EXHIBIT B

CONTRACT, LEASE, AGREEMENT CONTROL FORM

Date: -October5-20+t- @/ag]l%
Contract/Lease Control #: #111-0384-AP
Bid #: NA Contract/Lease Type: REVENUE

HerTz C’brq;
Award To/Lessee: —-€. 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: 40%6—][‘*1"‘ QIL
oped

Remarks:
@(,

£e; Finance Dept Contracts & Grants Division
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Bond No.SUR0068369

CONCESSION LEASE BOND
KNOW ALL MEN BY THESE PRESENTS, THAT WE DTG OPERATIONS, INC. D/B/A DOLLAR RENT A CAR , s Principal and
ARGONAUT INSURANCE COMPANY , @ 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 Hundred 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

Rental Car Service Faciliies Lease - (hereinafter called “Agreement”), effective September 1, 2010
for the use of property located at Eglin Air Force Base

NOW, THEREFORE, THE CONDITIONS OF THE ABOVE OBLIGATION IS SUCH, that if the 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 failure 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 option 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 time may cancel this bond as to future liability by giving the Obligee thirty (30) days written 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.

That in the case of default, the Obligee will give written notice to the Surety within ten (10) days thereafter.

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 the 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 Obligee objects to any language contained
herein, within thirty (30) days of the date this Bond is signed and sealed by the Surety, Obligee shall return this Bond, certified mail
or express courier, to the Surety at its address at: P.O. Box 469011, San Antonio, TX, 78246 Failure to
return the Bond as described above shall constitute Obligee’s acceptance of the terms and conditions herein.

v

SIGNED, SEALED AND DATED, this _ 23rd __ day of June , 2021
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DTG OPERATIONS, INC. D/B/A DOLLAR RENT A CAR ARGONAUT INSURANCE COMPANY & - ='
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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 lllinois and having its principal office in the County of Cook, Illinois does hereby nominate, constitute and appoint:

Sandra M. Winsted, Susan A. Welsh, Michelle D. Krebs, Judith A. Lucky-Eftimov, Sandra M. Nowak, Derek J. Elston. Christina L. Sandoval, Ahna A.

Formhals, Aerie Walton, Christopher P. Troha, Bartlomiej Siepierski. Jessica B. Dempsey, Samantha Chierici, Kristin L. Hannigan, Andrew Marks.
Nicholas Pantazis, Rachel Fore

Their true and lawful agent(s) and attorney(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 suretyship provided,
however, that the penal sum of any one such instrument executed hereunder shall not exceed the sum of:

$95.000,000.00

This Power of Attorney is granted and is signed and sealed under and by the authority of the following Resolution adopted by the Board of Directors of
Argonaul 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 of attorney, and such authority can be executed by use of facsimile signature, which may be attested or acknowledged by any
officer or attorney, of the Company, qualifying the attorney or attorneys named in the given power of attorney, to execute in behalf of, and acknowledge as
the act and deed of the Argonaut Insurance Company. all bond undertakings and contracts of suretyship. and to affix the corporate seal thereto.”

IN WITNESS WHEREOF, Argonaut Insurance Company has caused its official seal to be hereunto affixed and these presents to be signed by its duly
authorized officer on the 8th day of May, 2017.

Argonaut Insurance Company

P QSURAN, S, ) gz o
’\\‘:"“""'-.OG "-, ' "-Z A—T /
:_." :.ORPDR"%\'"._.‘%;__ o ’(,K ' jr 20
SEAL%E by: ]
SEET ! I § H
STATE OF TEXAS et 8 Joshua C. Betz, Senior Vice President

o
., * W
et

COUNTY OF HARRIS SS:

On this 8th day of May, 2017 A.D., before me, a Notary Public of the State of Texas, in and for the County of Harris, duly commissioned and qualified.
came THE ABOVE OFFICER OF THE COMPANY, 1o 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 officer of the said
Company aforesaid, and that the seal affixed to the preceding instrument is the Corporate Seal of said Company. and the 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 of Directors of said Company, referred to in the preceding instrument is now in force.

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

T——

| (Notary Public)

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

(-'
IN WITNESS WHEREOF, | have hereunto set my hand, and affixed the Seal of said Company, on thf:a?3 day of J Une ’302«(

zu 3
LIRS . .
-1 z 'WZ ['-‘-‘.f’.‘.?f?' S James Bluzard | Vice President-Surety
2, bl B
//, "‘ﬂlﬂlgh'
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IF YOU HAVE QUESTIONS ON AUTHENTICITY OF j|llil!|S DOCUMENT CALL (833) 820 - 9137.
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EXHIBIT B

CONTRACT, LEASE, AGREEMENT CONTROL FORM

Date: -October5-2041— @/&%,l"f

Contract/Lease Control #: #1L11-0384-AP
Bid #: NA Contract/Lease Type: REVENUE
H&x"ra (:'Orig
Award To/Lessee:  «SE —--€. 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: /0/(:_/"‘/‘

Remarks:

CE: Finance Dept Contracts & Grants Division
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EXHIBIT B

CONTRACT, LEASE, AGREEMENT CONTROL FORM

Date: -Qctober5-2041~ @/&%li"f’

Contract/Lease Control #: #L11-0384-AP

Bid #: NA Contract/Lease Type: REVENUE

HerTz Cor

Award To/Lessee: EtZ-H-€C. 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@COQ.0OKALOOSA.FL.US

Date Closed:

Remarks:

5 Finance Dept Contracts & Grants Division
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EXHIBIT B

CONTRACT, LEASE, AGREEMENT CONTROL FORM

Date: October 5, 2011

Contract/Lease Control #: #111-0384-AP
Bid #: NA Contract/Lease Type: REVENUE

Award To/Lessee: SIMPLY WHEEL Z, LLC. 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@COQ.OKALOOSA.FL.US

Date Closed:

Remarks:

Cc: Finance Dept Contracts & Grants Division
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ASSIGNMENT AND ASSUMPTION AGREEMENT

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

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 I'lorida Regional Airport (the "Airport™), 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 currently pending before the United States Bankruptcy
Court for the Southern District of Mississippi (Case No. 13-03332-ee) (the "Bankruptcy Court"):

WIHEREAS, on March 17, 2014, Assignor conducted an auction under the auspices of the
Bankruptcy Court for the sale of certain of its assets, including the Original Agreements; and on
March 31, 2014, the Bankruptcy Court entered an order (the "Sale Order"), a copy of which
(excluding exhibits and attachments) is attached hercto 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 Hertz 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 occurrence 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 assumption of the Original Agreements; and

WHEREAS, County is willing to consent to the proposed assignment and assumption
(such consent, the "County’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:

LEASE # L11-0384-AP

HERTZ CORPORATION

SERVICE FACILITY SPACE LEASE

EXPIRES: 06/30/2032



Section 1, Integration of Amendment 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 of Agreement.

21 Assignment, Subject to the terms and 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 takes place), without any further action by any party hereto, Assignor hereby assigns,
sells, transfers and conveys to Assignee all of Assignor'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 under 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 under 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 of Notice Address. As of the Effective Date, Assignee's address
for all notices permitted or required under 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.

51 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.

54  Term Sheet and Sale Order. Notwithstanding anything to the contrary set forth in
this Assignment, all of the terms and provisions of this Assignment 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 WHEREOQF, the 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
A CAR

By: \jf)m Miﬂm/m,/

Name: ~Tom Y eDosne Le
Title: Ced




ASSIGNEE’S SIGNATURE PAGE TO ASSIGNMENT AND ASSUMPTION
AGREEMENT

ASSIGNEE:

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

o AL T f——
Name: v\ 4 125aaf
Title: 5 il (P :



EXHIBIT A
ORIGINAL AGREEMENTS

1. Non-Fxclusive Rental Car Concession Agreentent and Lease, dated as of September 1,
2011, by and between Okalapsa County, Florida and Simply Wheelz LLC.

2. Rental Car Serviee Facilities Lease, dated as of September 1, 2011, by and between
Okaloosa County, Florida and Simply Wheelz LLC,

3. Amendment No. 1, dated as of September 1, 2011, to Non—Echusive Rental Cat
Concession Agreement and Léase aiid Rental Car Service Facilities Léase.




See attached.

EXHIBIT B

SALE ORDER (WITHOUT EXHIBITS OR ATTACHMENTS)




Case 13-03332-ee Doc 498 Filed 03/31/14 Entered 03/31/14 14:15:16 Desc Main
Document  Page 1 of 76

SO ORDERED,

el E g B

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 UNITED STATES BANKRUPTCY COURT
'FOR THE SOUTHERN DISTRICT OF MISSISSIPPI

Debtqn :

In e )
:.SlMPLY WHEELZ LLC, DIB/A ) CASE NO. 13-03332-e¢
ADVANTAGD RENT—A—CAR ) Chapter 11

)

ORDIER GRANTING MOTION OF DEETOR FOR ENTRY OF AN ORDER
'APPROVING THE SALE AND ASSUMPTION AND ASSIGNMENT, PURSUANT TO
BANKRUPTCY CODE SECTIONS 105(A), 363, AND 365 AND BANKRUPTCY RULES
2002, 6004, 6006, 9007 AND 9014, OF CERTAIN EXECUTORY CONTRACTS AND
© " UNEXPIRED LEASES FREE AND CLEAR OF ALL LIENS, CLAIMS,
ENCUMBRANCES, AND OTHER INTERESTS, AND GRANTING RELATED RELIEF
" [Dockér Nos, 466; 468; 472; 473; 474, 477, 478] |

Th'isi"-ma__ttqr cante before the .Co_urt_».uu thc Motian.of Debtor for Eniry -of an Order
-Ap;:r&dﬁéihé&f?e "an'd‘,df;s'z'li}wﬁan and %Séigrmfrmf Pursuinl 1o Bankriip!cy-COda Sections
105¢a), 363 and 365 mtd Barnl: upicy: Rules 2002 4004, 6006, 9007 and 90i4, of Certain
Execmo; v Contr acw and Une.xpz‘r'ed Leam Free and (;[ear o/ “All Liens, Claims, Enc*z(mbr tces,
and Other Infw ears and Granﬁng Related Relief [Dockcf No. 466] (the “Sule Mofion”) filed

by Si_mply Wheelz LLC, a8 debtor and .deb'tujl".—m-possessmﬁ-(the ‘-‘De!_:rw_’*). and the Motion of

Cap]tﬂh?ed ferms used but ndt atherwise defined herein shall have the meanmgs sel forth jn the Sale
Motion o the Catalyst Sale Order (as hereiit defined), wiless ofherwise indicated heigin,
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Debtor for Order Shortening Nofice Period and Setﬁng' Preliminmy and Final .Hew'ing.ﬂn_
Motion to Approve the Sale and the Assumplion and Assignment of Certain Executory-Contiacts
and Unexpired Leases for Remaining Locations (thc “Marwn fo Shorten Time™). Tn'the {mle
MOtIO:ﬂ atd i the Motion to Shorten Time, the Debtor sought the entry - of an order, seekmg
authority and approval for ithefdllowing':_

) To dpprove the e,die and transler of the Non-Transferred Locatlons by the
Debtor to the Successful Blddel(s), accoiding to sale teims. obtainied at the
Auetion, and ‘which sale of Non-Tratisforred Locations shall be, pursuant o
Bankruptey Code sections 105(x), 363, and 365 and Bankiuptcy Rules 2002,
6004, 6006, 9007 amd 9014 free and ciear of aIl lefis, clmms encumbmnces,

and othel. interests;

iy To appl ove the agsumption and d$31gnmcnt ot‘ contracts set forth inthe Bmdmg
Term Sheefs (as defined helow) (the “ASS{gned Contlacts”) to" the Suuce%ful_
Blddel(s), aceording to terms obtained at the Augtion, and which assumption and
assignment of Assigned Contracts - shall be, putsuant 1o ‘Bankrup pley Code
seclions 105(a), 363, and 365 and Bavkruptcy Roles 2002, 6004, 6006, 9007 and
9014 Tree and élear of all Ilcns, clatmsg, encumblances, and ofher mlerests, :

(i) To penmlt the Debtﬂr to file snd serve on the parties spe'u ﬁed bereln on o before
o Monday, Margh 10, 2014, its  Bidding Proceduies " which will govern the
submission of compctmg bids at an Auctmn and the Bld Tenm S‘heet I‘orm fm-
- 'the Non-Transferted anatmns, -

) Ta authorize the - Debtm.f to cstahhsh 4 bid dcadlme for- Nofi-Trangfers cdf
~ Locations pursnant 1o the Sale Motion of Friday, March 14, 2014, at
(plevatlmg Central Time) virider the Bzddmj:, r Procedures. for the, Non—Tlansferred -

- Locations;.

() Inthe event that the Dabtor detelmmes there is mare than ong Quahhed Bidder
that has submitted ‘a bid for some of all of the Non-Tranisferted Locatmns, to -
authrize the Deblor to conduct an Auction for the Non-Transferred Loce tions -
on Monday, March 17, 2014 bcginmng at 10: 00 a.m. (prevailing Central Tinie),

2 As descrlbed in the Sale Motmn

3 As used herein, the fgo “Assigned Contracts™ shall mean, with réspect 10 Avis, lhe agreements
identified on Schedulé A of the Avis Tersi Bheet (as defined below), and, with respect to Heilz, the agreements
dentifiod on Exhibit A to the Hertz Term Sheet (as defined below).

1 The Bldding Procedures wore filed on March 10, 2014 at Docket No. 472,

..-2 -
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at the offices of Butler Snow LLP, 1020 Highiland Colony Parkway, Suite 1400,
Ridgeland, MS 39157; |

(vi)  To set a deadlitie for filing objections or other responses to the Sale Motion such

g that any objection pr olher response to-ihe Sale Motion be filed elocironically
through the Court’s ECF systemn, and served electronically on- all patties entisted
to recelve service electronically, on or before Monday, March 17,2014;

{vii) To set & Preliniinary Hearing on the Sale Mcmon on 'luesday, Mamh 18,2014, at
230 pan, (plevailmg Central *fitme) in the United Stafes Coulthouse 501 E.
Coutt Streef, 4“]“1001 Couttroom 4D, Jackson, M8 39201 _

{vili) - To'set a Final Hearing on th,e Sale Motion for Wednesday, March 19 2014, at
1:30 pm. (pravmhng Central Time) in the United States Conirthouse, 501 B,
-Court Street, 4 Flom, Cmurtroom 4D, Jacksou, MS 39201 - and

(ix) For wch other and turlhel telief as the Couﬁ deetm Jllht andl propel

On March 7, 2014, the Cow( untencd its Or der (“r(m!mg Mufwn of Deb!or /o: Order
fr‘lim'i-_efmng Notice ;Pg-z'iad and Selting Preliminary and _Finrr; Hea_: ing.on M_ot_z_ﬂn to.Appr ‘ove the
Stle: a’:fff the A's*s'z:tmpiioﬁ and! 'Assr‘gnmém of,c.-'errzﬁn-:Executofy '.Can:tracr'.'sﬂ and Lﬁmxph‘eﬂ _;Le,c}s*és,
Sfor Remaining Lacatzan.s [Docket No 468 J (the “Otder Shaﬂening Time”) in which the Court,

among othcr thmgs urdelcd

: (a). - that the bid deadline for Non-'lmnsfelred Lacations puu,uanl to the Sale
Motion will be Friday, Mm ch 14, 2014 at 5*00 pam, (pmvmhng Central Time);

(b) that if thcste is more than one Quahﬁed B1ddel that 111:, !aubmlltﬁd 4 bid for
some or-ajl of the Non-Tr -sﬁ:ued Lmatmns, the Debfor is hepeby auif] Vrize Ao conduct -
an Auction [‘m lie Non-Trax tiops on Mnuday March 17,2014, be; nyrat
10:00 a.m. (pwvallmg Ccntral 'Ilmc) at the offices of Butler ,Sncw LLP, 102() nghland
,Colony Pmkway, Sulte 1400 Ridgaland MS 39157;

(c) that any ob_leotmn or other résponse to the Sale Motion must be ‘fled -
&lectronically through the Court’s ECF system, and served electronically o i-al] parfies
enlisted to ww(ve service elechomcaliy, no later thati Monday, March 17, 2014;

(d) that 8 Preliminary Heating on the Sale Motion will bo et ‘Fo: Tueeday,
March 18, 2014 at 2:30 pm. (central time) (the “Préfiminary Hearing™), or as Soon
_theneafter as counsel way be heard, befors the Honoiable Edward Bllmgwh, United
States Bankrupicy Judge, al the Uniied States Courtlmuse, 501 B, CQurtS_tl cet, 4" Flpor,
Courlroom 4D, Jackson, MS 39201; '
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(8)  that a Final Heating on the Sale Motion will be set for Wednesday, March
19, 2014 at 2:30 p.m. (central time) (the “Final Hearing”), of a3 soou thereafter as
counsel may be heard, before the Hlanorable Edward Ellington, Umted States Bankruplcy
Tudge, at the United States Covirthouse, 501 E. Court Street, 4M Flocn, C.oumoum 4D,
Jackscm, MS 392013

(f)  that the Debtor shall mail a copy of the Sale Motion and this Order |the
‘Order Shortening Time] to: (a) the Office of the United States Trustee for the Region 5;
(b) Cowisel foi the DIP-Lendet; (¢) the countemalhes t those eertain executory contracts
and those certain ynexpired leases b noberesidential real property rélated fo the Debtor’s
Iisiness, um!ud_ g, but. not Timited to, the hon-t esidential real propeity leases that ae
identified i the Debtor’s Schedule G filed on December 19, 2013 [Dkt. # 288). Those
partics tequesting notice pursuant. to Rule 2002 will obtain a copy of this Order [the
‘Ordei Shottening Tune] and the Sale Motion through the (}ouﬂ‘q CM/ECR systetn; and

(2) that (1) the notwe af the shortened Ob;lectlon Deadlnm. and the shol téred
notice of the Final Hearing on the "Sale ‘Motion are appropriate in these partlcula:
*cilcumstanceq and (2) the opportunity for a hearing s appropriate in thesé particular
“citoumstances and shall be deemed sul‘ﬁc:ent for all pulposes under the Fedexal Rules of

Bankluplcy Procedure, .
As. »ygﬂgcted in-the Notice of Debtor’s Interit 1o Conduct Auction of Cértairt Noa-

-73'1::11@;;"&1-‘:’&21 Locations {Doékel No, 478], fﬁie- ﬁeb’for '1'e'ceive'd two -‘bi’ds for certain Spéciﬁed

_ Nnn~Transf‘eued Locatlcms An afﬁhaie uf Avns Budget Group, Incf (“Aw‘v”) wbmuted ong. bid

'f (I,hc ‘“Awle Bid“) and The I—Ielu (,mporauon qr an aﬂnhafe thercof (“Herfz“) qubmltted anothe:

' b:d (the “Hettr Bid”) Both the AvisBid and the. Hertz B:d wen e deemed to be Qualiﬁccl l];dg, by
the Debtm -md 1ts professmmls The chtor Ehc.rcfore, gcwe notme that it mtendcd to ccmduct'
an Auchon fof the speclhed valxanbfeucd antmns on Monday, Mm ch 17 2014 heginning

: 'at 10 OO a.m, (plevmlmg Centmk 'I“:me) at the ofﬁces of Butler Snow L’LP 1020 ngmand

' quany Parkway, Suite 1..40{),- Ridgeland, M 39157,

o -Th_e Coutt tinds that the Auction was conducted on Ma:d[_\ 17,2014 in accordance with

the Ordei Shortening Tnne, .mj'd_ to _t_hje.ext'eﬁt’-iha:D'db'tor- m@ﬁéd ﬁny Bidding Proceduiies, siich

—1n6¢l—iﬁ¢aﬁdu_s were within the permissible -h'jrﬁ_i-t__s. of thes Order Shortening Time, were within the

feasonable busingss _jﬁdgmem of the Debtor, dnd wers agreed fo by thie parties.

