Ordinance No. 2022-

AN ORDINANCE AUTHORIZING A LEASE AGREEMENT
WITH HERTZ AT THE AIRPORT

The City of Morgantown hereby ordains that the City Manager is authorized to execute the
attached lease agreement with Hertz, and such additional documents as necessary to effectuate the

lease.

This ordinance is effective upon adoption.

FIRST READING:

Mayor
SECOND READING:
ADOPTED: City Clerk
FILED:

{01675487.DOCX }
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OFF AIRPORT RENTAL CAR CONCESSION
AND
LEASE AGREEMENT
AT

MORGANTOWN MUNICIPAL AIRPORT
BETWEEN

CITY OF MORGANTOWN
AND

THE HERTZ CORPORATION

Page 1 of 26

Page 133 of 183



Morgantown Municipal Airport
City of Morgantown

And
The Hertz Corporation

Concession Lease Summary

TYPE OF AGREEMENT Off-Airport Rental Car Concession Agreement
TENANT The Hertz Corporation
REPRESENTATIVE(S) Senior Vice President, Real Estate and Facilities

The Hertz Corporation

8501 Williams Road

NOTICE ADDRESS Estero, Florida 33928

Attention: Real Estate Department

COMMENCEMENT DATE February 1, 2022
TERM Five (5) Years
RENEWAL OPTIONS Month to Month
TERMINATION DATE January 31, 2027

LEASEHOLD/ASSIGNED 6 Parking Spaces: $10/space / month

PREMISES
INITIAL RENTAL RATE Ready Return Spaces: $720 annually or $60.00 monthly
RENTAL ADJUSTMENT CPI-U

OTHER FEES, RATES AND | Concession Fee: 10% of Gross Receipts
CHARGES

AUTHORIZED USE(S) Car Rental Services

Note: This summary is presented as a reference of the agreement information at the time of execution. If there
is a discrepancy between the information contained in this summary and the requirements contained in the
remainder of the Lease, the requirements as stated in the remainder of the Lease will prevail.
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MORGANTOWN MUNICIPAL AIRPORT
OFF AIRPORT
RENTAL CAR CONCESSION AND LEASE AGREEMENT

This Agreement, entered into this 1st day of February, 2022, by and between the CITY OF
MORGANTOWN, a municipal corporation of the State of West Virginia (hereinafter referred to as
the “City”), and THE HERTZ CORPORATION, a foreign corporation duly registered and authorized
to do business in the State of West Virginia (hereinafter referred to as the "Concessionaire").

WHEREAS, the City is the owner and operator of Morgantown Municipal Airport (Airport) and the
Terminal Building located thereon, said Airport being situated in the County of Monongalia, State of West Virginia;
and

WHEREAS, the City has the right to lease premises and facilities at the Airport and to grant rights and
privileges with respect thereto; and

WHEREAS, the City has determined that automobile rental services at the airport are necessary for
proper accommodation of passengers arriving and departing from the Morgantown Municipal Airport; and

WHEREAS, the Concessionaire intends to operate a Rental Car Concession and related services at off-
airport premises and has requested operating rights at the Airport in accordance with the terms and conditions
set forth herein;

NOW, THEREFORE, for and in consideration of the premises and mutual undertakings of the parties set
forth herein, it is agreed as follows:

ARTICLE |
DEFINITIONS AND EXHIBITS

1.01 DEFINITIONS
All capitalized terms used in this Agreement, but not otherwise defined have the following meanings:

“Agreement” means this Rental Car Concession and Lease between the City of Morgantown and the
Concessionaire, as such agreement may be amended from time to time.

“Agreement Year” means the 12-month period commencing on the Effective Date and each subsequent 12-
month period falling wholly or partly within the Term or any extension options.

“Airport” means the Morgantown Municipal Airport.

“Airport Director” means the City’s Airport Director, or when duly designated in writing, his or her representative
or representatives. The Airport Director serves as the prominent aviation business leader at the Airport.

“City” means City of Morgantown
“Council” means the governing body of the City of Morgantown.

“Concession Fee(s)” means the amount paid by the Concessionaire for the privilege of operating the Rental
Car Concession, which may be either the MAG or a percentage of Gross Revenues or both.
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“Concessionaire” means The Hertz Corporation.

“Customer Service Performance Standards” means the customer service performance standards contained
in this Agreement, which the Concessionaire hereby acknowledges and agrees to meet, and which may be
amended from time to time.

“Effective Date” means February 1, 2022.

“FAA” means the Federal Aviation Administration.

“Fixed Improvement” means all buildings and other structures erected on the Premises, all fencing, grading
and surfacing with stone and/or hardtop, all underground and overhead wires, cables, pipes, conduits, tanks and
drains, and all property of every kind and nature, excluding Trade Fixtures (as herein defined), which are so
attached to any building or structure on the Premises that same may not be removed without material injury to
said property or to the building or structure to which same are or shall be attached.

“General Ledger’ means the main accounting record of the Concessionaire exclusively representing and
dedicated to the Concessionaire’s Rental Car Concession operations at the Airport which uses double entry
record keeping and includes accounts for such items as fixed assets, current assets and liabilities, profit and loss
or income and expenditure items, and funds or reserves and gives a summary of all of the Concessionaire
company transactions at the Airport.

“Gross Revenues" means all revenues or alternative forms of value paid, submitted, or due to the
Concessionaire arising out of or in connection with its operations at the Airport, including, without limitation: (a)
all time and mileage revenues and all revenues from the sale of personal accident insurance, or any insurance
of a similar nature; (b) all Concession Fees; (c¢) all mark-up and additional fees above actual costs received by
the Concessionaire for damage to Concessionaire’s vehicles or the Concessionaire's property or premises, or
from loss, conversion, or abandonment of Motor Vehicles; and (d) all other revenues paid or due to the
Concessionaire arising out of or in connection with its operations at the Airport. The adjustment, at any time, by
the Concessionaire of Gross Revenues designated as volume discounts or rebates, corporate discounts or
rebates, any other discounts, rebates, or coupons, or any other designation of any nature, or for any purpose, is
prohibited. Anything not explicitly excluded from the definition of Gross Revenues shall be included within Gross
Revenues.

Gross Revenues shall not include: (i) amounts of any Federal, State, or municipal taxes; (ii) any Customer Facility
Charges collected by the Concessionaire, if any; (iii) amounts for credits, refunds, or adjustments to customers
for transactions made at the Airport at the time of, or prior to, the close-out of the rental transaction and shown
on the customer Contract (without mark-up or additional fees); (iv) sums received by reason of the
Concessionaire's disposal of personal property (capital assets) (without mark-up or additional fees); (v) sums
received by the Concessionaire from its customers for traffic tickets, parking tickets, highway tolls, towing
charges, impound fees, and other similar governmental fines and charges actually paid by the Concessionaire
on behalf of such customers (without mark-up or additional fees); and (vi) sums received by the Concessionaire
for pass-through charges collected by the Concessionaire from its customers with respect to damage repair,
parts replacement, and extraordinary cleaning of vehicles, and towing and transporting of damaged or
abandoned vehicles, rented by such customers, and replacement of keys for such vehicles (without mark-up or
additional fees).

“Monthly Operating Statement” means the monthly statement required by the City generally in the form
prescribed by the City from time to time.

“Mystery Shopper” means an individual who anonymously evaluates, on the Airport’'s behalf, the
Concessionaire’s compliance with the Airport's Customer Service Performance Standards with regard to
Concessionaire’s operations at the Airport.
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“Net Profit” means revenue remaining from Gross Revenues after all costs such as, but not limited to, wages,
rent, fuel, raw materials, interest, depreciation, and fees are deducted.

“Net Worth” means the difference between one’s total assets minus one’s total liabilities.
“Point-of-Sale Terminals” means a terminal device which is a computerized replacement for a cash register

which shall be equipped with the ability to record and track customer transactions, process credit and debit cards,
connect to their systems in a network, manage inventory and interface with the General Ledger.

“‘Premises” means those premises shown on Exhibit A as well as all Fixed Improvements, and buildings,
fixtures and other improvements located thereon.

“Rental Car Concession” means the rental car business operated by the Concessionaire on the Airport
pursuant to this Agreement.

“Term” means the term of this Agreement as defined in Article IV, herein.
“Terminal” means the passenger terminal located on the Airport and operated by the City.

“Termination Date” means the date this Agreement terminates according to its terms or otherwise.

“Trade Fixture” means, but is not limited to, any sign, electrical or otherwise, used to identify or advertise
Concessionaire’s business and all machinery and equipment used in connection with such business, whether or
not such sign, machinery, or equipment is bolted or otherwise attached to any improvement at the Premises.
1.02 EXHIBITS LIST
The following documents are attached hereto, and are deemed a part of this Agreement:

Exhibit A - Facility Diagrams Terminal Rental Car Parking Space

ARTICLE Il
CONCESSION

2.01 CONCESSION GRANT

The City hereby grants to the Concessionaire, and the Concessionaire hereby accepts, the non-exclusive right
and obligation for access and operating rights for vehicle rentals, including pick-up and drop-off of customers
and parking vehicles in designated spots for customer pick-up and drop-off for a Rental Car Concession for the
convenience of the general and traveling public.

