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STANDARD RETAIL CONCESSION 
AGREEMENT 

201733877 

This Standard Concession Agreement for the Denver International Airport (“DEN”)’s 
Concessions Program (“Agreement”) is entered into as of the date stated on City’s signature 
page, by and between the CITY AND COUNTY OF DENVER, a municipal corporation of the 
State of Colorado, for and on behalf of its Department of Aviation (hereinafter “City”) Party 
of the First Part, and DIA RETAIL FASHION, LLC (hereinafter referred to as 
“Concessionaire”), Party of the Second Part (collectively, “Parties”). 

For and in consideration of the mutual covenants hereof, the Parties do hereby agree as 
follows: 

ARTICLE I. SUMMARY OF CONTRACT PROVISIONS 

SECTION 1.01 SUMMARY OF CONTRACT PROVISIONS 
City Address for Notices: ATTN: Chief Executive Officer 

City and County of Denver 
Department of Aviation 
Denver International Airport 
Airport Office Building, 9th Floor 
8500 Peña Boulevard 
Denver, CO 80249-6340 

Concessionaire Address for Notices: DIA Retail Fashion, LLC 
3217 Quivas Street,  
Denver, CO 80211 

Guarantor Name and Notice Address: Travel Retail West, LLC 
555 NE 185th St  
Miami, Florida 33154 

JAF Concessions, LLC 
3217 Quivas Street,  
Denver, CO 80211 

Concession Location(s):  See Exhibits A and B: 

Location Space 
Sq. Ft. PVC 

Sq. Ft. 

Min.Inv
est. per 
Sq. Ft. 

Trade 
Name Assets 

Hours 
of Ops 

B Conc R17-2-3-E4-
S6-1 

1270.5 1270.5 $ 0 See Exhibit I 16 

B Conc R-18-1-3-
W20-N2-2 

638.9 638.9 $ 0 See Exhibit I 16 

C Conc R19-1-3-
W4-N3-1 

837.4 837.4 $ 0 See Exhibit I 16 

B Conc R-18-1-3-
W20-N2-1 

636.9 636.9 $ 0 See Exhibit I 16 

Sub-Totals: 3383.7 3383.7 $ 354.64 
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Support Space(s): See Exhibit A: 

Space Type 
Space 

Sq. Ft. Fd. Crt. 
Sq. Ft. 

Rental 
Rate 

N/A 0 $ 

Sub-Total: 0 

Premises Total: 3383.7 sq. ft. 
Effective Date: TBD 
Commencement Date: TBD 
Package Completion Date: TBD 
Expiration Date: Ten Years From Package Completion Date 
Support Space Rent $   (  sq. ft. X $ 12 per ft.) 
Privilege Fee Initial MAPF: $895,050 

Percentage Fee: 

R-17-2-3-E4-S6-1: 12% for the 1st yr. – 7th yr. of the 
Term; and 17% for the 8th yr. – 10th yr. of the Term. 

All other Locations: 13% for the 1st yr. of the Term: with 
1% increase annually through the 7th yr. of the Term; and 
22% for the 8th – 10th yr. of the Term. 

Common Maintenance Services: 
Common Maintenance Services Fee: $ 
Concession Services 
Concession Services Fee: $ 
Total Minimum Capital Investment: $ 1,200,000 ( 3383.7  sq. ft. X $   354.64   per sq. ft.) 
Joint Marketing Fee Rate: 1 % 
Common Area Capital Improvement and 
Maintenance Share [Food Court]: 

N/A % 

Surety: $ 447,525 
Major Merchandise Category: Retail 
Minor Merchandise Category: Convenience Retail/Specialty Retail 
Concessionaire’s Brand(s): Sky Market 
ACDBE Goal Percent 25% 

Ownership 
Participation 
Purchasing 
Participation 

MWBE Goal Percent 25% 

SECTION 1.02 MODIFICATIONS TO SUMMARY OF CONTRACT PROVISIONS 

The Parties acknowledge and agree certain provisions stated in the Summary of Contract 

JAF Concessions, LLC 25%
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Provisions are, as of the Effective Date, unknown or estimates. The Parties further 
acknowledge and agree other provisions stated in the Summary of Contract Provisions are 
subject to change throughout the Term in accordance with the provisions of this Agreement. 
The Parties therefore agree to modify the Summary of Contract Provisions by letter executed 
by the CEO without formal amendment. 

