which documents or materials relate to 
environmental issues, Environmental Laws or Environmental Penni ts, or pertain to 
the Airport or the Leased Premises, and would be discoverable in litigation. 

(c) County and its representatives shall have access to the Leased Premises, upon prior 
notice to Operator, to inspect the same in order to detennine ifOperator is using the 
Leased Premises in accordance with all Environmental Laws and Environmental 
Permits. Operator agrees to fully cooperate with any such inspections, provided that 
such inspections shall not unreasonably interfere with Operator's operations. Upon 
receipt of written notification of noncompliance or upon assertion of a claim by a 
third party, and at the request of County, Operator shall conduct such testing and 
analysis as County deems reasonable to ascertain whether Operator is using the 
Leased Premises in compliance with all Environmental Laws and Environmental 
Permits. Any such tests shall he conducted by qualified independent experts chosen 
by Operator, but who shall be subject to County's approval, which shall not be 
unreasonably withheld. Operator shall provide to County copies of all reports 
prepared by such experts within a reasonable time after Operator receives each such 
report. 

(d) 	 IfOperator fails to comply with any Environmental Law or Environmental Pennit or 
ifOperator fails to commence immediate corrective action or required Environmental 
Remediation, County may, in addition to the rights and remedies described elsewhere 
in this Agreement and any other rights and remedies otherwise available to County, 
enter the Leased Premises and take all reasonable and necessary actions, at Operator's 
expense, to ensure such compliance with the Environmental Law or Environmental 
Permit. County shall provide Operator with five (5) business days written notice of 
such action, and provide Operator with the final opportunity to comply with such 
Environmental Law or Environmental Permit, or to take the appropriate corrective 
action or Environmental Remediation. 
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(e) In the event of any release or threatened release of Hazardous Materials caused by 
Operator or any of its agents, employees, invitees, licensees, contractors, or 
subcontractors, which is required by an applicable Environmental Law or County 
Rule or Regulation to be reported by Operator, whether as a result of negligent 
conduct or otherwise, at, on, under or about the Leased Premises or the Airport, or in 
the event any claim, demand, complaint, or action is made or taken against Operator 
in connection with any part ofOperator's business that causes a release or threatened 
release of Hazardous Materials at the Leased Premises or pertains to an 
environmental condition at the Leased Premises or the Airport, or if Operator 
receives any notice pertaining to Operator's failure or alleged failure to comply with 
any Environmental Law or Environmental Permit, Operator shall promptly notify 
County of all known facts pertinent to such release, threatened release, claim, 
demand, complaint, action, or notice, and shall provide County with a copy of each 
such claim, demand, complaint, notice, and action. If Operator is required by any 
Environmental Law, Environmental Permit, or governmental agency to file any 
notice or report ofa release or threatened release ofHazardous Materials at, on, under 
or about the Leased Premises or the Airport, Operator shall simultaneously provide a 
copy of such notice or report to County. 

(f) 	 Operator shall undertake all necessary steps to remedy and remove any Hazardous 
Materials, environmental pollution, contamination, condition, or damage to the extent 
caused by or resulting from the activities, conduct or presence of Operator or any of 
its agents, employees, invitees, licensees, contractors, or subcontractors on the Leased 
Premises or at the Airport, whether resulting from negligent conduct or otherwise, as 
determined by the appropriate governmental agency with jurisdiction over 
environmental matters at the Leased Premises to be necessary to reasonably protect 
the public health or safety to the extent required by applicable law, or to bring the 
Leased Premises or the Airport into compliance with all Environmental Laws and 
Environmental Permits. Such work shall be performed at Operator's expense. Except 
in the event ofan emergency, such work shall be performed after Operator submits to 
County a written plan for completing such work and receives the prior approval of 
County, which shall not be unreasonably withheld. County shall have the right to 
review and inspect all such work at any time using consultants and representatives of 
its choice. The actual cost of such review and inspection shall be paid by Operator. 
Specific cleanup levels for any Environmental Remediation work Operator performs 
shall be designed to meet and satisfy the requirements of all applicable 
Environmental Laws and Environmental Permits, including the imposition of any 
institutional control as may reasonably be required to attain such cleanup standard( s) 
that (i) prohibits the use of groundwater at the site for residential, agricultural, 
recreational, industrial or commercial purposes or (ii) restricts the redevelopment of 
the site for residential purposes, without express written governmental preapproval. 
Operator warrants that all work performed pursuant to this Agreement shall be 
performed in accordance with all Environmental Laws and Environmental Permits, 
specifically including without limiting the generality ofthe foregoing any applicable 
National Emission Standards for Hazardous Air Pollutants (NESHAP), 40 C.F.R. 
61.145. 
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(g) 	 Notwithstanding the obligations imposed on Operator in paragraph (f) ofthis Section 
of the Agreement, County and other Federal, state, and local agencies having 
jurisdiction shall at all times have the right, should Operator fail to respond to a 
notification, after a specified cure period, if any, or immediately if necessary to 
remediate further contamination, to take any and all actions as they may individually 
or collectively deem appropriate to cease, contain, investigate, remediate, and 
otherwise respond to a condition which results from, causes, or threatens to cause the 
release or threatened release of Hazardous Materials or cause environmental 
pollution, contamination, or damage at, under or about the Leased Premises or the 
Airpmi. Operator agrees to cooperate with any and all such actions. 

(h) 	 County shall not be responsible to Operator or any of its agents, employees, invitees, 
licensees, contractors, or subcontractors for any environmental condition in existence 
on the Leased Premises or at the Airport, which condition may interfere with 
Operator's business or other operations or activities, or which might otherwise cause 
damage to Operator through loss of business, destruction of property, or injury to 
Operator, its owners, directors, officers, agents, employees, customers, clients, 
vendees, invitees, concessionaires, or licensees, except to the extent that any such 
condition is directly caused by County, its employees, or agents acting within the 
scope of their authority. 

16.12 	 Operator's Environmental Indemnity - With respect to Environmental Laws and 
Environment Permits, Operator agrees as follows: 

(a) 	 Without in anyway limiting Operator's obligations under Article 13 hereof, Operator 
shall assume the risk of, be responsible for, protect, defend, indemnify and hold 
harmless County and its past, present and future officers, the members of the Board 
of County Commissioners, the employees and agents of County, and each of them, 
including without limitation the Airports Directors of County, and shall hold each 
and all of them harmless at all times from and against any and all losses, claims, 
liabilities, damages, costs, and expenses, including reasonable attorneys fees, which 
may be incurred in connection with any actual, threatened, or potential release of 
Hazardous Materials or environmental pollution, contamination, condition, or 
damage to the extent caused by or resulting from any activity, conduct, or presence of 
Operator or any ofOperator's directors, officers, agents, contractors, subcontractors, 
or employees at the Airport or from Operator's failure to comply with any 
Environmental Law or Environmental Permit. 