2.02 SCOPE OF CONCESSION OPERATIONS; AND OPERATIONAL STANDARDS

A. Scope
The Concessionaire shall operate its Rental Car Concession continuously during the Term of this Agreement

and shall operate it in a first-class manner to serve passengers and other users. The City extends to the
Concessionaire the non-exclusive rights to parking spaces near the terminal for the picking up and discharging
of customers and for services incidental thereto. This right shall be for no other purpose. No office or counter
space is provided under this agreement.

B. Premises
This agreement shall permit passengers, Airport employees, contractors, other car rental agencies and their
employees, and other agents, invitees and airport tenants to cross or travel through the parking area and shall
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not place any fixtures or personal property on said area without the written approval of the Airport Director or
conduct any activities inconsistent with or impeding use by others.

C. Pricing
The Concessionaire shall not misrepresent to the public its prices or the terms and conditions of its rental
agreements or those of its competitors.

D. Manager
The Concessionaire shall, throughout the Term of this Agreement, engage a full-time manager who: (i) is

qualified and experienced; (ii) has full authority and control of the day to day operations at the Airport; and (iii)
has the authority to respond to emergencies, including the cleanup of a hazardous substance release, in a timely
and appropriate manner.

E. Personnel

The Concessionaire shall maintain a sufficient number of trained personnel to ensure that: (i) the
Concessionaire’s customers will receive prompt and courteous service at all times; and (ii) vehicle maintenance,
car handling, office and administrative duties are performed in an efficient and effective manner.

The Concessionaire shall be responsible for the conduct, demeanor, and appearance of its officers, agents,
employees, and representatives. Employees on duty shall wear uniforms or other suitable business attire.
Uniforms and employees shall be neat, orderly, and clean.

F. Solicitation Prohibited
The Concessionaire shall not permit its agents or employees to use pressure sales tactics or to overtly solicit for
car rentals or related services offered by the Concessionaire under this Agreement.

G. Operating Restrictions
The Concessionaire shall not position equipment or personnel to process customers in any area(s) not approved
by the Airport Director. The Concessionaire shall not sell any automobiles from the Premises or Airport grounds.

H. Customer Complaints

In the event the Concessionaire receives (or the City receives and forwards to the Concessionaire) any written
complaint concerning the Concessionaire’s operation of the Rental Car Concession, the Concessionaire shall
promptly respond to such complaint in writing within thirty (30) days of receipt and make a good-faith attempt to
explain, resolve, or rectify the cause of such complaint. The Concessionaire shall keep a copy of such complaint
and the response for a period of one (1) year from the date of such complaint and shall make the complaint and
response available to the City upon its request.

I. Prohibition against car sales
Except as permitted by Section 2.02.F., above, the Concessionaire shall not sell any automobiles from the
Premises or Airport.

J. Licenses and Permits

The Concessionaire will be required to obtain, and maintain at all times during the term of this Agreement, at its
expense, all licenses and permits necessary for the operation of the Rental Car Concession, including, without
limiting the generality of the foregoing, a current business license issued by City

K. Selling of Insurance

The Concessionaire shall have the non-exclusive right to offer personal accident insurance and collision damage
waivers to its Rental Car Concession customers, which insurance costs shall be separately stated to each such
customer. The Concessionaire shall not sell or offer for sale any form of air travel insurance.

L. Compliance with All Laws
All Rental Car Concession operations shall be in strict conformity at all times with all Federal, State, and Local
laws and regulations.
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ARTICLE 1l
PREMISES

3.01 PREMISES

The City, for and in consideration of the rents specified herein and the stipulations and covenants herein given
on the part of the Concessionaire, grants, demises, and leases to the Concessionaire, for the Concessionaire's
exclusive use, and the Concessionaire hires and takes from the City, the Premises as set forth in Exhibit A.

Subject to the terms and provisions of this Agreement, the Concessionaire understands and agrees that the
Concessionaire, by execution of this Agreement, agrees to accept the Premises in its “AS IS” condition as
existing as of the Effective Date, and that the City has made no representations or warranties regarding the
condition of the Premises or its suitability for the Concessionaire’s proposed use.

3.02 USE OF PREMISES

The Concessionaire has the right, subject to the terms, conditions, and covenants set forth herein, to use the
Premises for operation of the Concessionaire’s Rental Car Concession as described in this Agreement and for
no other purpose.

3.03 EASEMENTS

The Concessionaire’s rights and privileges under this Agreement are subject to all existing utility and other
easements, if any, as delineated on Exhibit A or of record in the Office of the Clerk of the County Commission
of Monongalia County, West Virginia or visible upon inspection of the Premises.

3.04 MAINTENANCE AND REPAIR OF PREMISES

A. CITY’'S RESPONSIBILITIES
The City shall not be obligated to maintain or repair the Premises or any part thereof other than the
following:
1. Maintenance and repair of Ready/Return Car Parking lot surface and lighting systems

3.05 CONCESSIONAIRE’S TRADE FIXTURES

The Concessionaire may, at its own expense, install, maintain, operate, and replace any and all Trade Fixtures
and other personal property in connection with the Concessionaire’s operations, or use of the Premises, subject
to the approval requirements of Section 3.09 of this Agreement. All such Trade Fixtures will be and remain the
property of the Concessionaire.

The Concessionaire shall, at its own expense, repair any damage to the Premises caused by the removal of
Trade Fixtures, by placing said Premises or other City property in the same condition as when constructed or
installed, normal wear and tear excepted.

3.06 RIGHT OF INGRESS AND EGRESS

The Concessionaire has full rights of ingress to and egress from the Premises for the Concessionaire, its
employees, customers, and other invitees, including persons supplying materials or furnishing services to the
Concessionaire.

3.07 INSPECTIONS BY THE CITY

The City has the right to periodically inspect during construction of any Fixed Improvement, or new or addition
to, or alteration of, any Fixed Improvement on the Premises, and the Concessionaire will reimburse the City for
the reasonable cost thereof.

3.08 CITY’S RIGHT OF ENTRY

The City has the right to enter upon the Premises at all reasonable hours for any purpose necessary, incidental

to, or connected with its performance of any obligations under this Agreement, including inspecting the Premises,
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making repairs, additions, or alterations to the Premises or any property owned or controlled by the City, or in
the exercise of its governmental functions, or in the event of an emergency.

3.09 SIGNS AND ADVERTISING
The Concessionaire shall not erect or install any signs, advertising, posters, etc. at the Premises or on the Airport
without the prior written consent of the Airport Director.

3.10 RIGHT TO RELOCATE OR SUBSTITUTE SPACE OR FACILITIES

The City shall have the right during the term of this Agreement, and from time to time, to substitute substantially
equivalent space and facilities for the Premises. City shall provide Concessionaire with such notice as is
reasonably possible. In the event the City, at its discretion, determines to move the car rental office, customer
counter space, ready/return car parking spaces, Car Rental Service Areas and Buildings, or other assigned
facilities at the Airport to a different location, the City shall provide Concessionaire with equivalent facilities at the
new location, in which event Concessionaire shall not be responsible for costs of constructing the equivalent
facilities nor moving costs associated with the relocation.

ARTICLE IV
TERM

4.01 TERM

The agreement shall be for a maximum term of five (5) years beginning on February 1, 2022 and ending on
January 31, 2027. The agreement year for the Lease and Concession Agreements shall be from February 1 to
January 31.

4.02 HOLDING OVER

If the Concessionaire should continue operating its Rental Car Concession after the termination of this
Agreement, Concessionaire’s continued right of occupancy of the Premises shall be deemed a tenancy from
month-to-month and subject to all the terms and conditions of this Agreement, unless otherwise changed by
mutual agreement by both parties by amendment to this Agreement.

ARTICLE V
CONCESSION FEE AND RENT

5.01 CALCULATION OF CONCESSION FEES
The Concessionaire agrees to pay to the City for the rights and privileges granted to it herein, for each Agreement
Year, ten percent (10%) of the Concessionaire’s Annual Gross Revenues for such Agreement Year.

5.02 RENT

In consideration for the Concessionaire’s exclusive use of the Premises, the Concessionaire shall pay the City
for Facilities/Premises leased, used or outlined in this agreement and its exhibits and in accordance with current
rates and charges of the City. Updates to the Airport Schedule of Rates and Charges in future years may result
in changes in the price per square foot charged for the Premises under this Agreement.

The Premises shall include Rental Office and Customer Counter located in the Terminal and Car Rental Service
Area Building (NOROP Building).

A. Car Parking Space: For the parking spaces made available in the existing "Ready Car" and "Return Car"
parking areas, the Concessionaire shall pay rent monthly in advance at the rate of Ten Dollars ($10) per
parking spot per month. The concessionaire agrees to pay the City the sum of $720.00 per year for Ready
Line Parking spaces. Payment will be made in equal monthly installments of $60.00 in advance and without
demand, on or before the fifteenth day of each calendar month.

Rates for the Premises may be adjusted, unless otherwise provided for in this section, by the City annually as
part of its annual rate setting process. New rates will be effective on July 1 of each year. For purposes of this
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section, the Annual Rental Payment shall mean an amount equal to twelve times the sum of the monthly rental
fees and the monthly privilege fees.

