PEER-TO-PEER CAR SHARING COMPANY - OPERATING AGREEMENT

THIS PEER-TO-PEER CAR SHARING COMPANY OPERATING AGREEMENT
(“Agreement”) is issued as of the date stated on the City’s signature page infra (the “Effective
Date”), by the CITY AND COUNTY OF DENVER, Colorado, a municipal corporation and home
rule city of the State of Colorado, acting for and on behalf of its Department of Aviation ("City"),
and ANIHI NEWCO, LLC, d/b/al Avail, a Foreign Limited Liability Company organized under the
laws of Delaware but authorized to transact business in the State of Colorado (“Company”).

RECITALS

WHEREAS, the City owns, operates, and maintains a municipal airport known as "Denver
International Airport" (“DEN” or the "Airport") for the use and benefit of the public and has the
power to grant rights and privileges with respect to use of the Airport’s name or property; and

WHEREAS, in 2019 the Colorado Legislature enacted the “Peer-To-Peer Car Sharing
Act,” codified at C.R.S. §§ 6-1-1201 to 1214, which “Act” applies to Company’s operations; and

WHEREAS, the Act states in C.R.S. § 6-1-1214, “Enabling operation at airport,” that “a car
sharing program is enabling car sharing at an airport if the car sharing program or a shared car
owner uses the car sharing program to:

(a) list vehicles parked on airport property or at airport facilities;

(b) contract for transportation to or from airport facilities;

(c) facilitate the use of a shared car to transport airport passengers on or off of airport
property; or

(d) promote or market a shared car to transport airport passengers on or off of airport
property;” and

WHEREAS, the Act further states in C.R.S. § 6-1-1214 that “a car sharing program shall
enter into an airport concession agreement before enabling car sharing at the airport, unless the
airport explicitly and in writing waives the right to require an agreement;” and

WHEREAS, Company operates a peer-to-peer Car Sharing Program’ through which
Shared Car Owners provide Vehicles to Shared Car Drivers through Company’s proprietary digital
network, and Company wishes to enable its network for Car Sharing at the Airport; and

WHEREAS, the City is willing to give Company permission to enable Car Sharing at the
Airport upon the terms set forth below;

NOW, THEREFORE, in consideration of the respective representations and agreements
contained herein, the City and Company hereby agree as follows:

' Specialized terms are defined in Section 1, Definitions.
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SECTION 1. DEFINITIONS

11 AIRPORT CUSTOMERS. An “Airport Customer” is a person who arrived at the
Airport by airplane within 24 hours prior to taking possession of a Shared Car from Company on
Airport Property or returns a Shared Car on Airport Property and leaves by airplane within 24 hours
of returning the Shared Car.

1.2 CAR or VEHICLE. “Car" or “Vehicle” means a motor vehicle as defined in C.R.S. §
42-1-102 (58).

1.3 CAR SHARING. “Car Sharing” means the authorized use of a Shared Car by
persons other than the Shared Car's owner, facilitated by a Car Sharing Program.

1.4 CAR SHARING PROGRAM. "Car Sharing Program" means a person that is in the
business of operating an online platform to connect third-party vehicle owners with third-party
vehicle drivers to enable peer-to-peer car sharing within Colorado.

1.5 CEO. “CEQO” means the Chief Executive Officer of Denver International Airport,
a/k/a the Manager of the City’s Department of Aviation, who has jurisdiction over the management,
operation, and control of the Airport. “CEQO’s authorized representative” or words of similar import
shall mean the officer or employee of the City designated by the CEO as the CEQO’s authorized
representative.

1.6 DENVER REVISED MUNICIPAL CODE or D.R.M.C. “Denver Revised Municipal
Code” or “D.R.M.C.” is the Charter and ordinances of the City and County of Denver.

1.7 GROSS RECEIPTS. “Gross Receipts” are defined in Section 5.3 infra.

1.8 LICENSED AREA. “Licensed Area” is the designated portion of the Property to be
used by Company for its Car Sharing Program operations at the Airport (as depicted on the
attached Exhibit A). The Licensed Area may be modified, and a new Exhibit A substituted for the
attached Exhibit A, without such substitution being an amendment to this Agreement.

1.9 PRIVILEGE FEES. “Privilege Fees” are defined in Section 5.2 infra.
1.10 PROPERTY. “Property” is the West Economy Parking Lot.

111 RULES AND REGULATIONS FOR THE MANAGEMENT, OPERATION,
CONTROL, AND USE OF THE DENVER MUNICIPAL AIRPORT SYSTEM or AIRPORT RULES.
“Rules and Regulations for the Management, Operation, Control, and Use of the Denver Municipal
Airport System” or “Airport Rules” are administrative rules issued by the CEO governing, inter alii,
users of Denver International Airport. The Airport Rules are found at the following website:
https://www.flydenver.com/about/administration/rules_regulations.

1.12 SHARED CAR. "Shared Car" means a Vehicle that is available for sharing through
a Car Sharing Program but is not used exclusively for car sharing. "Shared Car" excludes a rental
motor vehicle as defined in C.R.S. § 6-1-201.
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113 SHARED CAR DRIVER. "Shared Car Driver" means an individual who has been
authorized to drive the Shared Car by a Car Sharing Program under a car sharing agreement.

114 SHARED CAR OWNER. “Shared Car Owner” means a person or entity providing
Vehicles to Shared Car Drivers through a Car Sharing Program.

1.15 SPACES. “Spaces” are the parking spaces in the Licensed Area to be used by
Company for parking Shared Cars.

1.16 TERMINAL. “Terminal” or “Terminal Building” means the Jeppesen Terminal.
SECTION 2. REPRESENTATIONS

21 Consideration. The City enters this Agreement in consideration of the payment by
Company as herein provided and of the performance and observance by Company of the
covenants and agreements herein.

2.2 Representations and Covenants by the City. The City hereby represents and
covenants that, subject to the provisions of the Charter:

A. The City is a municipal corporation and home-rule city, duly organized and existing
under the Constitution and laws of the State of Colorado.

B. The City is authorized by the Colorado Constitution and the Charter of the City and
County of Denver to enter into the transactions contemplated by this Agreement and to carry out
its obligations hereunder.

2.3 Representations and Covenants by Company. Company hereby represents and
covenants that:

A. Company is a limited liability company duly incorporated in Delaware and in good
standing in the State of Colorado, is not in violation of any provision of its Articles of Incorporation
or its by-laws, has full corporate power to own its properties and conduct its business, has full legal
right, power and authority to enter into this Agreement and consummate all transactions
contemplated hereby and by proper corporate action has duly authorized the execution and delivery
of this Agreement.

B. This Agreement has been authorized, executed and delivered by Company and
constitutes the legal, valid, and binding obligation of Company enforceable against Company in
accordance with its terms.

3. RIGHTS, PRIVILEGES, AND RESTRICTIONS
31 A Non-Exclusive Agreement. The City hereby grants to Company a non-exclusive
revocable right to operate its peer-to-peer platform, subject to all the terms and conditions included

or referred to in this Agreement and in accordance with Airport Rules, policies, and procedures, as
established and as these may be amended from time to time. Company shall take all reasonable

Contract No. 202054660-00



steps to ensure that all Shared Car Owners and Shared Car Drivers comply with all applicable
aspects of this Agreement.