(b) 	 All rights and remedies of County as provided in this Agreement with regard to the 
release or threatened release of Hazardous Materials or environmental pollution, 
contamination, damage, or any actual or threatened violations ofany Environmental 
Law or Environmental Permit shall be deemed cumulative in nature; and County's 
right to indemnification as provided under this Section shall survive the termination 
of this Agreement. 
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16.13 	 Stormwater - Operator shall comply with the following provisions with respect to 
stonnwater management at or from the Airport: 

(a) 	 Notwithstanding any other provisions or terms of this Agreement, Operator 
acknowledges that certain properties within the Airport, or on County-leased land, 
are subject to stonnwater rules and regulations. Operator agrees to observe and abide 
by such stonnwater rules and regulations as may be applicable to the Airport property 
and uses thereof. 

(b) 	 County and Operator will cooperate to insure compliance with any United States Air 
Force, County, State of Florida, or United States of America stormwater discharge 
pennit terms and conditions applicable to the Airport or Eglin Air Force Base, as well 
as to insure safety and to minimize cost of compliance. Operator acknowledges 
further that it may be necessary to undertake such actions to minimize the exposure 
ofstorm water to "significant materials" generated, stored, handled, or otherwise used 
by Operator, as such term may be defined by applicable stormwater rules and 
regulations, by implementing and maintaining appropriate and relevant "best 
management practices" as that term may be defined in applicable stonnwater rules 
and regulations. 

(c) To the extent pennissible, County will invite Operator to participate in discussions 
with the Florida EPA, the United States of America EPA, or the United States Air 
Force regarding discharge permit requirements and shall provide Operator with 
written notice of, and afford the Operator the opportunity to define the extent of, any 
st01mwater discharge permit requirements applicable to Operator and with which 
Operator will be obligated, pursuant to this Agreement or otherwise, to comply with 
from time to time, including certification ofnon-storm water discharges; collection of 
stonnwater samples; preparation ofstormwater pollution prevention or similar plans; 
implementation ofbest management practices; and maintenance ofnecessary records. 
Such written notice shall include applicable deadlines. Operator agrees to undertake, 
at its expense, unless otherwise agreed to in writing between County and Operator, 
those stormwater permit requirements for which it is reasonably responsible and for 
which it has received written notice from County and which are applicable 
exclusively to Operator, and Operator agrees that it will hold harmless and indemnify 
County for any violations or non-compliance by Operator with any such permit 
requirements. 

ARTICLE 17 

GENERAL PROVISIONS 

17.01 	 Quiet Enjoyment - To the extent of its authority to provide the same under the USAF Lease 
and Joint Use Agreement between the United States ofAmerica and the County, and to the 
extent permitted under the USAF Lease and the Joint Use Agreement, County covenants 
that, if Operator shall perform all obligations and make all payments as provided herein, 
Operator shall peaceably have and enjoy the Leased Premises and all the rights, licenses, 
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privileges, appurtenances, and facilities granted herein; provided, however, that the 
foregoing covenants shall be binding on County only so long as it is the operator of the 
Airport and has the authority to make this covenant under the foregoing agreements. 

17.02 	 Surrender - Operator covenants and agrees to yield and deliver peaceably to County 
possession of the Leased Premises on the date of the cessation of the letting hereunder, 
whether such cessation be by termination, expiration or otherwise, promptly and in as good 
condition as at the commencement ofthe letting, or, if improved, in as good condition as of 
the completion date of the last improvement made to the Leased Premises, excepting 
reasonable wear and tear. 

17.03 	 Force Majeure 

(a) 	 Neither party hereto shall be liable to the other for any failure, delay, or interruption 
in performing its obligations hereunder to the extent due to acts, events or conditions 
beyond its control, including, but not limited to, acts ofGod, acts of a public enemy, 
war, blockade, insurrection, strikes, boycotts, picketing, slow-downs, work stoppages 
or other labor actions affecting the rights or obligations of County or Operator 
hereunder, their respective contractors or subcontractors, except to the extent that 
such failure, delay or interruption directly or indirectly results from failure on the part 
ofCounty or Operator to use reasonable care to prevent, or make reasonable efforts to 
cure, such failure, delay or intem1ption; provided, however, that, except as herein 
specifically provided, nothing in this section is intended or shall be construed to 
abate, postpone or in any respect diminish Operator's obligations to make payments 
of Rentals, Fees, and Charges, CFCs, Extraordinary Coverage Protection Payments, 
and any other payments when due to County pursuant to this Agreement. 

(b) 	 County shall be under no obligation to supply any service if and to the extent and 
during any period that the supplying ofany such service or the use ofany component 
necessary therefor shall be prohibited or rationed by any law, ordinance, rule, 
regulation, requirement, order or directive of any federal, state, county or municipal 
government having jurisdiction. County shall also have the right to manage and 
employ procedures to effectuate energy conservation measures at the Airport and 
Operator shall fully cooperate with County in these efforts. 

17.04 No Co-Partnership or Agency- It is understood and agreed that nothing herein contained is 
intended or shall be construed to in any respect create or establish the relationship of co­
partners between the parties hereto, or as constituting either party as the general 
representative or agent of the other party for any purpose whatsoever. 