5.03

A

5.04

PAYMENT OF CONCESSION FEES AND RENTS

The Concessionaire will pay to the City on or before the 15th day of each month, without demand or
invoice, ten percent (10%) of Concessionaire’s prior months Gross Revenues. The sum of these monthly
payments will be reconciled to the Annual Gross Receipts at the annual contract year-end.

. YEAR END RECONCILIATION: Before June 20th of each year, the City shall reconcile the Concession

Fee payments received for the previous agreement year (ending January 31) to the Annual Gross
Receipts for the same period. The City will produce a Car Rental Concessionaire credit or invoice. This
reconciliation will ensure the total amount paid to the City for each agreement year (February 1 to January
31) is equal to 10% of the Total Gross Revenues.

All sums payable to the City hereunder must be made payable to the “City of Morgantown” and submitted
at:

City of Morgantown

Morgantown Municipal Airport
100 Hart Field Road

Morgantown, West Virginia 26505
Attention: Airport Director

Or at such other place as the Airport Director or his authorized representative may hereafter designate
by notice in writing to Concessionaire.

All sums must be made in legal tender of the United States. Any check given by Concessionaire to the
City will be received by the City subject to collection, and Concessionaire agrees to pay any charges,
fees, or costs incurred by the City for such collection, including reasonable attorneys’ fees.

LATE PAYMENTS

All sums payable to the City by the Concessionaire pursuant to the terms of this Agreement are considered Rent
for all purposes hereunder. If the Concessionaire fails to pay any Rent when the same is due, then the
Concessionaire, in addition to the full amount owed, may be subject to a late payment charge equal to one and
one-half percent (1.5%) of the amount due per month for each month; provided that such late payment charge
shall not exceed the maximum amount permitted by applicable law, and, if such charge would exceed the
maximum permissible amount, then it shall be reduced to the maximum amount permitted by law..

5.05

A

MAINTENANCE AND SUBMISSION OF CONCESSIONAIRE'S RECORDS

The Concessionaire shall provide and maintain in a true and accurate manner, and in accordance with
generally accepted accounting principles (GAAP), such accounts, books, records, and data as would
reasonably be expected to be examined by an independent certified public accountant in performing an
audit or examination of the Concessionaire’s Gross Revenues in accordance with GAAP and with
generally accepted auditing standards. Such books and records shall include all original individual rental
agreements as well as records of those agreements with, and receipts from, Airport customers in a form
consistent with good accounting practice (which may include, without limitation, electronic media
compatible with computers available to the City or computer-generated hard copies) as well as a
breakdown of the various components of Gross Revenues and the permitted exclusions therefrom.
Microfiche or microfilm is not sufficient for audit purposes unless that data is printed on hard copy. Daily
business reports shall not suffice to take the place of revenue journals and/or summaries. The
Concessionaire must also maintain a separate General Ledger for all of its business conducted at the
Airport and this information must be available to the City.
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. The Concessionaire shall keep complete records of all transactions pertaining to the business conducted
at the Airport, and those records shall contain only information about the Concessionaire’s Rental Car
Concession business conducted at the Airport and be kept separate from the any other Concessionaire
business conducted at any other airport. The City shall have the right to reproduce or make copies of all
documents pertaining to any business originating from the Airport. Failure to provide the City with copies
of closed rental agreements pertaining to vehicles rented at the Airport, and the General Ledger or similar
documentation, as well as other books of accounts and records, shall be deemed by the City to be a
material breach of this Agreement.

. The Concessionaire’s Airport records shall be segregated from books and records, including all financial
or statistical reports, of Concessionaire’s business conducted at any other airport and other locations or
those outside the scope of this Agreement.

. The Concessionaire shall also supply to the City any other reasonable financial or statistical reports kept
by the Concessionaire in the ordinary course of business related to this Agreement that the City may
require during the term of this Agreement.

. A verified “Monthly Statement of Gross Revenues,” on a form approved by the City, shall be submitted
to the City by the 15th calendar day of each month following the month covered by the report.
1. At a minimum, the Monthly Statement of Gross Revenues must include the following:
a) Gross Revenues, by category, for the month
b) Concession Fee calculated using ten (10) percent times the monthly Gross Revenue
2. Monthly Statements shall be submitted for every month during the term of this Agreement. All
monthly reports shall be prepared on a form or format acceptable to the City.

. Within ninety (90) calendar days following the end of each Agreement Year without demand by the City
and at its own cost and expense, the Concessionaire shall provide to the City an “Audited Schedule of
Gross Revenues and Concession Fees Paid,” as set forth below, accompanied by an independent
auditor’s report expressing an unqualified opinion on such schedule as of the end of that Agreement
Year, prepared in accordance with generally accepted auditing standards and certified by an independent
certified public accountant licensed to practice in the State of West Virginia and who is not an employee
of the Concessionaire. Such opinion should state that all receipts derived from the Rental Car
Concession provided by the Concessionaire at the Airport which are required to be included in Gross
Revenues, have been so included and that to the best knowledge of the individual providing such opinion,
the information provided on the “Audited Schedule of Gross Revenues and Concession Fees Paid,” is
true, accurate and complete.

The “Audited Schedule of Gross Revenues and Concession Fees Paid,” shall set forth, both for each
month of the applicable agreement year and cumulatively for the applicable the agreement year, the
following:

1. Gross Revenues by category;

a) The Concession Fee the Concessionaire actually paid to the City;

b) The difference, if any, between the Concession Fees due and owing and the Concession Fees
such Concessionaire actually paid to the City;

c) The amount specified pursuant to (b) above, plus the amount of interest accrued as of the
date of the Audited Schedule of Gross Revenues and Concession Fees Paid calculated at the
rate of the lower of Twelve percent (12%) per annum or the maximum rate of interest allowed
by law from the date the Concession Fees should have been paid to the date of actual
payment by the Concessionaire.

. The Concessionaire shall provide and maintain, by generally accepted accounting principles, accurate

records of its Gross Revenues and individual rental agreements and all records required in this

Agreement for a period of at least six (6) years following the end of each agreement year. The

Concessionaire agrees that said records will be kept on the Premises, or at its corporate headquarters,
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during the Term hereof. After the expiration or earlier termination of this Agreement, said records shall
be kept at the Concessionaire’s principal office and shall remain accessible to the City as provided herein.

. The City shall have the right at any and all reasonable times to examine and audit the General Ledger or
similar documentation, other books of accounts, closed rental agreements issued from Airport, and other
records, financial statements and documentation without restriction for the purpose of determining the
accuracy of the Gross Revenues reported by the Concessionaire, or may so designate a duly authorized
representative to make a review or investigation of the daily, weekly or monthly Gross Revenues accruing
from said business. The Concessionaire will freely lend its own assistance in making such inspections,
examinations and audits, if requested.

The Concessionaire’s failure to keep a General Ledger or similar documentation, other books of account,
closed rental agreements issued from Airport, and other records, financial statements and documentation
and make them available for inspection by the City is a material breach of this Agreement and cause for
termination of this Agreement at the option of City.

Should the Concessionaire not wish to make its books and records available at the Concessionaire’s
Airport facility, the City shall have the option of either having them transported to a location on the Airport
for examination, or have the audit performed at a location where the Concessionaire maintains its
records. Should the City elect to have the audit performed at a location outside the local area, the
Concessionaire shall pay the City for the audit costs incurred. The audit costs shall include round trip air
and ground transportation from the auditor’s duty station to the location at which the books and records
are maintained, as well as hotel lodging and a per diem rate for meals at the then current rate, for each
day of travel or on-site audit work. After the audit is completed, the City shall bill the Concessionaire for
the costs incurred and the billing shall be supported by a copy of the travel authorization form then
currently in use by the City.

. The Concessionaire shall not exchange vehicles, modify accounting treatment of revenue, or rename or
redefine services or products in any manner that would deprive the City of revenues which should, under
the terms of this Agreement, be payable to the City.

In addition to the audits provided for in this Agreement, the City is hereby granted the right to conduct an
audit of the books and records, including the General Ledger or similar documentation, and all rental
agreements, of any of the Concessionaire’s vehicle rental facilities located within the Counties of
Monongalia, Preston, Marion, and Harrison for the purpose of determining how many, if any, of the vehicle
rentals were made to Airport customers and have been diverted from the Airport, and should have been
reported as Gross Revenues hereunder. The Concessionaire hereby agrees to freely lend its assistance
and support to the City in the conduct of any audit hereunder, including the conduct of customer
origin/destination surveys as the City deems appropriate.

. The intentional diversion, through direct or indirect means, of Rental Car Concession revenues from the
inclusion in Gross Revenues is prohibited and may be deemed by the City to be a material breach of this
Agreement and cause for termination. A shortage of rental vehicles at the Airport, while having rental
vehicles available elsewhere in the local area and renting such vehicles to a potential customer that
arrived at the Airport, and not including the resulting rental as Gross Revenues defined under the
Agreement, shall constitute an intentional diversion. The taking of a reservation, advising or suggesting
that a potential customer arriving at the Airport should go to another car rental location, regardless of the
reason, and not including the rental car revenue resulting from such transaction as Gross Revenues shall
also constitute an intentional diversion. In addition to other remedies available by law, the City shall have
the right to immediately terminate this Agreement upon a determination by the Airport Director that the
Concessionaire has intentionally diverted revenues as described herein.