-4 -




Case 13-03332-ee  Doc 498 Filed 03/31/14 Entered 03/31/14 14:15:16 Desc Main

Document Pagebof 76

The Court had set the Sale Motion for final hedting on Marfch 19, 2014 (the “Sale
Hearing”) at which (ime all intetested parties would have an opportunily o be heard with
 respect f:o the Sale Motion, The Co_urt:has reviewed and.cénsidgi'qd the 8Sale Motion dnd the
Otder Sl_loi'tening.'lfime and finds that all objec'tigns_io the Sale Motion haye been w.ithdrawh_ or

tesolved on the terms set forfh {i this .O_rc’_iér. The Court flirther reviewed _and'bﬁns‘i'dérgd the

Nqﬁéq to Counterparties fo Execuory Contracts and Unexpired Leayes ;D.éb‘tai‘ Muy Assumie and

_;Zfi&sigﬁ [Dock.etﬁ Nﬂ. 126]; the Néﬁce fo Counterparties m-E#e'cm_dry Gonlracts and -Uﬂexp!fed

Leases w:‘ﬂr Debior Wha Filed Tfmely (}i hiéctions to Sale Moiion [Docket No, 226], and the

: Oi*cfe: (I) App: oving Pm ¢hase Agr eemenf (H) Azﬂhw izing Sule Lree afm? Clear of AH Liéns,

C;Iaim s, E ncumbmﬁces, and Dther- Jmerests, and. (1) (n-'anﬁng Related Relief [i)ocrlcet No. 326}

(the “Cam(ysr Sale Oides™), as well as statements of counsel in support of tlw re]!ef lcquc‘ited in

the Sale Motmn, and finds that all objecnons and msponses to the. rehef rcqubated in the Sale

'Mo‘uon havc been W1t11d1 awn oF IGSU'V(.-d on lhe terms set lnﬁh m thls szer ’.Ihc Lourt furthcr

N tmds as fal[owq (1) dLlﬁ notice of the Sale Mouon and the Onder Shm temng Tlme was' proyided

tQ all pames in mtewst (u) the relicf lequesled in lhe Sale Motmn ls n Ihc bcai mtelests of 111e
:Debtm, 1ts estalo, and a!l othm parties- m—mtercsl' (iii) the Co‘unt has juusdxctlon ovcr I;his matter,
and (v) 1he legal and factual bases set forth in the 'Sa_ie_: Moiton éstabl ;1s!_1j:u__ﬁ,t.cagsc_ for the relief
- gednisd herein, | |

- Aftér due deliberation thereon, the cotitt expressly find ag follows:

Juisdjction, Ven llg.and__Fing 1 Order

A, This Court has jti_l*isﬂ-ibl'iQn fo hear and dctci'iﬂ{ns the Sdlé Motian pursuant o

28 US,C. § 1334, This isa core proceeding pursuant to 28 U.S.C. § 157(1))(2) Venue is propet

in this District and in this Court pursuant Jo 28 U.S.C. §8 1408 and 1409..

<5.
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B. This Order constifutes a final order within the meanitig of 28 US.C. § 158(a).
Notwithsianding Bankruptey Rules 6004(h), '6{}'0.6(6) and 7062, and to the éxtent necessary under
Bankruptcy Rule 9014 and Rule 54(b) of the Federal Rules of Civil Procedure, és niade

, app]lcablb by Bankmptcy Rule 7054 this Court exprcss}y ,tmds that there is no just reason for
dcldy in the nnplemcntataon of th]s Order and c:xpwasly directs entry of this O;der as set Forth’
herein.

Not:ce of th_e Ciire Ammmts, the Sale Motmn, the Bld Dcadlmc,
the Auchlm, and fhc Sa‘le Hearing

| C As ewdenced by the ‘cetlificates of semce filed w;th tln_s Court (of which the
-C;‘gl_ii't_,itakés,_;‘y ughma_l notice) proper, -t;m:_:'ly, adequate and sufﬁcmnt notice of the Cure Amounts,
the S‘a’le Mo-tion fhe Bi‘d Deadline (as -Set 'fdl‘ﬂi ii\ the Order- 'Shor'telling' Time)', and the Sale
Csﬁ)i:le Em_d .Baﬂltri;pt_-cy Rules 2002, .60,_04_, '6.0_05 and 9014, The D‘ebt'o__i- :hqs» comptied with alt
.o;ﬂ.igati.;ci!_x@ {o ;prriy'id.ef_notif_c‘e; of the S_.,ﬁilé M-‘osiiicﬁ,l the hid_'fbe_a_d_l_irné,,-aud. the _':S'al'e' Heating -as
requiired by the "Sal'é Mé’ﬁon and :Drc{ei-'. ‘§3I-loi~iéning f'Thﬁe.- The'srfotemélﬁioniéd notices are éc‘md
' "ﬂ.uﬂwlent and appwpfmte undér the cncumstances, aﬂcl 1o oth¢n o fmlhei notlce of the’ S’\lc
.Motxon, the Bid Deadlmm ot the Sale Hearmg Is fequilred For the cntn 'y of‘ this Order.
D Areasonable opportumty to objeet or i be: lieard 1ega1dmg the relief requested in -
the Sale 'fi_\zfot%ion wag a‘ﬂqfﬁcjd_. to all interested ;pp;:sqns and entities, ing lu.d-mg, without Timitation:
(i) the Office of ﬁlt_&"l_}lﬁtéd :':’S_ta_ﬁ?s'"1‘1_‘1_{31;{-:_&:_i for Region V,(u) the creditors listed on the List of
-Cn‘e'dit,ors Holdirig 20 Largest Unsecured Claims; (iif) the Assistait United States Attomey for
{he Southern District .o:f'"Mi's_s_i'ssippi;_ ._(iw_;_r) all counter-patties 1o the Debtor’s executory contracts
and unéxpired l@éls'e.s; ﬂl‘ld.(\_f) those fz&i"i~i_¢s who have ,{"cﬁ'maﬂlf filéd requesits for '.n.ofibﬂ in thils

chapter 11-case pursuant fo Bankruptey Rule 2002

_-6.
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E. The Débtor‘ previously served a rotice {as amended, modified or. otherwise
supplemented from time ta time, the “Cuie Nofice”) of the potential assumption and assignment
of the Assigned Conteacts and of the amotint negessaty o é@u-c anty defaults puksuant to section
36503) ';jf thc 'Ba.‘r'x'k,ruptcy Code (fh__e “,_C-‘:'_(_i'tz__gimﬁmi_tf’).'u,,-];)cin_ e-a_ch' non-Debtor counferparty to an
Assigned thh{ﬁc.t;s The serviee and provision of the Cure Notice was -.goo'c‘.l,‘ sufficlent and
"éﬁp'l'épﬁia_te .un_d_er_:t'he ¢circumstances and no It u_ri_hér 'ndti(:'e; tieed be given in respect of asjsmﬁpﬁo}h
: emd assngmnent of the Assngned Contn acls, mcludmg wnth respect ta adequate aSSUTANCE of futere
'perfmmance, of establnhmg a C‘ure Atnount for the mspectnfc Asmgncd Contn acty, Non Debtor
countm parties fo the Assxgned (,ontracts ‘have had At adequate oppor tumty to object to
assuimption ancl assxgnment of the appltcablc A‘amgncd Contracta and the Chirg-Aniounts set imth'
in fhc Cure Notlcé (mcludmg objeutions related o the ﬂdequte awlrance of futme performance
_and objegtmns based on whethe; apphcable Iaw excuses the- nmi-Debtm caumerpalty from
acoepung per [‘oumanec by, or rcndeung performance io, Avxs and Hertz, wspectwely, s The

' _Purdmels for pur pmes of swuon 365((:)(1) of the Banlu uptoy Code).

: T, The deadhne to. ;hle an obJection to the- assumptmn and asszgmnent to- Avm and -
I{eﬂa, rmpeciwely, as. the Punchasels of :my Ass1gned Conhaot (a “Canmmt Ob;ech‘an”} has

.,exp:red and 13 Ehe Extent any 11011-1‘)cbtm cuuntclpatly 16 a0 Asgngned Contract t:maly ﬁled a
‘(‘omract "Oﬁbjec'tian all such :Contfﬁct Objéﬂtmﬁs havé"heen ?,(l_) '1'esolved or Wl_thd_l‘ﬂWﬂ us _s.et for _t_h.
in ’Dockei Nos 158, ]59 160 180 189 203 242 246 258 260, 273 and 326 of tm the terms |
set forth in this Oldu ot (ii) r.lveu'uied ’10 the extent that any non-Deblor countel]:arty to an
Assng,ned Contracl did not file = Connact Objection by the applicable Contract Objectmn

_.dea_d['ine, such i:ﬁ,tit_y shall forever be - barred and 'cs_tqﬁp'éti_'t;‘wm: (a) -objecting .to the Cure

| *See Notu:e to Counte:partles to Executmy (L‘onu'.jcts and Unexplred Leases Debtor May Assume and
Ass:gn [Docket No. 126].

-7«
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- Amount as the amount necessary 1o cuse all defaults to satisfy section 365 of the Bankruptey
Code ot from '_as_s_erti_ng that any raddiii_ona‘,l amounts are due or any additional ,cl_cfz_mlt_s exist
(inéluding, without limitalion, any defaults arising from any provisions in such Assigned
Contract. pf‘c':h‘ib’itiﬂg, restricting or conditioning any .as_ﬁgr.l_ment t’hﬁenf,ﬁr any _d_éfauit_s arising
fmm any change of | control of the Debtor or ils busmess), () asseéiting that any LOl'ldlll()hS 10
assumption and aSmg,nlnenl must be satisfied under such Assugnccl Conl:raet before it can be
ass.un_lc.d_ anid assigried or that dny teqz_i_u-e.cl Cotisent, authorization or appmval foy ..ass_lgmn_cnit- has
not been given; or (c) asserfing that Avis atid' Heﬁ'z_,_ respectively, as the P’;ﬁit_iha’i&é—i‘&, have not
pravided .édéqtn_ale _as.suranﬂé of .'t‘uture pen-tjojtj'nim‘ice -a8 i-con_ferﬁp-l'atéd by section 365 of the

- 'Baﬁikmht@y Code. |

| G, Pugsuant to section 365(k) o the Bankruptey Code, the assignment by the Deblor

to an entity of a contract or a Iease-'uiideri secti'qn 365 of ﬂxé_Banlmlpﬁ;y* Code relieves the Debtom-

and the bankiuptcy estate from any Ilablhty for-any bleach of such conﬁact or fease oculiring .

- di’tcr a.uch asmg,nmeut

11, As cm\tamplated by the Sale Motlon aicl thc Ondea Shm'tenmg Time,: and as

1eﬂeotcd in- thc Naotice of Deblor s Inrenr fo Ln:rducf .Auclian of Certain Non—?‘ ransfu'red

Lacamms [Dockct No 478), Avaa and Hertz each submltted on Mmch 14, 2014, awnttcn ofter

For ce‘rtmn_ -_;spccnﬁed No‘n-_Tlfansf@n'cd_Loqa_ng:‘x_s_. Both the Avis Bnd and the Hetiz Bid weie

deenied to be Qualified Bids by the Debtor and its professionals,

i Where tha gortext o r«qums, all rcferences in thm Dlder ta “Non-Tronsferred lucalim\s" shatl be.

deemed (i) ta be referénces only 10 such Ncn—Trausf‘cn:cd Locations that are subject 1o the Avis Term Sheet or fhe
Heitz, Tarm Sheet, a8 applicable, and (if) to include all of the Assigred Contracts and other assets of the Debtor
listed in the applicable Avis Terin Sheet.of Hertz Tetin Sheet related to any such Non-Transferred Location,

-8~
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I The Deblof, thetetoré, gave notice that it ititenided to conduct an Auction for the
specitied Non-Transferred Locations on Monday, March 17, 2014, "heg:i_nn_ing al 10:00 am,
(prevailing Central "I‘i_mej__, at the offices of Butler Snow LLP, 102() I-Iighland Colony Parkway,

“Suite 1400, R_i_dgc__élahd,_ M8 39157, |

J. Pror to tho Auction, the. Debtor’s managenent and professionals contacted
nuhﬁrﬁus potential 'acgain‘c_irs to detemnir-ie_ tl;le_-il5 interest in subniitt_il;é @1. bid for one or more.
N'ollfilfiiﬂHSférafegl T,_,_(_)'cétiﬁns‘:_ being offered foi' salo pursuant to the Sale Motion. Alﬁ_oﬂg those.

 parties -_qb;_lta;t_ed were the followlng: Enterptisé Rent-A-Car; Sist Rent A Car; Fox Rent A Car,
B-Z Rent A Car; Avis; and Hé]ftz: Althotigh several of these pénft_i'cs expressed initial ﬁitf_:j‘éét_l _
only Avis and Hertz subimitted bids,

K, “The Azugtib_n ;waé condocted ol_J_Mfaicch 17,2014 10 accq_rd'ance.Wi‘l‘h” Older
S'hortenimg ":{‘im'c, and 'to'thé. extent -‘th‘e chtor mod-i‘.ﬁéd any Bidding P.r'oocctu_r;es, such -
modifi(:elllons were ‘within the perm[smbk Ilmnts of the Qlder Slmrtemng Time, were within the ;
reasonable Busnwss Judgment of the chu)l, and were agleed 1 hy the partlcs.

L. Of the Non-Tlansfarved Lotations’ hsted o hxhlblt “A” to the baie Motmn, The

- Avis Bnd was fof i7 Ncm Ttana(‘eued Locatmns, while the Hem Bid was for 1]
Non"—Tr‘zm’sferfed Lomﬁons. ‘I’h‘ere was ah Qveﬂap 'of only 'f ive ( 5) Non—Tr.ans[-‘en'ed Loca,t:fms on’
wluch hbth }Iel ta, and Ayts submltted a bid,” After dnscua.smns among the par t:cs, at the Duibﬁt of
the Aucfion, the Debtm announced that Avis would he awarded the tWéIve (12) NGH—Tlah‘ifelTed _

Locations on which it alone _bl_d, while Hertz would be awarded the six (6) Non-Transferred
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Locations for which it alone bid, each al the price set forth in the Avis Bid and the Heriz Bid,
T
respectively, _
M.  The five (5) remaining Non-Transfewred Locations [Burlinglon (BTV); _Hﬂﬂ.

(ITO); Jacksonville (JA:X')",;- Providence (PVD); and Sarasola-Bradenton (5RQ)] ‘weic then

auctioned off, with the -minimam -bid price and fhe rminimum overbid amount for each

Non-Transferred Location (as set by the D’gbﬂtm.',r in consultation with -iis__pm’fcss'iﬁnagl §) first being
amnounced by the Débtor fo the partics, Each Non-Transferred Location was offered separately
uritil each ﬁlﬁl‘(}jli_-_ftﬁiilsfgm'ed_ Lacafion wag sold, and Avis atid Heitz, alternated tieing the Tirst paity

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

" Bardsota-Bradenton (SRQ), while Hertz had submitted the higher and better “bid for Builington

(BTV); Hilo (IFO); Jacksonville (JAX); arid Providence (PVD).

- N Conscquently, each oi the Non-Tramfened Locatmns llsted on F‘xhlblt AN

hctcto were sold 10 the, bucceqsful Bu]dels hsted thereon (1 a., exther (1) Avis oi". (11) Hertz fcn _

_-each N011~T1ansferrecl Locaflon) fof thc pncc shown as havmg submltted the hlghex anid heuer ,

' oifm l‘or eauh of the Non- hansferrcd Locatlons atthe Auctmu

0. Palloww;g the. Auotmn3 the pames (the Debtor, Latalyst Av1s and Hertz)

-demrmmed that thc Richmond locauon which had been awaldcd to Avm at the Aucuon wag in

1¢al1ty a “Hettz Subconeession Ag1 sement” (as deﬁned in the Ilertz ‘%@tﬂemenl Aglcement) thdt

The Richmond Non 'I‘ransfened Lacation (RIC) wiiy one of the 12 Non-Trassferred Locations nitially
awaided 16 Avis at the otitset of the Auction, Following tho Auction, however, the Debior femoved the R;chmcmd
Non-T:ansferred Logation ftom the Avis Bui ng deseribed fiither in patagraph O of this Order, :

Smncumec Avis and Ifertz are nat"ened to collectively herein as "Prrrdmwrv“ alﬁmugh Avis aind Herlz
ate egch purchasing different and separate Nofi-Transferted Lovatipns as reflected in Exhibit A Tereto.

~10-
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could not be sold by the Debtor at this time as a part of this sales ;pto._ce'ss.g Accordilijgiy, the
partics agreed to u:zith&rgw':the Righmond location from-tlii_# sales process, and the Avis Bid was
modified to jc']imh_iafe the Richimond location from the list of Assigned Contracts for Avis and to
‘rédu_ce the Avis Purchase Pi'icé by the $401,617 bid by Avis forthe Rictimond lécafti‘on;
P The Binc_'li_'n_g "I’_c,r'm. Sheet setting forth the :iinal terms of the Sriccessfitl Btdby
Avis is_.attadl_led _h.é_,_g"gt‘q as: Eﬂﬁbit P (the “Avi 'Term’-’Slfce‘r"’j .gn'g{ the Bmdmg -'T.em?- :.Slieet
_g;_étt’iﬁg fmth the tcnms _a_:;:f --_L:l_w: Suceessful Bld by, Hertz is)ﬁtt_acl__?léd he’fé;_-tqi as Lixhibit “C"™ (the
“Herty Teim Sifegf‘;).z. The Avis Term Sheet é_m__ci thip Hem Term Shcdt iy Eé’ lei.ljt:d:ﬁ'ivﬁiy
_;_e'ferrédf to as fhé_ “LBI;_:rI:’-hg Témi Sl}ééis*’! |
Q. The Av:s Terin ‘Sheet constitites the Sucécs_s'ﬂi:l-']?;id (as -tléﬁ'ﬂ&dl in. the Sale -
M:oti_gfnj‘fpr the Nnn-iTranﬁfarr.ed_ l_.:_;cséations'itlenf_i fied the;‘éin._ The Her't__z:‘lf érm Sheet constitutes
I_lie 'Sticceséﬁ;l 7}_3'_;icl :(a‘_s defm ed i the Sale Motion) for flje- irx}*oﬁéﬂ'ta-néfelfréﬂ :L-u'c“s-i'tionsi _i‘dgéﬁ_tiﬁ cgci
- therein, | | | |
R.  The binding offefs of Avis and I{Icf_té- as ;‘cfié‘ct_éd by thie A_v;is;';t‘;efrm --Stie;«._a;t am:gi;l;'ﬂl;e |
Hem: Terin Sheet are ;ya{ia, duly :au'th'pi-'iﬁgpi ;aﬁd ‘proper under the B’iﬁgi:d_iﬁ;g- Procedures, pucn
Ondors of the Court in this case, sections 363 arid 365 of the Banksuptey Code, and mﬁw

law,

Higher or Otherwis Betier Offers
S, The Debtor has condusted 4 fair dnd dpen sale procéss it o miannicr rensoriably

caloulated 1o produce the ihiglies,t ot othérwise best offer for the Non-Transferréd Logations in

9 Wil respoct o o Hertz Subgencessfon Agreement, the Heitz Settlement {as defined In paragraph 28 of
this Order) provides i part: _ :
Debtor inay not, direotly or indiiectly, sell, or market for sule, any such Excluded Concession Agrecwmeit
priot to the Closing. 1 addition, any Heitz Subconitession Agreement that is not sokl by the Dabtor within 120 days
after the Closing Daté shall be rojected by the Debtor Ho kiter than the first business day afier the explration of sach
- 120-day period, . .
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'écomplia_nce with the Sale Motion and Order Shottening Time. The Bidding Procedures were
substantively and pqu.cedt,u_‘ally fair to all patties, The sale process, Bidding Procedures and
_A'ucti'oﬁ wete mnnco-lius{v‘e delfy' n'oti.céd proper in all fespeets, angl afforded a fu_llj, fait and
reasonable opportumty for any party to make a higher or otherwise bcttel offer to purchase all or -
any- of the Nonuhansferred Locations Thie brddmg and 1e]atod proccdm ] cstabhshed by the
Sale Motmn and Older Shortenmg 'l ime have been comphed W1th in all maten 1a1 wspccts |
T. The Non—Tlansferred Looattons were: adequately malketed by the chtm and its
&leSle, and the conmdcmtmu pmvndcd by Av:s dnd Hertz under the terms of théir lespectwe
‘Binding Tert Sheels constitifes the-highest or othorwise best offer and provides far and
teasoriable cb'l_tsii_'dmﬁt'i@ea_,n to the Diebtor for the 'Nq:jé‘ir;'aﬁsfbrréd Loﬁati@ﬁa,’ The -?xv"i"s“;';_lf*eunfs_ﬁee‘t
~ and ilie Hertz Term Sheet pré’seﬁi the best Oﬁﬁoi‘mlaiify to naximize and realize the value of ihe"
.'Nou—Transfel"red Locanons fm the Debtor s estate. "I‘hc- 'Débtbl‘?s -determination - that the:
-cnnsxdcmtlon pre ovndad by Avis and etz under the ferms of then wspectwe Bmdmg Term-
'Sheets cons:tltuteq fhe h1ghsst o o(helmse best ol‘fel fm the Non— I‘lansferfed Lacatmns and
U App: (wa] of the Sﬂle Motmn, the Avis Vot Shcet nd the Heitz: Tet thct and :
the 't:o'né'mmhmicm of. th'a 'tramaatwns cb‘ntemplated .-th(:';‘ehy de in the best —intercst:i of the
" .Debtm' 1ts ctedltms, 1ts estate and other pﬂi’t]@b in mtewsl The Debtm has demomuated good '
sufficient and souncl busifiess reasons and justxﬂcatlons for entet finig into the transaﬁtiﬁns and ﬂ\e
per formaiice of its obhgatxon:, undcr the Aws Term Sheet and the Hcrtz T erm Sheet,
N. Emry of thna Order approving (1) the Av;s Terin Sheet and the Hettz Teun Shet,
=(lt) all the plowsxons thereof; and (jii) the copstimmation of (h¢ transadtions contemp]dted

-theic‘by is a condition precedent fo the consummation of the ttansactions by Avns and by Hertz.