3.2 Access and Use Restrictions. Company is responsible for informing Shared Car
Owners and Shared Car Drivers participating in Company’s Car Sharing Program use the
designated areas approved by the CEO for a car sharing transaction. Company is responsible for
informing its users of any and all current and changed operating conditions, and to promptly notify
the Airport that it has done so.

A. Drop-Off and Pick-Up Areas Restricted. Company agrees as follows:

1. Neither Company nor its Shared Car Owners shall use curbside drop-off and
pick-up areas at the Airport along roadways adjoining the fourth, fifth, or sixth levels of the
Terminal for drop-off or pick-up of Shared Cars. Violators will be ticketed, and a fee may
be imposed by the court. The Airport shall inform the Company of such incidents, and if the
same individual is involved in three (3) incidents, Company shall remove that individual from
its platform

2. Company shall not facilitate Shared Car transfers to Shared Car Drivers at
any location at the Airport except the Licensed Area, including, but not limited to Level 5
outside of the Jeppesen Main Terminal, the garages, nor the Ground Transportation
Holding Lot.

3. Shared Car Owners and Shared Car Drivers shall conduct transactions or
pick up or drop off Shared Cars only in (i) the Licensed Area, (ii) any other Airport parking
lot designated by the CEO, and/or (iii) at Company’s off-Airport facilities.

B. Alternative Technology Solution. If the Airport acquires or develops an
alternative technology solution to enable the Airport to monitor and audit compliance of Company’s
operations, Company will work with the Airport in good faith on implementation of such technology
solution. The Airport agrees to provide Company with a mutually agreed upon fair and reasonable
amount of time to implement an alternative technology solution. Company shall provide the Airport
with data in a timely manner to ensure compliance with all reporting requirements found in this
agreement. Data required may include, but are not be limited to, electronic identification of all
Shared Car transactions by Company. Failure to provide complete and accurate data and reports
on a timely basis if not cured within 30 days of notice thereof from the Airport to Company, may be
considered a material breach of the Agreement and subject to any remedies in law or equity
including the termination of the Agreement at the sole discretion of the CEO. For each transaction
type, Company may be required to provide the transaction type, date, time, location, P2P
identification, Shared Car Owner or Shared Car Driver unique identifier, and/or shared car license
plate number. Company’s obligations to retain and share information about Shared Car
transactions under this section shall not be greater than those imposed elsewhere in this
agreement.

C. Standards of Behavior. Company acknowledges that Shared Car Owners and

Shared Car Drivers and Company’s employees and contractors may experience direct interaction
with the Airport’s customers and that therefore the highest standards of competence, integrity,
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reliability, and courtesy are required. Documented or substantiated incidents of rude or aggressive
behavior (including but not limited to public fighting, assaults, disturbance of the peace by word or
conduct, and threats) by a Shared Car Owner or Shared Car Driver, or an employee or agent of
Company toward the general public, City employees/contractors, or other ground transportation
carriers may result in a penalty imposed by the City per occurrence. Violators may be ticketed, and
a fee may be imposed by the court. Written reports of such behavior will be verified and signed by
an Airport official and sent to the Company. If the same individual is involved in one (1) incident of
physical violence or three (3) other incidents, Company shall remove that individual from the its
platform.

D. No Other Commercial Activity Authorized. Any commercial activity not expressly
authorized under the terms of this Agreement, or expressly authorized by Airport Rules or by
separate authorization of the CEO is expressly prohibited.

3.3 Solicitation on or at the Airport Prohibited. Neither Company nor any Shared
Car Owner nor anyone else operating through Company shall solicit customers on the Airport’s
premises, nor engage in any activities at the Airport intended to persuade customers to utilize its
vehicles or services except as otherwise specifically approved by the Airport. Parties agree that
solicitation does not include the use of Company’s mobile application on the Airport’s premises.
The parties agree that this Section will not be understood to limit Company’s ability to use signage
as otherwise authorized in this Agreement.

3.4 Limitations on Shared Cars. This Agreement applies to Shared Car Owners
offering two (2) or fewer Shared Cars at the Airport on Company’s platform at one time. Company
shall take commercially reasonable efforts to prevent Shared Car Owners from offering and/or
renting more than two Shared Cars at one time at or from DEN on the platform, and to confirm the
validity of the requirements of Section 5.5(B). More than five (5) violations may result in (1)
Liquidated damages of $100 per violation per day, or (2) termination of this Agreement upon notice
to Company by the CEO.

4. LICENSED AREA

4.1 Use of Licensed Area. For the term of this Agreement, the City grants to
Company the right to use the Licensed Area for operating Company’s Car Sharing Program.
Additionally, Company’s use of the Licensed Area will include the following:

A. The right of Company’s contractors, subcontractors and agents to have access to
the Licensed Area for a period of not more than twenty-one (21) days for purposes of constructing
and installing Company’s improvements, fixtures and personal property (collectively, “Company’s
Property”), and the first day of such entry onto the Licensed Area is herein called the “Possession
Date”, which will, in any event, never be earlier than the Effective Date, provided that the Airport
has given its prior written approval to such initial installation of Company’s Property in the Licensed
Area, and except for the obligation to pay the Privilege Fees and other charges (as provided in
Section 5.3, below), all of the other terms and conditions of this Agreement shall apply to such
“early occupancy”;
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B. The right to install and use a trailer (or similar structure) and generator on the
Licensed Area for use by Company’s employees and contractors;

C. Shuttle service for Company and its employees and contractors and Company’s
customers from the Property to the Terminal as described in Section 4.2 below;

D. Existing lighting and Security for the Licensed Area;

E. Snow and ice removal from the Licensed Area at the times and to the extent that
the Airport causes the same to be performed on the balance of the Property, except that Company
is responsible for snow and ice removal from Shared Cars;

F. The right to install signage for purposes of directing Company’s customers to the
Licensed Area; signage shall comply with a signage plan approved by DEN;

G. Use of existing battery jump start and tire filing services on the Property, if any; and

H. The right to notify the Airport to arrange for the removal of any non-Shared Car that
happens to be parked on the Licensed Area. The Airport shall remove or cause to be removed any
non-Shared Car improperly parked on any portion of the Licensed Area, within a reasonable time
after notice from Company.

4.2 Shuttle Service. The City agrees that Company’s employees and contractors and
Airport Customers may use, on a non-exclusive basis, the existing complimentary shuttle services
between the Property and the Terminal provided by the Airport to its customers and employees.
Such shuttle service shall be provided pursuant to the same first-come, first-served service levels
and standards applied to the Airport’s customers. At the Terminal the service shall consist of pick-
up and drop-off service for Airport Customers in the location at the Terminal as designated by the
Airport from time to time. The pick-up service at the Property for transportation to the Terminal
shall be in the same location at the Property for both Company’s and the Airport’'s customers as
designated by the Airport from time to time. The drop-off service from the Terminal for Company’s
employees and contractors and Airport Customers shall be on the Property at the same location
as for other users of the shuttle to the Property, in a location designated by the Airport from time to
time. The Airport shall have no obligation to change such service levels or standards for Company
or its employees and contractors or customers utilizing the shuttle services. The Airport shall have
no liability for any failure to provide certain levels of shuttle service so long as the point-to-point
drop-off shuttle service at the Property from the Terminal, if any, is available to Company’s
employees and contractors and customers on the Property , and the pick-up shuttle service at the
Property to the Terminal, if any, is available to both Company’s and the Airport’'s customers and
employees without differentiation.