. The Airport Director shall have the discretion to require the installation of any additional reasonable
accounting methods or controls he or she may deem necessary.
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. The Concessionaire agrees to operate the Rental Car Concession at the Airport so that every rental
agreement invoice identifies the Airport as the place of origination or destination of the
transaction, and shall be available for each sale or transaction.

a) The Concessionaire shall maintain a log of all rental agreement numbers assigned to the Airport.

b) The Concessionaire shall maintain daily logs of all rental agreements issued and retain such daily
logs for at least six (6) years following the end of each Agreement Year.

¢) The Concessionaire must maintain a copy of every rental agreement issued originally from the
Airport, regardless of where the vehicle was returned.

. All such accounting records shall be stored in a manner to provide reasonable and expeditious
access for audit purposes.

. If either the required “Audited Schedule of Gross Revenues and Concession Fees Paid” or any audit
performed reveals that the amount of Concession Fee actually due and owing pursuant to Section 5.01
and should have paid during an Agreement Year is greater than the total of such Concession Fees the
Concessionaire paid to the City, then the Concessionaire shall pay the difference to the City, without
demand or invoice, at the time it submits to the City such statement or, in the case of an audit, within
thirty (30) days of notice by the City of the difference, together with payment of interest which shall accrue
on such difference at the rate of the lower of twelve percent (12%) per annum or the maximum rate of
interest allowed by law, calculated from the date the Concession Fees should have been paid to the date
of actual payment by the Concessionaire. If the Concession Fees actually paid by the Concessionaire
during an Agreement Year exceed the Concession Fees due and owing pursuant to Section 5.01, then
the Concessionaire shall be entitled to a credit in the amount of the excess against the Concession Fees
next due and owing from the Concessionaire to the City; provided however, that the annual payment to
the City by the Concessionaire shall not be less than the MAG stipulated herein. Upon the termination
of this Agreement, if there are any amounts due pursuant to the preceding sentence then the City shall
refund the amount due to the Concessionaire within thirty (30) days of the City’s receipt of the
Concessionaire’s “Audited Schedule of Gross Revenues and Concession Fees Paid” or the City’s
completion of its own audit or examination.

. If an audit or examination reveals that the amount of Concession Fees a Concessionaire should have
paid to the City is more than two percent (2%) greater than the amount of Concession Fees the
Concessionaire paid to the City, then the Concessionaire shall reimburse the City for the entire cost of
the audit or examination.

. If the Concessionaire fails to furnish to the City any Monthly Statement of Gross Revenues or annual
Audited Schedule of Gross Revenues and Concession Fees Paid within the time required, it may be
deemed by the City to be a material breach of this Agreement and cause for termination of this
Agreement.

5.06 CITY'S RIGHT TO INFORMATION

In addition to those obligations set forth in Section 5.05 above, the Concessionaire will make available to the
City, or its authorized representative, at any time, Monday through Friday, inclusive, between the hours of 8:00
A.M. and 4:00 P.M., either at its Airport office(s), or at the City’s office, at the Concessionaire's election, all
records, books, or pertinent information as may be required for audit purposes.

ARTICLE VI
FACILITIES AND SERVICES

FACILITIES AND SERVICES TO BE PROVIDED BY THE CITY
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In the operation of the Concessionaire's activities hereunder, the City shall provide adequate floor space, roads,
drives, for the Concessionaire and/or its customers or staff to access its rented facilities at the Airport. In the
operation of the Concessionaire's activities hereunder, the City shall provide:

a. Within the "Ready/Return Car" Areas:

1) All exterior maintenance and repairs of paved surfaces;

2) The City will provide for ice and snow removal and illuminate and maintain the parking space
and pickup space provided hereunder, the use of which is granted to Concessionaire under the
terms of this Agreement. No higher priority will be given to snow and ice removal of this area
than is given to any other snow removal operation in this same area in the City's normal scheme
of snow removal operations.

3) Such repairs occasioned by negligence of the Concessionaire shall be repaired by the
Concessionaire at its own expense within twenty (20) days of the date of written request from
the City to Concessionaire's local manager, and in a manner subject to prior written approval
by the City. In the event the Concessionaire does not make or does not complete such repairs
in accordance with the time schedule and in the manner approved by the City, the City, at its
option, may make such repairs and bill the concessionaire for the costs thereof, plus a 15%
administration fee.

ARTICLE VI
ASSIGNMENT, TRANSFER, SUBCONTRACTS, SUBCONTRACTING BY CONCESSIONAIRE

7.01 ASSIGNMENT

Following the award of this Rental Car Concession to the Concessionaire, the Concessionaire shall not transfer,
assign, mortgage, pledge, or otherwise encumber this Agreement or any rights or obligations hereunder, or allow
same to be assigned by operation of law or otherwise (any such action being called an "assignment") without
the prior written consent of the City Manager, which consent may be conditioned upon such additional terms and
conditions as may be imposed in the reasonable discretion of the City Manager.

7.02 CONSENT TO ASSIGNMENT

The Concessionaire's request for consent to an assignment shall include copies of all documentation pertaining
to the assignment. In addition, the Concessionaire shall provide the City with such additional information and
documentation as may be reasonably requested. The factors upon which the City Manager’s decision on whether
to grant such consent may be based may include, but not be limited to (1) an assessment of whether the
proposed assignee meets standards of creditworthiness; (2) whether the assignee will continue to operate the
Rental Car Concession and only operate the Rental Car Concession described in this Agreement; and (3) an
assessment of the ability of the proposed assignee to perform the obligations under this Agreement.

7.03 RELEASE

In the event of any assignment, either in whole or in part, the Concessionaire shall not be released from any
liability hereunder and the assignee shall be required to execute a written assumption agreement, agreeing to
assume all obligations and liabilities under this Agreement and to abide by all of the terms and provisions of this
Agreement, which assumption agreement must be acceptable to the City in all respects. In the event that the
Concessionaire shall seek the City's consent to an assignment to an affiliate of the Concessionaire, then as a
condition of such assignment, the Concessionaire (or those persons or entities that have majority ownership of
the Concessionaire, directly or indirectly) may be required to execute an irrevocable guaranty of payment and
performance of this Agreement, which shall be in form and substance satisfactory to the City.

7.04 DEFAULT
In no case will an assignment be permitted if a default shall have occurred hereunder and remain uncured.

7.05 DEFINITION
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An "assignment" shall include any transfer of this Agreement by merger, consolidation, or liquidation or by
operation of law, or if the Concessionaire or any sublessee or subcontractor is a corporation, any change in
control of or ownership of or power to vote a majority of the outstanding voting stock of the Concessionaire, or
any sublessee or subcontractor or of any parent corporation of the Concessionaire or any sublessee or
subcontractor from the owners of such stock or those controlling the power to vote such stock on the dated date
of this Agreement (whether occurring as a result of a single transaction or as a result of a series of transactions),
or if the Concessionaire or any sublessee is a limited or a general partnership or joint venture, any transfer of an
interest in the partnership or joint venture (or a transfer of an interest in a corporate general partner or corporate
joint venturer) which results in a change in control (either directly or indirectly) of such partnership or joint venture
from those controlling such partnership or joint venture on the dated date of this Agreement (whether occurring
as a result of a single transaction or as a result of a series of transactions). Notwithstanding the foregoing, a
transfer of stock among current stockholders or among current stockholders and their immediate families, any
transfer of stock resulting from the death of a stockholder, a transfer of partnership or joint venture interests
among existing partners or among existing partners or joint venturers and their immediate families, or any
transfer of such an interest resulting from the death of a partner or joint venturer, shall not be deemed an
assignment for purposes of this section. Notwithstanding the foregoing, the provisions of this Section 7.05 shall
not apply to any public trades of registered stock of a Concessionaire or sublessor that occurs on a national
stock exchange.

7.06 LACK OF CONSENT BY CITY

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

If the Concessionaire assigns, sells, conveys, transfers, pledges, or sublets without the prior written consent of
the City, in violation of this Article, the City may — but shall not be obligated to - collect Concession Fees from
any assigns, subcontractors, or anyone who claims a right to this Agreement, and the City shall apply the net
amount collected to the Concession Fees herein reserved; but no such collection shall be deemed a waiver by
the City of the provisions of this Article or any acceptance by the City of any such assignee.

ARTICLE VI
PREMISES & IMPROVEMENTS

8.01 DAMAGE & DESTRUCTION

If the Premises are partially damaged or totally destroyed by fire, the elements, or other casualty, and are
rendered untenantable, the City may elect, at its option, within a reasonable time after the damage or destruction,
of the Premises to either terminate this Agreement or repair and restore the Premises to a tenantable condition.
Until the Premises are restored to a tenantable condition, within a reasonable time thereafter the building rent
payable under this Agreement will be abated totally if more than fifty percent (50%) of the entire Premises,
excluding the parking lots, are rendered untenantable, or if less than fifty percent (50%) of the Premises,
excluding the parking lots, is rendered untenantable, the Rent will be abated pro rata for the portion rendered
untenantable.