-12-
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W,  The Avis Teim Sheet and the Hertz, Teim Sheet were not entered into, and neither
the Debtor nor Avis and Hertz, respectively, as the Purcﬁascrs, ‘propose o consummale the
tl'éln'sact'i011s for the purpose of hin’derfng, delaying pi‘ deﬁ‘aﬁ_ding thie Deblot’s present or future
cteditors, 'N_cit;h_ér the Debtor new Avis and Hc_ariz-;ttas_peét_.ively, as the Purchasers, ate entering .
i'n’to the. Avis Term Sheet aﬁd the Hetlz Term ‘Siiéet of proposing to consunimate rﬂle‘ IfanSz’xcﬁo’nS‘
for any nnpl opet, JElega] or frandulent put pnse, whether based on statuf.my or comimon law or
whetlm undel the Bantuuptuy Code or under the laws ol the Umled States, . any state, teuitory,
-possessmn thcwuf 01 the District of Lolumbm or any other appllcable Jurlsdiction with laws
substantially -;é'imi-lar_ to the foregoing, iﬁ_ncludmg any laws 1.'elaite‘d to any fra‘u‘d.ulent'-cqnycyan;_cc or.
fraudulest -r;rfu_isif‘e_rcla-iﬁis.

X _’ll“he_'terms and conditions of the Auction, and the result of the Auction, including
the _fgifni and tota_l 'périisi;:im’::ati_u i to be realized by the ?gbt_gi‘ pursuaiit {0 fhe Avis Teim Sheét
‘and the Hertz I 'é._!‘m Sheet, (1) is in the est fnterssts of the Debfﬁi_if’s:cre.clitors and estate and (i)
cchéti‘ftueIS'. fair velue, -ﬁm and ad'equé{te .canéidéi-aﬁﬁn; ';easénab;ly “équivalent value, and
_leasonabie malket value for the Nop-1' Lamfeuetl Loations. - |

Y. ‘he qgteennent of Avns to assume éer lam Imlnhtles to the cxtent set fanh in the
Avm Teﬁﬁ Sheel zmd the -&-gréem‘cnt of Hert? 0 gssume certam habmnes 10 the .c.;xtem. sel fo_rt_h in

‘the Hmtz Term Sheet (for cauh respecuw: paity and lerrn sheet, “Se[lm Assnmed Linbilmes”) is
esSenhal lo pmvuie fair the paymmf of Seller Assumed Lmblhtms cothprising cert'nn limiteéd
post-petition adm_!mst_ratwc expenses inctirred by the Debtor.

Z. Avis and Heflz, -respnct'iv:ej_y*, a8 the PﬁmliéSers’, arg the Suucesgftt;] Bidders for

- iheir re__s'pcct_ive-Noné‘l‘fansfer'réd Locafti()'ns_ it accordance with the Sale Motion and Ovder

Shoitening Time, Avis and Herlz, respectively, as the Purchasets, have complied in all respects
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with (he Sale Motion and Order Shortening Time and any other applicable order of this Court in
negotiating and eitering into the Avis Term Sheet and the Heriz Tenm Sheet, and the transactions
contemplated fhefc_:ﬁy-iike»yise comply with the Sale Motion and Order Shortening Time and any
othey anpliﬁab’l ¢ order of this Court. |

AA The Catalyst Capltal Gmup In¢. (on behalf of funds managed by it awd its
afﬂhates, in jts Cﬂp’iCll“)’ as purchasci of the chtcn s assets pursuant fo the Sale Older entered an

Janumy 2, 2014 [Docket No. 326] and/oz as debtm-m—possesmm leider, *‘Cﬂfa{vst"), wnbcnts

1o ihe hansfer of the Non-Tr anafcucd Lacations, as. appioyed helem. in. accmdance w]th the Sale

Motion, the -Ol_‘def Shoiteriing Time, and the Avls”Tei'm Sheet and the-Hertz Term S-hc_:c__t_.

Good ;Fiiith of Debtor and Purghagers

| BB. '-Thc sale procuss -.-'c'(md"u_él-éd by the Debtor, ':jincl'udihg, : wi=fhoutt1ijnﬁtéi_ti6ﬁ, the

Blddmg Proccdurcs set forth in the Salo Motmn and Or der Shmtenmg Tine, was at A’s Jcngth

.....

Term Sheﬁ:t and the Herlz, Term Sheet and thc transactwns mntemplated themundel wete the

rcsult of thc salcs plouess pmpmec[ by’ the Dﬁthl and appiy oveq by thls' Cour t, and the terms of -

the A\ns Temn Shiet and the Hen? Ter m Sheet were propnsecl negotsatcd and entep ed mlo by

and between the Debtol 'md Avis and Heltz rcspectlvely, as the Purchasirs, w1thout collusmn, in-

,8-09'd foif and af A’ length.

€0, The Debtot; Purchasers and their respéct=ive. 111‘ofESS_id_ilaiS and -@ﬁViSQFS' have
‘complied in good faith with the Biddi ng '?I’i'bcedures! Sale 'Mot‘inn,'and Order Shortening Tihe in
all respects. Through substaniial marketmg cffurts by the Debtm and its ploft:ssmnals,
competilive sale process and a Court~mdm ed Auctmn ﬂ'ldt was conducted in accordance Wlﬂl the

Bidding Procedures, Sale Molion, a_nd Ordér Shortening ‘litne, the Deblor (a) afforded all

<14 -
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crec_ii.tom; and other parties in intercst and all potential pu'rchésers a full, fair and reasonable
o_ppo_rtunity' to qualify as biddets and submit their highest or otherwise best offer to purchase fhe
Non—‘l"_raq;;t‘e:-.red L’d(_jati_ons, (b') provided potential purchasers, upon request, sufficient
information to énable them o rnlaake an inﬁ).rméd Jjudgment on whe.ﬂ'wr “to bid on the
Non-Transferred Locations, und (¢) considered .'an'y bids submitted 6n or beforé the Bid Deé;tlli':1e
{as dcﬁncd in fil_e Blddmg Proceduies), |

DD. 'N'eitlie;- Avis and Hertz; respectively, as the PmchaSers’ nor any of their affiliates,
‘present or cqntemplated membmb, ofhcms, dueclms, shmehuldela or any -of their wspectwc
successors and assigns yan nsnder“ of the Dt,bml s the tmm “umuier” is defined in section:
101(31) of the 'Bgn]ilﬁpt‘?y (vOde; Ams au’d ﬂei{z‘, _re-s'pgctl\/@ly', as tho _mec_h_ase'r.s*,=a,re--sntc1mg
itito the trans'zactfons' iﬁ.g’qc‘zd_ faith and are ‘-‘:gbi)‘_d faith Purchasers™ within the mé_a‘ﬂ-i-rig. of
seotion 363(m) of the Banluuptcy Code and arg thcretmc entttled 1o the full protestion of that
provision, and otherwise have pmcecded in g(md fmth in all 1espeels in ¢onnection with fhis -
‘ploceedmg Nexthel ihe Debtm nm Avls ancl Hertz, IE}.&pECtWely, 4§ the Purchasers, have
-_cngagcc! in any amon or inactiot that W()Uld ca’use or permit the Avis T e;m ‘Sheat and the Hertz '
Tmim 'Shcje't B the hf;;{njsac?m_o,ns to '.be;- :ﬁVDIdE}_d' or -1r§1p‘ose_ ahy costs ot a_:l_,a_lnagas-__und@r-

geetion 363(n) of the Bankmptcy Cﬂde

‘Beetion 363 s Saisied |
 BE The Debior hus demoniiated  sullicient basis and compelling oircurstances
requiring it to (i) enter info the -Avis Tetm Sheel and the Heitz Term Sheet (and any refated
documentation -necessary to effectilafe the trafsdctions réoﬁt'_mnp.latéd '-t’lje.fraby), (i) sell the
NmrTm‘ns:fg;r.egl Locations, and (iif) nssire and asyign the Assigned Contracts related to such.

Non-Transferred Locatioris. These actions are appi’-opriak exercises -of the Debtor*s business

<15~
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judgment and ate in the best interests of the Debior, its estate and its creditors. Such busincss
reasons .includ_g,' withdut. limitation, the fact that: (1) the ,A__vis_ Term Sheot and the Tlestz Term
Sheet constitute the highest or otherwise best offer for the Non-Tyansferred Locations; (ii) the
Avis Term Sh’e‘ét and the Herlz Term‘ Sheet present the best opportunity to maximize and téa'li'ze
the value of the Non*Tmnafcund Locatmns and (iii) unless the sale is Goneluded axp«acht]cms]yj
the recoveriey of‘ the ’Debtm eatata and COl‘lSlllLlal‘lcle‘; are hkely {o.be advelsely affccted and

there is a. S_'lsglu__ﬁcan‘t: risk that numerous ob!i;gatlons gpn.st_i_t,u_t_mg ad‘n_mm.sir_ah_ve'-cxpenscs in the

¢xtent set i_‘o"r’th in their I‘E.:speciwe :Bmdmg' Te_t'm‘Sheets) .wl!_l;h_ol be satistied.

- FF Eauh of the. Avis Term 1 Sheet, and the ’Heﬂz ‘Tetm Sheet is a valld and bmdmg
contract -beEWeen' the 'Debtor and 'Av-is' and Hert_z,_ respgc_:tivcljr’, as the Purclﬁulse_ts,. and shall be
cnfozcedble pmsuant to then: 1espeptave tertys. | |

-'G-G l-m purposcs of sc:.tmn 363(b)(1) of the Bariks uptcy Lode ‘there is no “‘pm sonally
'ldhntlfmb]é mlmma[mn” (as deﬁned in sectlon 101(4IA) of {he Barikriptey Codc) abour
individuals to petsons thiat are not aftrlmted with the Debtm that ale bemg conv::yed pulsuant to
‘s;'uch __prwacy ,po[t_c_y_,- ar violate anY ‘c!PP.lf?Eible_ ws relatmg to the uge, d:sseml_n_ahon;m transfer
of the Non-Transferred .Loc#tldﬁse |
HH. The N:c_;'ni‘lﬁrianst’k;iji-edfL_i;cat’idﬁ;xs constitute property of the Debtor's estate within
the meaning of section 541(a) of the Bankiuptey Cﬁdé and title thereto is proseritly vested i the
‘Debtor’s estate,
11, The sale of all Nou-Transferréd Locations fo the respective Purchasers under the

tetims of the Avis Term Sheet and the Heriz Term Sheet meets the applicable provisions of
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section 363(f) of the Bankruptcy Code, and excépt as expressly prmiided in the Avis Term Sheet
and the Hertz Term Sheet with respect 1o the Seller Assumed Liabilities, (i) the transfer of the
No_n—f_l_“rémsl?em-ed Locations fo Avis and Hertz, respectively, as the chch_asers,' and
(ii) the éSSu.mpt"i_on and/or assignment to Avis 'a_n_d Hertz, réspectively, as the Purchasers, of the
Assigned Confracts and 'ot'hei". :aéqeié of the Débtor so-Ie‘I?atIﬂti’ng 1o the Non-Transfefred
Luc&t!ons, in cach caw, wdl bc, h eo and Llear of all Lnens and Clalms (each as deﬁnccl in
Parqgra_ph 9 bplrow) other -than the 6elle1 Assnmed Liabilitics. "Tn add:tlon, the sale cf all
N-Oani"aIJS.felfrEd_ ;I;}dga‘fions‘ fo the 'r'._e,spec'tﬁive Pu_rchasers: urider the terms of the Avis Term ‘Sheet
- and the Hertz Term Sheet and the assumption and/or a_ssi'gnniénl‘ to A?i's and Hertz, 1‘t:spt'ac:ti_véi;,rg
as '[‘*-urgh'asf.cts of the .Assfgned Confraict ._a_‘nd' offer assefs of the Debtor salely relating to the
' 'N.on;_']‘fan_sfcl‘l_‘bd' Locations, in cach case, will not subject Avis and Hertz, respectively, as the
Purcliasers, or any of fhe assels Avig and .=1'~1eﬁz to Elliy -]iabilnfty for any Liens 'o',r "C_laims
.whatsocvel (mcludmg, w1th0ut hmltaum’l1 unc‘iei auy theory of eqmtablc Iaw, antmust setoft
(excepL with 16Sp€bt 1o setoffs lhat were eﬁ‘ectccl pum 0] the Peutmn Datg), or Succe‘:sm or
hansferee Liability (as defined in Pamgraph 18) othcr than the Seller Assumed Llabl]ltlLS
Al holdeis of Liens or- ualms and all countelpames to Asmgned Contracts who. did 110t object,
.or w1thdrcw thcn' ob;ectmns a1e dcemed 1o havc consented to ﬂle hansactmns pursuant o
sectmn 363(1‘)(2) of the Bankr upt,cy Coda
1. Aws and Herlz, respecnwly, ag the Pui clmsem,,rwc;uld not h'wc entered m’(a the
Avis Term Sheet and tha Hertz Teitin Sheet and would not consummate the lransactions, thus
adversely alfecting lhe Debtm, 1ts gistate, creditors, emp]oyces and other patties in fnferest, if the

sale of' tl1e_ Non;Transferrcd Locatlans_ was not fiee and cleat of ail Liens and Claims or if Avis

Wl\enevbr fhe tering“free nid clear ol all Llens and Claims” or “free and clear of all Liens or Claims” is
used in this Order, it thﬂl me&n “pthe: than the SeHer Assimed Liabilifies.”

- 17-
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and Hertz, respectively, as the Iilzl'chaSers-, would, or in the future could, bé liable for any Licus
or Claims, including, Wiﬂwut limitation and us applicable, any liabilitics that are not exprf:ssly
assumed by Avis and Herlz, resp_éétively_, as 1l1§; PLii'cllasel‘s,'-aS' set forth in the Avis Term Sheet
and the He‘l%tz '-I‘erm'Shéet. A'vi:s and Héﬂz, respectively, as the 'P:urchasers; assert th__at they will
viot consummate the transactions unless this Cotirt specifically bi'dérs ithé’t neither Avis nor Hertz,
1cspect1vely, ag a Pmchascr, and 1101€ of the gssels of Aws 01 Ilenz (inc]udmg, thhout

limitation, the Non-lransteued Locations) will have zmy habthty whatsoever with ¥espest lo, or

be required to galisfy in any manner, wh_ethcr at law or in equity, whcth_ea_ by payinent, setoff or -

‘otherwise, directly or indirectly, any Lien or Claim, or any Successor or Transferee Liability for

{thie Debtor, it each case, othel thah the Purchas Price, inolading the Se:lial_Assumed.-fhiabiliﬁ_gs.-'

KK, "I"h'e"tfm!sfer of the Néh-‘[‘kaﬂs’-’feired 'an’aﬁuns to Avis and Heitz finder the-terms

xequltable aud beueﬁclal 11ght fitle and, mtcrcst m and to thc Non-f['rans{'eﬁed Locations ftec and

' elear of all Lwns and Claims, Thc chtm‘ may scll ity mtmes*tq jn the Non«T; anisfer red Logations

._ﬁec ancl blczu of ali LIGHS aucl Clamw bcc:ausf:a in Lach case one o motg of ihe standa:ds ¢ct,

"‘furth m scctlon 363(f) of" ihc Banklupluy Code has been ‘safisfi ed The 'tlansf'er of the
- _Non-‘ [’mnsf‘cued Locatlons to Aws aud Heltz, lespcct!vely, Ay the Pumhaa.ers, will vest Av;s and
) He‘r_tz, _frespcgt_wgly-,_ as tlle-.l_?uml_)asers& with ﬁgqg.c_l and .n_larketablc title fo _th_e- -Nonf$1ansfelred

“Locations free and cléar of all Liens and Claims.

LL.  Neither Avis nor Hertz, respectively, as a Purchaser: (i) Is-a successor to-the

chbtbr ot its estate by reason of atty theory of law or éqzﬁty; (it) except to the extent set {orth in

he respestive Binding Term Shests, shall assuiie or fn any way be responsible for any liability -

o obligation of the Debtor or its estate by reason thereof; {ili) is & contintation or substantial
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continuation of the Dehtor ov its estate, and there §s no. continuity between Avis and Hettz,
respectively, as a Putchaser, and the Debtor; (iv) has a common . identity of incorporators,
directors or _e_qui’ty tolders with the Debtor; and (v) is holding itself out to the public as a
c@ntihua'tion of the Débtor or its cstate, and thé .t'l‘an'sacti()m do not mnouni 16 a coﬁsdlidatidn,
- er gez br de ffmlo mcrgerokmthel Avis or Hexlz, 1espechVely, a8 aPmchasca, dnd the Debtor,
MM. T here is no lggal or. equltable reason to delay the 1lansacuons The ttansm,nons.
must be -app_rove_d_ and wusumma_te.d_prompﬂy to preserve the 'yalug pf ﬂac}_ _]_)_ebtar s,‘asse_ts-.
NN. The Debtoi has :Eiﬁlnd’iistrﬁted '-b'ot‘il (1) godd, sufficient i'ﬂﬁi:.l' sound b&ﬁni:iss
' pulposes and Justlhcnticms and (i) compallmg umumsiances fm the hansac{lons pm suant to :
_ _seclmn 363(b) of the Bankmptcy Code. pnm to, ﬂlld outsade of & plan of remgamzatlmt i thaL
- among othex thmgs, absent the nmnedlate consummatlon of the tlansacnons, the value oi the
_ Debtﬁr -sr‘ assetq-wll-l b-c haried. To mammze the valie Gt the Non—Transfened Locations, it is
-essenhal that 1he trmlsacnons QCCuL: w1t11m the tlme‘uamc get Iorth il tha Aws Term Sheet and
the He1 tz Ternt Sheet, Tnnc iy of the essence’ m Lonsummﬂtmg thetransactmns
()0 'I‘he saIe and ass:gnmcnt of the Nun—Twnsfened Lcucanons outside” 01’ fl plan of
_ :j;f.é:oEE_:ag;ii.zat;k}_i_l'{-pgz‘i‘s’j‘i_léiﬁt fo the Avis Te;i%r'anI__leét and ‘the Iertz Term S-heet neuhm 1mpenmss__lb_ly
' r&:};tii;‘éuu?e'sl’tlﬁé fights of the Deblor’s creditors fior ._-impcrﬁﬁssi;b'ly .d;i_@td@és"t-He:_-f_grms. of a_'
Tiquidating plan ;fc;*_’tll_ga_-tigéhton'. __ Nelthm thé-_aAyiS Terin Sheet and :tilje{ Hertz Tormh Sheet nor the

trangactio ns_cont_ejfl_}_pla't'eél"fhel‘cby constitutes a sub Fosd chapter 11 plan‘:.