17.05 	 No Personal Liability- No past, present or future officer, member, official, director, agent 
or employee ofeither party or the United States ofAmerica shall be charged personally or 
held contractually liable by or to the other party under any term or provision of this 
Agreement or because of any breach thereof or because of its or their execution, approval, 
or attempted execution of this Agreement. 
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17.06 Notices - Except as otherwise expressly provided in this Agreement, all notices, consents, 
approvals and other communications provided for under this Agreement shall be in w1iting 
and shall be mailed by certified mail, return receipt requested, or by receipted overnight 
delivery, to County and Operator at the following addresses: 

by U.S. Mail 

COUNTY 
Mr. Greg Donovan, A.A.E. copy to: Mr. Jack Allen 
Airports Director County Contracts Coordinator 
Northwest Florida Regional Airport Okaloosa County, Florida 
State Road 85 North 602-C North Pearl Street 
Eglin AFB, FL 32542 Crestview, FL 32536 

OPERATOR 
Mr. Simon Ellis 

Vice President 

Simply Wheelz, LLC dba Advantage Rent A Car 

225 Brae Boulevard 

Park Ridge, NJ 07656 


by Overnight Delivery 

COUNTY 
Mr. Greg Donovan, A.A.E. copy to: Mr. Jack Allen 
Airports Director County Contracts Coordinator 
Northwest Florida Regional Airport Okaloosa County, Florida 
State Road 85 No1th 602-C North Pearl Street 
Eglin AFB, FL 32542 Crestview, FL 32536 

OPERATOR 
Mr. Simon Ellis 

Vice President 

Simply Wheelz, LLC dba Advantage Rent A Car 

225 Brae Boulevard 

Park Ridge, NJ 07656 


or to such other person or address as either County or Operator may from time to time 
designate by notice to the other in accordance with this section. 

l 7 .07 	 Entire Agreement - This Agreement, including the attached exhibits and endorsements, if 
any, embodies the entire agreement between County and Operator relating to the subject 
matter hereof, supersedes all prior agreements and understandings, written or oral, express 
or implied between County and Operator relating thereto. This Agreement, including the 
attached exhibits and endorsements, if any, may not be changed, modified, discharged or 
extended except by written amendment duly executed by the parties. 
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17.08 	 No Third Party Beneficiaries - Each of the parties hereto has entered into this Agreement 
solely for its own benefit, and it is their intent that no third party shall have a right to claim 
damages or bring any suit, action or other proceeding by or against either of the parties 
hereto because ofany breach hereof, excepting solely the United States ofAmerica so long 
as it is the owner of Airport property or a person to whom this Agreement is sublet, 
transferred or assigned as herein provided. Except as may otherwise be provided in Section 
13.03 ofArticle 13 hereof, the foregoing provision shall not apply to insurance subrogation 
rights vested or arising in third parties resulting from insurance policies related to this 
Agreement. 

17.09 	 Construction of Agreement - Regardless of which party hereto is responsible for the 
preparation and drafting of this Agreement, it shall not be construed more strictly against 
either party. 

17.10 	 Severability- If any of the terms, conditions, provisions, warranties or covenants of this 
Agreement, or any portions thereof, shall contravene or be invalid under the laws or 
regulations of the State of Florida or the United States of America, or any of their 
respective agencies, departments or subdivisions, such contravention or invalidity shall not 
invalidate the whole Agreement, but this Agreement shall be construed as ifnot containing 
the particular term, condition, provision, warranty or covenant or portion thereofheld to be 
in contravention or invalid, and the rights and obligations of the parties shall be construed 
according!y. 

I 7.11 	 Sealed Agreement - The parties hereto acknowledge, represent, state and warrant that they 
have signed and executed this Agreement under seal, that they have adopted their 
respective seals as affixed to this Agreement, and that they are executing this Agreement 
with the intent that it shall be a sealed instrument. 

17.12 	 Survival of Warranties - All warranties and covenants set forth in this Agreement shall 
survive the execution, performance and termination of this Agreement. 

17.13 	 Applicable Law - This Agreement is made and entered into in Okaloosa County, Florida, 
and Florida law shall govern and apply to this Agreement. In the event of a dispute or 
disputes between the parties hereto, and in the event litigation is instituted, such litigation 
shall be commenced only in a federal or state court in Okaloosa County, Florida. 

l 7 .14 	 Operator is Independent Contractor - It is expressly understood and agreed by and between 
the parties hereto that Operator is and shall remain an independent contractor responsible to 
all parties for all of its acts or omissions and County shall be in no way responsible for 
Operator's acts or omissions. 

17.15 	 Successor and Assigns Bound by Covenant - Subject to the limitations on Operator's rights 
under Section 15.01 and Section 15 .05 of this Agreement, all covenants, stipulations and 
agreements in this Agreement shall extend to and bind legal representatives, successors and 
assigns including successors-in-interest by merger and consolidation of the respective 
parties hereto. 
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1 7 .16 	 Time ofEssence - For purposes ofperformance and interpretation ofcompliance under this 
Agreement, it is agreed by the parties that time is of the essence under this Agreement. 

17.17 	 Consents and Approvals - If any consent, approval, detennination, judgment or 
concurrence is required of Operator or County or the Airports Director hereunder, such 
consent, approval, detennination, judgment or concurrence will not be unreasonably 
withheld, delayed or denied. 

17.18 	 Agreement Subject to USAF Agreements - This Agreement shall at all times be subject to 
the terms, conditions, limitations and restrictions included in the USAF Agreements by and 
between County and the United States of America. including but not limited to the 
following: 

(a) 	 This Agreement, the tenn thereof, and all Operators' rights thereunder, are subject to 
all terms, conditions and limitations of the USAF Lease (under which County has 
constructed facilities and operates the Airport on land leased from the United States 
of America) and the Joint Use Agreement (under which the County shares the joint 
use of the flying facilities of Eglin Air Force Base), as they now exist or as they may 
be hereafter amended, modified, renewed or restated. These terms, conditions and 
limitations include but are not limited to the United States of America's rights to 
suspend and terminate said agreements. 

(b) 	 Operator acknowledges that it is aware of and has been afforded an opportunity to 
review said agreements, including all terms, conditions and limitations thereof, 
including those under which Operator's rights, as they now exist or as they may be 
hereafter amended, to operate its rental car concession at the Airport may be 
impacted, suspended or terminated. 

(c) 	 County and the USAF are currently finalizing the terms and conditions of a 
replacement lease to the current USAF Lease. Upon the execution thereof, said lease 
shall become the USAF Lease under this Agreement. For purposes of this 
Agreement, the tennination of the cmTent USAF Lease, upon execution of its 
replacement, shall not be considered either an expiration or termination of USAF 
Lease for purposes of this Agreement. 

17.19 	 Endorsements - Prior to the execution ofthis Agreement, the following endorsements were 
attached hereto and made part hereof: 

Endorsement No. 1 - Acknowledgments and Agreement Clarifications/Modifications. 
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IN WITNESS WHEREOF, the parties hereto have executed these presents as of the day and year 
first above written. 