[PAGE INTENTIONALLY LEFT BLANK] 
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ARTICLE II. DEFINITIONS 

SECTION 2.01 DEFINITIONS  

As referred to or used herein the following terms have the following meanings: 

A.Advertisement: Includes without limitation any sponsorship or displays of 
materials, signs, fixtures, or equipment for drawing attention to the goods and 
services offered by the Concessionaire or to a related event. 

B.Agreement: Shall mean this agreement between the parties as described in the 
preamble to this Agreement including all exhibits, appendices, schedules, 
attachments, and subsequent amendments thereto. 

C.Annual Report: An audit report prepared annually by an Independent Certified 
Public Accountant (“CPA”), in accordance with Generally Accepted Auditing 
Standards expressing an opinion from the Independent CPA on whether the 
Schedule of Gross Receipts, Privilege Fees, and all other fees and charges payable 
under this Agreement have been completely and accurately all presented, 
calculated, reported, and paid according to the terms of this Agreement. 

D.Approved Project: Concessionaire’s construction, furnishing, fixturing, and 
remodeling of any portion of the Premises as reviewed and approved by City in 
accordance with the Tenant Work Permit Handbook. 

E.As Built: Record documents of the construction, additions, and other modifications 
constructed by Concessionaire on the Premises including but not limited to 
Concessionaire’s Contractor’s as built models and drawings in the format as 
required by DEN’s Design Standards Manual, reconciled project BIM models and 
drawings in the format as required by DEN’s Design Standards Manual. The 
reconciled BIM models shall consist of spatially coordinated systems and 
equipment reflecting the final built condition.  

F.Building Informational Modeling (BIM): The building informational modeling 
system used by DEN, as further defined by the Tenant Work Permit Handbook.  

G.Capital Investment: Those dollars spent by Concessionaire in the actual 
construction, remodeling, furnishing, fixturing, and equipping of any portion of the 
Premises, including reasonable architectural and engineering fees relating thereto, 
in connection with an Approved Project for such portion of the Premises. Capital 
Investment includes: 

1. Premises Improvements: All improvements and equipment that are 
structural in nature or are affixed to the Premises and cannot be removed 
without material damage to the Premises including, but not limited to, 
mechanical, electrical and plumbing work, floors, ceilings, demising walls, 
store fronts, lighting fixtures, and built-in shelving. 

2. Trade Fixtures: All furniture, fixtures, and major equipment installed by 
Concessionaire, for use in its performance of the Concession, removable 
from the Premises without causing material damage to the Premises. 
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H.Chief Executive Officer (CEO): The Chief Executive Officer of City’s Department 
of Aviation, formerly the Manager of Aviation, and/or any successor in function 
and/or title, as amended by Executive Order 140, is the officer appointed by the 
Mayor to be in full charge and control of the Department including the management, 
operation, and control of Denver International Airport, the Denver municipal airport 
system and all other facilities relating to or otherwise used in connection with the 
foregoing.   

I.City: The City and County of Denver is a municipal corporation of the State of 
Colorado, acting for and on behalf of its Department of Aviation, and is the owner 
of the Denver International Airport and party of the first part to this Agreement. 

J.City’s Fiscal Year: The twelve-month period beginning January 1st of a calendar 
year through December 31st of the calendar year. 

K.City’s Work: The work to be done by or on behalf of City to prepare the Premises 
for Concessionaire. 

L.Claim: Any demand, action, cause of action, suit, proceeding, arbitration, claim, 
judgment or settlement, or compromise relating thereto which may give rise to a 
right to indemnification and defense under Article XIV of this Agreement. 

M.Commencement Date: The first date any Concession Location under this 
Agreement opens for business. 

N.Commons Areas: Those areas of DEN not leased, licensed, or otherwise 
designated or made available by City for exclusive or preferential use by a specific 
party or parties. Concessionaire’s obligation to and responsibility for Commons 
Areas shall begin to accrue upon delivery of the Concession Location(s) to 
Concessionaire. 