Assuniption and Assignment of tho Asgigned Contracts
PP, The assumption and a’ss-i;g,’nn;ignl of the A_fss_ighad Contracts (as such Assigned

ass_i_g_mnenl without 'fur'thér order of the Court with thé consent of th‘e Debtgr, Catalyst, the
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applicable contract counterparty and Avis and Henlz, tespectively, as the Purchasers) that are
- designated for .assumpti_nn?anc_l assignment pursuant to the terms of this Order and the Avis Term
Shect and the Heitz Term Sheet are: (i) properly assumible by the Deblor and assighable to
Avis oi-IHertz', respectively, as the Purchasers; (ii) i‘niegl‘a1 to the Avig Tein1 Sheet and the Hertz
Term Sheet (iif) are in the best iiterests of the Debtm and its estatc, c;edltors and othe parties
in mtea est, and {iv) mplesent the reasonable exercise of sound and prident busmess _]udgment by
the Debtov. Furiher, the assumption and assigament of cach of the Assigned Contracts fs
consistent with ‘s.ecﬁané 363 and 363 of the Bankmptey C‘Qda, piior "()rdérs of the Banktuptcy
Couwrt and the Hetiz Settlchenit.

-' QQ. No seetion of any Assi_g_n_ed Contract that-purpc’:;rts to prohibit, restrict, impose any
pen'a[ty. or fee, or condition the use, consideralion or assignment of any such Assigned .Eor__)tr_a(:i
in cmmecnon with tht: trdnsactmns shall ha\/e any force or effect,

RR ~ The Deblor has mel all requlrements of section ’365(]3) of the Banki uptey Cﬁde for

-each ai‘ the Asmgncd Contmcts 'Ihc Debtm has (1) cmed and/or prowdcd adcquatc assux ance ol

_'cu:e of any default exnstmg prl()l to the closing -of the ‘transactions mntemplatcéi by thc._

res;_pect_ive Binding Term S]lef';ts;:.(ea_t:h, iﬂ.’“ﬂlﬂﬁl!g’”} undsﬂ_: all of the ASSl;g'll'cd -Coﬂffﬁﬁisé_ withir
th.'e_: iflt}ﬁniﬁg !_ofi:‘-se'cti_on"36’5(b)(1)_($)f§ffhé Eémkrupfcy Code; and (if) provadcd compensafion or
-.adf;quate assurance of compensatlon 10 any wunlmpmly to an Asmgncd Contiact for ‘a6tual
pecuniary loss fo such entity msulting from 4 (lal"mlt prim to fhe Closing undm any of 1:110
A'ssi_g_necl Coniracts, within the meaning of section 365(b)(1)(B) oﬁ_f the Bankrup_tcy C_od;e'. Each
of the Assigned Conttacts is fite and clear ol all Liens and Claims, except as ex;ﬁfe’ss_lg? periniftéd

in the Avis Terim Sheet and the Hertz Term Sheet.
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S8, Each of Avis and Hertz, rospectively, as a Purchaser, has demonstrated adequale
assurance of future péﬁfm‘;ﬁ,auce under the ielevant Ass_igaic;d Contracts within the meaning of
sections 365(b)(1)(C) and 365(f)(2)(B) of the. Bani‘c;ruptcy Code. Pursuant to section 365(0) of
the Bankeuptey Code, the Assigned Contracts to be assumed and assigned under the Avis Term
S_h_é'_e‘téﬂd the Hertz Term Sh:eet_shall be assigned and transfeired 1o, and temain in full force and

effect for the ;b_f:n_eﬁi' af, the respective P.u_rchas_er.?11o£witl}sta11dii1g tny provision iti the Assjgi_je'ci
Contracts or other restrictions probibiting t]'lg'ir;as_signm_ent oy transfer,

TT. No defaults exist it thé béh’to’r"si pertbl"mﬁnee.imder the Assi'gnéd-(ftmll‘éctsi ag of
the date of t}ns Order othe1 than the fallme to pay amounts equal to the Cum Amounts or defaults
.thqt #1¢ not Lequned to be cmecl as contemplated in se(.tmn "%65(b)(1)(A) bf thc Bankmptw

‘Code.

Ob]ect:ons Res,glved

UU Puor to. the dpphcable deadlme, thlee Dbjecu(ms were ﬁled to the Salc Motlon

b P elimmary Objection_of The Heriz Cor pmalmn fo f/ze Debtoz s Sale
Ma:‘mn and Biddmg Procedhives [Docket No. 474]; - ‘

2. - dbwited Objer:tmn of Lonisville Reg!onal Airpert _A_ﬂ_fh_m AN Mamm of _
- Debtor for Entry of ait Ordler Approving the Sale aind Assuimption and Assignment of
Certain Exectifory Camracts* and Unexpn'ed Leases [Docket No, 479] ad

3, The Allegheny (’ounhf Air port Aunthor iy's Limited Objediun to-Debior's

......

Motion 10 Approve Sale, Assumpnan and Avs:grfmvnr of Non- i‘"mnsfeued ‘Loedtions
_[Douket No, 483]

. VV-, ‘The Louisville Regmnmi Anpmt Authouty (the “Lonisville Authm injy”) has
reserved its .ri_gl;’t’_g-_ -an‘d_jc_léfegse.s. ta the _Sallg"Mo,tinn through the Limited Objgction of Louisville
.Regi_o_nz_ﬂ Ai‘rpc’mt Atlihdl‘ity o Matign of Debtor For Entry df ani Qrder Approving the _Salé and
A'ss;umpﬁ«jﬁ,and Assijgrmi_ent of Certain Executory Contraet and Unexpired Ledses -[Do'cket' No,

- 479] (“Louisville Objection™), The Concession Agreemient for Rental Car Conecssion at
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Louisville International Airport dated April 12, 2012 by and hetween the Louisville Regional

Aitporl Authotity and. Simply Wheelz LLC d/b/a Advantage Rent-A-Car (the “Lonisville

'Co)id&_&i’ﬂ!f Agreement”), -which was identified in the Louisville Objection, is subject {6 -

potential assumption and assignmert. - The Lf;)uiz::_vﬁla Authority "Zc'bll't_ell'ds that the Louisville
_C':cmcessiqn Agréement may not be assumed of a_ssigned_ -ab'sen_,lﬂ the consent of the Louisv‘illa
Authority- and rés_bluﬁon;df'thc Lmiwt-l‘l'c -O’Ejé__c_tidn bui “has agreed to resolve the 'Lr?:fii-i';s‘\fi:llé
Ob|cctu)h on the tci ms$ set forth in parggr aph 42 below. | |
WW. ‘Bdch of the Ob}echuns of Her bz and The A]legheny Cmmty Alrport Authm ity (the
‘?ﬂlegheny Auﬂm: ity”) has been resolved on the tetms set forth he1em
THEREI‘ORL, IT IS I-ITRTBY ORDERIZI) THAT
General Prt)v:snons :
1. The ‘}a]e Motlon i gianled and app;oved ag 5ot forth herein,
2 All nb}ectlons 10 thc Sale Mutlon of the felief 1equestcd therein hava been
w;lhdtaWn, wawed or sett[ed as. anmumce.d Lo the Court ot by stlpu{atmn pwvmusly ﬂled wuh
the .Lourt, or. ff,ls- rcsoiJ;ved i “thig 'Ql"d_ﬁlj’, atid all rescxwatl_pns._olr rrghts_ mc;lugl:ed in .a_.ny: su,o,h

3. All pcmsnm aud _e_n_ht;es gwen notice of the Sale Moﬂon thcrL fatled 16 tnnely

_ohjec‘t therefo afc deemed 0 consent to the relief soug;ht therein mcludmg,, wxlhout lrmxtat:on

all np_n—llebt_or parties 1o the 'A,_ssigned Cantracts.

4. 'The findings aiid conclusions set forth horoin 'cqn_,si ifute the Court’s findings of

fact and conclusions of law pursuant to -Bgnl;mbtcy Rule 7052, made applicable o this

pmceed'i_n_g pursuant to Bankruptey Rule 9014, To the exfent any of the findings of fact
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conslitute conclusions of law, they are adopted as such, and (o the extent any of the following
conclusions o_f law cqns’t_i_tute ﬁndi_n_g_s of fact, they are adopted ag'such.

Approval ot the Avis Term Sheot and the Hcrtz"]‘.e_n‘n Sheet

5. 'Tlie Avis Term Sheet a_nd' the He_ft'z Term_ Shicet, all of the ~tenrjﬁs and conditions
thereof, and all of the tzansactioul contemplatcd thcl ¢in ate approved in al[ respecls, The fmlmc
spcmﬁcally lo mcludc any pzutjculal provision of the Avm ‘Term '?.hcel and the Heuz Term
Sheet in this Oldu shall nat dlmmmh of 11np;m the ef‘fec,t]veness of such 11r0vr510n, 1t hoing the
inteint of the Count that the Avig Term _S_h@et.anﬂ t_he' Hertz Term Sheet be authorized and
;_appmvga_.in.__t-héirfemire;y,_ The t;i'él‘_aisifér- of the ';Nm_:—"_l'raﬁsfcrr_éd Locations by the Debtor to Avis
jancj Hertz, i'e_s}pgdt ively, as the Purchasers, according to the terms of tile- Avis Term Sheet and
the Tlertz Tesm Sheet shall be 4 legal, valid -gi;d_"effé_;:;ix)g_' transfer of the Non-Transfetred
Locatiotis. The 'ct)'n's_tjimmaﬂbn-of .-tﬁe; J.[-ransact_'i_cm.s' is hereby approved -dnd a;itho_'rized “under
scution 363 _(_b) bfﬁfh’é ﬁﬁn‘ki‘uﬁt@ Cﬂcie;' .'

| 6. 'l‘he Debtm is fmthon?cd‘ (a) ta take an‘y‘ anil all aoﬁons nécassary o, appl opt 1ata E
to pet form, Lonsummate, rmplement and close the tnansactwm, mcludmg the sale to Aviq and
_Helt?, respcchvely, a§ the Puwhasers, of alI Non-’l‘lansrened Lomtmns m accordanoe with ihe.
,,t_erm_s_-'aﬁd _c_(jnd;tr_ons_ set forth i _m‘ "’tha Avls Térm Sheel and the I—I_er_rz T e::_m_-Shs_:et aid this Order,
-;in'q-mdiir_j;g,, without limilation, exgeuting, acknowledging und -ﬁeliveﬁn_g ~such  deeds,
assignments, conveyances and 'mhésf" agsurance, 'docfumeﬁté and -instroniénts of ﬁ"f’.triﬁfét‘ and-
taking any ation for pv;srpoé@s ofussigning, 'transfei‘riﬁg, granting, conveying, and confirming to
Avis and Hertz, vespectively, as the Puichasers, or u%:‘cluéiﬁng to possession, any or all of the
Nq_n’-f_lﬁ‘ﬁ:js’féritd Locations, and entering .iﬁ'toj any transition services or ppérajidns support

agreements with Avis and Herlz, respectively, as the Putchasers, aiid any other agreements

223 -




Case 13-03332-ee Doc 498 Filed 03/31/14 Entered 03/31/14 14:15:16 Desc Main

Document  Page 24 of 76

telated to tmplementing the transactions; (b) to assume and assign any and all Assigned
Contracts; and (c) to perform its pbligations under the Avis Term Sheet and the Hertz Term
Sheet_.

7. All persons and entities are prohibited and enjoined from takinig any action to

adversely alfect or interfere with, or which would be inconsistent with, the ability of the Debtor

to transfer-the Non»"l‘raﬁs’ffétwed Lac'a’tio‘ns- 16 Akis and 'Hert:r, respectively, a3 the Purchagers, in

accmdmwe W1th the AVlb Term’ ‘ilwet and the llcrtz Term éshect and this Order.

- 8, 1n'the mfent Aws and/or Herlz, Lespechvely, as the Pulchﬂ‘%ms, or the Debtm, as

{he Seller, fuil to consummate the sale in accordance with the Avis Term ’-{:heet and ,tla'e'-Hertz_

“Tetm Sheet because of 2 breach or failure 1o perfotin on the pait of Avis ot Hertz or Seller, as

-_ripp'liicable,: then the noii;breachitl_g patty may seek to enforce ifs rights for such breach,
9 Bxaepl as otherwise expressly provided in the Avis fl‘crm_ Sheet and the Hertz

‘Tetim Sheet wiﬁl respect (o ?eDel Aqsumed L:abnhms, the Nom’l":ansfcnred Lm.atmns shalt be

sold free ‘and clear of -all cldims, Ligbilities, iriterests, rlghts and encmnblances :tncludmg, '

Wlthout llmltatmn all nmftgages restucnons (mcludmg, wnﬂmut hnntatmn any rcstuctmn on

the usc, vntmg. iights, tmnsfu rlghts, chum‘; for receipt of i mcomf: m other ex;ewlse of any

aitributes of anerslup), hypothecatmns chat gcs, mdcntures, loan agxeementb, mstruments
options, deeds of h ust; secul ity . mlerests, equnty mtelests, cond1t10ml sale rlghts or otht:l tltle
;retammn,agre:ei;aemﬁ,; pledgss, judgments, demands, tights of first refusal, congeni rights,
éffse.ts, conttact rights, rights of setdff, 'jt:igiits, of reeoyery, réimibutsemert rights, caﬁtfibu‘t_i"én
claims, indemnity ﬁghts, exoneration sights, product Uability - claitms, alter-ego olaims,
environmental rights and claims (including, without limitation, toxic tort élaim's_),_ iébc}lj rights

and ¢lalms, employment rights and olaims, pension tights and claims, lax claims, regulatory
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yiol_ations, decrees of any court o foreign or domestic _gdvemm_é_nta! entity, charges of any kind
or pature, debts arising in any way in connection with any agreements, acts, ot I__'ai_lur_es' to act,
reclamation claims, obligation claims, dc,nﬁands_, guaranties, cobtractual or other commitment
rights and claittis, fights of licetisecs or sublicensees under section 365(n) of the _Bagﬁguptc}y
Code or ar__iy similar statute, and all other matiets of any kind and néture, ‘Wheﬂier' known or
upknawn, chdalé or inchoate, filed or uﬁﬁléd, Sc;hedu]e'c'i or wischeduled, noticed or 'tlnﬁcyiicbci,
lecmcled of untecos dcd pcrfuctcd of vinpey feuted atlowed ot dilel(JWGd contingent ot
non-wntmgent {lqmdated or unllqmdaled matured or umnatmed lnatérml or non—maten,al
_dmpu_ted_pr-. u_nd_n__sput_ed, whg‘th_‘cr a_ru_:'t_ng prmr to or subsqc]uant {0 "the'cqmm.énfcemen_t-.of the
Déb't_m"‘-s chﬁpﬁer 1 :;_:éijs._g“(h_z_it, fﬁi--.lhé"avoi_dﬁnqc of douibt, in each case arising from or related {o
the -owﬁel‘s';'laip of the No.xa-Trﬁﬁéi?:n‘ed Locations or the operation of the Business prior to the
i:{at'e of the Clos'i-rig-(thc *"C’lasifng Bare"):of éﬁy‘ of thé Ndﬁ-TranSferred -Lnﬁationsj,. and whether
at_'lsmg unr-__lera_a_;y' theory, law':qr 'doctrmr_a.. of ,.S_UGWS.SM liabifily or _1relatad theoties, as well ay a_n’y'
and all “claims” :'ag -t'h’ét tbr&: 1s 'cl'eﬁ-ned'. fanéi' iise*d in’ thc'Barsld-uptcy'-Code, -incliudihg section
101(5) thmecvf (all of the foregomg, colleclwely, “Clatms™), and any consensual of
-nmlcottsensual hen statutory lich, wal ot pezsohal pmpel ty lien, mechamu;’ lien, nmtcnalmans
lien, walehouscmans lign, 1ax hen, and auY and a’ll “Iwm" as thal tenn is clet‘ ned am‘l ugsed in
the Bank; uplcy Code, mcludmg stetion 101(37) thgtg:of (all of the fmegomg, collcctlvely,
“Liens™. ' '

10. At each Closing of any Nom"i"m’n_sfeﬁed Location, all of the Debtor’s right, fitle
and intérest m and o, and poss_gs_siqu of, that patficular Non-Transferred Location or those

particular Non-Transfetred Locations shall be immediately vested in Avis and Hertz,
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regpectively, as the Purchasers, pursuant 1o sections 105(a), 363(b), 363(f) and 365 of the
Baiikruptey Cade free and clear of any and all Liens and Claits. Such trénsfer shall constitute

a legal, valid, binding and effective transfer of such Non-Transfetred Lovations. All persons or

entities, preSelg__tly, or on or after the Closing; in possession of somie or all of the

Noﬁ-TraﬂSferred Locations are di1-¢cted to surrendor p’b_s’_sﬁsﬁbh' of the‘ No‘n-:':l‘rans:fcrreﬁ
ch;atfions dirgctly to A_{ri_s, or Hertz as the Purchaser or its designee on the Ul,’(:sing of at s’uqb
time {licreaties as Avis or Herlz ag {he P-urbhﬁs_éfqhﬂi request. |

1. Avis and Hertz, rcspé,éﬁyel_y,k a5 the P.urchasﬁ:;'s,__ are ‘hersby - authorized in
‘conection with the ".l’,ﬁ_().l'.l'suml]]aﬁiofl' of the transactions to #Ilo_cme the N0l1eT1~ans-fen'red
ana,tji'éns_,_ Seller As's'i'l,r]_i'e'd. 'Liabiii'_'ties, 'a'nd_ the Assxgned Contricts mﬁtmg “its affiliates,
;iesﬁigni.c}:as_,; ae’;‘signceé& and/or successors i 4 1-‘1‘-15&11’@;1‘ as ity “in its sole discrefion, deems
aﬁpljopfia[e,- and to assign, sublease, sﬁﬁi-i’qens_;c_:,f imﬁsﬁﬂ‘ or otherwise dispose of any of the

- Non-Transferred Tocations of the tights indet any Assigned Contract fo its affiliates, designees,

'@S:iigi;ées,_ and/or successors with all of the rights abd protections accorded under this Order-and

the Avis T@:g’;___She;:_t _aﬁc;i; i:i)e,'Ierfii' Term Sheet, and 111# Déh_tor_shafl,l ‘conperate with and take all

'_acifio_ﬁs, reagonably requiested by Avis and 'He;iz;-_i'cspécti'fvd!ty, as the Purchasers; to effectuats

any of the foregoing, which shall be af- the cost of Avis 'z_;_nci Hertz, te.sp_é,_.ciiVély,' as the

Purchasers, if requested after the Closing Date fo the extent provided in the Avis Terny Sheat
and the Hertz Term Sheet.
12, Subject erily to the provisions of Patagraph 41 hersin with respect to Herlz and

the -A_ll_egﬁ,eny Aut_hoﬁ'ty,r_ this Order: () shall he e'f_fectivjﬁ: as a -determination that, as of the