ATTESTS: 

CLERK OF CIRCUIT COURT 
OKALOOSA COUNTY, FLORIDA 

Deputy Clerk 

Name 

~~ 
Title 

BOARD OF COUNTY COMMISSIONERS 
OKALOOSA COUNTY, FLORIDA 

By: 

Chai1man 

SIMPLY WHEELZ, LLC 
OBA ADV E RENT A CAR 

By: 

Vice President 

CORPORATE SEAL: 
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N 

ACKNOWLEDGMENT 


STATE OF FLORIDA 

COUNTY OF OKALOOSA 

Before me, the undersigned officer duly authorized to take acknowledgments in the COUNTY and 
ST A TE aforesaid, personally appeared James Campbell, Chairman of the Board of County 
Commissioners of Okaloosa County, Florida, and Gary J. Stanford, Deputy Clerk of the Board of 
County Commissioners of Okaloosa County, Florida, and they acknowledged executing the 
foregoing instrument freely and voluntarily under authority duly vested in them by said COUNTY 
and ST A TE, and that the seal affixed thereto is the true seal of said COUNTY. 

SWOR C I ......~l'<--1-~'&'-'-"b_,_,r'----' 2011.ED before me this ~f_ day of__,,,_'7.,..,G ..... 

MARY L. CARSON '7 
/.;m• Notary Public • State of Florida~'<9<~

i~* * · §My Commission Expires Dec 6, 2011 

\;,,.~ =<I/ Commission# DD 740144 


,,... OF f\.U',\.' B ded 
'''""'''' on Through National Notary Assn. 

,,~~~·~:;,,, 

My commission expires: 
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ACK.t'fO\VLEDGMENT 

STATE OF 

COUNTY OF 

Before me, the undersigned officer duly authorized to take acknowledgments in the COUNTY and 
STA TE aforesaid, personally appeared Simon Ellis, who under oath deposes and says that he is the 
duly authorized representative of SIMPLY WHEELZ, LLC OBA ADVANTAGE RENT A CAR to 
execute contracts and lease agreements on behalf of Operator, and that he executed the foregoing 
instrument for the uses and purposes contained therein. 

SWORN AND SUBSCRIBED before me this __il__ day of J tjdemfot'~ ,2011. 

r;{_~ fkAYL-(/v) 
NOTARY 

LINDA DRAVINMy commission expires: NOTARY PUBLIC OE NEW JEASIY 
MY COMMISSION EXPIRES JAN.14, 814 
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COUNTY OF OKALOOSA 

NORTHWEST FLORIDA REGIONAL AIRPORT 


RENTAL CAR SERVICE FACILITIES LEASE 


ENDORSEMENT NO. 1 


Acknowledgments and Agreement Clarifications/Modifications 

Any other provision ofthe foregoing Agreement notwithstanding, County and Operator acknowledge 
and agree as follows: 

1. 	 Operator and County acknowledge that Operator, subject to the terms, conditions, supplements 
and modifications in this Endorsement No. l and Amendment No. 1, referenced below, is 
executing a Concession Agreement and Service Facilities Lease in substantially the same form 
and under substantially the same terms and conditions as those executed by other rental car 
operators who were awarded rental car concessions pursuant to the County's 2005 Invitation for 
Bids ("IFB") for Five (5) Non-Exclusive Rental Car Concessions at the Airport. Further, the 
parties wish to make the following acknowledgments with respect to the form and the tenns 
and conditions of this Facilities Lease. 

a. 	 The Initial Period under the Agreement has expired and the first Agreement Year will 
expire on September 30, 2011. 

b. 	 The construction of the rental car operators' Consolidated Service Facilities ("Service 
Facilities Project" as described in Article 3 and Exhibit D) has been completed and 
occupied by the rental car operators operating at the Airport. 

c. 	 The Exhibits to the Agreement, as incorporated by Section 2.02 ofthe Agreement, are the 
original exhibits to the Agreement and the amendment and substitution thereof as 
provided for in Section 2.03 of the Agreement has not occurred. 

2. 	 Operator's obligation to pay Rentals, Fees and Charges under Article 7 ofthis Agreement shall 
not commence until County provides Operator with written Notice to commence operations 
under both its Concession Agreement and this Agreement. 
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3. 	 County and Operator acknowledge and agree that contemporaneously with the execution of 
this Agreement, the parties have executed both a Concession Agreement and "Amendment No. 
1 to the Non-Exclusive Rental Car Concession Agreement and Lease and Rental Car Service 
Facilities Lease" ("Amendment No. l "). The Rentals, Fees and Charges contained in said 
Amendment No. 1 shall, to the extent and for the period applicable, supercede those contained 
in this Agreement commencing with the Agreement Year beginning October 1, 2010. 
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EXHIBIT D 


OKALOOSA REGIONAL AIRPOR7 

REN7AL CAR S::R'/ICE cACILITl::S L::AS:: 


DESCRIPTION OF PROJ::C-:­

ATTACHM::NT A 


PROJECT COST ESTIMATE (1 i 

MARCH 2007 


::AS7 SIDE ACCESS! SIT:: DEV::LOPM::N"'.' 1 UTILITIES: 12) 

Site Development 
Site Utilities 
East Side Access 
Other 

SUBTOTAL CONSTRUCTION COSTS 

DESIGN· CIVIL 
INSPECTION. T::STING & CONSTRUCTION ADMIN (3) 

TOTAL COSTS 

RENTAL CAR FACILl71ES: 

Rental Car Lots, Roadways. Etc ... 
Rental Car Service Facility Buildings 
SUBTOTAL CONSTRUCTION COSTS 

DESIGN . CIVIL 
DESIGN· ARCHITECTURAL 
INSPECTION, TESTING & CONSTRUCTION ADMIN (3) 

TOTAL COSTS 

::ST!MATED COST 

s " 043.<!50 

s ·. 427.745 
s 514. ~ 71 
s 
s 3 9i35.356 

s 320.83i3 
s 22e.2ao 
s 4.533.684 

s 1.22s.a;9 
s i24.158~ 

s S.350.~87 

,. 	 Ii ,. ~ ,..,, (", 
v,,°"',J'-' 

s i 97.1 ~ 5 
s 363. 782 -----· s 7.013.284 

ES I IMA TED TOTAL ACC::SS, PARKING & SERVICE FACILITIES CQS, S s i 1.546,908 

RENTAL CAR FU::L FARM IMPROVEM::NTS • CONSTRUCTION (4) s 73'-.921 

DESIGN (4) s 43.894 

INSPECTION. T::STING & CONSTRUCTION ADMIN (3) s 42,036 

ESTIMATED RENTAL CAR FUEL FARM COSTS 	 s 820.911 

ALLOWANCE FOR DESIGN/CONSTRUCTION· REMOVAL I 
RESTORATION OF CURRENT SERVICE FACILITIES (5) s 60.000 

TOTAL ESTIMATED PROJECT COSTS 	 s 12.427,879 

SOURCE: 
·Jkaioosa ?.eg1onal A.1rpor: Renta; .:ar ~a:::1iity - : OC%, E:igrneer's ~e::,or. 3- :0s: ::str:-:1ate Jf Je:::e1,be; 2006 
ari·:J J:aated su11-na1-y s.:r,ecu1e as of Jarii;ar; 2007 :,r::,viae: by ~he l...?.::. ~rJ'.JD 