O.Common Maintenance Services: Certain maintenance and repair performed by 
City on behalf of and for the benefit of all concessionaires as further described in 
Sections 7.16 & 12.03 hereunder. 

P.Concession: The privileges granted to Concessionaire by City to develop and 
operate a business to sell related goods and perform services, to the public and 
related operations thereto, in accordance with the terms and conditions of this 
Agreement. 

Q.Concession Location(s): The individual locations within the Premises used for 
the sale of Concessionaire’s goods and services. 

R.Concessionaire: The legal entity that is the party of the second part to this 
Agreement who is bound by this Agreement to develop and operate the Concession 
at DEN. Concessionaire shall include all sub-concessionaires and contract 
operators of Concessionaire who are actually operating within the Premises with 
City’s written consent or pursuant to City pre-approved subleases with 
Concessionaire. In all provisions of this Agreement that require a person to comply 
with a specific provision requiring representation of Concessionaire, this person 
shall be an authorized official of Concessionaire. 
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S.Concessionaire’s Operating Obligation(s): The various maintenance, repair, 
and operating duties hereunder to be performed by Concessionaire, at its own cost 
and expense, in the operation of the Concession. The performance of the obligation 
by the Concessionaire, or payment to a third party for the performance of these 
obligations, are not rental payments or other considerations for the right to occupy 
real property, but are acknowledgements by the Concessionaire of its obligation to 
maintain, repair, and otherwise keep the Premises and operate the concession in 
a First Class manner. 

T.Concession Handbook: The compilation of DEN’s standards, procedures, 
requirements, directives, delegations of authority, directions and instructions 
governing the operations of concessionaires and actions of their employees, 
representatives, agents, contractors, and vendors, which is incorporated herein by 
reference. City reserves the right to amend the Concession’s Handbook during the 
Term. Any amendment of the Concession’s Handbook will be binding on 
Concessionaire without amendment to this Agreement, provided any amendment 
of the Concession’s Handbook does not conflict with other terms and conditions of 
this Agreement, in such case this Agreement shall control.  

U.Concession Services: Concessionaire’s Operating Obligations and other 
maintenance and repair requirements performed by City on behalf of and for the 
benefit of Concessionaire as listed in the Summary of Contract Provisions and as 
further described in Section 12.03 hereunder. 

V.Concession Services Fee: Amounts paid to City by Concessionaire as payment 
for Concessions Services as further described in Section 5.04 hereunder. 

W.Contract Year: (a) With respect to the first Contract Year during the Term, the 
period commencing on the Commencement Date and continuing through the end 
of City’s Fiscal Year in which the Commencement Date occurs, and (b) with respect 
to each Contract Year thereafter during the Term, each twelve-month period 
commencing on the first day of City’s Fiscal Year and ending on the last day of 
City’s Fiscal Year, provided that if the Term expires or is terminated on a day other 
than the last day of a Contract Year, the last Contract Year will then end as of the 
date of such expiration or termination.  

X.Concessionaire’s Response: The Mutual Release and Settlement Agreement, 
executed by the Parties, dated March 21, 2017, and any subsequent information 
submitted by Concessionaire as modified and accepted by City. 

Y.Contract: See Agreement. 

Z.Covenant: Any agreement, undertaking, commitment, guarantee, warrant, pledge, 
and/or promise made under this Agreement. 

AA.Critical Dates: The Effective Date, Commencement Date, Package Completion 
Date, and Expiration Date shall be the dates stated in the Summary of Contract 
Provisions. 

BB.Damage(s): Any compensation for loss or injury, excluding consequential, 
special, and punitive damages, and/or any loss, liability, claim, damage, cost and 
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expense, including costs of investigation and defense and reasonable attorneys' 
fees, whether the action is for money damages, or for equitable or declaratory relief.  

CC.DEN: The Denver Municipal Airport System of Denver, Colorado as defined in 
the Denver Revised Municipal Code, and specifically the Denver International 
Airport, including the passenger transportation facilities at the Denver International 
Airport, existing or under construction as of the Effective Date of this Agreement, 
known individually as the Jeppesen Terminal and its appurtenant Concourses A, B, 
and C, including all user movement areas, areas leased exclusively or preferentially 
to any third party or parties, common areas and baggage claim areas there in, and 
interconnecting hallways, concourses, and bridges. 