Notwithstanding the foregoing, if the Premises are damaged or destroyed as a result of negligence, omission, or
willful act of the Concessionaire, its agents, representatives, employees, guests, or other invitees, then the
Concessionaire will not receive any Rent abatement and the Concessionaire, at its own expense, shall repair
and restore the Premises in accordance with the direction and approval of the City.

In the event the Premises are, without the fault of the Concessionaire, its agents, representatives, employees,
guests, or other invitees, damaged or destroyed rendering all or more than one-half (1/2) thereof untenantable,
the Concessionaire may terminate this Agreement by serving written notice on the City within thirty (30) days of
the event rendering the Premises untenantable.
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If any improvement, including Fixed Improvements, on the Premises (“Improvement”) is partially damaged or
totally destroyed by fire, the elements, or other casualty covered by the insurance the Concessionaire must
maintain pursuant to this Agreement, the Concessionaire must repair or replace with due diligence the
Improvement; provided, however, that in making such repair or replacement, the Concessionaire may make
changes in the plans and specifications of such Improvement, so long as: 1) the value of such Improvement after
such repair or replacement has been made is the same as or greater than the value of the Improvement as it
existed immediately prior to the damage; and 2) any change from the original plans and specifications is
approved in writing by the City.

In the event of damage to or destruction of any Improvement, the insurance proceeds maintained by
Concessionaire pursuant to this Agreement shall be payable to the Concessionaire and the City, and such
proceeds shall be used to repair and replace such Improvement. In the event the Concessionaire fails to repair
and replace any such Improvement, the City has the right to receive any proceeds collected under any insurance
policies covering such Fixed Improvement or any part(s) thereof pursuant to this Agreement; and the
Concessionaire shall pay to the City an amount equal to the replacement cost of such fixed improvement as it
existed immediately prior to the damage, less any insurance proceeds paid to the City.

The Concessionaire’s obligation to repair or restore any Improvement is limited to the amount of the insurance
proceeds made available to it; provided, however, the Concessionaire has carried insurance to the extent of not
less than one hundred percent (100%) of the replacement cost of all insurable improvements as required by this
Agreement.

8.02 QUIET ENJOYMENT

The City covenants that it has operational jurisdiction of the Premises, free and clear of all liens and
encumbrances having priority over this Agreement, and that it has the right and authority to lease the same as
herein set forth. The City warrants to the Concessionaire peaceful possession and quiet enjoyment of the
Premises, except for noise and other related interference arising out of the use of the Airport for aviation
purposes, during the term hereof upon performance of the Concessionaire's covenants herein.

8.03 EMINENT DOMAIN

In addition to any other right the Concessionaire may have under this Agreement, the Concessionaire has the
right to intervene and appear on its own behalf in any eminent domain proceeding affecting the Premises and to
recover any award to which it may be adjudged entitled in connection with the Concessionaire's Fixed
Improvements, Trade Fixtures, or other personal property, it being understood that, as between the City and the
Concessionaire, the Concessionaire will be entitled to the portion of the condemnation award for the Trade
Fixtures and other personal property thereon and the portion representing the unamortized cost of any Fixed
Improvements constructed by the Concessionaire after the Effective Date of this Agreement, such amortization
to be on a straight-line basis over the primary Term of this Agreement.

ARTICLE IX
DEFENSE AND INDEMNIFICATION

The Concessionaire will indemnify, hold harmless, and upon the City’s request, defend the City, its Airport
Director, City Council members, officers, employees, agents, and representatives from and against all lawsuits,
claims, liability, damages, losses, costs, expenses, and judgments of any nature whatsoever including, but not
limited to, those for personal injuries, including death, or property damage, including theft or loss, arising or
alleged to arise, either directly or indirectly, (a) out of or in connection with Concessionaire’s operations under
this Agreement; or (b) out of or in connection with the acts or omissions of Concessionaire, its officers,
employees, agents, representatives, contractors, guests, or other invitees where such acts or omissions occur
at the Airport, whether at the Premises or elsewhere. This indemnity obligation of Concessionaire is intended to
cover all claims to the full extent permitted by law but shall not be construed to include claims based solely upon
the negligence of intentional tortious conduct of the City.
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ARTICLE X
INSURANCE

A. The Concessionaire, at its own expense and in its own name, and, in the name of the City, as additional
insureds, as their interests may appear for liabilities arising out of the conduct and/or operation of the
concession, shall maintain and pay the premium of the following limits which shall cover its operations
hereunder and shall be effective during the entire term of this Agreement:

1. Commercial General Liability Insurance on an occurrence basis, with contractual liability and
property damage endorsements, covering the entire Concessionaire’s operations and activities
on or in connection with this Agreement, including the Rental Car Concession, in which the
combined single limits of liability are no less than two million dollars ($2,000,000) per occurrence.
The insurance policies shall provide the primary coverage for claims arising out of or related to
this Agreement. The City shall be named as an additional insured, as their interest may appear
for liabilities arising out of the conduct of the concessionaire, with respect to this Agreement under
all such insurance policies, and a current certificate evidencing such coverage and any renewals
thereof will be furnished to the City at the execution of this agreement, at yearly intervals
thereafter, and upon demand. The Concessionaire, nor its Insurer, shall not revise such policies
or change the insurance, or any part thereof, without first giving the City thirty (30) days prior
written notice.

2. Automobile Liability Insurance, in accordance with the laws of the State of West Virginia, which
includes coverage for residual liability for bodily injury and property damage with a combined
single limit of not less than One Million Dollars ($1,000,000) per occurrence; and

3. Fire and Extended Coverage Insurance and All Risk Hazard Insurance for One Hundred Percent
(100%) of the replacement value of all insurable Fixed Improvements and personal property on
the Premises, including without limitation, inventory, equipment, furnishings and other property
that may be removable by the Concessionaire under the provisions of this Agreement, and which
is primary and non-contributory.

4. Worker's Compensation Insurance, as required by the laws of the State of West Virginia, or
participation in any self-insured workers’ disability compensation program approved by the State
of West Virginia, and Employer’s Liability Insurance with all limits of not less than Five Hundred
Thousand Dollars ($500,000).

B. Cancellation Notice. Each policy required hereunder must provide, or be so endorsed, for at least thirty
(30) days unconditional advance written notice to the City prior to any cancellation, termination, or
material modification of the policy or any part thereof.

C. Proof of Insurance. Prior to commencing operations, and by the expiration date of any expiring policies,
the Concessionaire must deliver to the City, either a certified copy of each insurance policy required
hereunder, or a certificate of insurance as evidence of compliance with this Section; provided, however,
that the Concessionaire will, within thirty (30) calendar days following the written request from the City,
replace any insurance certificate with a certified copy of each insurance policy. If at any time, any of the
policies become unsatisfactory to the City as to form or substance, of if the companies issuing such
policies become unsatisfactory to the City, the Concessionaire will promptly obtain new and satisfactory
policies in replacement.

D. Compliance is Continuing. Compliance with this Section is a continuing condition of the Concessionaire’s
enjoyment of the rights and privileges granted under this Agreement. In the event the Concessionaire
fails to maintain and keep in force insurance as hereinabove required, the Concessionaire will forthwith
cease all operations from and at the Premises until such failure is completely remedied.

E. Waiver of Subrogation. The concessionaire waives any rights of subrogation for personal injury or
property damage against the City, its employees and agents arising from this Agreement. In the event
of any payment by any insurer of the Concessionaire, such insurer will not be subrogated to any of the
Concessionaire’s rights of recovery therefor against the City, its employees and agents. The
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11.01

Concessionaire will not execute, nor deliver any instruments or other documents, nor take any other
action to secure any such rights for the Concessionaire’s insurer(s) against the City, its employees and
agents.

In addition, the Concessionaire waives any rights of recovery it may have against the City, its
employees and agents for insured losses occurring to any property insured by the Concessionaire in
accordance with this Agreement.

ARTICLE XI
TERMINATION AND CANCELLATION

CANCELLATION BY CITY

The City retains the right to cancel this Agreement upon thirty (30) calendar days written notice to the
Concessionaire, except under Subsection A and B below, in which case such written notice shall be seven (7)
calendar days, at any time after the occurrence of any one or more of the following events:

A

C.

D.
E.

Non-payment of rents, concession fees or other monies due the City and such non-payment continuing
for fourteen (14) calendar days following the date of certified or registered mailing to the Concessionaire
of written notice from the City of the existence of the default.

Breach of any covenant or provision of this Agreement by the Concessionaire, except in the case of
nonpayment of Concession Fees or Rents, and failure of the Concessionaire to remedy such breach
within fourteen (14) calendar days from the date of electronic, certified or registered mailing to the
Concessionaire of written notice from the City of the existence of such breach, or, if the breach is of such
character as to require more than fourteen (14) calendar days to remedy, then failure of the
Concessionaire within said fourteen (14) day period to commence and thereafter proceed diligently to
remedy such breach and written notice to the City of the Concessionaire’s intent to remedy under the
time period required to remedy. Such timetable must be approved in writing by the City.

Institution of voluntary or involuntary bankruptcy by or against the Concessionaire if not dismissed within
one hundred twenty (120) calendar days of institution.

Assignment by the Concessionaire for the benefit of creditors.

Abandonment by the Concessionaire of and discontinuance of operations hereunder.