"4ote 3· 
N:te 4 
r-..,ote 5 

Jnly 20% Jf the ::;a:an:e Jf '.he ;1te 3r~ ;ite Jtilit:es 
.:..llocateC 57,JC.JOO ::iasac :,r. :::irstr!Jc:ior :os:s 
=t!l.: ~llocatt:Jn from ~.=b. Gr~c: 
:oes iOt .ns:u8e ~a:ik :-e:-:iova!s .vr.1c:--, .s :ne resoor.s1c1h:y Ji ~ac~ ::Jecrat:ir 

R 3t• .2007 

~~~-------------------111111111111111111111111111111111111111•• 




EXHIBIT D 


OKALOOSA REGIONAL AIRPORT 

RENTAL CAR SERVICE FACILITIES LEASE 


DESCRIPTION OF PROJECT 

ATTACHMENT B 


PROJECT FUNDING PLAN (1) 


From Bonds 

Construction Fund Deposit 

Interest on Construction Fund 

Total 

From CFC Revenues 
Amount Applied from CFC Collections 
Total 

From Federal/State Grants 
MAP 12) 
FOOT 
SIS FUNDS (3) 
Anticipated Additional Grants Funding 
Total 

Estimated Allowable Project Cost 

Project Cost With 15% Contingency 

Remaining Funds 

SS.St.7.25~ 
S 177.2Cl0 

57.124.454 

$3.259,157 
53.269.157 

S 1.235 QOO 
$562.SO·J 
S295, 18, 

so 
52.092. 681 

S12.486.292 

512,427,879 
S58.413 

SOURCES: 
Sources Jf Bond ~undir:g ~rcr:i .= Jiler-t:r & r1:a(s ?~eqr11;1ary 8.J:-.c 31::ng Caic~iatiors rvlar::-1 i 2QC7 P..:Tlounts 
avaiia:le ~or ;:,r:Jec~ :~st frJm ~ulier:o:t anc r;1ars :aic~laticrs and fui::s estiri,ares ;:1::,,;idec by A.;r;:,::r. '":'lar:a~eme~: 
& :~c es!:~.a:es je·ie!·:;:isc :Jy .A:~~·'Jr. ~v1a~age'Tien1 ~es:'Jr:es Ir.: 

NOTES: 
.=~::.;, =J;le:-:Jr. & ,=r:a~'s ;:, .. e,i~1!~.a;y 3G'i:i 3i=i~g ·:a1:~rai:1,Jrs rv12r:- ~ 2·Jc- T1e 2~a1ys1s in :r1s :a:1e :-epe'-NS 

,:rly ::=C-oa:ke:: jcrd :a::a::r:.. ar·.j ::·J~'"a92 ;: ...-ile~cr :S =..:3"
1 
S D ..-s·i~1~2::., 3::1C s·:';'.~ :a1.:~!aLio::s 3s3.,.j0e 

'

1 

:::n.;:Jie ::arr~1ed1
' ~r.ar.C".rg Nit~ CF:s 3rC ;ene"a'. a1~:,ort ~:·,en~es :;,ec~e: :c ~ay ~ore1s 

'? j.SS~f7:eS e1!g!!::rli:y NIH r.iCt::'.'"' 3r.iC~,t: Sr'C\,V:': 1r· :;--'e ~,~:.c~·s j_.,.: IP ,::Jr ~i;e 1Vt.;? ?~:·;~ar. 
3 sis f~11cs frsrr: ~SOT a../ai;aoie ~er 3c:ess s·vste...,... :era. 575C :cc ~ :c.:al --iat::0 :,f SC :,e:::e~~ :s -e:: J1~ec. 

1e ..e~-Jre Jr1y ariou~: Sr'·C'N""i :ar· :~:rern~.. :e Jtil1:e·: af:e~ je·'::L;C~1rg \It;,;:· ; ..a~:s ;:~ :ur...e-1t1y e1igib1e :2s:s 
R - 3/1/2007 

http:r.ar.C".rg
http:SS.St.7.25


:C:XH1317 D 


OKALClOSA R:c310NAL AiRP'.)F-T 

~=N7AL CAR S:C:RVICE FA'.:ILITl:C:S L:C:AS= 


DESCR!?TION OF ?ROJ='.:7 

ATTACH!vENT C 


SOUr<Cc:S AND US=S OF BOND PR:lCE=DS 


DESCRIP71GN AMOUNT 

- :.: ~.1­ sou~cc.s :·F r=-u~J::s 

:01s:~:.Jc:iJn r= und :ieoosit 
:a;:,:!a:i::d ln:cres: i=uT:C :Je:J:si! 
CeJt Serflce Ressi'1e rund De:;::sit 
::is~ J" :ss~cn::e 

s; '. 50.COC 

39 ~, SC.DOC 

se ?L7 25L 
Si"i" L 33.l 
S:82.425 
SSL5.367 

S9 ~ SC .JOC 



EXHIBIT D 


OKALOOSA REGIONAL AIRPORT 

RENTAL CAR SERVICE FACIUTIES LEASE 


DESCRIPTION OF PROJECT 

ATTACHMENT D 


NET ANNUAL DEBT SERVICE FOR PROJECT BONDS 


NET ANNUAL 
FISCAL YEAR DEBT SERVICE 

2009 
2010 
2011 
2012 
2013 
2014 
2015 
2016 
20'17 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2023 
2029 
2030 
2031 

$631,063 
$772, 725 
$780,375 
$776,725 
$777.425 
$777, 150 
$775.900 
$778,675 
$780 150 
$775 325 
S774,525 
$782.425 
$773 375 
$778,350 
S775.375 
$777,775 
$777,225 
$779,725 
$774,950 
$778.225 
$778,900 
$776.975 
S7Ti,450 

Total $17.73"1.783 



E~HIBIT E 

OK..\LOOS...\ COC\TY 

OK...\LOOS...\ REGJO:\"...\L AIRPORT 


RE'-.TAL CAR SER\.ICE FACILITIES LEASE 

TL\.. ..\:\"T DIPRO\.L\IE:\TS 


O::rice Fumishiegs 


Business Equi;imenr 


r . . - . p .d,.,orr..n11.m1cat:ons ::ie:-s1ce :-ovi ers 

Utilirv Accounts 

Gas and Fluid Su;ipiies 

\. e:.1c:ir.g cquipme::lt 

_..\jditional Equi~:ller::t R.eqt:ire~ by Ope:-ato:­



EXHIBIT F 


OKALOOSA REGIONAL AIRPORT 

RENTAL CAR SERVICE FACILITIES LEASE 


PROFORMA ANNUAL RENTAL REQUIREMENT 


Total 
Rental Area In Rental 

Requirement SF (2\ Rate 12\ 

I -i -~Fueling Facility (1) 	 s 130.380 -..~::io s 29.93 

Wash Facility (1) 	 s 297,241 9 583 s 31.08 

Service/Maintenance Facility (1) 	 s 694.139 A 2 068 s 53. i 2 

Service Area Parking (1) 	 s 403 420 165 528 s 2 44 

Fuel Storage Area - Facility (1J 	 <:: ,, 08 032 Yr.424 s 6.20" 
A~ - Land (1) 	 s ~ t..243 ; ' 424 s C.32 

Total 	 s 1.648.0SS 227.383 

CFC Credit Against Rentals 

Debt Se:Vi:::e Componen: 	 s (782.425) 
2. Cove·age Componerit $ (391,212) 
2 Sen1ice Facilities Reser,e Fun,:J Cor:iponent s :100.000) 
4 0 &M Reser1e Fund Cor1ocn2r.t s (53.488) 

s 	(1327.126) 

Net Rental Requirement 	 s 320.929 

The Commer. Area is or:xatea and ailocatec: tc the Fueling Wasr Maintenance 
1Ser1i:::e F3cili:ies. Servi:::e b.,,ea Park:ng and F'..Je! Storage .t-,rea base: on t~e 

t:)tal renra1 iequ1remen: f~ori page 1 - 2 
2 	 ~.rea in sqt.:ar: footage (Rer.;al Divisor: and re,,tal :-ate shown oniy for ;)J,:)Cses 

J~ r~f:r~a~iG~. Re,II31 '"ates TJt ~sed ir· ;='"'tal ·:aicu:a:iors ir. .A.r:1c::1e 7 

2 -2 
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Oh:ALOOSA COUNTY 

OKALOOSA REGIONAL AIHl'Ol{T 


JU:NTAL CAI~ Sl(liVICli'. l<'ACILITJES LEASE 

SUMMAHY lW lJTILITIICS, MICl'IW.JNU AND BILLING 


l<'aeility 

l•'11cli11g l•'acility 

\\'ash l•'arility 

S(•rvfrl'/M ai II lP11a 11ec Facilil y 

St·rvin• l'addng Area 

-,----------· 
\\'al(•r 

Y c:s/M 

Yl'.S/J\;I 

YL:s/M 

_No__ 

l•'m·I Slon1ge Area Yes/NM1----------~ 
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I Sewcrngc 


Y cs/lVI 


\' es/I'd 


Ycs/l'vl 


N<, 


Ycs/Nl'vl 


Electric 


Ycs/I'd 


YL's//'vl 


Ycs/fVI 

YL·s/f\! 


Yes/l'vl 


i 
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-­
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A11to111olivl' Fuel 
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Y cs/fvl NJ\ 

Yc:-./IVI j NJ\ 

No I NA-----­ -----· -------- ­ ~---­

Nu NJ\ 
-l---------- ---- -------------- ­

1 . --

Noles a11d 

Co111111c11ts 

(a), (b) and (c) l,L:lmv 

(a), (Ii) ;111d (c) liclow 

(a), (li) and (c) liclow 

(a) hL·lmv 

(a) a11d (Ii) hl'.low 
-·-------. - -----· 
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l·u~lirrg_ I• acilitJ 
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S,· r vice/I\ I a int c II a II Cl'_£!•~i_l_i__t1 
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equally aud hilled Ill each 011ernlo1 