DD.DEN’s Rules and Regulations: The Denver Municipal Airport System’s Rules 
and Regulations adopted January 11, 1994 for an effective date of March 9, 1994 
and modified from time to time by the Chief Executive Officer, or his/her successor 
in function or title, pursuant to the authority granted in the Denver Revised Municipal 
Code. 

EE.Denver-Aurora Statistical Area: The Denver-Aurora, CO Metropolitan 
Statistical Area, as defined by the U.S. Office of Management and Budget. 

FF.Development Schedule:  The Development Schedule approved by City in 
accordance with Section 10.04, as reflected in Exhibit D attached hereto, that sets 
forth for the following: (i) the anticipated date(s) of design submittals and reviews 
for each Concession Location; (ii) the anticipated Shell Space Turnover Date(s) for 
each Concession Location; (iii) the anticipated date of Substantial Completion of 
each  Approved Project; (iv) the anticipated Required Opening Date(s) for each 
Concession Location; (v) the expected Package Completion Date for the entire 
Premises.  

GG.Effective Date: The date of full execution of this Agreement by City, as set forth 
on City’s signature page. 

HH.Emergency: A serious, unexpected situation requiring immediate action 
including, but not limited to, any emergency declared by the CEO.  

II.Encumbrance: Any burden or impediment on property and or assets. 

JJ.Expiration Date: The tenth (10th) anniversary of the Package Completion Date. 

KK.Federal Aviation Administration (FAA): The Federal Aviation Administration 
established by the federal government under the Federal Aviation Act of 1958, as 
amended, or such other governmental agency which may be successor in function 
thereto or be vested with the same or similar authority. 

LL.First Class: A manner of operation of the Concessions, a standard of quality of 
materials and construction, a standard of quality of goods and services, and 
sustainability practices above or comparable to those of upscale shopping centers 
in the Denver-Aurora Statistical Area and similar high-quality airport and non-airport 
service establishments. 
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MM.General Manager: An active, qualified, competent, and experienced 
employee(s) of Concessionaire that oversees and manages the performance of the 
Concession and represents and acts on behalf of Concessionaire.  

NN.Goods and Services: The wholesome food, food products, non-alcoholic 
beverages, alcoholic beverages, merchandise, or consumer services 
Concessionaire is authorized to sell under this Agreement 

OO.Gross Receipts: The total amount of monies paid to or earned by 
Concessionaire at or from the Premises in its performance of the Concession, as 
further described in Section 5.01. 

PP.Independent CPA: A Certified Public Accountant licensed in Colorado 
acceptable to City who is independent and without the appearance of impropriety 
within the meaning of the American Institute of Certified Public Accounts’ Code of 
Professional Conduct Rule 1.200.001 – 1298.010.16.  

QQ.Joint Marketing Fund: The central marketing and promotional fund, which in 
City’s sole discretion, will serve the Promotions Program for overall service, retail, 
and food and beverage concessions at DEN. 

RR.Law: Any order, writ, injunction, decree, judgment, law, ordinance, decision, 
ruling, statute, code, rule, or regulation of any Governmental Authority. 

SS.Loss: Any expense, cost, or damage to person or property. 

TT.Minimum Annual Privilege Fee: The minimum amount payable by 
Concessionaire to City each Contract Year as a portion of the Privilege Fee as 
further described in Section 5.03. The Minimum Annual Privilege Fee is hereinafter 
referred to as the MAPF. 

UU.Mid-Term Refurbishment: Refurbishment of the Premises at or about the 
midpoint of the Term, in accordance with Section 10.10.  

VV.Notice to Proceed: As it applies to any portion of the Premises, the written notice 
from City to Concessionaire allowing Concessionaire to commence an Approved 
Project for such portion of the Premises, and for initial construction, the written 
notice that establishes the Shell Space Turnover Date and Required Completion 
Date for such portion of the Premises. Additionally, for all initial construction of each 
Concession Location, the Notice to Proceed will also reflect the Required Opening 
Date approved by City in the Development Schedule.  