11.02 CANCELLATION BY THE CONCESSIONAIRE
The Concessionaire shall have the right, upon thirty (30) calendar days written notice to the City, to terminate
this Agreement at any time after the occurrence of one or more of the following events:

A

Issuance by any court of competent jurisdiction of any injunction substantially restricting the use of the
Airport for airport purposes, and the remaining in force of said injunction, whether permanent or
temporary, for a period of ninety (90) calendar days.

Breach by the City of any covenant or provision of this Agreement and failure of the City to remedy such
breach within sixty (60) calendar days from the date of registered mailing to the City of written notice from
the Concessionaire of the existence of such breach, or, if the breach is of such a character as to require
more than sixty (60) calendar days to remedy, then failure of the City within said sixty (60) day period to
commence and thereafter proceed diligently to remedy such breach.

The assumption by the United States Government or any authorized agency thereof, or any other
governmental agency, of the operation, control or use of the Airport facilities, or any substantial part or
parts thereof, in such a manner as to substantially restrict the Concessionaire's operation for a period of
ninety (90) calendar days or more.

Upon termination of this Agreement, in any event, the Concessionaire shall immediately vacate the
demised premises, and such vacated premises shall be left in satisfactory condition, normal wear and
tear excepted.
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11.03 CONCESSIONAIRE'S FAILURE TO PERFORM

If the City elects to pay any sum or sums or incurs any obligations of expense by reason of the failure, neglect
or refusal of the Concessionaire to perform or fulfill any one or more of the provisions of this Agreement thirty
(30) calendar days after notification of such failure, neglect or refusal, the Concessionaire shall pay to the City
promptly the sum or sums so paid by the City or the expense so incurred.

11.04 CITY'S RIGHT TO REPAIR

Any provisions in this Agreement to the contrary notwithstanding, the City shall have the absolute right to make
any repairs, alterations and additions to any building or the Airport as a whole or to any part thereof, free from
any and all liability to the Concessionaire, due to loss of business or consequential damages of any nature
whatsoever to the Concessionaire caused during the making of such repairs, alterations or additions except for
personal injuries caused by the negligence of the City.

11.05 STANDARDS OF OPERATION

Any questions or complaints regarding the standards of service, appearance of the Premises, or other standards
of operation or public safety, which shall be brought before the City, shall be subject to review by the City. The
City may take such actions as it deems appropriate in the particular circumstances. The Concessionaire shall
thereafter take the necessary steps to comply with the directives of the City. Continued violation of this clause
shall be sufficient grounds for the termination of this Agreement.

Notwithstanding any other provision of the Agreement, the City retains the right to cancel this Agreement if the
Concessionaire fails to consistently render the amount or quality of service required within sixty (60) calendar
days of receipt of written notice to the Concessionaire. The quality of service required of the Concessionaire
shall equal the highest rendered by similar concessionaires at small hub airports in the United States, and any
deviation therefrom shall be corrected immediately. At all times, the general public shall be given the highest
consideration in matters relating to the Concessionaire's operation.

11.06 WAIVER OF DEFAULT

No waiver by the parties hereto of any default or breach of any term, condition, or covenant of this Agreement
shall be deemed to be a waiver of any subsequent default or breach of the same or any other term, condition, or
covenant contained herein.

11.07 FORCE MAJEURE

The parties to this Agreement shall not be required to perform any term, condition, or covenant in this Agreement
so long as such performance is satisfactorily demonstrated to have been absolutely delayed or prevented by
force majeure, which shall mean Acts of God, strikes, lockouts, material or labor restrictions by any governmental
authority, civil riot, floods, and any other cause not reasonably within the control of the parties hereto and, which
by the exercise of due diligence, the parties hereto are unable, wholly or in part, to prevent or overcome except
as otherwise provided herein.

ARTICLE Xl
ENVIRONMENTAL RESPONSIBILITIES

A. Definitions
1. The term "Environmentally Regulated Substances" as used in this Agreement means any and all
elements, substances, chemicals, compounds, pollutants, contaminants which are now or
hereafter regulated, controlled or prohibited by any local, state or federal law or regulation
requiring the removal, warning or restrictions on the use, generation, disturbance or transportation
thereof, including without limitation any substance (in whole or in part) defined as a “hazardous
substance,” “hazardous material” “toxic substance” or “air pollutant” by any Environmental Law.

2. The term "Environmental Law" as used in this Agreement means any common law or duty, case
law, decision or ruling, statute, rule, regulation, law, ordinance or code, whether local, state or
federal, that regulates, creates standards for or imposes liability or standards of conduct
concerning any Environmentally Regulated Substances, and includes but is not limited to the
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B.

following: (i) the Clean Water Act (33 U.S.C. § 1251 et seq.); (ii) the Federal Resource
Conservation and Recovery Act (42 U.S.C. § 6901 et seq.); (ii) the Comprehensive
Environmental Response, Compensation and Liability Act (42 U.S.C. §§ 9601 et seq.); (iv) the
Hazardous Materials Transportation Act (49 U.S.C. § 5101 et seq.); the Clean Air Act (42 U.S.C.
§ 7401); (v) the Emergency Planning and Community Right to Know Act (42 U.S.C. § 11011 et
seq.); (vi) the National Environmental Policy Act (42 U.S.C. § 4231 et seq.); (vii) the Occupational
Safety and Health Act (29 U.S.C. § 651 et seq.); (viii) the Pollution Prevention Act (42 U.S.C. §
13101 et seq.); (ix) the Safe Drinking Water Act (43 U.S.C. § 300 et seq.); (x) the Superfund
Amendments and Reauthorization Act (42 U.S.C. § 9601 et seq.); (xi) the Toxic Substances
Control Act (15 U.S.C. § 2601 et seq.); and/or (xii) any administrative rules, regulations, guidelines
and/or restrictions promulgated pursuant to any Environmental Law.

Indemnification

The Concessionaire hereby indemnifies and agrees to defend, protect and hold harmless, the City, its
Council members, officers, employees and agents, and any successor or successors to the City’s
interests (collectively "City Indemnitees") from and against any and all demands, investigations, losses,
liabilities, fines, charges, damages, injuries, penalties, response costs, or claims of any and every kind
whatsoever paid, incurred, or asserted against, or threatened to be asserted against, any City
Indemnitee, in any way relating to or regarding, directly or indirectly, Environmentally Regulated
Substances or any Environmental Law, including all related claims or causes or action at common law or
in equity which arise from or relate to the Premises if caused in whole or in part by the Concessionaire
or its members, contractors, licensees, invitees, officers, employees or agents (hereinafter
"Environmental Claims"). The Concessionaire’s indemnification obligations shall include without
limitation: (i) all consequential damages; (ii) the costs of any investigation, study, removal, response or
remedial action, as well as the preparation or implementation of any monitoring, closure or other required
plan or response action; and (iii) all actual costs and expenses incurred by any City Indemnitee in
connection with such matters including, but not limited to, actual fees for professional services or
firefighting or pollution control equipment related to fuel spills. The Concessionaire’s indemnification
obligations shall survive the cancellation, termination or expiration of the Term of this Agreement.

Compliance with Environmental Law

The Concessionaire shall keep and maintain and shall conduct its operations on and around the Premises
in full compliance with any Environmental Law. The Concessionaire shall further ensure that its
employees, licensees, invitees, agents, contractors, subcontractors, and any other persons conducting
any activities on the or adjacent to the Premises to do so in full compliance with any Environmental Laws
By virtue of its operational control of the Premises, the Concessionaire shall be responsible for obtaining
any and all necessary government permits or other approvals required by any Environmental Law with
respect to the Concessionaire’s use or occupancy of the Premises in its name.

In particular, the Concessionaire shall comply with all regulations related to the installation, operation,
maintenance of storage tanks containing any regulated substances. The Concessionaire shall have
Class A and B Operators, with up-to-date certifications from the State of West Virginia, either on their
payroll or under contract and all employees that dispense fuel from Concessionaire-operated Fuel
Storage Tanks shall be trained as Class C Operators. A list of Class A, B, and C Operators shall be
maintained by the Concessionaire and made available to the City upon request.

Notification

The Concessionaire shall immediately notify the City in writing of any event that might give rise to any
Environmental Claims, or if the Concessionaire obtains knowledge of any release, threatened release,
disbursement, discharge, disposal or emission of any Environmentally Regulated Substances in, on,
under, adjacent or around the Premises which is not in full and complete compliance with any
Environmental Law. The Concessionaire shall promptly notify the City regarding any and all fuel spills
which occur, under, adjacent or around on the Premises.
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The Concessionaire shall immediately notify the City of any soil or groundwater contamination resulting
from the failure of any Fuel Storage Tank components, including tanks, piping, and dispensers. Further,
the Concessionaire shall undertake all appropriate remediation of such contamination as prescribed by
the State of West Virginia. The City shall be provided copies of all reports regarding investigation and
remediation of any contamination resulting from the use of Fuel Storage Tanks on the Premises.