Closing, (1) o Liens ot Claims {other than the Seller Assimed Liabilities) will be capable of

being asserted against Avis and Hert, respectively, as the Purchasers, or any of its assets
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(inclu‘c_j_ing the Non-Transferred Locations), (if) the Non-Transférred Locations shall have been
transfetred to Avis and Hertz, respectively, as the Purchasers, fiee. and clear of all Liens and
Claims, 'il_nd (iii) the conveéyances described herein _have__héen effected; and (b) is and shall be
b’inding upon ﬂr,l.'d povern t_h"c';act_s of all entities, 'i'nciudiri'g, withiout liritation, all fﬁ"l_ing agenis,

filing officers, title agents, title companies, recorders of morlgages, recorders of deeds,

regish-'érs of deeds, regisirars of patents, :ju;'adéma,rks or other intellectual propeyty, =atiﬁttiﬂi‘sti*ati ve
agencies, govetnmental departments, s_ﬁ;c_ltefaifies of state, fécl__eral. and local officials and all other
persons and cnt_.itieé who in’a;y hie tequired .‘b_)’_ .Opctaﬁpfl ol law, the duhes of their office or
gontract, to accept, file, register of chsfwisd; revotd or release any documents or instriments, or
\rﬁhﬁ i;n_ay be _rgi.quiréd fo fc_p‘o’_rt or insure ai;lj/ fitle or s_té_t_q of title tn O_i‘.t{:_) any lease; and gach of
the t‘_or;’__zggiing‘ persons aud' ent_i{ics 'i_'s hemby. .ﬂ.hfected fo acécpt for filing any and afl .pi‘-the
* documents und _i'nsﬁ*ufne’ﬁix tiecessary and appropriate o z:ons‘urhmaté the transactions
~contemplated by thp Avw Term Shegt and the Hetlz Ten bheet :
13, Eésée;a_t; as otherwise sxpressly 1_3fuj:ﬁid¢d in thie Avis Term Sheet andl the Hertz
Tt Shoet with tegpect to the Seller Assumed Lisbilites, all persons and entifies (and their ;
.1-espe¢tix_ic successars and assigns), including, Wi_'tilqlllt‘-'liiihil’ﬁ{i{ﬁﬂ; all - debt '5@_ufigt_y holders,
equily security holders, affiliates, povernmerital, --rte’ix; anid régulatory ,z’;ﬁ;u_tliofi_t_ié.'s{, lenders,
'thg_ﬁomel?s,_-vendm_§, §inpiqye’es; {rade ,ti:fga‘d_i‘tt)_rsi .rl:'i'_'t'ig:gjt‘_i'o.n claimants and other éreditors tiolding
Liehs ot .'C,.l-a'ims aﬁishigs nrder ot 'out'f.'o'-'ﬁ- in cdrifné;;ﬁ;on with, or :i_n any way relating 't_;b:, the
Dé_bft{)l', lhe Non-Transferred Locations; the Qwh@réhip,_ sale o épération of the Ngnlefaﬂs'F@qued.
léosations and the Business prior to Closing or the transfer of fhe No-Transfetred Lﬁ@fﬁﬁs to
Avis and Hertz, respectively, as the Purchasers, are hereby forever barred, estopped and

perniancnt] y enjoined from asserting such Liens or Claims against Avis and Hertz, réspactively,
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as the Purchasers, its successors or assigns, its assefs ot property or ihe Non-Transfetred
Locations. - Following the Cio,sing, no hcﬂ_cler of any Lien or Claim shall i-nter‘fc:‘ré with title to or
use and enjoyment of the Non-Transferred Locations of Avis and Hertz, respectively, ds the
Pixrcil'ascré, .I;aéed on ot 'rclatéd to any such Li__e_t,i or Claim, or based on ;iny action the Deblor
'l'l'llt'}'y take in 1ts 'éii@ptel'- 11 cse. |

14._7 ‘Each petson o cﬁiity that has ﬁléd 'financ-ing statentents, 11‘1:01'tgagc§-, lis pendens

or othei documents or agreciments evndcncmg Liens or Ciauns agamst or in the ’Non«Tmnbieued
Locations shall be obhgated to dehvm 10 the Debtor and Aws and Heitz, mspechvely, as the

Purchatmrv. pnm to thc Cloemg of the ttauqdcnons in propu fmm for filing - and execitted by the -

appropriate partxes tennmatnon statements, instrumcnts of ';atlsfachon, xe]cases of all. Liens and.

C,lamw that the petson or enuty has wnh respect to the Non~T1 ansfetred Locatmm or othcrwwe
If any . pexson or enttty that has ﬂlud tmancing statements, martgages, lix pcnziem or other
documents o agreemunts evndencm,g Liens ‘o Clmmq agamsf ot in the Non—lransferled
Lacatlons shali not have dechled o fhe Debtor p1 ior to' ﬂw Closmg uf lhe transautmns, m:
jn;‘open' form to: hlmg and executed by the appmpuate pames, termmdtmn ‘statéments,
. nshuments ot sat:sfactlon, 1cled.ses of ali Liens and Clanns, that the: person oF entnty has wnh
ruspect ‘to the Nm—Tzansfeued Locatlons or otherwmc, then only with regmd to tho'
N_c‘inf__l‘ransff;rcﬁd -.Loeg‘zt‘l_oﬂs' that are .purc;:_lmsc_acl_ :by the Puitchasers, pursiant to ;a_ch__ of ‘the
Binding Term Stieets, as applicable, and th_is-.tjrdéri (a) each of the Debtor i Purichiasers i
hereby authorized and directed to execute and filé such statements, instruments, réleases and.
ather documents. on behalf of hie person or entity with respect to the -Néﬁn.—Tlfanéjfcn'ed
Locations; (b) Avis and Hertz, respectively, as the Purchasers, are ¢ach ihereby authosized to

file, register or othérwise racord a certified copy of this Order, which, once filed, régistered or
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otherwise recorded, shall constitute conclusive evidence of the release of all Liens and Claims
against Avis and Hettz, tespectively, as the Purchasers, and. the applicable Non=Transferred
Locations; and (c) Avis and Hertz, respectively, as the Putchasers, may seek in this Cowrt or any

other coutt to compel appropriate patties to execte termination statornénts, instruments of

satisfaction, and releases of all Liens and Clajnts with respect fo the Nori-Transferred Locations

other than Seller Assumcd Liabilities, This Order is deemed to be int recordable form su-f‘ﬁci;n’t
to be placed in the filing .or recording system of éach and every fedewsl, state, or local
goverhinent agency, department E,‘:r' uifice, Notwithstanding :the. foregoing, the provisions of this
Onde] authm 17ang the sale. and assagnment of the Non—T:ansfened Locatmns fige and clear of

Liens 4hd Clmma {-,hdl] be self-exgcutmg, and nenhel the Deb’mr aot ‘Avis and Herlz

‘mspectwely', ag the Purchasers, shall be requited to rc.;r_;ccutc or fie releases, temyination

statements, “assignments, consents or othér instriinents to effectuate, “¢onsummate. -and

iniplemnent the provisions of this Ordet,

5. Avis aid Hetls; respeciively, as the Purchasets, shall be authorized, as of the

Closing Die, to opetate under any licenise, permit, registration aud governmiontal (ineluding

airport authoriies) authorization or :appmm (walleclively, the “Ancillaty Licerses™) of the

Debtor with respect o the Noi-Transferred Locations, and all Ancillary Livenses are deemed to

have been, _z‘m'él licrcby are dh@c’teg:l 16 be, transferred to Avis-and ’Hef_tz, 'respécti'va{y@ s the-

Putchasers, s of the Closing Date. For the avoidanie of 'dtiubt‘, the Ancillary Ligenses do hot

jnclude’ the Assigned Contracts, and none of the provisions of this paragraph 15 apply to the

assumption and assignment of the Assigned Ct'mtrac_t_s_ 10 the Purchasers, To 'tilé extent any
Aricillary License cannot be transferred to Avis and Heitz, respectively, as the Purchasers, in

“aceordance with the first seniterice of this para‘gm;ih 15, each such Ancillary License: (a) shall
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remain in effect while Avis and Hertz, respectively, as the Purchasers, with assistance from the
Deblor, ’wprks prbmptly and di_l{gc‘tit'ly to -ap‘ply for -and s'ed‘ui:e all negésséty gavernment
app_roval s for the transfer or new issuance of_Ai_iéi-!l_ary Licenses fo A'vis- and Hertz, res_pectiy"e'_ly,
as the Purchasers; and (b) -;s'h'al'i terninate on a I.Ecenscz_~by-&_.i.¢tn_s_e basis following the final
: detén_ni_natign of 'i.h_é application of Avis and Hertz, *-resﬁe_ativei;y, as the Purchasers, for transfer
or new.issuance of an Ancillary 'Lioénsc tb. Avig and Hertz, i'éspr;cﬁve]_ y, as the Purchasers. The
-ﬁ@b’t_o-r- shail .mainta‘iﬁ. the Ancillary Licenses m pood standing to the fullest extent-allowed by
app;_lica.ﬁl'e law foi the beriefit of Avis and Hertz, rcépé‘dﬁy&ly,' ag the Purchasers, until e__qui'val.ént'
rnew Ancillary Licenses ara*i'ss_u_ed to Avis and Hertz, 'ms_ﬁc.;s'fiwiy, as the Purchasers, which
s,l_la._l'l_fbc:_ at the cost of Avis and [ettz, =r¢spectiv;l-x', as. the Purchasers, to the extént obligations
z‘uﬁ-'ihgur@é:d' aftgr the Closing Date. 'Without l’iﬂiitin.g_'_thje ibie;gqigg,; _the'i’-m}ch'asers and Debtor
m_ﬁy, enter into, wfth;mt Further -;zpﬁiigaﬁan.mf 11'«)1-%0;1 10, of Lgr:c'ieif of, the -Qo__l;ll.'t_ﬁahy"'r;;asbn:abl_e '
atrangement that cither of the .'Pqizcha,sz;iz-s. may roquiest and at the expense of such Purchaser,
thh -a_amﬁgQM§:ntr_;p’_l‘hiiﬁﬁs- Avis and Hetlz, mépécﬁizélj, ns the Puithasers, with all of the
henefits of-or under, any such Ancillary License or any other Non-Assignable Puréhased Asset
| (asdehned in theAvrs Tenm 'thée't'), Fuithier, al._éo withoist Lisiiting the Foregoing, --Av’is dnd -
‘Hertz, ,resﬂactinQI.ﬁ_;, as 1h§ P"whasers dnd the Debtor may -enter 'i_iii_té,- without firther
, ﬁpﬁliﬁaﬁiﬁr}- or motion 10, of order of; the Court, any feasonable éharé;d seryicss a_g_ri:e_f_ﬁént or
shared manag@ment_ agreement that P?mﬁﬁagers niay fequiest and at the expense of Purchasers,
whzoh dreangement provides Purchasets with the 'b’eiie-ﬁts of -iiuaiiagcniém or services of the
Debtor in t;}guﬁiiiéﬁing the operation of the business of the Deblor-to Avis and Hérl'z;

tespectively, as the Purchasers.
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16, To the extent set forth in section 525 of the Bankruptcy Code, no goverimental
:init-(incl uding any airport authority) nay revoke or suspend any permit or license ielating {o
the operat;on of the Non-Transfetred Locations sold, lrdml‘em ed, assigned or conveyed to Avis
and Hertz; respecﬂvely, ag the Pur chascls,, o account of the filing or pendency of this chapter

11 cage or the consummation of theé transactiors.

‘No S uccessor.of 'fra‘ﬂsf_ erce Lial ility

17 Aws and llcrtz, :ebpeclzvely, as the Puwhahoa 8, shalt not be deemed as & 1esult

.of any action taken in c,onnec.tmn with the Avis Term ‘§heet and the }{ellz Tetm Sheet the
.‘cons.um_mauon of the transactions coniemp_lat_ed_ by the Avis 'l‘erm Sheet and the Hertz Term
Sheet or the taansfcr or operation of the Non~T1anstemd Locatmns, mcludmg lhe Assxgneci
Contmots Ao (a} bea legal successot, oif ofherwise be deemed a- SUCORSSOF [0 thc Deblor or its
affiliates (other than, for Avis and Hertz, respectively, as the Puschasers, with tespect to -any
obligations as an assignee under (e Assigned Conttacts arisizg after the Closing); ,(_b) have, de
jc‘refcﬁ' .m" atherwise, merged with or into :fhé:[)‘ébmr or ity aﬁiﬁm () be an 'auer -ego‘ 01 A mere
cnntmuatmn or substantlal contmuatmu of the Debtor or 1ts afﬁhates, m ;:a(,h case mc]udmg,
wu;hem Iumtatmn, wuhm the meanmg of any pcnsion law, the Empl,nyee Renrement Incomc
' Sec'urlty A_ct the Lonschdated .Ommbus Blrdget Reconclhation Act "'(*-‘C.‘GBRA "), the WARN

Act (29 U, S C §&; 2101 et seq.) (“WARN”) ‘the Fair Labm Standard Ac‘r 'I‘ltle VII of the Cm] :
Rxghis Aut of 1964 fas ammded), the Age D:scrmunauon and Employment Act of 1967 {as
ameﬂdﬁd)_, the Federal R_@habll,_n.tatmn Act of 1973 (as amendcg_l), the Nat_nonal :La,bm-_ R_el_at;.ons

Act, 20U S,C. 151, et seg. (the “NLRA®),

18.  Other .'t};].ﬁll as expressly .s-et. forth in the Avis Tetni Sheet and the Hertz Term

Sheet or this Order solely with tespect to Seller Assimmed Liabilities,” Avis and Hertz,
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respectively, as the Purci_l_a'_s_ers_, shall not h_avc any responsibility for any liabiltty or other
obhgahon of the Debtor or any of its alﬁhates, whether known or unlmown ag of the Closing,
How exxsting or hereaften arising, asserted -oF unasserted, fixed or conlingent, hqmdatecl or
: unllqmdaled ‘mcludmg under any law of theoty of successor or vicarious liability, antltrust law,
-enwtomnental iaw, fowlgn fcderal btate or local fevenue faw,. o pmducts liablhty law._
 Without limiimg the genelahty of lhe I‘otegomg, A\qs and Hertz, 1espeut1vcly, as the
Purchasets, :rsha_ll ol be I.}a.b-_le for any {a) liabilities, débts qr._obl._t_gatio.ns. on aceonn o f--an,y laxes.
arising, accening or-payable under, Dl'jl-t.df fﬁ’l éé}iﬁédﬁbh with, of In any ‘way _i:él;'atﬁlgifﬁ the
-ownership or apeiatmn of - lhe Non-lrausfenad Lucations pr:m fo the Glosmg,'

(b) cnvmmmental llabllltle‘i or obllgauonq arlsmg from conditmns f st cxlstmg o or pﬂor to

------

' -lx-mit'atro‘n', unde-r-the Comprehenmves-Envrrmnnemal 'Resp.onse Lompen.sat:o.n dnd -.Laabill.ty At -
'(“CERC’LA”)? @ lmbihties, debts or obhgatuom ar mng from Londltlm‘ls fh st exmtmg af acﬁons
-roqcunmg priot to. the Closmg with . respm to any labor, employment or su:mlar law ‘rule or
jregulatlon, lncludmg the law:, s;&eclf ed m lhe pie('.edlng Pardgiapb (includmg ‘ﬁlmg
- requn ernents uuden any-such iaws, rlﬂes of regulahons) 0] {d). h@bllmes undcr " ny othel
foreign, fedelalr :s’fate of. Iﬁc"al law by virue of'Aws and Heﬂz; respe_ouvelyi as the Pu-lrchasglfs,
-'--pmchasmg any of the. Nmr'l"mnﬁamd Locations or assummg any of the Seller Asqumed
'Izmbﬂii os (all ]Idbﬂltlcb dcscubed in Paragraphs 17 and 18 of uus Order, ?nccesvor or
Tt'amﬁn 'ce I.mbilfga") _
19.. Exccpt as otherwise expressly plowdcd in the. Aws Term. Sheet and the Hemr

Term Shest, nqthmg shall reqiire Avis and Hertz, respectively, as the Puechasers, 1o: (a)

-32-
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continue or maintain in effect, or assume any liability in respect of any employee, collective
bargaining agreement, pension, welfare, ‘ﬁ.'fn_gé benefit or any other bepefit plan, trusl
an-angemem or ather agreements to which the Debtor is a party or have any responsibility
therefor including, without limifia'l'iq11, .mejd:icai, wellwe and pension bepiefits payable -’aﬁer
_i'ei‘i_remeﬁ: m other termination of 'empidymenf_; o (b) assume any 'rgsﬁonS'iBi!ity a'sa fiduciary,
‘plan Spéﬁ,s@j: or Q_tile£y\iis_e?'.fq_i‘_ making ';any contiibition to, or in Tespect. of tha Eﬁmd:hig, .
investment - of - admiistiion of ny employee bonefit plan, atangement -or
gg_r:ge;_r'\'c;it;(i_ﬁc[ud,ing but-not (lih}it"ccfi. to :ﬁen‘s{it_m_ p:iang)_ or ‘tﬂhe'-'tar_rriﬁi_na'ti'on of -'any'.:such plan,
-arrangcmmt or agreemem |
90.. Ef‘lectwe upon 1he Ciosmg, except WlﬂllLSpCCf to Sellm Aseumed Lnablhtics ail_
| 'perbanﬁ emd exmties are forevel p;oInhtted and enjamecl tr om commt:ncmg ar conimumg in any
matfer any r:u,tmn or- nlhei ploceedmg, whethe1 nJaw of equlty, in any Juducnal adnnmstaatwe,-
=Pu:biha] or othe1 proceecfmg agamst Avis ﬂnd Hetiz, mspectwely, s the Purchaserﬁ, o their
-nespectlve assets (mcluchng the Non-’l“tanbfe,ned Lﬂoatlons), with respcc:t o any (a) Lwen or
Claim, oi (b) Succesam or Ttansimqa Lmhihty, mcludmg, w;tlwut lumtat:on ‘the followmg.
agtmns wnth respect o c’lauses (a) and (b) ) cmnmencmg or oontmumg auy actron oF. othm .
,-'pmccedfng pandmg or threatened; (u) enfmemg, attaching,, mlleqtmg or recoveung m any'
.grtanr_lar, any Jtldglilqllt,'ilWal_d, 1.dc_g:1_ e ,Q_l Qtd@l_i (iii) creating, _pertcc_:t_mg ot entqmm_g any Lien or
-Glsii-m;: ‘(f\'{)-'&i:::’ﬁﬁftﬁ)g' .ahyz setoff, -‘r‘igﬁt of .. .-s_ubifog'aﬁéﬁ' o’f recoupient  of - any 'Igi_nd;
(v) umnmencmg or contmumg any actmn, in-any m'mncl or place, that clces niot mmply wnh or
is lmonszstcnt Wlﬂ] the p: ovistons of: ihlb Oldel orother orders of this Court, or the agleements

or atfifonis contemplated or faken in respect hereof; or- (vi) revoking, terminating, failing or
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refusing to fenew any license, permit or authorization to operale any af the Non-Transferred

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

2. 'The transactions contcmp‘la_tcd by the Avig Term Shee-t and the Hertz Term Sheet
are underlaken by Avis aiid Hertz, 1eSpecuvcly, ay the Purchasers wuhaul callusmn and in

good f’atth a5 that term s dcscubcd in section 363(m) of the Banluuptcy Lode and accoxdangy,

Avis and Heriz are deemed for all purposes to be good faith purchasess in -tl,t.e transactions-

contemplated by thc Avis “Term Shcct and the Hmu Tenn Sheet and the rwcrsal ar

: mc)chf' cation on appeal of the authmizai[on provided hemm to cotsuntmnate the sale shall not.