4.3 Spaces. The Licensed Area will include ten parking spaces initially (as depicted on
attached Exhibit A) at a rate of $10.00 per Space per day. At any time during the Pilot Period or a
subsequent renewal term, Company may increase the number by 10 additional contiguous Spaces
on the Property at the same rate as the initial spaces.
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4.4 Relocation of Licensed Area.

A. Company may request relocation of the Licensed Area at any time. Such request
is subject to DEN approval, which will not be unreasonably denied. Company shall complete a
relocation within 30 days of DEN approval, and without cost to DEN. All terms and conditions of
this Agreement shall apply to the new Licensed Area.

B. DEN may unilaterally relocate the Licensed Area if such relocation is determined by
the CEO to be necessary for Airport operation or security. Company shall make such relocation
within 30 days and without cost to the City after being given written notice to do so by the CEO. Al
terms and conditions of this Agreement shall apply to the new Licensed Area if new Licensed Area
is within the West Economy Lot, or in the East Economy Lot, the Garage or Short-Term Parking.
DEN shall not exercise this right to relocate more than once in a 12-month period.

4.5 Fees. Except as provided in Sections 4.3, 5.2, and 5.3, Company will pay no other
fees for its use of the Licensed Area. Neither Company’s employees nor contractors nor Airport
Customers will pay any additional entrance/exit fees when entering or exiting the Property to access
the Licensed Area.

5. TERM AND COMPENSATION
5.1 Term of the Agreement. The term of this Agreement will begin on the Effective
Date, and terminate one year thereafter unless it is terminated or renewed before that date (the
“Pilot Period”).

A. Renewal. Upon conclusion of the Pilot Period, this Agreement may be renewed
for an additional period, upon mutual agreement of the parties

B. Termination.

1. Termination by the City. Excepting default, termination for which is provided for
in Section 7, the City may terminate this Agreement upon 30 days’ written notice to
Company,

2. Termination by Company. Except as provided in Section 5.2, Company may

terminate this Agreement upon 30 days’ written notice to the City.

C. Effect of Termination on Company’s Property. Upon termination of this
Agreement, Company shall remove at Company’s expense all of Company’s Property from the
Licensed Area within 60 days of such termination or within such additional time as is granted by
the CEO. Company shall at its expense restore the Licensed Area to the conditions existing prior
to installation of the Company Property; upon failure to do so the City may opt to cause such
removal and restoration to be done and recover costs from the Company.
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5.2 Privilege Fee and Other Charges.

A. As compensation for the privileges granted by this Agreement, Company agrees to
pay to the City during the term of this Agreement, a Privilege Fee in an amount equal to five percent
(5%) of Company’s monthly Gross Receipts, as defined below, derived from operations covered
by this Agreement. Company agrees to furnish a true and correct verified statement of its Gross
Receipts for the preceding month, generally in the form of report attached as Exhibit B, and signed
by an authorized representative of Company, to the City no later than the 10th day of the month
immediately following the date this Agreement is executed, and for each succeeding month during
the term of this Agreement and the month immediately succeeding the expiration or termination of
this Agreement.

B. Retroactive Payments. Company agrees that that within thirty (30) days of the
Effective Date it will pay to the City a retroactive Privilege Fee in an amount equal to five percent
(5%) of Company’s monthly Gross Receipts derived from its operations at the Airport beginning
January 1, 2020, and the Effective Date. Company agrees to furnish with that payment a true and
correct verified statement of its Gross Receipts for that retroactive period, generally in the form of
report attached as Exhibit B.

C. As Liquidated Damages, Company will also pay to the City a fee of Fifteen Dollars
($15.00) for each occurrence when the City identifies instances in which Shared Cars are located
in unauthorized areas. City will provide the Company with a written report identifying the (i) date,
(ii) Host or Shared Car Driver, and (iii) type of violation, and requesting payment of the amount
described above.

D. Notwithstanding the provision for the payment by Company to the City of sums
based upon a percentage of Gross Receipts, it is expressly understood and agreed that the City
shall not be construed or held to be a partner, associate, or joint venturer of Company in the conduct
of its business and Company at all times shall have the status of an independent contractor for
whose actions neither tort nor contractual liability shall be imposed upon the City.

5.3 Gross Receipts.

A. As used in this Section, the term "Gross Receipts" shall mean, for all purposes in
this Agreement, the total amount of monies paid to or earned by Company, or received from Airport
Customers, whether for cash, credit, or other form of payment, in its performance of its business at
the Airport, including

1. All time and mileage charges for Shared Cars; and

2. Any charges for insurance offered incidental to a Shared Car agreement
including but not limited to accident and personal effects insurance; and

3. The amount charged to Airport Customers at the commencement or the

conclusion of the Shared Car agreement for the cost of furnishing and/or
replacing fuel provided by a Shared Car Owner or Company; and
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4. All proceeds from long-term leases of vehicles picked up from any location
on the Airport; and

5. Any amount charged by Company or a Shared Car Owner as a pass-through
fee to its Airport Customers; and

6. All additional charges not expressly excluded under this provision, such as
add-ons for GPS, child carriers, ski or bicycle roof-top carriers, travel
accessories or conveniences, and services charges.

B. The Company must pay all applicable fees set forth in this Agreement. Non-payment
of fees to the Airport may result in the termination of this Agreement along with any other legal
remedies sought by the Airport.

C. Exclusions. Gross Receipts do not include any Federal, State, County, or City
sales or other similar taxes collected from Airport Customers of Company.

D. Credits. Company’s fees and charges shall be discounted by 10% of the total paid
to USAirport Parking by Company for leasing spaces.

54 Place and Manner of Payments to the City.

A. Company shall pay all Fees and charges which it owes to the City under this
Agreement on a monthly basis, on or before the 20th day of the month following the month of the
activity. The Company shall mail payments with an Invoice Form acceptable to the City, generally
in the form of Exhibit B attached to this Agreement, to:

Airport Revenue Fund
Denver International Airport
Attn: Revenue Account

P.O. Box 492065

Denver, CO 80249

The Invoice Form shall include a certified statement (signed by a company officer or authorized
representative of the Company) of the number of car sharing trips for the preceding calendar month.

Electronic (ACH) Payments may be made using the following instructions:

Bank: JP Morgan Chase Bank

Address: 1125 17t St. Denver, CO 80202

ABA #: 102001017

Account #: 588332095

For Credit To: The City and County of Denver DEN EFT Depository
Text: Explanation of Payment

Email Info To: ARPMT@flydenver.com
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B. If the Chief Executive Officer gives written notice to Company of another place to
which Company shall deliver or mail its payments, Company will deliver or mail all subsequent
payments to that location. Company shall contact the CEO’s authorized representative with any
billing questions.

C. Company will make all payments in legal tender of the United States by check or
credit card or other form acceptable to the City. The City will receive any check given by Company
subject to collection. If Company tenders to the City any check on which payment is refused for
any reason, the City may thereafter refuse to accept payment by check from Company, and may
require Company to make payments in some other form acceptable to the City. Company will pay
any charge incurred by the City for collection for any check which it gives to the City for any payment
under this Agreement. Any payment not made to the City when due (on or before the tenth day of
the month following the preceding month of P2P activity) shall accrue interest at the rate of 18%
per annum from such due date.