I~) lia~ sc1v1cc. wln:1c p1ov1ded. I<> Ilic I '011solida1ed Service l·acd1tics is 011 011e bill which will he allncalcd equally a11d hilll'd to e:1cl1 I lpera10, 
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LEASE# Lll-0385-APLEASE# Lll-0384-AP 
SilVIPLY WHEELZ, LLCSIMPLY WHEELZ, LLC 
dba ADVANTAGE RENT A CARdba ADVANTAGE RENT A CAR 
AIRPORT RENTAL CAR CONCESSIONSERVICE FACILITY SPACE LEASE 
EXPIRES: 09/30/2012EXPIRES: 06/30/2032 

AMENDMENT NO. 1 

TO 


NON-EXCLUSIVE RENTAL CAR CONCESSION AGREEMENT AND LEASE 

AND 


RENTAL CAR SERVICE FACILITIES LEASE 


This amendment ("Amendment") is made and entered into by and between OKALOOSA COUNTY, 
FLORIDA ("County") and SIMPLY WHEELZ, LLC DBA ADV ANT AGE RENT A CAR 
("Operator") as ofthis 1st day of September 2011, extending and amending the Non-Exclusive Rental 
Car Concession Agreement and Lease ("Concession Agreement") and amending the Rental Car 
Service Facilities Lease ("Facilities Lease") heretofore entered into between County and Operator, 
effective the same date as this Amendment, relating to the operation of a rental car concession and 
the leasing ofcertain facilities, including service facilities, by the Operator at the Northwest Florida 
Regional Airport ("Airport"). 

WITNESSETH 

WHEREAS, County and Operator have entered into both a Concession Agreement and a Facilities 
Lease to authorize certain rights and privileges and to provide certain lease facilities for Operator's 
conduct of a rental car concession at the Airport; and 

WHEREAS, the Concession Agreement is for a term commencing September 1, 2011 and expiring 
September 30, 2012 and the Facilities Lease is for a term commencing September 1, 2011 and 
expiring June 30, 2032, said commencement dates being subject to adjustment based upon written 
notice from County; and 

WHEREAS, the parties desire to amend certain provisions in both the Concession .,~~greement and 
the Facilities Lease through the provisions contained in this Amendment; 

NOW, THEREFORE, the parties hereto, for and in consideration of the rentals, fees and charges, 
covenants, and agreements contained herein and in the aforementioned Concession Agreement and 
Facilities Lease, agree as follows: 

A. Amendment of Concession Agreement 

The Concession Agreement is hereby amended as follows: 

1. Rentals as defined by Section 1.25, as levied and chargeable under Section 7.02(a) and 
(b) and which are payable under Sections 8.01 and 8.02 of the Conce_ssion Agreement 
which were in effect for the Agreement Year ending September 30, 2010, that is the 
rental rate of $52.97 per square foot per annum for Counter/Office Space artd the rental 
rate of$39.44 per space per month for Ready Return Space, shall remain in effect for 
each of the two (2) additional Agreement Years provided for by this Amendment. The 
rental rate increases as called for in Section 7.03 shall be abated for Agreement y-ears 
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2011 and 2012. In addition, notwithstanding the foregoing provisions, payment of the 
Rental for Counter/Office space shall be abated for Agreement Years 2011 and 2012. All 
other provisions related to Rentals contained in Article 7 and Article 8 shall remain in 
effect, unamended, for the extended term. 

2. 	 The Security Charge, as defined in Section 1.26, described and determined in Section 
7.04, and payable under Sections 8.01 and 8.02 of the Concession Agreement, shall 
remain at the same amount charged for the Agreement Year ending September 30, 2010, 
to wit $86,064, for each of the two (2) additional Agreement Years provided for in this 
Amendment. The Security Charge increases as called for in Section 7.04 shall be abated 
for Agreement Years 2011 and 2012. All other provisions relating to Security Charges 
contained in Section 7.04 and elsewhere in the Concession Agreement shall remain in 
effect, unamended, for the extended term, including those related to the use ofCFCs for 
the payment thereof and the calculation of Operator's pro-rata portion of said Security 
Charge. 

3. 	 Operator agrees to provide to the County, for the Airport administrative, operational and 
maintenance purposes specified in Attachment A to this Amendment No. 1 (which will 
be appended by addendum), for the two (2) year period of this Amendment (October 1, 
2010 through September 30, 2012), at the annual lease rental agreed upon, the motor 
vehicles listed on Attachment A to this Amendment. Operator shall provide all 
maintenance and service required for said leased vehicles at its service/maintenance 
facilities at the Airport. County shall provide liability and property insurance covering 
said vehicles and provide County fuel which will be dispensed to said leased vehicles by 
Operator through Operator's fueling facilities. Monthly lease payments will be made by 
the County by allowing Operator a credit for said monthly lease payment against 
Operator's monthly MAG payment payable pursuant to Sections 8.01 and 8.02, as 
aforereferenced. • 

B. 	 Amendment of Facilities Lease 

The Facilities Lease by and between County and Operator shall be amended as follows: 

1. 	 The rental car service facilities area, designated as the "Car Rental Additional Area" on 
Exhibit "A" to the Facilities Lease, containing approximately 6.2 acres is hereby deleted 
from areas provided for use as part of the Service Facilities Area effective October 1, 
2010 and the Land Rental Component and O&M Component for said area, to the extent 
included in the annual Rental Requirement shown on Exhibit F ofthe Facilities Lease, is 
also deleted effective October 1, 2010. 

2. 	 As soon as possible after October 1, 2010, County shall re-enact its CFC Ordinance (as 
most recently re-enacted by Ordinance No. 07-21, adopted May 1, 2007) to increase the 
level of said CFC from $3.25 per rental transaction day to $3.75 per rental transaction 
day, and shall apply collections from the $.50 increase in the CFC level during each 
Agreement Year as a credit against the Consolidated Service Facilities O&M Component 
ofRental Car Operators' annual Rental Requirement for said Agreement Year, subject at 

Amendment No. 1 - Page 2 of 8 