- affect thie va'l._:.d,s ty :u‘-f‘ the ‘il'ﬂi_ilfSBOUfOﬂS ;(Iin'cludmg the assumption anda.sﬂngﬁmentpf the Assigned
Contracts), unless such authorization and consurmation of the sale ave duly and propetly staycd

pendmg stich’ appcal

22, chthcr ﬂw I)Bbtm nar Aws and Heértz, 1espect1vciy. H$ tbe PuwhaSels,, has*
engaged m aﬁy c‘o-lflit'S'IOﬂ -W'tth ‘other tiddets or =has= 'taken.anv other‘acncm or 'l-na't,.llon. that would

cause of penmt the nansactwns o be avmded 01 costs or damages lo be 1mposec! undcr '

'bechon 363y ot‘thc Bankmptcy Code or othelwase

Assum " tnm if‘nd Assi Vnment of Ass:_ :ned Contracr 8

23}_ The l)cbtor i authorized and dnected to assume and ¢ assxgn each of‘ the Assxgned'

'(,ontmc,ts apon. the Closmg of" thc t;ansautmns (m thereaﬁer, in accoldame Wltll the Avr; Tern

Shee( and the Hertz Term Sh{,.ct), free and clear of all Lmnb and Clanns 'lhe paymsnt ol the

applmable Cute Ammmts by Avisand Hettz, reSpectwaly, 4. The Putc"hasels* of thb Deblor as
rapplicable, ghail, in accordatice wnh section 365(b) of the Bankruptey Lode, (4) cutedll del‘atﬂts

undes the Assigned Cofitracts as contemplated by section 365 of the Bankruptcy Codc_: 45 o_r;gh_e

-34.-
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Closing Date, {b) compeiisate for any agtuaf_ pecuniary loss fo such non-Debtor _é_dtiﬂte'n_'palty
resulting from s_u'c_:'h_ default, and (¢) together with the assumption of _thg_Assi‘gf_u_ec_i'demcts by
the Deblon and the a$Si.gli_1lle'n[ of the As.s;i'_gned Conlracts fo A;'\(is and Hertz, respectively, as the
P.u_rchéwm; constitute adequ_zite assurance of futur perfo'ﬁnz"nice Lh’@l:epi‘_._.

24, Any pnovxsmns in any Ass1gned Conhact that pmlublt or c,onchtmn ihe

as'ngnment of such Asmgnt;d Cmmact of allnw the couutetpmty 1o such Asstgnec[ Contmct to -

termmatu 1g.captu1e, impasa any penalty or fce, awe]elate, mcre'lsc any. ratc “condition on

1enewal or axtemlon, or modnfy any temn ot condition, dlrectly or mduectly, upon ihe-

-agsignment of such Asmgned Agzeement constitate unenf‘orceable antl-aemgnment pmwswns

that arg de smcl of no force and effect‘ All cher fequmemems and condmons under scetlons :

-363 and 365 of th_e, B;ﬂnkmptcy Code fo.r tlie-assusiption by.the Debtor and assignment to Avis
qiid Heftz, 'l‘éspecf-iifdy, a8 the mhagers; oran Afﬁtiate of Avié’-'and Heitz, ra«;pe‘:ti’veiy,. as the

:fI’un chctqcxs, ot 1he ASSIgned Connac,ts have beén satﬁhed Upon ihe (,losmg, in accordance

-wuh sectmns 363 ‘and 365 ot the- Bankrupicy nge, Aws and l{eﬂz, 1espectwcly, ay the -
Purchaael 8, sha![ bc fully and urevocably vested with all r;ght, fitle and mtereqt of the Debton -
- undel ﬂl& As‘;[gned Cont: adts, and such Asmgﬂed Conttacts shall rcmalu in full towe and qffect '

for ‘the beériefit of ‘Avis and Heﬂ,z;, ;ﬁ‘c_spgc;tnvely;_-- ag :-.thc li’u,!:ghasgr,_i .fEaC-b non-Debtor -

counterpatty 1o the A'ssignea'c(smfacts shall be forever baned, 1est6ppe°c_l ‘mxd. perlnan:sntiy

._elljo;ned fiom (a) asqemng agamét thie. Debtm or Am and Hertz, mqpm,twely, as the'

Purchaqeiq or then respectwe asséts or propex,ty any asmgnment fee accelelatlon, del‘ault, :

'b;-e;ac!l or pl_ajum c_i:r--'pacum:ary- loss, or cqndmm} 1 a_ssngn_ment existing; arising oy -act_;r_u-mg as of
flie Cloging Date or stising by reason of the Closing, including any bigach related to or atising

oul -of change-i-control ‘in such Assigned Conlracts, of any puiported “written or -oral

’35 ~



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

_r’n'adi_ﬁ_cation to the Assigned Contracts and (b) asserting against Avis and Hettz, vespéctively,
as the Purchasers, (or jts assets or property, including the Non-Transferred Locations) any Lien

of Claim, covinterclaim, breach, condition, setoff, asserted or capsble of being asseried against

the ’D_e'bft(bl' existing as of the Closing Date or arising by reason of the Closing except for the -

N .Selll'_er..Assuméd Liaﬁiiﬁks.(gubjﬁ@l only fo the _j_izﬁitaii_pﬁs set fosth in 'Pai-a:gi'gt}ih 41 herein with
fespect ta-lie_ﬁi aind the Allggheny Auﬂ"fl’ﬁ?itg).‘-. o |

25 Upon the Cloéiﬁg *ﬂhd the }ﬁaymeni;bi:' 'ﬂl@--i‘elevaht Cire Amounts, Avis and
Hettz, tespectively, as the Puwhaqerx, shall I:e deemed to be substltuted for-the’ I)ebtor ay 4
_pmty to the apphcable Asmghed Comracts anc] the Debtm sha]l be released, puzsuant 1o

section 365(k) of the Bank1 uptcy Codea from any habﬂ ity nindet’ the Ass:gned Conhacts! Theré

shall ba no asqsgnmént ’(ees inen eases or any other fees chenged to Avis and Hertz, 1es;ﬁeol1vely,

,,as._t]lc-l?qrqllaselfs,'_- or f_the ;Dg_b_tol as i msult of the iibSlImPuO_l_l and _asmgum_em ‘of the Assigned
Contracts, The failurs of the Debtor ar Avis and Hertz, respectively, as the Puschasérs, 1o

én'fofce':at.,any-‘tim -on‘a or m'orfg teﬁns :m? 'éma'itions 'of'-sm'y Ass'ii'gnc:d Cotract --t;hél'l'-not ‘e &

as -._thi;_z -Pu;:.tsha.sm:s-,_ as .ﬂxe -gg_sg _-mag t_’?'i ._m _:'enfqmc -._cvshfy term: ﬂin_,d ,cond;xgt_xon of such Assi gn_:ed

“Conttacl. The:-ya}iéii_ty of the asspmplion and .:'aSSigmﬂient Qfﬁ_ﬁny— Assigned Contract to Avis and

Hetlz, fospectively, as the Purchasers, shall niol be affected by. any existing dispute béi\ﬁ&e&ﬁ the
Deblor and any c;bmiterp'aﬁy 19 ﬁuch:ﬂésigﬁéﬂ Conteset. Aty party that inay"liaveha‘dsi:hé"i'i-giﬂ

10 consent. m the assignment of ¢ any Ass1gned Contract w deemed 1o have cunsented fon the

'26_._- Unless Avns and I Ieﬁ?, mspacﬁvcly, as the Purc]msers, otherwise expa egsly agree

in wiiting, (a) all dcfaulh or olher obhgatzons of the Debtor undor the Assigned Coniracts
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arising or aceruing ptior to the Closing Date (without giving effect to ény aceeleration clauses
orany glefa’ul't ‘provisions of the kind rsp'ejc.:{ﬁed i -sect'ion 365’, b)(2) of the Ba_nkrup_t'cy Code)
shall be deemed cured upon payment of the Cure Amotints, and Avis and IIct tz, 1e§peouvely, as
1he Pumhasels, shall have no 11ah111ty or ob[iganon arising or accruing undm the Asslgned
Contracts-on -or. prior fo the Closing _Da,te,-- except as .nﬂlc:nmsr_:.pxprcssly ‘56t _forth in the Avis
_,_’I"r-;_n_n Sheet and the Hertz Ter Sheet, and (b) e'a'cli_ non-]_)eh'tqr.pgwty to un Agsigned Contract is
f(.?'l’d‘{f?f"-b??l'i‘eéi, eatopped Eln‘d'-lﬁé'l?mﬁnémly .g‘ifaj'oi'né'd._ﬁém agserling agdinst Avis and Hertz,

fespectively, s the Purchesers, or its assels of propeity (iricluding, withont limitation, the

‘Non-Transterred Locations), any default existing as of the Closing Dae, any-Lien or Claiim,

co-uul_er_ciaim:, breiich, condition, setoff (excopt with respect 0 ;sctdffé'_thét i Effcicted'pjrim- )
the Petition Date), of offier elaim assetied or capable of being sseried against the Debtor.
Otier thon the Assigned Conracs, avis ind Hert, respetively, 25 the Purchasers, have
assumied none of the Débtor’s other =¢9ﬁ'tfﬂé.ts_- or ledses and shall have 1o liebility whatsoever
ﬂwrcunc[er ' ' ST

27 The 'rﬂséi'grnﬁl ents of pach -of fha Assi‘g-ned f(,‘;ﬁntlradé' l?:yiihe ,1d¢bto_1-.-famis :am'ti

;Cods and ale consmtcnt wnh pum Oxdets of the Banlcruptcy Comt an'd thc I-iem Seltlement :
Ty thex, each of the Asslgned C'inlﬁﬁls by the chtor 10 Avis ami Iieﬂz, rcspcutwely is

,'_Eproperly _-assuu._labl_c by the Debtar and assignable to Avi§ of ‘Heitz, ._razgpecti;yel-y, a8 th_e_'-r

Purchasers,
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\_Otl-l_en" Provisions

28. TFor avpid;ince of d_oub_t, t_he sules process degetibed herein was in cotiformity
with'the Hettz Settlement.

29.  Avis and Hettz, respectively, as the Purbhfas:m, shall not be required to scek or
obtain relief froin the aytomatic —Stay.undgr.s.ection 362 of ihé.ﬁa_gﬂc_wpticy .dee' f6 enforce any
of its remedies under the Avis Term Sheel ::a_n_d_ the Herfz Terin Shéet or any other sale-telated
document, The dutoiatic stay ‘niposed by section 362 of the Bankrupicy Code is modified
solely to fheexlent néc_e'sjs ALy to implement the p’recedfng _:s_énte_ncé_;, pi'dvi'ded':hqﬁva'\'{’cf that this

 Court shiall retaln oxclisive j’m—iis,cfii:c.sti@a over iy ud all disputes with tespect fheref, i
30, Notling i ihis Orde ot the Avis T Sheet ad the Hortz Torm Sheet releases,

-nul-li_ﬁes, _-prticludcs‘, or enjoins the anforfiexiletﬁ of any ,(a) ,obligm-io‘n lo a ggoﬁzermema} wiit

under pohcc and 1egu1a1cu ¥ smtutea,, (b} regulahuns that nny enuty thld he sub‘;cct fo as. the

e

-valoiem taxes an,d 1o mmlt Lllst()mU‘ faul;ty Lhﬂl‘ge‘:' (CF Gs) to local govcrmnenta] entmcs

'Nothmg in this Orden or Ihc Avns Term Sheet aud the Herlz, Teun Sheet dm:sts any mbunal of -

Ay jllllSleﬁOIl it -tndy -have undu unwmmnental ]aw or other govcrnmcmlal lagtﬂatory

,qanébanlu:qpﬁ;y law;

the foliowmg (i) that cerlhm Settl éinent A grccmant
Tt siinel! dated fis oFDegernbarW
d il related -agrécrents,

: ftfemeni Agréeritent or any
Release, collechvnly the “Herz Settiement Docunter

_ The et “Hcﬂa Seﬂ!emem“ mealls, collemvely,
by and amung The Deblar, The Heﬂz'Corpomlmn Purch:
2013 (to;,ether with, the Ralgases {as _deflned i

______ "), 48 amcnided by those vertain amendments fo the Hertz
Settlement Documents g8 approved n that certain Agreed Ofller Chramting Motion of Debior for Entiy of it Order fo
Amend Setttement Agidement with Herlz Corporalion and Other Paittes :aid Granting Relaled Reljef (the “Heity
Settleiirent Amendment Order™) [Docket No, 447], and {ii) the related Releases (a5 defined in the Hertz Settlement
Agréement), each, as approved by that cortaln Order Granting Expedifed Motion of Debior 16 Compromise and
Settle f‘lmnm mwd Divpmv Pursuaist to Fed. R B{lﬂ‘kf P, 9019 [Docket No, 293] {the “Hejlz Selt!emem' Approwrl
Order™,

58 -
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31, . . This Order is binding upon -and i;:nu':és_ to the benefit .of any siccessors and
assigns of the Debior or Avis and H&tz,'tesp_eéfi\'fely',— as the Purchasers, including dny trustee -
appointed inany subseq'uent case of fhe Debt01- imder chapter 7 of tlhie Ba’iikruptcy"(?odé. )

32 ‘This Orden and thc Avig Ierm Shcet ancl the I fortz Term Sheet shaﬂ bc binding
'm ull 1espects uan Gatalyst, aII GlCdltOIS of (whethcr known or mﬂmown) the chtm all
holders of Bquity- mtciests in‘the Debl(): any hulders of L;em ot Llanms 111 agalnst o on all or

_ any pdmon of the Non T anstera u:i Lomtmm all ncm-])ebtor counielparhes to the Assigned
' Lnntl act&, al[ siiccessors and assxgns Aws and Hertz, re:spectwely, as the Purchasers, the Debton
and its afﬁhdfes aud subsldnm ies and any qubsequent frustees appomted in this Chaptei 11 0aso
: .1§j¢ctton._ :

-, -Nb‘ihi?ng"con‘ta‘ineﬁ it a’n'y chap‘éc"-r .-l 1 plan confirmed in the }Sébtdr'*s -*éiiajptef 1
case, any oider coﬁf rmmg any such chﬂptm 11 ﬁlan or any oider appnevmg wmd dovm ot
_dmmssal m‘ this chaplel 1 cases 01 any subsequant chapter 7 cases shall Lonﬂlct W1th or -
'derogate fmm the pmvmons of the AVls Te11n Sheet and thu Hertz Term Sheet or IhlS 01:101
ancl to ihe exlent of any’ crmﬂlct or dcmgation bctween thrs 0:de1 01 the Avis larm Sheet and

' Shect qnd the Hertz "I crm Sheet shall ccmtml
34 Tbe pmv;sjons of fh:s G’ldel and the Av1s Term Shecf and tlw Hcl itz Tarm E)heet
are noﬂéseyerﬁb.le' and_:mutl,uai_ly -dqpiendem.__ To flie j(a_}gtent _an;r. provisions of _t-tu_s Grdm conflict
With,__;or ai'e otherwise iné@it_gis'ién'iWi-th,l.thg ‘teims and conditions of the Avis Tern Sheet and
- the Hertz Tenn Sheet oithe Sale Motion and D'i_-de;r' Shortening Time, this Order shall govern

and eontiol.

;39.,




Case 13-03332-ee Doc 498 Filed 03/31/14 Entered 03/31/14 14:15:16 Desc Main
Document  Page 40 of 76

35.  The Avis Term ;Siie_et and {he Hertz Term Sheef and any related agrecments,
documeris or other instruments miay be mod’iﬁed. amended or Sup_plcmenied by the parties
thereto arid Catalysl jir accmdance with the terms the;eol' without fuither order of the Coutt,
pmwded that any such modlﬁcatmu, améndment or supplement does not have a material
ac;yersc éffect on 1he -‘De‘__:‘btor 's wstate,

36. ’Nebulk salés Taw or any similar Jaw of any state or offier jutisdiction shall apply
in any way t’ci_'ihe ,ti'an'saqti'oh‘s. alz-tihoxfiﬁéd herein, iﬁc_l'udinj_g, without 'liniitatidn, the Avis Tl‘éij,nljx
Sheot and the Herta Term Sheet and the trnsactions,

| 37 The Court §hall retain :_ezccliisirve.jt.-iriscliclti.oa to, among other things, nterpret,
implement, _aliét"enforée the ztérms_étin_d. ﬁro_\ii-s'foné ofthf § Oidctand tﬁe Av.is :Télm-Shéqt and the
Hentz Term Sheet; all amiendments thereto and any waivers and -Eonscét'it;: tlxéfeeunaér“ and each of
the agr-eeiimeﬁfs"' e‘xeéﬁted in -éc“nmédiiéﬁ thetewith 1o which the ﬁ}slstor-. is- 4 paity or which has
beeu ;;ss;gned by the Debtm ta Av;s und H’ertz respecuvoly, as the Pmchasels, oOrits dcs1gnecs
- and 10 adjudicate rf‘ necessaly, any and all dlsputes conccl mng or rclatmg in any way to the
'lransacﬁous. This Court refaing JUFlSdlf)tlﬂn 0. compel dehwny of the NOn-JTmnsl‘em ed
| -Lacatmns, to- p!Otf:Lt ,Avls and Hertz, respectwcly, ay (he I’urchasers and its’ assetﬂ{, mcludmg-
ﬂm Nﬂn-«Txansfeued Locaflons, agamst aty Clarms, Llens an,d Succebsm or Transfewc
Lmbility and to cnter orr:lt—ns E:t appmprmte, pursuant to acctmns 105 363 or 365 (or mher
ﬂpphcable plowsmns) of the. Bank; uptcy Codc I‘lcbeS‘idl y {o uansfer ‘the Non~Tmuafaned-
‘Logations and ;_t_he.A:-‘:s! g‘nt_ﬁd Contracts o Avis and H el'_,lz,ws:spgctwq;y ; 88 the Purchasets,. -
38, The requirements set forth in Bankuptey Rules 6003(b), 6004 and 6006 have

‘beén satisfied or otherwise deemed waived.

T
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39.  As provided by Bankeuptey Rules 7062 and 9014, the terms and conditions of
this Order shall be offective immediately upon entry and shall not be sibject to the stay
provigions coﬁiai'n=£ in Bankruptey Ruléﬁ 6004(h) dnd 6006(d), Time is of the essence ini
closing 'the- saie and the Debtor and _AVié and Hertz, 1fespe¢‘tiy¢ly, as tl_ié_ Pufc‘._lm:éi_s_eré, intend to
cloge the sale as soonas possxble |

40 The Pr ehminmv Objection of Ihe Her:z C’o:pamtion fa rhe Debtor s Sile.
-Maﬁan cmvd B:ddmg Py oaedme\ [Docket No, 474] has baen l‘esolVed and wﬁl be wtthdrawn

41, The:ﬂleghmy(, ur;{vAnpmtAuthaz iy’s lemd Objecnon o I)ebim &Marmn-
10 App} e Scﬂe Axsmnph(m dnd Aswgnmem of Non:Tr amﬁfued Localmns [Dockel No 483] _'
is Lesolyed b&sed on assurances by The. Hem Corpomtmn, the Purchaset under the Helu. Term '
S_lieet_,',:t_hagt, upon as’s;l__n_n__ptxpn a_nc.jl- --uss-lgmn.ent fo Hertz -qt_ -CQ_gx_tracL 0764-C {the ‘fPiﬂ_stmg!g __ '
'C’rm’cés*simk -)fiais"igriimem‘ Agﬁéemeﬁ?”) :a'nﬁ ,Cbnﬂ'aét'(.ﬁ_%é(} -(tlie'f‘-?PifftSﬁlit‘gll : Se}‘?ice -f?lcll. '
Agmen! AssignnwnrAgi eemem”), Hertz WIH place ‘and oﬂlerwme cause to operatc, the Thnﬂy
: Cal Renlal (“Thi fﬂy”) ai the thtsbm gh Inrenlaimml Airpm"t and T hnﬁy and Het {% Will comply
w1th all ;mles and regulatmns apphcable to thc azrport tunanta, and a8 may be established ﬁom '
ume-to-tlme? s weli hs all teuns ind ccmchhons stdted in tlw abov@—refewnce aglccments

y 42 l‘he Lim!fed Olyeauan af ! omsuil[e Regmmd Airpmf Auﬂml ft;y fo Moﬁon of
Debior for Lnn . of i OJ der Approving !hé Sale and Assumpfmn rmd A,s'.ignment of Ce} ram
F‘xecum; y C'anfz acls cmd Uﬂexpired Leases - [Docket Nﬁ 479] ns rcsohfed a8 1011(1\«\?5 _
'Notwnthstandmg anythlng 0. thie. connary in this Ordev the. a‘;sumptmn by the I)ebtof and
asalgnment 10 AVls of" thc Louisville Cancession Agreemcnt shall be: subjea( io imtlce to thc
Couirt by ihe L amsvnﬂe Aulhouty of paymiént of the Curg Amount to the Lt)ulsvﬂle Authority,

anid the 'Lauisyililfe Aut‘hofity‘s contsent to the assumption dnd ass:_gn;mmt_, of the Louisville”

-41 -
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.Com_iessiqn. Agreeent, The paities reserve all 1i ghts with respect to the _Louisv‘i[le'@.bj;:ctioxx i
the ovent the Louisville Authority does niot consent to such assumption u‘ﬁd assignment. For the
7 avmdance of doubt, the Louisville Authority shall have no obhgatmn {0 permit Avis as t‘hc
_' Pm chqsel, to have possession of the Lomsvnlle Non-Transter rcd Locatton until (i) the Lomsvﬂle
Au‘thomjy provides notice to the Cowt of paym'ent: of the cure améunt to thé Louisville
Authorily and the Louisville Authiority’s consenit 1o assighinent, which notice shall resolve the
‘I;ouisifi_l_jl'e: Objection or(ii} this Coutt enters a ﬁn_ai,.nr_:ineappgal_alﬂé mdeuulmg otherwise:

HIEND OF ORDER#H

' QRDER SUBMITTBD BY

ONE.OF THE ATTORNEYSFOR THE DEBTOR

-42 -
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APPROVED AS TO FORM FOR ENTRY:

& Craig M, Gend
Craig-M. Geno (Miss, Bar #4793)
Cralg M. Geno PLLC

P.O, Box 3380 :
Rjdg,eland MS 39158-3380
{601) 427-0050

menn{“ }:.,nuzenolnw wm

AT [‘ORN EY FOR FRANCIIJSh SERV ICES OF NORTI—I AMERILA INC,

574 Iame.s* W O'Mavei .
James W Mala (MISS Bar# 3929)

cmuu m t"”}ghelps com

ATTORNIY FOR THE HERTZ CORPORATION

ATT@RNEY FOR msauncmomup INC.