5.5 Record Keeping, Reports, and Audit.

A. Company’s retention and sharing of information about Shared Car transactions shall
comply with applicable Colorado state law, C.R.S. § 6-1-1201 through 6-1-1214, and Company
shall share such information with the City, including its Auditor, upon request:

B. In addition to the statutory record keeping requirements provided above, Company
will also provide monthly the information identified on the Peer-to-Peer Car Services Reporting
Form attached as Exhibit B. Exhibit B may be changed by the mutual agreement of the parties
without amendment to this Agreement, excepting that Exhibit B shall always require at a minimum
the following information:

1) the number of Shared Cars shared at the Airport per month and per day;
2) the number of Shared Car Owners at the Airport; and
3) the number of Shared Cars offered by a Shared Car Owner at the Airport.

C. Audit. Company shall make available within the City true and complete records and
accounts of all Gross Receipts, and not later than April 15th of each year shall furnish a true and
accurate statement for the preceding year of the total of all such revenues and business transacted
during such preceding calendar year showing the authorized deductions or exclusions in computing
the amount of such Gross Receipts and business transactions, and including a breakdown of Gross
Receipts on a month-by-month basis, which statement shall be certified by an authorized
representative of Company to be correct.

Company agrees to establish and maintain a system of accounting for the Privilege Fee
satisfactory to the City's Auditor and to give the City's authorized representatives access during
reasonable hours to records related to Gross Receipts. Such system shall be kept in a manner as
to allow the Airport’s operations under this Agreement to be distinguished from all other locations
or operations of Company. Company agrees that it will keep and preserve for at least three years
all Car Sharing agreements, register tapes, electronic records, sales books, credit card invoices,
bank books or duplicate deposit slips, and other evidence of Gross Receipts and business
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transacted which is routinely prepared, collected or compiled by Company in the course of its
business.

Company covenants to prepare and maintain, in accordance with Generally Accepted
Accounting Principles, complete and accurate books and records that include all financial
transactions in the performance of this Agreement.

5.6 Auditor.

A. The Auditor of the City, the CEO, and their respective authorized representatives
shall have the right from time to time, upon 96 hours’ notice to Company, to audit all of the books
of account, documents, records, returns, papers, and files of Company relating to its Gross
Receipts and the performance by Company of any other covenant and provision of this Agreement
and Company, upon the request by the Auditor or the CEO, shall make all such matters available
for such examination within the Denver metropolitan area. If the City determines after an audit for
any year that the Gross Receipts and business transacted shown by Company's statement for such
year was understated by more than three percent (3%), Company shall pay to the City the amount
of any deficiency, plus interest on such amount at the rate of 18% per annum from the date due.

B. Company agrees that the CEO, the City’s Auditor, and their authorized
representatives, may inspect any sales tax return or report and accompanying schedules and data
that Company may file with the City pursuant to the City Retail Sales Tax Article, and Company
waives any claim of confidentiality that it may have in connection therewith

5.7 Rate Maintenance. The City, acting by and through the CEO, may from time to
time, at the CEQO's sole discretion, and subject to the requirements of any outstanding bond
ordinance pertaining to the Airport, reestablish the rentals, fees, and charges provided for in this
Agreement. The City agrees that in the event the CEO proposes or intends to make any such
alteration, modification or change in the schedule of such fees, the CEO will give notice thereof to
Company not less than 60 days before the same is to become effective.

5.8 Obligations of Company Under Agreement Unconditional. The obligations of
Company to make the payments required hereunder and to perform and observe the other
obligations on its part contained herein shall be absolute and unconditional and shall not be subject
to any defense (other than payment) or any right of set off, counterclaim, abatement or otherwise
and, until such time as this Agreement has been paid in full by Company: (i) will not suspend or
discontinue, or Agreement the suspension or discontinuance of, any payments required to be paid
hereunder, (ii) will perform and observe all of its other obligations contained in this Agreement.

6. INDEMNIFICATION, INSURANCE, AND FINANCIAL PROVISIONS

6.1 Defense and Indemnification. Company shall release, defend, indemnify, and
hold harmless the City, its officers, agents, officials, and employees from all third-party claims,
damages, suits, costs, expense, liability, actions, penalties or proceedings of any kind or nature
whatsoever, including but not limited to loss of or damage to property, or injuries to or death of any
persons, including property and worker's compensation claims (collectively “Claims”), of or by a
third party, in any way resulting from, or arising out of, directly or indirectly, its operations in
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connection with this Agreement or its use or occupancy of any portion of the Airport. This includes
acts and omissions of officers, employees, Shared Car Owners, officials, representatives,
suppliers, invitees, contractors, subcontractors, and agents of Company, provided that Company
need not defend, release, indemnify, or hold harmless the City, its officers, officials, agents, and
employees from damages resulting from the sole negligence or willful misconduct of the City's or
the Airport’'s officers, officials, agents, representatives, suppliers, invitees, contractors,
subcontractors and employees. The minimum insurance requirements prescribed herein shall not
be deemed to limit or define the obligations of Company hereunder.

6.2 Insurance
A. Act Provisions.
Company shall comply with C.R.S. § 6-1-1203. Insurance Coverage During Car Sharing
Period.
B. Company Insurance
1. Company and its Shared Car Owners shall obtain and keep in force during

the entire term of this Agreement, including any extensions or renewals of this Agreement,
all of the minimum insurance coverage forms and amounts set forth in Exhibit C, which is
incorporated into this Agreement by this reference. Company shall submit to the City a fully
completed and executed certificate of insurance (ACORD form or equivalent approved by
the City) which specifies the issuing company or companies, policy numbers and policy
periods for each required form of coverage. The certificates for each insurance policy shall
be signed by a person authorized by the insurer to bind coverage on its behalf, and must
be submitted to the City at the time Company signs this Agreement.

2. All certificates and any required endorsements must be received and
approved by the City before any access commences. Each insurance policy required by
this Agreement must be in effect at or prior to commencement of access under this
Agreement and remain in effect for the duration of the Agreement, including any extensions.
Failure to maintain the insurance policies as required by this Agreement or to provide
evidence of renewal is a material breach of the Agreement.

3. The City’s acceptance of any submitted insurance certificate is subject to the
approval of the City’s Risk Management Administrator. All coverage requirements specified
in the certificate shall be enforced unless waived or otherwise modified in writing by the
City’s Risk Management Administrator.

4. The parties hereto understand and agree that the City and County of Denver,
its officers, officials and employees, are relying on, and do not waive or intend to waive by
any provisions of this agreement, the monetary limitations or any other rights, immunities
and protections provided by the Colorado Governmental Immunity Act, C.R.S. §§ 24-10-
101 to 120, or otherwise available to the City and County of Denver, its officers, officials
and employees.
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5. If Company’s insurance is cancelled, lapses or is not renewed, Company
shall deliver to the City certificates showing the existence of replacement or renewal
coverage. If Company does not do so, the City may on or after the effective date of the
cancellation, expiration or other lapse of insurance coverage, without notice to Company,
terminate the Agreement.

6.3 Patents and Trademarks. Company covenants that it is the owner of or fully
authorized to use any and all services, processes, machines, articles, marks, names, or slogans to
be used by it in its operations under, or in any way connected with this Agreement. Company
agrees to save and hold the City, its City Council, and its officers, employees, agents, and
representatives free and harmless of and from any loss, liability, expense, cost, 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 operation of Company under or relating to this Agreement.