E. Right to Take Action

The City shall have the right, but not the obligation or duty, to join or participate in, including if it so elects
as a formal party, any legal or administrative or equitable proceedings or actions initiated by any person
or entity in connection with any Environmentally Regulated Substances, Environmental Law and/or any
Environmental Claims pertaining to the Concessionaire's operation at, on, around and adjacent to the
Premises, or if the Concessionaire is not fulfilling its obligations under this Section, and in such case the
Concessionaire shall reimburse the City for all of its actual attorneys' fees, investigative costs and
litigation costs incurred in connection therewith. The City’s obligation to reimburse attorney’s fees,
investigative costs and litigation costs incurred by the City shall survive the termination and/or expiration
of this Agreement and shall be immediately due and payable upon the demand of the City.

F. Right to Investigate

The City shall have the right, but not the obligation or duty, any time from and after the Commencement
Date, to investigate study and test to determine whether Environmentally Regulated Substances are
located in, on or under the Premises, or were emitted or released therefrom, which are not in compliance
with any Environmental Law. Upon the reasonable request of the City, the Concessionaire shall provide
a list of any and all Environmentally Regulated Substances used by the Concessionaire, its members,
officers, employees, subcontractors, licensees and/or agents, on, at, adjacent to, around and/or under
the Premises, certified as true and correct, and specifying how such Environmentally Regulated
Substances are used, stored, treated and/or disposed. The Concessionaire shall provide any and all
documents required to by any Environmental Law to demonstrate the proper use, storage, treatment and
disposal of any Environmentally Regulated Substances.

G. City Responsibilities

1. As between the Concessionaire and the City, the City shall only be and remain responsible for
the clean-up, removal and disposal, response and/or remediation of any and all Environmentally
Regulated Substances which were neither: (i) exposed (directly or indirectly) to the Premises by
the Concessionaire or the Concessionaire’s officers, employees, subcontractors, guests, invitees
and/or agents; nor (ii) exacerbated, disturbed or dispersed by the Concessionaire or the
Concessionaire’s officers, employees, subcontractors, guests, invitees and/or agents. The City
shall have the right to direct the Concessionaire to alter the location of any construction related to
the Premises or otherwise modify the plans and specifications for any construction related to the
Premises in order to investigate the need for any clean-up, removal and disposal, response or
remediation. The Concessionaire shall consult with the City prior to preparing its plans and
specifications to minimize any disturbance to any Environmentally Regulated Substances.

2. The Concessionaire, before commencing or continuing any construction work on the Premises,
shall promptly advise the City in advance of any environmental findings by the Concessionaire
which suggest that any Environmentally Regulated Substances may be disturbed by any
construction work related to the Premises. The City shall have the unconditional right to direct
the Concessionaire to stop the performance of any construction work related to the Premises if
the City reasonably expects such work will disturb any Environmentally Regulated Substances.
The City shall thereafter promptly commence the performance of any appropriate environmental
testing at such location or redirect the Concessionaire to an alternative location. The
Concessionaire shall thereafter commence construction only with the written approval of the City.

3. As between the Concessionaire and the City, the Concessionaire shall be responsible for the
clean-up, removal and disposal, response or remediation of any and all Environmentally
Regulated Substances which could subject any person to liability for costs of clean-up, removal,

Page 20 of 26

Page 152 of 183



response or remediation under any Environmental Law and which arise out of, relate to or result
from (1) the use or occupancy of the Premises by the Concessionaire or its officers, employees,
guests, subcontractors, invitees, contractors and agents, or (2) any acts or omissions of the
Concessionaire, or any of the Concessionaire’s officers, employees, guests, subcontractors,
invitees, contractors and/or agents; provided that the Concessionaire shall not be responsible
under this subparagraph with respect to any Environmentally Regulated Substances to the extent
the City is specifically responsible for such Environmentally Regulated Substances under
subparagraph G. 1. above and to the extent that the Concessionaire strictly follows the
procedures and provisions under subsection G. 1. and G. 2., above.

ARTICLE Xl
CITY’S RESERVED RIGHTS

13.01 RESERVED RIGHTS
All rights not expressly granted to the Concessionaire herein are reserved by the City, including, without
limitation, the rights set forth in this Article XIII.

13.02 CAR MOVEMENT ROUTES
The Concessionaire's car movement routes shall be designated by the Airport Director and are subject to change
at any time.

13.03 CUSTOMER FACILITY CHARGE
The Concessionaire shall be bound by the requirements of the City’s Customer Facility Charge (“CFC”) if
adopted.

13.04 ADDITIONAL/DIFFFERENT RENTAL CAR BRANDS

The City shall have right during the Term of this Agreement to approve additional or replacement brands upon
request by the Concessionaire. Approval of any additional or different brands shall be at the sole discretion of
the Airport Director under any terms and conditions deemed necessary by the Airport Director.

ARTICLE XIV
FEDERAL GOVERNMENT AGREEMENTS

This Agreement is subordinate to the provisions of any existing or future agreements between the City and the
United States of America relative to the operation and maintenance of the Airport, the execution of which has
been or may be required as a condition precedent to the expenditure of federal funds for the development of the
Airport.
ARTICLE XV
NATIONAL EMERGENCY

All provisions of this Agreement shall be subordinate to the right of the United States of America to lease or
otherwise assume control of the Airport, or any part thereof, during the time of war and national emergency for
military or naval use and any provisions of this Agreement inconsistent with the provisions of any other lease or
grant to the United States of America shall be suspended thereby.

ARTICLE XVI
GOVERNMENTAL REQUIREMENTS

The Concessionaire and any subcontractors must comply with any ordinance and all rules and regulations
adopted by the City with respect to use of the Airport, as well as all applicable federal and state laws and
regulations. In connection with the Concession operation, the Concessionaire must, at its own expense, obtain
any and all lawfully required governmental licenses and permits, and will pay all assessed service charges
necessary for such use.
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To the extent authorized by the City’s authority under the laws of the State of West Virginia to lease premises
and to regulate activities at the Airport, the terms and conditions of this Agreement and the Airport Rules and
Regulations shall take precedence over and shall govern the parties hereto to the exclusion of, any local
governmental law or ordinance in conflict therewith.

A. Non-Discrimination Covenant Pursuant to Requirements of the Department of Transportation.
The Concessionaire for itself, its personal representatives, successors in interest, and assigns, as a part
of the consideration hereof, hereby covenants and agrees that: (1) no person on the grounds of race,
religion, color, national origin, ancestry, sex, age, blindness, disability, sexual orientation, gender identity,
familial status or veteran status will be excluded from participation in, denied the benefits of, or will
otherwise be subjected to discrimination in the Premises; (2) in the construction of any improvements on,
over, or under such land and the furnishing of services thereon, no person on the grounds of race,
religion, color, national origin, ancestry, sex, age, blindness, disability, sexual orientation, gender identity,
familial status or veteran status will be excluded from participation in, denied the benefits of, or will
otherwise be subjected to discrimination; and (3) that the Concessionaire will use the 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 breach of any of the above nondiscrimination covenants, the City has the right to terminate
this Agreement and to re-enter and repossess the Premises and hold the same as if this Agreement had
never been made or issued.

B. Affirmative Action Assurance Requirements of the Federal Aviation Administration. The
Concessionaire assures that it will undertake an affirmative action program as required by 14 CFR Part
152, Subpart E, to ensure that no person shall on the grounds of race, creed, color, national origin, or
sex be excluded from participating in any employment activities covered in 14 CFR Part 152, Subpart E.
The Concessionaire also assures that no person shall be excluded on these grounds from participating
in or receiving the services or benefits of any program or activity covered by in 14 CFR Part 152, Subpart
E. The Concessionaire assures that it will require that its covered suborganizations provide assurances
to the Concessionaire that they similarly will undertake affirmative action programs and that they will
require assurances from their suborganizations, as required by 14 CFR Part 152, Subpart E, to the same
effect.

C. Additional Federal Requirements.

1. The Concessionaire assures that it will comply with pertinent statutes, executive orders and such
rules as are promulgated to assure that no person shall, on the grounds of race, creed, color, national
origin, sex, age, or handicap be excluded from participating in any activity conducted with or
benefitting from federal assistance. This provision obligates the Concessionaire or its transferee for
the period during which federal assistance is extended to the airport program, except where federal
assistance is to provide, or is in the form of personal property or real property or interest therein or
structures or improvements thereon. In these cases, the provision obligates the party or any
transferee for the longer of the following periods: (a) the period during which the property is used by
the sponsor or any transferee for a purpose for which federal assistance is extended, or for another
purpose involving the provision of similar services or benefits; or (b) the period during which the airport
sponsor or any transferee retains ownership or possession of the property. This provision binds the
Concessionaire through the completion of this Agreement.

2. This Agreement is subject to the requirements of the U.S. Department of Transportation’s regulations,
49 CFR Part 23, Subpart F, and any amendment thereto. The Concessionaire 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 covered by 49 CFR Part
23, Subpart F, and any amendment thereto.
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f)

The Concessionaire agrees to include the above statements in any subsequent concession agreement
or contract covered by 49 CFR part 23, that it enters and cause those businesses to similarly include the
statements in further agreements.

. Airport Concessions Disadvantaged Business Enterprises.

1. Policy: It is the obligation of the Department of Transportation that ACDBEs as defined in 49 CFR
Part 23, and any amendments thereto, shall have the maximum opportunity to participate in the
performance of contracts financed in whole or in part with Federal funds under this Agreement.
Consequently, the ACDBE requirements of 49 CFR Part 23, and any amendments thereto, apply to
this Agreement.