~~~~--------------..................................... 




all times to the restrictions, limitations and priorities contained in the then-existing CFC 
Ordinance and amended Section 7.04 ofthis Facilities·Lease, as set forth below. For any 
month under this amended Concession Agreement (October 2010) or any month 
thereafter) prior to the effective date of said re-enacted CFC Ordinance as referenced 
above, County shall apply from amounts then available in the County's CFC Fund, 
subject at all times to the restrictions, limitations, and priorities contained in the then­
existing CFC Ordinance and amended Section 7.04 of this Facilities Lease, fifty cents 
($.50) for each CFC collected for said month against that portion ofthe above referenced 
Consolidated Service Facilities O&M Component due for that month. 

3. 	 Notwithstanding the provisions of Section 1.51, Section 1.52, Section 7.01 and Exhibit F 
of the Facilities Lease, County hereby agrees to fund, from CFCs, the Service Facilities 
Reserve Fund Requirement (the sum of $500,000) over Agreement Years 2010 through 
2019. The annual CFC savings resulting therefrom, $33,000 for Agreement Years 2011 
and 2012, shall be applied as a credit against the O&M Component of the Rental Car 
Operators' annual Rental Requirement for the Consolidated Service Facilities for the 
Agreement Years commencing October 1, 2010 and October 1, 2011, subject at all times 
to the restrictions, limitations and priorities contained in the then-existing CFC 
Ordinance and amended Section 7.04 of this Facilities Lease, as set forth below. 

4. 	 The O&M Component and Land Rental Component of the annual Rental Requirement 
for each of the Agreement Years beginning October 1, 2010 and October 1, 2011 shall 
remain at the same amount as for the Agreement Year ending September 30, 2010 
reduced by the amount of the O&M Component and Land Rental Component, if any, 
contained in the Rental Requirement for said Agreement Year deleted under paragraph 1 
above. The Rental Requirement adjustments, as called for in Section 7.0l(c) of the 
Facilities Lease for Agreement Years 2011 and 2012 shall be abated. 

5. 	 Current Section 7.04 of the Facilities Lease is deleted effective October 1, 2010 and is 
replaced by new Section 7.04 as follows: 

"7.04 CFC Credit Against Debt Service, Coverage, and Certain Other Components of 
the Rental Requirement 

(a) 	 Any other provision of this Agreement and Operator's Concession Agreement 
notwithstanding, the levy, collection and application of CFCs and CFC revenue 
shall at all times be governed by terms, conditions and priorities of application as 
established by the County's CFC Ordinance as then-enacted and by the terms and 
conditions ofthe County's Trust Indenture and.Supplemental Trust Indenture under 
which Bonds have been issued for the Consolidated Service Facilities or any other 
Service Facilities. 