6.4 Assignments. Company covenants and agrees not to assign, pledge, or transfer
its rights in this Agreement, in whole or in part, whether by operation of law or otherwise, nor grant
a license hereunder, without first obtaining the written consent of the CEO, such consent not be
unreasonably withheld. Section 4.1.A. notwithstanding, any attempt by Company to assign, or in
any way transfer its interests in this Agreement, in whole or in part, without such prior written
consent of the CEO shall at the option of the CEO automatically terminate this Agreement and all
rights of Company hereunder. Such consent may be granted or denied at the sole and absolute
discretion of the CEOQ, such consent not to be unreasonably withheld.

6.5 Performance Surety.

A. Upon the effective Date of this Agreement, the Company shall deliver to or deposit
with the CEO, and shall maintain in effect at all times during the term of this Agreement, including
a period of six months after expiration or earlier termination of this Agreement, a cash deposit, valid
corporate performance or surety bond, an irrevocable letter of credit or any other acceptable surety
as first approved by the CEO, in an amount equal to three (3) months of the Privilege Fee or Fifty
Thousand Dollars ($50,000.00), whichever is greater, payable without condition to the Airport
Revenue Fund, which surety shall guarantee to the City full and faithful performance of the terms
and provisions of this Agreement.

B. Notwithstanding the foregoing, if at any time during the term hereof, the CEO deems
the amount of the surety insufficient to properly protect the City from loss hereunder because the
Company is or has been in arrears with respect to such obligations or because the Company has,
in the judgment of the CEO, violated other terms of this Agreement, the Company agrees that it
will, after receipt of notice, increase the surety to an amount required by the CEO.

6.6 Master Plan for the Airport. Company agrees that no liability shall attach to the
City, its officers, agents and employees by reason of any efforts or action toward implementation
of any present or future master plan for the development or expansion of the Airport, and for and
in consideration of the granting of the rights and privileges herein granted, Company waives any
right to claim damages or other consideration arising therefrom. To the extent such efforts or
actions relating to the master plan for the development or expansion of the Airport interfere with
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Company'’s ability to meet its obligations under this Agreement, the City agrees that no liability shall
attach to Company, its officers, agents and employees for any failure to fulfill Company’s obligations
under this Agreement caused by such interference, and the City waives any right to claim damages
or other consideration arising from such interference.

6.7 Prompt Payment of Taxes and Fees. Company covenants and agrees to pay
promptly all lawful taxes, including social security and unemployment compensation taxes,
assessments, excises, and license fees, or other charges of whatever nature applicable to its
operations at the Airport, and to obtain and keep current all municipal, state, or federal licenses
required for the conduct of its business at and upon the Airport.

6.8 Minimum Wage. To the extent it applies to Company, Company shall comply with,
and agrees to be bound by, all requirements, conditions, and City determinations regarding the
City’s Minimum Wage Ordinance, D.R.M.C. Sections 20-82 through 20-84, including, but not limited
to, the requirement that every covered worker shall be paid no less than the City Minimum Wage
in accordance with the foregoing D.R.M.C. Sections. By executing this Agreement, Company
expressly acknowledges that Company is aware of the requirements of the City’s Minimum Wage
Ordinance and that any failure by Company or any other individual or entity acting subject to this
Agreement, to strictly comply with the foregoing D.R.M.C. Sections shall result in the penalties and
other remedies authorized therein.

7. FEDERAL, STATE, AND LOCAL RULES, POLICIES, AND PROCEDURES
71 Compliance with Municipal Law and Airport Regulations.

A. Company shall comply with and shall cause its officers and employees and any
other persons over whom it has control to conduct all of its activities in accordance with such
reasonable rules and regulations as may from time to time be adopted and promulgated by the City
for the management, operation, and control of the Airport either promulgated by the City on its own
initiative or in compliance with regulations or actions of a federal agency authorized to regulate
interstate flights to or from the Airport; provided, however, such rules and regulations shall not be
inconsistent with the rights herein granted to Company ; and provided, further, that nothing herein
shall be considered to restrict the police power of the City. Company will obey all Airport Rules and
directives issued by the City, by the Federal Aviation Administration, or by the Transportation
Security Administration.

B. Company agrees not to use the Airport’s premises for any purpose prohibited by
the laws of the United States or the State of Colorado or the ordinances or Charter of the City and
County of Denver, or not authorized hereunder, and it further agrees that it will conduct all of its
activities at the Airport in accordance with all applicable federal, state, and local laws and all general
rules and regulations adopted by the City or the CEO for the management, operation, and control
of the Airport, either promulgated by the City on its own initiative or in compliance with regulations,
requirements, or actions of the Federal Aviation Administration or other authorized federal agency.

C. Security. The security status of the Airport is subject to change without notice from

time to time. As a result of a change in security status or in response to an emergency, changes
may be made without advance notice in the operations of the Airport affecting ground
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transportation, notwithstanding the specific content of Airport Rule 100 or any attachments hereto.
The operations affected may include, without limitation: designated loading and unloading areas
and the amount of time allowed for Vehicles to stand or dwell at curbside. Directives issued to
Company employees and contractors or Airport Customers by any police officer, Ground
Transportation Employee, or Operations Employee pursuant to any such changed security status
or emergency shall be obeyed.

7.2 Bond Ordinances. This Agreement is in all respects subject and subordinate to
any and all the City bond ordinances applicable to the Airport and airport system and to any other
bond ordinances, which should amend, supplement, or replace such bond ordinances.

7.3 Compliance with Other Governmental Regulations. Company shall, at all times,
faithfully obey and comply with all existing and future laws, rules, and regulations adopted by
Federal, State, local or other governmental bodies and applicable to or affecting Company and its
operations and activities in and at the Airport, provided, however, that Company may, without
being considered to be in breach of this Agreement, contest any such laws, rules, and regulations
so long as such contest is diligently commenced and prosecuted.

7.4 Agreements with United States of America. This Agreement is subject and
subordinate to the terms, reservations, restrictions, and conditions of any existing or future
agreements between the City and the United States of America, the execution of which has been
or may be required as a condition precedent to the transfer of federal rights or property to the City
for airport purposes or for the expenditure of federal funds for the extension, expansion or
development of the Airport.

7.5 Non-Discrimination. Company agrees not to refuse to hire, nor to discharge,
promote or demote, or to discriminate in matters of compensation, terms, conditions or privileges
of employment against any person otherwise qualified, solely because of race, color, religion,
national origin, gender, age, military status, sexual orientation, marital status, or physical or mental
disability; and Company further agrees to insert the foregoing provision in all subcontracts
hereunder related to Company’s business at the Airport.

7.6 Colorado Open Records Act. Company acknowledges that the City is subject to
the provisions of the Colorado Open Records Act, Colorado Revised Statutes §24-72-201 et seq.
Company acknowledges that all documents provided by Company to the City for its possession
under this Agreement may be subject to the provisions of the Colorado Open Records Act. Any
other provision of this Agreement notwithstanding, including exhibits, attachments, and other
documents incorporated into this Agreement by reference, all materials, records, and information
provided by Company to the City shall be considered confidential by the City only to the extent
provided in the Open Records Act, and Company agrees that any disclosure of information by the
City consistent with the provisions of the Open Records Act shall result in no liability of the City.
Company agrees that it will cooperate with the City in the event of a request for disclosure or a
lawsuit arising under such act for the disclosure of any documents or information which Company
asserts is confidential and exempt from disclosure.