2. ACDBE Obligation: The Concessionaire agrees to ensure that ACDBEs as defined in 49 CFR Part
23, and any amendments thereto, have the maximum opportunity to participate in the performance
of contracts under this Agreement. In this regard all recipients or contractors shall take all necessary
and reasonable steps in accordance with 49 CFR Part 23, and any amendments thereto, to ensure
that disadvantaged business enterprises have the maximum opportunity to compete for and perform
contracts. The Concessionaire and its contractors shall not discriminate on the basis of race, color,
national origin, or sex in the award and performance of contracts for work at the Airport.

. City Non-Discrimination Requirements.

1. The Concessionaire or any subcontractors must not:

Refuse to recruit, hire, employ, promote, bar or discharge from employment an individual, or discriminate
against an individual in compensation, terms, conditions or privileges of employment because of race,
religion, color, national origin, ancestry, sex, age, blindness, disability, sexual orientation, gender identity,
familial status or veteran status of any individual.

Limit, segregate, or classify an employee or applicant for employment in a way that deprives or tends to
deprive any individual of employment opportunities or otherwise adversely affects the employment status
of an employee because race, religion, color, national origin, ancestry, sex, age, blindness, disability,
sexual orientation, gender identity, familial status or veteran status.

Print or publish or cause to be printed or published a notice, application, or advertisement relating to
employment by the Contractor indicating a preference, limitation, specification, or discrimination based
upon race, religion, color, national origin, ancestry, sex, age, blindness, disability, sexual orientation,
gender identity, familial status or veteran status.

Make or use a written or oral inquiry or form of application that elicits or attempts to elicit information
concerning the race, religion, color, national origin, ancestry, sex, age, blindness, disability, sexual
orientation, gender identity, familial status or veteran status of prospective employees, except when the
purpose of such inquiry of form of application is to promote diversity in the workforce and collect and
retain anonymized data promoting such purpose; provided, that, in all cases, the provision of such
information shall not be mandatory upon applicants or interested persons.

e) Make or keep a record of information described in subparagraph (d) above or disclose that
information.

Make or use a written or oral inquiry or form of application that expresses a preference, limitation or
specification based on race, religion, color, national origin, ancestry, sex, age, blindness, disability, sexual
orientation, gender identity, familial status or veteran status. , except when the purpose of such inquiry
of form of application is to promote diversity in the workforce and collect and retain anonymized data
promoting such purpose; provided, that, in all cases, the provision of such information shall not be
mandatory upon applicants or interested persons.

Page 23 of 26

Page 155 of 183



g) Discriminate against any employee or applicant for employment, training, education, or apprenticeship
connected directly or indirectly with this Agreement with respect to hire, promotion, job assignment,
tenure, terms, conditions or privileges of employment because race, religion, color, national origin,
ancestry, sex, age, blindness, disability, sexual orientation, gender identity, familial status or veteran
status. This Section does not apply if it is determined by the City that the requirements are bona fide
occupational qualifications reasonably necessary to perform the duties required for employment. The
burden of proof that the occupational qualifications are bona fide is upon Concessionaire.

2. The Concessionaire must notify any subcontractors of the obligations relative to nondiscrimination
under this Agreement. The Concessionaire must include the provisions of this Article in any
subcontract, as well as provide the City a copy of any subcontract agreement.

3. The Concessionaire and its subcontractors must not discriminate against any minority business
enterprises (MBEs) or women business enterprises (WBES), in selecting and retaining subcontractors
to perform work under this Agreement.

4. Breach of these covenants may be regarded as a material breach of this Agreement.
5. If the Concessionaire does not comply with the non-discrimination provisions of this Agreement, the
City may impose sanctions as it determines to be appropriate, including but not limited to cancellation,

termination or suspension of this Agreement, in whole or in part.

ARTICLE XVil
PRIMARY LIEN OF CITY

All sums which shall be due the City hereunder by reason of any provisions of this Agreement are and shall
always be a valid and first lien upon the equipment and other personal properties except automobiles and
computerized reservation equipment utilized in the operation of the Rental Car Concession by the
Concessionaire. Upon any default under this Agreement, the City may exercise its first lien upon the equipment
and personal properties of the Concessionaire and dispose of same in any manner sanctioned by the West
Virginia Uniform Commercial Code without resort to legal processes.

ARTICLE XViil
PATENTS AND TRADEMARKS

The Concessionaire represents that it is the owner of or fully authorized to use any and all services, processes,
machines, articles, marks, names or slogans used by it in its operations under or in any way connected with this
Agreement. The Concessionaire agrees to defend, save, and hold the City, its officers, employees, agents and
representatives, free and harmless from any loss, liability, cost, expense, suit or claim for damages in connection
with any actual or alleged infringement of any patent, trademark or copyright arising from any alleged or actual
unfair competition or other similar claim arising out of the operations of the Concessionaire under or in any way
connected with this Agreement.

ARTICLE XIX
MISCELLANEOUS
19.01 TAXES
The Concessionaire agrees to pay all taxes lawfully assessed against the furnishings and equipment provided
by it, the space occupied by it, and upon the conduct of its operations hereunder; provided, however, the
Concessionaire shall not be deemed to be in default of its obligations hereunder for failure to pay such taxes,
pending any legal proceeding instituted to determine the validity of such taxes.

19.02 GOVERNING LAW

This Agreement shall be deemed to have been made in and shall be construed in accordance with the laws of
the State of West Virginia. The parties hereto agree that any action in regard to this Agreement or arising out of
the terms and conditions hereof shall be instituted and litigated in the courts of the State of West Virginia and in
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no other. In accordance herewith, the parties hereto submit to the jurisdiction of the courts of the State of West
Virginia.

19.03 RELATIONSHIP OF PARTIES

Notwithstanding the provisions herein contained for the payment by the Concessionaire to the City of sums
based upon a percentage of gross revenues as above provided, it is expressly understood and agreed that the
City shall not be construed or held to be a partner, associate, or joint venturer of the Concessionaire in the
conduct of its business, but the Concessionaire shall at all times have the status of an independent contractor,
without the rights or authority to impose tort or contractual liability upon the City.

19.04 SUCCESSORS

The terms, conditions, and covenants contained in this Agreement shall apply to, inure to the benefit of, and be
binding upon the parties hereto and their respective successors in interest and legal representatives except as
otherwise herein expressly provided. All rights, powers, privileges, immunities and duties of the City under this
Agreement, including but not limited to any notices required or permitted to be delivered by the City to the
Concessionaire hereunder, may, at the City's option, be exercised or performed by the City's agent or attorney,
including but not limited to the Airport Director.

19.05 NOTICES

Unless otherwise required under this Agreement, all notices, communications or statements required under this
Agreement must be sent electronically or by registered or certified mail, return receipt requested,

postage prepaid, or nationally recognized express mail service, to the following addresses:

To the City:
City of Morgantown

Morgantown Municipal Airport
100 Hart Field Road

Morgantown, West Virginia 26505
Attention: Airport Director

To Concessionaire:
The Hertz Corporation
8501 Williams Road
Estero, Florida 33928
Attention: Real Estate Department

Parties hereto shall give written notice of any change of address.

19.06 CAPTIONS

When used herein, the singular includes the plural, the plural includes the singular, and the use of any gender is
applicable to all genders. The captions or headings of paragraphs in this agreement are included for
convenience in reference only and shall not be considered in construing the provisions hereof if any questions
of intent should arise.

19.07 SEVERABILITY OF INVALID CONTRACTUAL TERMS
If any term, covenant, or condition of this Agreement or the application thereof to any person or circumstances
is, to any extent, judicially determined to be invalid or unenforceable, the remainder of this Agreement, or the
application of such term, covenant, or condition to persons or circumstances other than those as to which it is
held invalid or unenforceable, is not affected and is enforceable.

19.08 AMENDMENTS
No amendment, alteration, or change to this Agreement is binding upon the City unless such amendment,
alteration, or change is in writing signed by both the City and the Concessionaire.

19.09 ACTIONS TAKEN BY CITY
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Unless otherwise explicitly provided in this Agreement, the Airport Director or his or her designee may take all
actions under this Agreement on behalf of the City.

19.10 NO THIRD-PARTY BENEFIT

No provision contained or incorporated in this Agreement by reference shall create or give to third parties any
claim, or right of action, against the City or the Concessionaire, beyond that which may legally exist in the
absence of any such provision.

19.11 ENTIRE AGREEMENT

This Agreement consists of Articles | through XIX, and all attachments hereto. This Agreement sets forth all the
covenants, promises, conditions, and understandings between the City and the Concessionaire concerning the
Rental Car Concession and the Lease of the Premises, and all prior agreements or understandings, written or
oral, are superseded by the terms of this Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed on their behalves by
their respective duly authorized officers all as of the day and year first above written.

CITY OF MORGANTOWN

A. Kim Haws
City Manager

THE HERTZ CORPORATION

//// VS

A

7T
fA—

By:_ L &4

Name: Stephen A. Blum
Its: Senior Vice President, Real Estate & Facilities
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