(b) 	 During the term of this Agreement, so long as the CFC defined in Section 1.17 of 
Article 1 hereofand described in Section 7 .03 is in effect, County will issue a CFC 
credit against Operator's and the other rental car operators' monthly Rental 
obligation in the amount of the Debt Service and Coverage Components included 
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in the Rental obligation for said month, as calculated pursuant to Section 7.01 and 
Exhibit F. The CFC credit shall be credited to Operator and the other rental car 
operators based on each operator's pro-rata share ofthe total Rental obligation ofall 
rental car operators for the month. The CFC credit shall be computed and applied 
only to the extent that funds are available from CFC collections for the applicable 
month and said credit at all time shall be subject to the restrictions, limitations, 
requirements and priorities of application provided for in subsection (a) above. 

(c) 	 In addition to the CFC Credit applied against the Debt Service Component and 
Coverage Component of the Rental Requirement, County shall apply CFCs as a 
credit against Operator's and the other rental car operators' obligation to fund, as an 
element of their Rental obligation, the initial Service Facilities Reserve Fund 
Requirement as specified in Section 1.52 of this Agreement and the initial O&M 
Reserve Component, as specified in Section 1.3 8, due for the first Agreement Year 
under this Agreement. The CFC credit shall be computed and applied for the period 
applicable against the monthly Rental obligation of Operator and the other rental 
car operators, pro-rata, only to the extent that funds are available from CFC 
collections for the applicable month after first satisfying the restrictions, 
limitations, requirements and priorities of application contained in subsections (a) 
and (b) above. 

(d) 	 As soon as possible after the re-enactment of its CFC Ordinance, as aforesaid, the 
County shall apply fifty cents ($.50) collected from its re-enacted CFC of$3. 75 per 
rental transaction day as a credit against the annual O&M Component of the 
Consolidated Service Facilities' annual Rental Requirement thereafter due under 
this Agreement. The CFC credit shall be computed and applied against the monthly 
Rental obligation of Operator and the other rental car operators, pro-rata, only to 
the extent that funds are available from CFC collections for the applicable month 
after first satisfying said restrictions, limitations, requirements and priorities of 
application provided for in subsections (a) through (c) above. 

6. 	 The County's re-enacted CFC Ordinance authorizing the CFC at $3.75 per rental 
transaction day, as referenced in Sections 2 and 5 above, was enacted as Ordinance 
No. 10-16 on November 16, 2010, and is currently effective. 

C. 	 CFC Reimbursement of Abated Rentals, Fees and Charges 

Any other provision of this Amendment notwithstanding, County shall have the right to 
reimburse itself from CFCs, when and if CFCs are available for said reimbursement, for any 
rental, fee or charge or any other payment abated under the Concession Agreement or Facilities 
Lease under or pursuant to the terms, conditions and provisions of this Amendment. 

D. 	 Attachment of Amendment No. 1 to Concession Agreement and Facilities Lease 
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............................... . 

1. 	 This Amendment No. 1 is being executed by the parties in duplicate originals with one 
original being attached as Amendment No. 1 to the Concession Agreement and the other 
original being attached as Amendment No. 1 to the Facilities Lease. 

2. 	 This Amendment No. 1 is being executed by the Operator and the County 
contemporaneously with the execution of the Concession Agreement and the Facilities 
Lease between the parties in order to amend, modify and supplement certain terms and 
conditions contained in said agreements relating to the payment of rentals, fees and 
charges and certain other matters. 

E. 	 Application of Amendment 

Operator acknowledges and agrees that it is aware that all ofthe rental and fee abatements and 
incentives (including those wherein CFCs are applied in lieu of direct payment of a rental or 
fee by Operator) are economic incentives extended to Operator for and in consideration of 
Operator agreeing to enter into its Concession Agreement through September 30, 2012. Said 
abatements, save and except those provided for in the foregoing first two numbered paragraphs 
of Section B - "Amendment of Facilities Lease", shall not be continued by County in any 
successor agreement to the Concession Agreement or in any other agreement with Operator. 
Unless otherwise authorized and agreed to in writing by County, the terms and conditions 
contained in this Amendment shall apply to and inure to the benefit of only those Rental Car 
Operators operating at the Airport which have also executed an amendment to their Concession 
Agreement and Facilities Lease in form and substance essentially identical to this Amendment. 
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IN WITNESS WHEREOF, the parties hereto have executed these presents and this Amendment 
No.I as of the day and year first above written. 

ATTESTS: 

CLERK OF CIRCUIT COURT 
OKALOOSA COUNTY, FLORIDA 

SIMPLY WHEELZ, LLC 
NT A CAR DBA ADV A 

By: 

Vice President 

CORPORA TE SEAL: 

AT~a 
Name 

~·~ 
Title 
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ACKNOWLEDGMENT 


STATE OF FLORIDA 

COUNTY OF OKALOOSA 

Before me, the undersigned officer duly authorized to take acknowledgments in the COUNTY and 
ST A TE aforesaid, personally appeared James Campbell, Chairman of the Board of County 
Commissioners of Okaloosa County, Florida, and Gary J. Stanford, Deputy Clerk of the Board of 
County Commissioners of Okaloosa County, Florida, and they acknowledged executing the 
foregoing instrument freely and voluntarily under authority duly vested in them by said COUNTY 
and STA TE, and that the seal affixed thereto is the true seal of said COUNTY. 

,,,,,,,~~;.:,,,, MARY L. CARSON:,~Om~~"(...,\ Notary Public • State of Florida. .. ~ 

; , ii • ! My Commission Expires Dec 6, 2011 
\~.,, s",i Commission# DD 740144 

,,;r,,9f,f,~~-­ Bonded Through National Notary Assn. 

My commission expires: ________ 
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ACKNOWLEDGMENT 


STATE OF 

COUNTY OF 

Before me, the undersigned officer duly authorized to take acknowledgments in the COUNTY and 
STATE aforesaid, personally appeared Simon Ellis, Vice President, who under oath deposes and 
says that he/she is the duly authorized representative of SIMPLY WHEELZ, LLC DBA 
ADVANTAGE RENT A CAR to execute contracts and lease agreements on behalf ofOperator, and 
that he/she executed the foregoing instrument for the uses and purposes contained therein. 

SWORN AND SUBSCRIBED before me this J. ,., L day of 

NOTARY 

LINDA DRAVINMy commission expires: 
NOTAR¥ Pl:IBllG OF NEW JE.ffSEY 

MY COMMISSION EXPIRES JAN. 24, 201, 
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