In the event of a request to the City for disclosure of such information, time, and
circumstances permitting, the City will make a good faith effort to promptly advise Company of such
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request in order to give Company the opportunity to object to the disclosure of any material
Company may consider confidential, proprietary, or otherwise exempt from disclosure. In the event
of the filing of a lawsuit to compel disclosure, the City will, when required, tender all such material
to the court for judicial determination of the issue of disclosure.

7.7 PROHIBITION AGAINST EMPLOYMENT OF ILLEGAL ALIENS TO PERFORM
WORK UNDER THIS AGREEMENT.

A. The Agreement is subject to Article 17.5 of Title 8, Colorado Revised Statutes and
D.R.M.C. § 20-90 and the Company is liable for any violations as provided in said statute and
ordinance.

B. Company certifies that:

1. At the time of its execution of this Agreement, it does not knowingly employ or contract
with an illegal alien who will perform work under this Agreement.

2. It will participate in the E-Verify Program, as defined in C.R.S. § 8-7.5-101(3.7), to
confirm the employment eligibility of all employees who are newly hired for employment
to perform work under this Agreement.

C. Company also agrees and represents that:
1. It shall not knowingly employ or contract with an illegal alien to perform work under the
Agreement.

2. It shall not enter into a contract with a subcontractor or subconsultant that fails to certify
to the University that it shall not knowingly employ or contract with an illegal alien to
perform work under the Agreement.

3. It has confirmed the employment eligibility of all employees who are newly hired for
employment to perform work under this Agreement, through participation in the E-Verify
Program.

4. It is prohibited from using either the E-Verify Program or the Department Program
procedures to undertake pre-employment screening of job applicants while performing
its obligations under the Agreement and it has complied with all federal requirements
regarding the use of the E-Verify program, including, by way of example, requirements
related to employee notification and preservation of employee rights.

5. If it obtains actual knowledge that a subcontractor or subconsultant performing work
under the Agreement knowingly employs or contracts with an illegal alien, it will notify
such subcontractor and City within three days. The Company will also then terminate
such subcontractor or subconsultant if within three days after such notice the
subcontractor or subconsultant does not stop employing or contracting with the illegal
alien, unless during such three day period the subcontractor or subcontractor provides
information to establish that the subcontractor or subconsultant has not knowingly
employed or contracted with an illegal alien.

6. It will comply with any reasonable request made in the course of an investigation by the
Colorado Department of Labor and Employment under authority of C.R.S. §8-17.5-
102(5), or City Auditor under authority of D.R.M.C. §20-90.3.

Contract No. 202054660-00

16



8. DEFAULT AND REMEDIES

8.1 Default. If Company defaults in payment of any amounts due under this Agreement,
or violates any provisions of this Agreement or any law, rule or regulation applicable to Company
's use of the Airport, the City will give written notice of such default. That notice will state the
particulars of such default or violation. Company will have a period of thirty days after the date of
that notice in which to correct or cure its defaults and/or violations.

8.2 Remedies on Default.

A. If Company does not cure a default within the period stated in the notice, the
City shall have the right to terminate this Agreement and revoke Company’s right of enabling Car
Sharing at the Airport under the Act, and to obtain payment of all amounts due, plus interest, from
the performance bond or other surety furnished by Company under this Agreement. These rights
of the City are in addition to all other legal rights the City may have.

B. If this Agreement is terminated, all sums owed the City under this Agreement
shall become immediately due and payable, no fees or charges paid by Company shall be
refundable by the City.

C. The City may take whatever action at law or in equity may appear necessary
or desirable to collect the payments and other amounts then due and thereafter to become due
hereunder or to enforce performance and observance of any obligation, agreement or covenant of
Company under this Agreement.

8.3 No Remedy Exclusive. No remedy herein conferred upon or reserved to the City
is intended to be exclusive of any other available remedy or remedies, but each and every such
remedy shall be cumulative and shall be in addition to every other remedy given under this
Agreement or now or hereafter existing at law or in equity or by statute. No delay or omission to
exercise any right or power accruing upon any default shall impair any such right or power or shall
be construed to be a waiver thereof, but any such right and power may be exercised from time to
time and as often as may be deemed expedient. In order to entitle the City to exercise any remedy
reserved to it in this Section, it shall not be necessary to give any notice, other than such notice as
may be herein expressly required.

8.4 Agreement to Pay Fees and Expenses of Counsel. In the event Company
should materially default under any of the provisions of this Agreement and the City should employ
counsel or incur other expenses for the collection of the amounts due hereunder or the enforcement
or performance or observance of any material obligation or agreement on the part of the Company
herein contained, Company agrees that it will on demand therefore pay the City or, if so directed
by the City, to the Counsel for the City, the reasonable fees of such Counsel and such other
expenses so incurred by or on behalf of the City.

8.5 No Additional Waiver Implied by One Waiver. In the event any agreement

contained in this Agreement should be breached by either party and thereafter waived by the other
party, such waiver shall be limited to the particular breach so waived and shall not be deemed to
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waive any other breach hereunder. No waiver shall be effective unless it is in writing and signed
by the party making the waiver.

9. NOTICES

9.1 Notices. All notices, certificates or other communications hereunder shall be
sufficiently given and shall be deemed given to the parties required hereunder to receive such when
mailed addressed as follows:

If to the City: Chief Executive Officer
Denver International Airport
8500 Pefia Boulevard
Denver, Colorado 80249-6340

and Senior Vice President - Commercial Business Development
Denver International Airport
8500 Pefia Blvd
Denver, Colorado 80248-6340

If to Company: ANIHI Newco, Inc.
3075 Sanders Road, Suite G1SE
Northbrook, IL 60062-7127
Attn.: Administration & Real Estate

Manolo.Morales@allstate.com

The City and Company may, by notice given hereunder, designate any further or different
addresses in Colorado to which subsequent notices, certificates or other communications shall be
sent. No notice need be given to any party listed in this Section 13.1 if such party is no longer a
party to the transactions contemplated by this Agreement.

10. GENERAL PROVISIONS

10.1 Disputes. Disputes arising under or related to this Agreement shall be resolved by
administrative hearing, which shall be conducted in accordance with the procedures set forth in
D.R.M.C. § 5-17. The parties hereto agree that the CEQO's determination resulting from said
administrative hearing shall be final, subject only to the right of the parties hereto to appeal the
determination under Colorado Rule of Civil Procedure 106(a)(IV).

10.2 No Personal Liability. No manager, director, officer, employee or other agent of
either party shall be personally liable under or in connection with this Agreement.

10.3 Third Parties. This Agreement does not, and shall not be deemed or construed to,
confer upon or grant to any third party or parties, including Company’s Shared Car Owners, any
right to claim damages or to bring any suit, action, or other proceeding against either the City or
Company because of any breach hereof or because of any of the terms, covenants and conditions
herein contained.
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10.4 Binding Effect. This Agreement shall inure to the benefit of and shall be binding
upon the City, Company and their respective successors and assigns.

10.5 Severability. In the event any provision of this Agreement shall be held invalid or
unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render
unenforceable any other provision hereof.