.s/ Jcmgg.s'_ K" fsanes

Suite 5
Chic go, ilingts 60606
(312) 7777112

James, Ixtsanes(blw Lot

ATTORNEY FOR THE CATALYST CAPITAL GROUP, INC,

Desc Main
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s/ Hayold H_Mitchell Jr.

Harold H, Mitchell, Jr, (Miss, Bar # 3368)
Campbell Delong, LLP

923 Wa.s 'n_i ton Avenue

le, MS 38702-1856
phone: (662) '&35@011

A_T’FORNEY 'FQR L(gm;svmm REGIONAL AIRPORT AUTHORITY

's/ C. Piulhp Buff‘ nglon, Jr -
' Phiflip Bullingion, Jr, (Miss. Ba:#'?OSS)

ioliland Colony PalkWay, Suite 800
d, M5 39157
iﬂ_u,bu I:f“ natén(?}g; Taw.com
--AT 10RN1'3Y FOR THE ALLEGHENY (,OUNTY AIRPORT AUTHORI I‘Y

. 204B61 186
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TERM SHEET

See attached.
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Execufign Copy

| Purchase Price
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3 |Exclusiondf | B
Purchased Assets .
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Subje‘ct to the sattsfactmn of’ the condnttens sct fort!i m Se:ct:on 5 belaw with |
3 " ng -of fhe tansaction
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| e has already- peud such Cafrymg Costs' Debtor shall Yomit. the Buyet’s
Carrying ¢ ments ‘ fioﬂ to the Iraa[n abli 'ations;'



http:ffiictu~.te

Case 13-03332-ee Doc 498 Filed 03/31/14 Entered 03/31/14 14:15:16 Desc Main

Document  Page 69 of 76

' ’l‘he obligation of Buyer to constimimate a Closing for aiy ""’rti¢ula1
Purcﬁased Location shall bé further conditioried | upon the gatisfaction (or
waiver by Buyer) of the follawiiig: (i) receipt of exprass FEC approval of

ac Pﬂrchascd,

Buyei’s. ition ‘of stch Purclis deo tor, (i) for

6. | Tormination

| ?obl afians with vespect o g Dxcruded Locamou as, sat forth-
heleot) '
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8. Tleet Leﬁae-- Subject to | mutually acceptable retum schcdulc, Buyer shall extemd
3 the clo: ' =§'ngllt
el

* [Stgnatare Pages Follow]
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IN WITNESS WHEREGT, the Parties have sxeontod (his Agreement as of the date first sot forth above,

Byr
Nainet -
Title;

e
epity Genefal Counsel

SIMPLY WHEBLZ; LLC

N, Plumondow T

BYr i e
Nuriéy ‘Gabwaldo Aoy,
“Htle:' . Managing Dircotor

[Signsiuce Pags {o Terin Shect]
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IN WITNESS WHEREOF, the Parties have exeonted this Agreement as of the date first sct forth abgve.
THE HERTZ CORPORATION

By:

Naic; Rick Frecker
Title:  Deputy General Counsel

SIMPLY WHEEL

By:
“Title:  President ¢

THE CATALYST CAPITAL GROUP, INC,

By:
Naime: __

[Sighature Page o Terin Sheet]
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N WITN ESSWHEREOF, the Parlies kave excciited this Agrooment ng of the -dm ¢ first set forth above,
TTHE HERTZ CORFORATION

i Depuity General Cuunsal

SIMPLY WHERLY, LLG

[Signaturc Page to Teri Shéet]
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EXHIBIT A
PURCHASTD LOCATIONS

Locations A‘i_rg_.aift;(jjpde Mﬂ__g__e'
I, 'Prcjﬁda_n‘ce PVD $3OU,000
2. Seatlo sBA $318,000
3. Judksonvilte IAX $600:000
4, Ft, Walton Berh vbS $318,000
5. Burlinglos BTV $500,000
6. Cloveiand CLE - $318,000 -
7. -Hilo 0 400,000

8. Manchester MEHT
9, Narbti ORF

10. Pittsbuirgh PIT

TOTAL:

20307503 2

Locatiois fisted above will b Fed yer through (1) the payment
rightof:)ei:' rFind Catalyst {6 Contiriug to the use of the March Vehicles m-accordance with i erims and condiifons

set forth in thig Term Sheet for the ronths of April, May and June 2014, whlch has.a value 0f $3,500,000 to Debtor
and Catalyst ns compated to the costs of obt'aini'ng subistituts ﬂeot arcangefiionts from other sotrées on market terms.
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Purchased Contracés List by Airport

Providsrice (PYD)
l. Amended find Restated Rentd] Car Conipany Conegssion Agy eement dated as of October 19,
Zf)l 9, by and betweei the Rhode Island Alrpm‘t Cmpmatmn fmd Slmp ly Whiclz TLC.

Seattle (SEA)
1.1

ariLease and Coucessnop Agreement -dafed as of Octohet_4
, 5. A ,:dad by lha Pirst Ame

20()4 by aiid between Port
ngn; "dated Octoher 22,

Gperatlons, lnc )
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Manchiester: (MHT)
1. Automobils Rental Concession Agreement, dated as of Noveémber 19, 2004, by and between the
City of Manghester Depatimont of Aviatian aid Simply Wheelz LLC (a5 assfgnee of DTG
Operations, fiig,); as kmended by ihat First Amendmcnt dated ag of May 1, 2005,

Norfollk ¢ORF) e
I Renfa[ Cat Sat‘vuce Concessmti Agreemant_dated s, ofA ust 1,2 '2' wegl the Norfolk

i m:tgzno d ming

"-Lease, cfated Febmary 2013,
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Park Ridge, NJ 07656

LEASE # L11-0385-AP l’.ll Hertz
SIMPLY WHEELZ, LLC

dba ADVANTAGE RENT A CAR

AIRPORT RENTAL CAR CONCESSION
EXPIRES: 09/30/2012

August 28,2012

Mr. Greg Donovan, A.A.E

Airports Director LEASE # L11-0384-AP

Northwest Florida Regional Airport SIMPLY WHEELZ, LLC

Stat.e Road 85 North dba ADVANTAGE RENT A CAR
Eglin AFB, FL 32542 SERVICE FACILITY SPACE LEASE

EXPIRES: 06/30/2032

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 premlses located at
Northwest Florlda Regional Airport (the “Airport™)

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 of FSNA, 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

Northwest Florida Regional.doc




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:

e 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;

e The Required Divestiture will permit the traveling public to have uninterrupted access at
the Airport to the Advantage brand;

e The Required Divestiture will not change the number of brands servicing the Airport; and

e 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:

e 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 $339 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;

e 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

e 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

Northwest Florida Regional.doc




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.

Acknowledged and approved as of
the date first above written:

- /;[) Chrvere

By—1_
Title:_ /[ Aait mcin_— ‘f///f///oy

oc! Mr. Jack Allen
County Contracts Coordinator
Okaloosa County, Florida
602-C North Pearl St.
Crestview, FL 32536

Enclosure: FSNA Press Release

Northwest Florida Regional.doc

Simon Ellis
Si[aff Vice President
Real Estate & Concessions
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RENTAL CAR SERVICE FACILITIES LEASE

This Rental Car Service Facilities Lease ("Agreement") is entered into as of the 1% 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 DBA ADVANTAGE 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.

WITNESSETH:

WHEREAS, County operates and maintains the Northwest Florida Regional Airport
("Airport") on Eglin Air Force Base in Okaloosa County, Florida, under the terms of a 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 of providing 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 of the 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

1.2

1.3

1.4

1.5

1.6

1.7

1.8

"Agreement Security" means the irrevocable letter of credit provided by Operator pursuant
to and in accordance with the terms of Section 7.06 of Article 7 of this Agreement.

"Agreement Year" means each period of twelve (12) consecutive calendar months 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.

"Airport" means the Okaloosa Regional Airport as it presently exists and as it is hereinafter
modified or expanded.

"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.

"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, of a 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.

"Amortization Component" means for the Initial Period and for each Agreement Year the
applicable Amortization amount for that period.

"Bond" or "Bonds" means any bonds, notes or other obligations of the County issued
pursuant to a Trust Indenture, ordinance or resolution of the 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.

"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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1.9

1.10

1.11

1.12

1.13

1.14

1.15

1.16

facilities, as reflected in the Airport System's property, plant and equipment accounting
records.

"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.

"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.

"Certified Statement” means the Operator's certified statement of its leasehold
improvement cost required by Section 9.02.

"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.

"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 of Operator'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.

"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.

"Coverage Component" means for the Initial Period and for each Agreement Year the
Coverage applicable for the period.

"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.

"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.

.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 of time or on any date, the principal of (including the
compounded accreted amount of any 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
of conduct, 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
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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 of Exhibit 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 Y ear
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 30" 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 of the 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.
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1.35

1.37

1.40

1.41

"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.

"Notice" means that written notice provided to Operator by the County specifying the
Commencement Date under this Agreement.

"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.

"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) of 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 for the
Agreement Year in question.

"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 of the Consolidated Service Facilities, including but not limited to appurtenant and
support facilities thereto, including, without limitation, the performance by County of any
and all of its 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.

"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.

"Preferential Use Premises" means those Leased Premises for which Operator or one of the
other rental car operators holds a preference as to use, as depicted in Exhibit C.

"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

1.44

1.45

1.46

1.47

1.48

1.49

1.50

1.51

1.52

1.53

1.54

1.55

"Ready/Return Area" means that area designated as such under the Concession Agreement
containing the Ready/Return Space.

"Rental Divisor" means the square footage for each of the leased or assigned areas within
the Service Facilities Area as designated in Exhibit F.

"Rentals" means the rentals described in Article 7 of this Agreement.

"Rentals, Fees and Charges" means the rentals, fees and charges described in Article 7 of
this Agreement.

"Security Charge" means the charge, if any, established pursuant to Section 7.02 of this
Agreement.

"Service/Maintenance Facility" means that area designated as such on Exhibit C, and
further depicted on page C-3 of Exhibit C, together with the improvements and equipment
constructed and installed thereon as part of the Service Facilities Project.

"Service Facilities Area" means those areas and CSF facilities located thereon as
designated on Exhibit C.

"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.

"Service Facilities Reserve Fund Component " means for Agreement Years 1 through 5
one-fifth (1/5) of the Reserve Fund Requirement then in effect and thereafter such amount
as will bring the balance of the fund to the Reserve Fund Requirement.

"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.

"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.

"Trust Indenture”" means any trust indenture, supplemental trust indentures, ordinance or
resolution under which Bonds are issued by the County.

"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.

(¢) 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 of contents or marginal notes appended to copies hereof, shall be solely for
convenience of reference 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 of as-built drawings for the Project and the Consolidated
Service Facilities, revised versions of Exhibits 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

Description of Project

(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.

(i) 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 of Section
3.03 hereof, to the extent applicable, before including the additional Debt
Service and other costs thereof related to said additional Net Capital Cost of the
Project in Operator's and the other rental car operators' Rentals, Fees and
Charges under this Agreement.

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.

Consultation for Certain Capital Projects - Notwithstanding the provisions of Sections 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 of two 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 of the
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) Inthe 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) Inthe 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:

(1) 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 7.01(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 of Exhibit 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 of its rental car concession. The storage and dispensing of such
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 of the 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:

5.01

5.03

5.04

5.05

5.06

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.

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.

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.

Service Parking Area - Operator's leased space within the Service Parking Area may be
used for the temporary storage of Operator's automobiles prior to their return to Operator's
Ready/Return Parking Space for rental.

No Sale or Servicing of Automobiles - Without in any way limiting the foregoing
provisions, it is expressly agreed and understood by Operator that none of the 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.

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
TERM

6.01 Term — The term of this Agreement shall begin as of the 1* 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, if upon 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 of Operator'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 termination 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 of expiration or earlier termination of this 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 of the termination or expiration date of
the USAF Lease as described aforesaid.
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ARTICLE 7

RENTALS. FEES AND CHARGES

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 of the Land Rental Component calculated for said period of time 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) Forits space leased within the Service/Maintenance Facility, Operator shall pay
an annual rental which is equal to one-fifth (1/5) of the 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) Forits assigned use of the Fuel Storage Facility, Operator shall pay an annual
fee which is equal to one-fifth (1/5) of the 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 of which is the
total number of days in the Initial Period and denominator of which is 365 days.

(c) Foreach Agreement Year after the first Agreement Y ear, Operator shall pay County,
as Rental, Operator's pro-rata share (as calculated in subparagraphs (1) through (5) of
Section 7.01(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:

(1) 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.

(¢) County shall provide Operator and the other rental car operators its calculation of the
Rental Requirement for each subsequent Agreement Year not less than forty-five (45)
days prior to the commencement date of said 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 of providing security services to Operator for
the Leased Premises is included in the O&M Component of the 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 1, 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
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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 of offset 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 CEC Credit Against Debt Service Component and Coverage Component of the Renta] -
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 of the
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 of operations and maintenance and the costs of environmental 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 if County 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 of this Agreement. Said Agreement
Security shall be with a bank or financial institution and in such form 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 of Operator'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 of that agreement remain in effect, Operator may, in lieu of providing 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 if County 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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7.08

7.09

7.10

7.11

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 of rents 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 if originally a part of the Rentals, Fees and Charges
set forth in Sections 7.02 through 7.06 hereof.

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 having jurisdiction 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 of Operator
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 of such 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.

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.

Operator's Rights to Contest - Operator may, at its own expense, contest the amount or
validity of any 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.

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.

Page 19 of 57

e




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 of the 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 of Rentals, Fees and Charges for the Agreement Year, shall
be invoiced separately and paid in monthly installments within thirty (30) days of invoicing
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, if any, 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 of invoicing
by County.

(c) CFCsrequired 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 - If Operator fails to make payment of any 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 of such sum as is needed to satisfy current amounts due.
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9.01

ARTICLE 9

OPERATOR'S OBLIGATIONS FOR MAINTENANCE,
REPAIR AND IMPROVEMENTS

Maintenance, Repair and Replacement

(a)

(b)

(c)

Operator shall, at its own cost and expense, maintain and repair all parts of Operator'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 of the 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.

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 of County, and those maintenance and repair obligations of the 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:

(1)  Fueling Facility - Operator has no maintenance or repair obligation (ordinary or
structural) with respect to this facility.

(i) 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.

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,
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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 Construction

(a) Operator shall, upon notice and approval of County's Project Architect, construct 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 of cost 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 of applicable law and regulations of all 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 format, 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 of the Airport, 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 of said
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 of all such claims and liens of which 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 of County's present or future written
or published policies, rules or regulations. Upon notification by County of any 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 Fajlure 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. If Operator fails to perform such obligation within thirty (30)
days of receipt of such 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
of the 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 of entry 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 of Operator 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 of all 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.

10.03  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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11.01

11.02

12.02

ARTICLE 11

RULES AND REGULATIONS; COMPLIANCE WITH LAWS

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.

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, permits,
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 of and 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 of Florida; provided, however,
that nothing herein shall be construed to limit or diminish the right of Operator, at its
own cost, risk and expense, to contest the same, by appropriate judicial or
administrative proceeding.

ARTICLE 12

DAMAGE OR DESTRUCTION

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.

Destruction - Should said Leased Premises or Fuel Storage Facility or any portions thereof

or buildings or structures of which said Leased Premises or Fuel Storage Facility may be 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 of any 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. If repairs 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 of notice from County as aforesaid. If County 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 of Operator,
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

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 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 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 of claims or liabilities resulting from any injury or death of any 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 of the 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 of Operator 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.

.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 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 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 of claims or liabilities resulting from any injury or death of any
person or damage to or destruction of any 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 of Operator'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 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 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, if so
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 of Operator's occupancy of'its Leased Premises or
use of Airport 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 of any 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 of receipts
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 of Rentals, 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 of coverage 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. [n 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 of subrogation in favor of Okaloosa 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 §2,000,000 Combined Single Limit
and Property Damage Liability 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 of coverage shall be not less
than the following:

Bodily & Personal Injury $5,000,000 Combined Single Limit
and Property Damage Liability 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 of insurance, or an attachment 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) Inthe 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 of any certificate of insurance 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 of the County, thirty (30) days
before the date of the renewal of any 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) Solongas 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 of any 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) Ifanyinsurance 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) Ifatany 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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(J) 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.

() 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

14.01  Termination by County - Except as otherwise specifically provided for in this Agreement,
the following provisions shall control termination of this Agreement by County. If any 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, immediately and
without prior notice of default, terminate the lettings, licenses and other 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 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 of its 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 of any 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 of law 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 of Operator 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) If Operator'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 of termination 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 - If Operator 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, if such default is not cured within ten (10) 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 - If any 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, terminate the lettings, licenses, and other 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:

(a) A lienshall 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 thereof by 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 term, 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 term, 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 of such 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 performance and observance of any obligation, agreement or covenant
of Operator under this Agreement.

(e) Itisunderstood 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 of the
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 of any 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 of Operator'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 defgult
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 14.01(a) through (f) hereof, the term of this 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 of Operator's obligations hereunder nor affect any of County'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 if and
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.

[f Operator'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.

14.10  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 of payment 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 of County
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 of any
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 incurred 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 of such Leased Premises or any rights hereunder, in whole or in part, without
the prior written consent of County. Consent by County to any type of transfer 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 of Operator hereunder, or allow the use of such
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 of all 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, sublessee 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 obli gations hereunder. If any transfer
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prohibited by Section 15.01 or Section 15.05 shall occur without authorization of County
and County collects Rentals, Fees, and Charges, CFCs and any other payments due County
under this Agreement from any purported assignee, sublessee or transferee of Operator 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 of the covenant contained in Section
15.01 or Section 15.05 or constitute acceptance of such assignee, sublessee 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 of Operator's entity structure, whether
by action of Operator or by operation of law, shall likewise require approval and consent of
County pursuant to Section 15.01 hereof. Without limiting the generality of the 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 term of this Agreement, including but not
limited to bonds to finance the construction of the 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 of such 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 information with respect to Operator as County deems reasonably necessary in
order for County to comply with the requirements of Rule 15¢2-12, 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 if Operator 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 of Operator 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 of County'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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16.03

16.04

(c)

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 perform or exercise any of the aforementioned
obligations or rights.

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 of maintaining 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

(3)

County to Operator.

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.

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.

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 of aircraft in
the airspace above the surface of the 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 of air navigation rights is with respect to County's
operations authorized under its Joint Use Agreement and USAF Lease with the United
States of America.

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:

(2)

(b)

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.

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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(c)

(d)

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 of Federal Regulations, 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.

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.

Operator assures County that it shall undertake an affirmative action program if
required by Title 14, Code of Federal 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 of Federal 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, Form EEO-1, the submission of which are required by Title 14, Code of
Federal Regulations, Part 152, Subpart E.

16.05  Accessibility of Physically Handicapped - To the extent the requirements of Section 504 of
the Rehabilitation Act of 1973, 49 CFR Part 27, and Titles Il and III of the 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 Uniform Federal Accessibility Standards ("UFAS") 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 of County, in the conduct of'its 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 DBEs
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 1 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 may be 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 of each 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.

16.10  Government Inclusion - Operator covenants and agrees that this Agreement shall be
subordinated to the provisions of any existing or future agreement between County and thg
United States Government, including the County's agreements with the United States Air
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Force relative to the operation and maintenance of the Airport, the execution of which 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 performing 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.

(b) 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 Permits, or pertain to
the Airport or the Leased Premises, and would be discoverable in litigation.

(¢) County and its representatives shall have access to the Leased Premises, upon prior
notice to Operator, to inspect the same in order to determine if Operator 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 be 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) If Operator fails to comply with any Environmental Law or Environmental Permit or
if Operator 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 of Operator'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 of a release or threatened release of Hazardous 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.

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 of an 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 of the foregoing any applicable
National Emission Standards for Hazardous Air Pollutants (NESHAP), 40 C.F.R.
61.145.
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16.12

(g)

(h)

Notwithstanding the obligations imposed on Operator in paragraph (f) of this 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
Airport. Operator agrees to cooperate with any and all such actions.

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.

Operator's Environmental [ndemnity - With respect to Environmental Laws and

Environment Permits, Operator agrees as follows:

(2)

(b)

Without in any way 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 of Operator'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.

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 of any 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

17.01

Stormwater - Operator shall comply with the following provisions with respect to
stormwater management at or from the Airport:

(a)

(b)

(©

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 stormwater rules and regulations. Operator agrees to observe and abide
by such stormwater rules and regulations as may be applicable to the Airport property
and uses thereof.

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
permit 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
of stormwater 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 stormwater rules
and regulations.

To the extent permissible, 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
stormwater 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 of non-stormwater discharges; collection of
stormwater samples; preparation of stormwater pollution prevention or similar plans;
implementation of best management practices; and maintenance of necessary 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

Quiet Enjoyment - To the extent of'its authority to provide the same under the USAF Lease

and Joint Use Agreement between the United States of America 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 of the 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 of God, 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
of County or Operator to use reasonable care to prevent, or make reasonable efforts to
cure, such failure, delay or interruption; 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 of any such service or the use of any 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 of either party or the United States of America 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 writing
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 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

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.

17.07  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 of any breach hereof, excepting solely the United States of America so long
as it 1s 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 of Article 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 if not containing
the particular term, condition, provision, warranty or covenant or portion thereof held to be
in contravention or invalid, and the rights and obligations of the parties shall be construed
accordingly.

17.11  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.

17.14  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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17.16  Time of Essence - For purposes of performance and interpretation of compliance 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, determination, judgment or
concurrence is required of Operator or County or the Airports Director hereunder, such
consent, approval, determination, 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 term 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.

(¢) 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 termination of the current 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 of this Agreement, the following endorsements were
attached hereto and made part hereof:

Endorsement No. | - 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

Lavy (). 2t

Gary J\Btaford 4
Deputy Clerk

ATTESTS:

Name

Bieiat: Lo ey

Title

e ——— T T ]

BOARD OF COUNTY COMMISSIONERS

OKALOOSA COUNTY, FLORIDA

By:
James Ca
Chairman

SIMPLY WHEELZ, LLC
DBA ADVAN E RENT A CAR

By:

Simoh Ellis
Vice President

CORPORATE SEAL:
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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
STATE 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 STATE, and that the seal affixed thereto is the true seal of said COUNTY.

IBED before me this ﬁﬁ day of ’% ngéiéz /[~ ,2011.
MARY L. CARSON

S Vs / %M/@K
NOTARY //

C

wihitng,,

SOBY Ry,

R 0%"‘: Notary Public - State of Fiorida

2+{e AV 2 My Commission Expires Dec 6, 2011
‘«,,'.‘,) SASS  Commission # DD 740144

Bonded Through National Notary Assn.

Yo7,

A
v

My commission expires:
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ACKNOWLEDGMENT

STATE OF 7/, Qv p s2¢

-]

COUNTY OF /) {7,'};; f/?

Before me, the undersigned officer duly authorized to take acknowledgments in the COUNTY and
STATE aforesaid, personally appeared Simon Ellis, who under oath deposes and says that he is the
duly authorized representative of SIMPLY WHEELZ, LLC DBA 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 o dayof ) Z2lembll 2011

5 / {)
NOTARY i

s | & 5 il DRA'
My commission eXpires: ____ noTany puBLic oF new sensey
MY COMMISSION EXPIRES JAN, 24, 2014
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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 of the 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. 1 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 terms
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 of the 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 of this 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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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. 1"). 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

KALOOSA REGIONAL AIRPORY
RENTAL CAR SERVICE FACILITIZS LZASE

DESCRIPTION OF PROJEC
ATTACHMENT A

PROJECT COST ESTIMATE (1)
MARCH 2007

ZAST SIDE ACCESS / SITE DEVELOPMENT ¢ UTILITIES: {2)

.2

Site Development 3 2.042.450
Site Utilities S 1 427,745
East Side Access S 314171
Other S -
SUBTOTAL CONSTRUCTION COSTS $ 2.983.3858
DESIGN - CIVIL S 320.038
INSPECTION, TESTING & CONSTRUCTION ADMIN (3) S 228280
TOTAL COSTS $ 4,533,584
RENTAL CAR FACILITIES:
Rental Car Lots, Roadways, Etc... S 1,225,218
Rental Car Service Facility Buildings s £.124.158
SUBTOTAL CONSTRUCTICN COSTS S 2.330.387
DESIGN - CIVIL 2 101,400
DESIGN - ARCHITECTURAL S 157,115
INSPECTION, TESTING & CONSTRUCTION ADMIN {3) s 383782
TOTAL COSTS - 7.013.284
SSTIMATED TOTAL ACCESS, PARKING & SZRVICE FACILITIES COSTS $ 11,548,958
RENTAL CAR FUEL FARM IMPROVEMENTS - CONSTRUCTION (4) S 734.321
DESIGN (4) S 43,354
INSPECTION, TESTING & CONSTRUCTION ADMIN (3} ) 42,095
ESTIMATED RENTAL CAR FUEL FARM COSTS S 820,911
ALLOWANCE FOR DESIGN/CONSTRUCTION - REMOVAL /
RESTORATION OF CURRENT SERVICE FACILITIES {5) S 60.000
TOTAL ESTIMATED PROJECT COSTS $ 12,427,879
SQURCE:
Okaioosa Regxora( Airport Rentai Car ~aciiity - 10C% Engineer's Report & Zost Istimate of Dacamber 2008
and upcated summary scheguig as of Jaruary 2007 oroviged by the L2 Zroup
Noie | Contirgency of '3 percent inciuges i ssiimated cost
Niote 20 The Trlargc ADC nas indicatad that thar siigibiiity will nslugs 1 50% 37 ne 322253 t33TwaEy and
only 2C% of the caiance of the sitz ard site dtilitiag
Note 2+ Aligcatec $7IC.00C basad or Sonsiruclion oSS
Note 40 RACZ allocation from L=A Grous
NGte 3 Toes notinciude 'ank remova!s NRICH (S tne responsitility of 23cr oparator

-1




EXHIBITD

OKALOGCSA 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 (2)
FDOT
SIS FUNDS (3)
Anticipated Additional Grants Funding
Total

Estimated Allowable Project Cost

Project Cost With 15% Contingency
Remaining Funds

[ 761
W
o
N
©
~

€
-]

0 e
N U 1
“Ul N,
- QO
0 OO
)

W 0N W

)
$2.052.681

C

$12,486.292

$12,427,879
$58.413

SOURC
Source J||:’T:F & Fri imina
avaliabis ulieron anc rriar's Calculations zn
2 CFC aveloped by Arcon ,' lanagemsent Rescurzes, |
NOTES:
1 From Fuilerior & Frier's Preiiminagry 3ond Sizirg Jalcutatons
n srags Fullemeor 8 5

orly CFC-backes b
o

“Zoubiz barrsied” 1

27 Assumas 2iigibility will ma
Q& - fm - I TIPN H an -

3 SIS funcs from ~0OT avaiiabie ‘cr accass svsis
Thgrsfore Sniv 2MOoUnT SNown Zar surrarty se Jti

Cirg Nl“‘ CFZsard zensrat airoon v
ina=itex

" amcunt shown in the Airoent

-
2~ nig 37

A A

izing Calcuiations Marzn

an

-~
-

s astimatas providad

bl

by

-~
2

20C7. Amounts
Airpor management

R - 3/1/2007
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EXHISITD

OKALOGSA REGIONAL A
RENTAL CAR SERVICE FACIL!

DESCRIPTION OF PRO
ATTACHMENT C

SOURCES AND USES OF

R

BOND PROCEEZDS

DESCRIPTICN

AMOUNT

o
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EXHIBIT D

OKALOOSA REGIONAL AIRPORT

RENTAL CAR SERVICE FACILITIES LEASE

DESCRIPTION OF PROJECT
ATTACHMENT D

NET ANNUAL DEBT SERVICE FOR PROJECT BONDS

NET ANNUAL
FISCAL YEAR  DEBT SERVICE
20089 $531,083
2010 $772,725
2011 5780375
2012 5776725
2013 ST77.425
2014 $777,150
2015 $775,900
2018 S778,875
2017 S$780,130
2018 S775.325
2018 S$774,525
2020 5782,425
2021 5773.375
2022 $778,330
2023 775,375
2024 STTT773
2025 S777,225
2328 S778.725
2027 3774,850
2028 $778,225
2029 $778,900
2030 S77B.975
2031 777,450
Total 17,731,788




EXHIBIT E

OKALOOSA COUNTY
OKALOOSA REGIONAL AIRPORT
RENTAL CARSERVICE FACILITIES LEASE
TENANT IMPROVEMENTS

Srator siaic atiscostand exnansa, orovida tha & towing tepant ITIDTOVEIMShIs and

Communications Equipment acd Cabling
Communications Service Providars
Utility Accounts

Gas and Fluid Suppiies

Veading Eauipmezn

A ddiriona!l Eaninmen: D anrcirad ho Mimoen e
~38I0onal tquinmeant ~aJQuires oy UPErator




EXHIBIT F

OKALOOSA REGIONAL AIRPORT
RENTAL CAR SERVICE FACILITIES LEASE

PRO FORMA ANNUAL RENTAL REQUIREMENT

Total
Rental Area in Rental
Requirement SF (2) Rate (2)

Fueling Facility (1) ) 130,380 4356 S 28.93
Wash Facility (1) S 297241 €23 S 31.08
Service/Maintenance Facility (1) S 394,139 12088 S 5312
Service Area Parking (1) S 403420 185528 § 2.44
Fuel Storage Area - Facility (1) S 108032 17.424 5 3.20

-Land (1) S 14,243 T AZ4 S G.22
Total $ 13548033 227.383
CFC Credit Against Rentals
1. Debt Service Compaoneant 3 (7824125)
2. Coverage Component $  (381,212)
2. Service Facilities Reserve Fund Component S {100,000)
4 O & M Reserve Fund Comoonsant S (53.488)

$ (1.327,128)

Net Rental Requirement 3 325,928

b)

Netes.
1 The Commen Arez is prorated and allocated i the Fueling. Wasr, Maintananca
'Sarvice Facilitiss. Sarvice Arsa Parking. and Fusl Storage Arasz basad on the
i

totai rental reguirement from ;

— M
(2
[0}

2 Arsain sguars foctage (Rantal Divisort and rantal rate shown only for purne
ofinformation. Rental ~ates not used i rantal caiculztions in Aricie 7
2 -2

3.8 271
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EXNHERNT F

OKALOOSA REGIONAL AIRPOIRY
RENTAL CAR SERVICE FACILITIES | EASE

USAF fotal
Renta) tand Allocation of Land
Area In Rale er Rentat Additional Reatat fyealn
A Cowponent 6.2 Acres (1} Companent SE(2)
Fueling Facitity [URTUNS SR TTK 3 550 % (PR 1 671 4,356
Wash Facility U222 8 5503 ¢ 121y % 266§ t4/6 9,543
Service/Mainienance Facility 03V 5 5508 % 1651 3 KR ] 2013 13,068
Seivice Area Parking 180 8 RL03 3 209810 $ 4593 3 25,502 165,528
Comimon Areas 450 3 5503 % 24761 § 5439 % 30,200 196 020
Hental Car Additional Area 620 % $ $ 5 21072
Fuel Storage Asea - Facility V4 3 5503 % 2200 % 4H3  § 2684
Land A0 8 5503 3 2,201 3 193§ 2,684
Totat 1592 § 5503 s 53484 5 11748 3 65232 693,475
Amount Funded §aom CFCs 7 !

Batance

loles

s N -

~ow

Addilional acieage of 6.2 acies ol suppoit tacilies lom 22 6 acre site mitially allocated 56
Arean acres is nwilliphed by 43 560 ta compnite aiea in square leel

Coverage is caliutaled af S50% of imaxinamn amual debl setvice Deposits 1o Reserve Funds made alter Debi Service & Cov
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Dt for Review by Counnp/ 1A

EXIIBIY 11

OKALOOSA COUNTY
OKALOOSA REGIONAL AIRPORYT
RENTAL CAR SERVICE FACILITIES LIEASE
SUMMARY O UTILITIES, M KTERING AND BILLING

i ) Niol(;s and «
l(llll\’v 7 - m\\':ﬁlj’_c Suvuagcﬁ l‘l}du( » ,-w__,flzls_, 7 /\lll({glﬂt)}g}‘\l* ucl ] (ifﬁmlmcnls

|‘lll‘llll;_' l'.lulliy Yes/M \u./l\fl Yes/M No Yes/M (d) (by and (¢) betow
\\/:IS|VI I(':u‘ilil_y Yes/M Yes/M YesiM Yes/M " ﬁN/\~ - (), (T)Tml—(:)—h:hrv
Scl vlu/l\l.unlou.unc I ncilil) Yes/M Yu./M Yes/M ch)M - N/\ - Zl‘)'"('[:; ;;;l(] ( lmln\\'
Serviee ’:lrking Arcu Nn Nu Y cs/l\i a hT\‘l(—T e A—WNA o ;)*l::ln:v_ " .
metermetnee{vessafvom | vom | e | i i o
Notes: 10 "Ves™ or "No™ indicates whetler provuded; metered is M and no meter is "NM™: NA s nol applicable.

2o Notes and Comments Lxplanations

Fueling Facility

ta) Water aml Sewcerage for I ueithg Facihity and Serv ce/Maimtenance Facility on one imeter which will be allocated cqually and billed 1o cacl
Operator

th) Flie elecinie for e I uehing lacility, Service/M; atntenance Facility and Service Parking Area Lighting is on one meter whicl will be allocated
cqually and hilled to each Operator.

() Fhere is a separate meter for cach awtomotive fuel dispensing station. Lach Operator gets a separate metered bill

Wash Facility

{(a) Water and Sewerage metered and billed separately for cach Operator.
(h) Llectric metered and billed separately for cach (cnant.
() Gas setvice, where provided, o the Consolidated Service Facilities is on one bitl which will be allocated equally and bilied to cacly Operidor,
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nee Facility

Service/Mainte;
(a) Water and Sewerage melered lor Fueling Facility and Setvice/Maintenance Facility on one meter which will be atlocated cqually and bhilled

to cach Upceratos

(b) The electue for the Fucling Fucility, Service/Mathtenanee Facility and Service Parking Arca highting s on one mete which will he allocated
cqually and billed 1o each Operator

() Gas service. where provided, o the ( onsolidated Service Facilities is onone bill which will be allocated equally and hilled 1o each Operator

Service Parkinp Area

{a) I'le electite tor the Faeling Faciiity, Service/Mainlenance Facility and Service Patking Area lighting 15 on une meter witteh will be allocatcd
cqually and billed to cach Operator.

Puel Stovage Ave:

(a) Water and Sewelage charges to the Fuel Starage Area are not separately metered and are allocated pro-vatia o the O&M Component of
Cuonsolidated Service Facilities
(h) Flectnie tor the generat fucl Favm seevice s metered and allocated pro-rata 1o the O& M Component of the Consolidaled Service Facihities,

leetric for pamps to pump tuel o the Foeling Facility is separately metered and will be billed (o Operators based on fuel pumped
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LEASE # L11-0385-AP

SIMPLY WHEELZ, LLC

dba ADVANTAGE RENT A CAR
AIRPORT RENTAL CAR CONCESSION
EXPIRES: 09/30/2012

LEASE # 111-0384-AP

SIMPLY WHEELZ, LLC

dba ADVANTAGE RENT A CAR
SERVICE FACILITY SPACE LEASE
EXPIRES: 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 ADVANTAGE RENT A CAR
("Operator™) as of this 1* 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 of certain 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

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 Concession 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 and 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 Years
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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 of CFCs 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. v

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 of the Facilities Lease, is
also deleted effective October 1, 2010.

2. Assoon 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 $.50 increase in the CFC level during each
Agreement Year as a credit against the Consolidated Service Facilities O&M Component
of Rental Car Operators' annual Rental Requirement for said Agreement Year, subject at
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all times to the restrictions, limitations and priorities contained in the then-existing CFC
Ordinance and amended Section 7.04 of this Facilities Lease, as set forth below. For any
month under this amended Concession Agreement (October 2010) or any month
thereafter) prior to the effective date of said re-enacted CFC Ordinance as referenced
above, County shall apply from amounts then available in the County's CFC Fund,
subject at all times to the restrictions, limitations, and priorities contained in the then-
existing CFC Ordinance and amended Section 7.04 of this Facilities Lease, fifty cents
($.50) for each CFC collected for said month against that portion of the 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 7.01(c) of the
Facilities Lease for Agreement Years 2011 and 2012 shall be abated.

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 of the 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 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
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 of the 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 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.

(¢) 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 1.38, 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) Assoon 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 avallable from CFC collectlons for the apphcable month

apphcatlon prov1ded for in subsect1ons (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.
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.

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.

Application of Amendment

Operator acknowledges and agrees that it is aware that all of the 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 WHEREOQF, the parties hereto have executed these presents and this Amendment
No.1 as of the day and year first above written.

BOARD OF COUNTY COMMISSIONERS

ATTESTS:

CLERK OF CIRCUIT COURT
OKALOOSA COUNTY, FLORIDA

Lo (), Dlofad

Gary J. Sfabford ¥
Deputy Clerk - #A/(

SIMPLY WHEELZ, LLC it
DBA ADVA NT A CAR
By:

SimoA Ellis

Vice President

CORPORATE SEAL:

ATTESTS: M
‘\l

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
STATE 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 STATE, and that the seal affixed thereto is the true seal of said COUNTY.

SWORN AND SUBSCRIBED before me this Z Oﬂ day of S@lmllm !J( It ,2011.

commission # 00 740144 / /)I/m/ /% ( (AL00u_

% Bonded Through National Notary Assn. NOTARY

8, ,"

<
s
=
z
?

My commission expires:
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ACKNOWLEDGMENT

STATE OF W ew Jere e

COUNTY OF A4 2efey

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 of Operator, and
that he/she executed the foregoing instrument for the uses and purposes contained therein.

SWORN AND SUBSCRIBED before me this__2 "< dayof .5 Sfte e 2011, I

NOTARY

. g LINDA DRAVIN
My commission expires: NOTARY-PUBLIC OF NEW JERSEY
MY COMMISSION EXPIRES JAN. 24, 2014
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