10.6 Applicable Law; Venue. This Agreement shall be governed exclusively by and
construed in accordance with the laws of the State of Colorado. Venue for any action arising from
this Agreement shall be in the District Court in and for the City and County of Denver.

10.7 City Execution of Agreement. This Agreement is expressly subject to, and shall
not become effective or binding on the City, until it is fully executed the CEO. This Agreement
may be signed electronically by either party in the manner specified by the City.

10.8 Company’s Right to Cease Operations. Provided Company continues to pay

applicable fees and charges under this Agreement, Company may temporarily cease operation of
its Car Sharing Program at the Airport without being considered in breach of this Agreement.

END OF AGREEMENT

SIGNATURE PAGES AND EXHIBITS FOLLOW

Contract No. 202054660-00

19



Contract Control Number: PLANE-202054660-00
Contractor Name: ANIHI Newco, LLC, d/b/a/ Avail

IN WITNESS WHEREOF, the parties have set their hands and affixed their seals at
Denver, Colorado as of:

SEAL CITY AND COUNTY OF DENVER:
ATTEST: By:
APPROVED AS TO FORM: REGISTERED AND COUNTERSIGNED:

Attorney for the City and County of Denver

By: By:

By:




Contract Control Number: PLANE-202054660-00
Contractor Name: ANIHI Newco, LLC, d/b/a/ Avail

By: See Attached

Michael A. Thomas
Name:

(please print)

Title: Vice President - Administration & Real Estate

(please print)

ATTEST: [if required]

By:

Name:

(please print)

Title:
(please print)




Contract Control Number: PLANE-202054660-00
Contractor Name: ANIHI Newco, LLC, d/b/a/ Avail

By:
7 / [ _—
Name: / /%897 . Thomas

Vice President
Administration & Real Estate

Title:
(please print)

ATTEST: [if required]

By:

Name:
(please print)

Title:
(please print)




W / / v = EXHIBIT A
> / // . = S—
IRIATRERY , g

8 « ?.;. ‘H}'H‘HH"'FTFTWB\ \\\
’A-H—HT'HJ ‘

T 2 \)

o : ’m i
1.
! g | T AN
;’HI IR H‘} :IIIHHIAH"II!I!H[‘fh W"MU_UJ.HH.LLU.UJ.LL
g | o]

[EEHE AT T T Ty i

S G S
CHHBHEIES BHARA
-+W%wwwaﬂwwwww%

I

1
- "Iej
= H H 12 3
4 g E E
JAN5 k
ST LT T Rlasd BT TS

e ——

%‘f ﬁlmuqHHHHHHHHHH% %%HH%HHHHHHL
S A A

:T::ll'lllllllll' |'I!I'IIIIIIII‘“IIIIJI‘[E] HII"HI!IHIIIIIIII,J'I'IILB@

(RN Bl

AR B
SHIFHHA B
S B =

b L )4 &

SRR T E

Q

S B -
SR B =
SHi i

T T e l] ( T i ujx-*’»;‘m?
I B

= ,wwwwwwwwwmwﬂwww%
BULILLL mlnuu|n'n|1nm|u,1 FLHLLLL#UL'MMUJJU}?

A -
T B
:

=S

S B
/%WMW@WWWW%
,%wawwamwwwww &

&, UM, AL

/111‘ O L L,

AN
R \N

wwwww

e qmmuumu_m
“BHHH
}wwwwt

s

;wammm;mﬁﬁﬁwwwww% T —

L wmwmww%jgj%wqu
fwwumr T T = H
. LML wwnwwwu“ 24 A,

wwww%
)Mw%ww
MWH%NP

au i
V/:/ %WLH'HHA

212

WEST ECONOMY PARKING

—
BRI IoTT
' | &F‘

MW”mﬁ\

]

|ll||§§l|||IEIHHUIHIIHIHI

(SR
H

”}J.LU_LUJ LD
eZIIIl'IIIIHIIIIHllHlllllIIIIIIR
BJTIHII|IIIII||I|H|l||_|ll'|!|||l)

CERERHHHHHAHH

'AHW%Mﬁ@%“\\
?WMwﬁwmww

ROORNRNNNNNANNNNRNY

%iwwww%@"\




€1500¢0C

Ava ¥3d S¥VI V101

N30 1V S¥INMO TV10L
HLNOW SIH1 10} V1Va AYVININNS

a1eq

3347vioL

Qal 3DIHIA

alInoiNn

SUOI}OBSUBL] [BUONIPPE 10} S193YS YdBeNY

JNIL/3Lva
11V.130 NOILDVSNVYL

132130 pazioyiny--ainjeusdis

“JwJiad SunesadQ ayl YUM a2ueplodde ul JaAua(q Jo Aluno) pue Al) syl
anp sl umoys agejuadiad ayi pue ‘4a1jaq pue aZpajMou) Siy J0 JaYy JO 153 9yl 03 1994402 3Je JuaW3lels siy3 Ag umoys suolie|ndjed pue syuawAed Juas ‘sanuanal ay3 Jeyl saeis paudisiapun ayl :JYIYNOISSIINOD 40 HLVO

W0d 1oAUSPA;® 1d3ayV O3 pue W0 JoAUSPA@SH00oYaNUaAaYNId O3 Yluow yoea 1eayspealds paepdn ay3 1lew3 ‘64208 0D 19AUSQ ‘S90Z61 X0g "O°d OL ¥IIHD TIVIN

"ANN4 INNIATY LHOCYIV OL I19VAVd SHIIHD INVIN "LHOdIY/AVA/00TS AISSISSY 38 AVIN SLHOJIY ILVT LOVYLNOD ¥3d SIDYVHI ALTYNId ANV LSTHILNI QISSISSY I¥V SINIWAVA 3LV

S1v10l

Y¥3gN3daa

Y¥IGNIAON

4380100

Y¥39W31d3as

isnsnv

Anr

annr

AVIN

Tiddv

HOYVIN

AdvNyg3d

b R R R R R R R R R R R %

2 K% 5% K% 5% K23 K% K23 K% K23 K% K2 %]

| WnN|n|nlunlunlunlunlunlunlnlnl n

VY| | ||| ||| ||| | )

V)| V)| V| V| V)| V)| V| | U ||| V]| U

AYVNNVI

INA s33d viol

(snuanay
a|qenoday %S) 334 393NN

(suondnpaq - sso4o)
INN3IA3Y 319V140d3Y

Y43HLO

SIXvL

SNOILONA3a 31aVMOTIV

SNO
|aav ¥3IHLO ‘IOVITIN ‘JOVdS
3Sv31“13N4 "IONVHNSNI

SIDYVHI ¥3IHLO

(Hwuad ur paulyap sy)
YINMO TVNAIAIGN]

JNIL

S1d1323d SSOUD

SNOILINA3A ANV INNIATY

S1V1Ol ATHINOW

N3a

3NA SIN3IY ANV SLdI303Y SSOYD 40 ININILVLS ATHLNOW d33d-0O1-433d

Modaly |euonieusaiul Jaauaq

g 119IHX3

eqp
ANVdNOD

YVIA/HLINOW




EXHIBIT C

CITY AND COUNTY OF DENVER
GROUND TRANSPORTATION INSURANCE REQUIREMENTS
PEER-TO-PEER CAR SHARE COMPANY (P2P)

. Certificate Holder

The certificate shall be issued to: CITY AND COUNTY OF DENVER
Denver International Airport
8500 Pena Boulevard, Suite 8810
Denver CO 80249
Attn: Risk Management

. Acceptable Certificate of Insurance Form and Submission Instructions
Please read these requirements carefully to ensure proper documentation and receipt of your certificate(s) of
insurance.

e ACORD FORM (or equivalent) must be emailed in pdf format to: gtpermits@flydenver.com

e HARD COPIES of certificates and/or copies of insurance policies will not be accepted.

e ACORD FORM (or equivalent) must reference assigned DEN Contract Number, if applicable.

. Coverages and Limits

1. Commercial General Liability:
Permittee shall maintain insurance coverage including bodily injury, property damage, personal injury,
advertising injury, independent contractors, and products and completed operations in minimum limits of
$1,000,000 each occurrence, $2,000,000 products and completed operations aggregate and $2,000,000 general
aggregate.

a. Coverage shall include contractual liability covering liability assumed under this Agreement (including
defense costs assumed under contract) within the scope of coverages provided.

2. Business Automobile Liability:
Permittee shall maintain the below appropriate combined single limit for bodily injury and property damage for
vehicles used in performing services under this Agreement.

Vehicles carrying up to 8 passengers $ 500,000 combined single limit
Vehicles carrying 9-15 passengers $ 1,500,000 combined single limit
Vehicles carrying 16-32 passengers § 3,000,000 combined single limit
Vehicles carrying 33 or more passengers $ 5,000,000 combined single limit

a. Coverage must apply on a primary basis anytime a P2P vehicle is active on DEN premises for the
purposes of being used under the P2P car sharing platform (“active” includes delivery and pickup of
the vehicle by the renter and use by the rentee).

b. Permittee is solely responsible for ensuring all operators under its platform have the required insurance
in effect at all times while active on DEN premises.

c. The policy must not contain an exclusion related to operations on airport premises

d. If transporting waste, hazardous material, or regulated substances, Permittee shall carry a pollution
coverage endorsement and an MCS 90 endorsement on its policy.
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D.

E.

G.

3. Workers’ Compensation and Employer’s Liability Insurance:
Permittee shall maintain the coverage as required by statute for each work location and shall maintain
Employer’s Liability insurance with limits no less than $100,000 per occurrence for each bodily injury claim,
$100,000 per occurrence for each bodily injury caused by disease claim, and $500,000 aggregate for all bodily
injuries caused by disease claims.

a. If Permittee is a sole proprietor, Workers” Compensation and Employer’s Liability is exempt under the
Colorado Workers’> Compensation Act and this requirement does not need to be referenced on a
submitted certificate of insurance.

4. Excess/Umbrella Liability:
Combination of primary and excess coverage may be used to achieve minimum required coverage limits.
Excess/Umbrella policy(ies) must follow form of the primary policies with which they are related to provide
the minimum limits and be verified as such on any submitted Certificate of Insurance.

Additional Insured

For all coverages required under this Agreement (excluding Workers’ Compensation and Professional Liability, if
applicable), Permittee’s insurer(s) shall include the City and County of Denver, its elected and appointed officials,
employees, agents, and volunteers as Additional Insureds by policy endorsement.

Waiver of Subrogation

For all coverages required under this Agreement, Permittee’s insurer(s) shall waive subrogation rights against the
City and County of Denver, its elected and appointed officials, employees, agents, and volunteers by policy
endorsement.

Notice of Material Change, Cancellation or Nonrenewal

Each certificate and related policy shall contain a valid provision requiring notification to the Certificate Holder in
the event any of the required policies be canceled or non-renewed or reduction in coverage before the expiration
date thereof.

[a——

Such notice shall reference assigned DEN Contract Number, if applicable.

2. Said notice shall be sent thirty (30) days prior to such cancellation or non-renewal or reduction in coverage
unless due to non-payment of premiums for which notice shall be sent ten (10) days prior.

3. If such written notice is unavailable from the insurer or afforded as outlined above, Permittee shall provide

written notice of cancellation, non-renewal and any reduction in coverage to the Certificate Holder within

seven (7) business days of receiving such notice by its insurer(s) and include documentation of the formal

notice received from its insurer(s) as verification.

Additional Provisions

1. Deductibles, Self-Insured Retentions, or any other type of retention are the sole responsibility of the
Permittee.

2. Defense costs shall be in addition to the limits of liability. If this provision is unavailable that limitation must
be evidenced on the Certificate of Insurance.

3. A severability of interests or separation of insureds provision (no insured vs. insured exclusion) is included.

4. A provision that coverage is primary and non-contributory with other coverage or self-insurance maintained
by the City excluding Worker’s Compensation policy, if required.

5. The insurance requirements under this Agreement shall be the greater of (i) the minimum limits and coverage
specified hereunder or (ii) the broader coverage and maximum limits of coverage of any insurance policy or
proceeds available to the Licensee. It is agreed that the insurance requirements set forth herein shall not in
any way act to reduce coverage that is broader or that includes higher limits than the minimums set forth in
this Agreement.
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10.

11.

12.

13.

14.

All policies shall be written on an occurrence form. If an occurrence form is unavailable, claims-made
coverage may be accepted by the City provided the retroactive date is on or before the Agreement Effective
Date or the first date when any goods or services were provided to the City, whichever is earlier, and
continuous coverage will be maintained or an extended discovery period of three years beginning at the time
work under this Agreement is completed or the Agreement is terminated, whichever is later.

Permittee shall advise the City in the event any general aggregate or other aggregate limits are reduced below
the required per occurrence limits. At their own expense, and where such general aggregate or other
aggregate limits have been reduced below the required per occurrence limit, the Permittee will procure such
per occurrence limits and furnish a new certificate of insurance showing such coverage is in force.
Certificates of Insurance must specify the issuing companies, policy numbers and policy periods for each
required form of coverage. The certificates for each insurance policy are to be signed by a person authorized
by the insurer to bind coverage on its behalf and must be submitted to the City at the time the Permittee
signed this Agreement.

The insurance shall be underwritten by an insurer licensed or authorized to do business in the State of
Colorado and rated by A.M. Best Company as A- VIII or better.

Certificate of Insurance and Related Endorsements: The City’s acceptance of a certificate of insurance or
other proof of insurance that does not comply with all insurance requirements set forth in this Agreement
shall not act as a waiver of Permittee’s breach of this Agreement or of any of the City’s rights or remedies
under this Agreement. The City’s acceptance of any submitted insurance certificate is subject to the approval
of DEN Risk Management. All coverage requirements specified in the certificate shall be enforced unless
waived or otherwise modified in writing by DEN Risk Management. Permittee is solely responsible for
ensuring all formal policy endorsements are issued by their insurers to support the requirements herein.

The City shall have the right to verify or confirm, at any time, all coverage, information or representations,
and the insured and its undersigned agent shall promptly and fully cooperate in any such audit the City may
elect to undertake.

No material changes, modifications or interlineations to insurance coverage shall be allowed without the
review and approval of DEN Risk Management.

Permittee shall be responsible for ensuring DEN is provided updated Certificate(s) of Insurance ten (10) days
prior to the expiration of any required coverage.

Permittee’s failure to maintain the insurance required by this Agreement shall be the basis for immediate
termination of this Agreement at DEN’s sole discretion and without penalty to the City.
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