WW.Open For Business: The date Concessionaire has met the requirements stated 
in the Tenant Work Permit Handbook to open for business, to include, but not limited 
to, the following: (i) delivered documentation satisfactory to City of Substantial 
Completion of the Concession Location; (ii) obtained written permission from the 
CEO to remove the construction wall surrounding the Concession Location; and (iii) 
commenced generating Gross Receipts from the Concession Location. 

XX.Package Completion Date: The earlier to occur of (a) the Opening For Business 
of all Concession Locations following completion of all Approved Projects, or (b) the 
latest of the dates established under this Agreement for completion of all Approved 
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Projects for all Concession Locations. The expected Package Completion Date 
shall be reflected in the Development Schedule.  

YY.Percentage Fee: The monthly fee paid by Concessionaire to City, as a portion 
of the Privilege Fee, calculated in accordance with Section 5.03. 

ZZ.Personnel: A sufficient number of properly trained representatives, agents, and 
employees of Concessionaire to service customers in a timely and efficient manner 
and to meet Concessionaire’s obligations under this Agreement.  

AAA.Premises: The specific area(s) of DEN that Concessionaire is authorized to 
occupy and use for the purposes set forth herein. 

BBB.Premises Improvements:  See G.1. 

CCC.POS Terminal(s): Electronic point-of-sale terminal(s) consistent with the 
requirements of Section 7.09.  

DDD.Price Benchmark Establishment(s): City’s approved business(s) within the 
Denver-Aurora Statistical Area used to determine compliance with the Value Pricing 
comparable in concept, size, ambiance, service style and quality to the Concession 
Location, and in full compliance with Section 7.03 (B).  

EEE.Price List: A listing, substantially consistent with Exhibit B and as requested 
by City, of the goods and services to be sold from the Concession Location. 

FFF.Privilege Fee: The monthly fee paid by Concessionaire to City as consideration 
for the privilege of operating a concession(s) at DEN comprised of the MAPF and 
Percentage Fee. 

GGG.Promotions Program: Activities by City, as described in Section 7.13, to 
promote the concession program at DEN. 

HHH.Required Completion Date: The date set forth in a Notice to Proceed by which 
Concessionaire must achieve Substantial Completion of an Approved Project, 
except as such date may be extended in accordance with the provisions herein. 

III.Required Opening Date: The date set forth in the Development Schedule by 
which Concessionaire must open each Concession Location for business as defined 
in the Tenant Work Permit Handbook, except as such date may be extended in 
accordance with the provisions herein. 

JJJ.Surety An irrevocable letter of credit or bond as first approved in writing by City, 
in a form compliant with Section 16.01, drawn on behalf of City. 

KKK.Shell Space Turnover Date: The date provided in a Notice to Proceed which 
makes a portion of the Premises available to Concessionaire to commence the 
Approved Project in such portion of the Premises. 

LLL.Store Hours: The hours of operation for the Concession, not less than sixteen 
(16) hours each day, seven (7) days per week, or as they may be adjusted pursuant 
to Section 7.04.  
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MMM.Substantial Completion: The stage in the process of any construction or 
other work when such work is sufficiently complete, as reasonably determined by 
City, so that (i) in the case of City’s Work, Concessionaire is able to take possession 
of the Premises for the purpose of performing the Approved Project, or (ii) in the 
case of Approved Project work, Concessionaire has received a Certificate of 
Occupancy and/or a Temporary Certificate of Occupancy from City and County of 
Denver Building Department and is able to occupy the Premises for the purpose of 
opening for business. In no event shall Substantial Completion of any work occur 
prior to the issuance by City of the Notice to Proceed. It is the intent of the Parties 
that the application of the term Substantial Completion in the context of this 
Agreement shall coincide with the application of that term in Colorado Revised 
Statutes Section 39-1-103(17) (a) (II) (A) and (B), so that the date on which 
Substantial Completion occurs under this Agreement shall be the same date relative 
to the imposition and levy of possessory interest taxes. 

NNN.Summary of Contract Provisions: The statement of key provisions of this 
Agreement located in Article I of this Agreement.  

OOO.Support Space(s): The non-selling locations, individually or collectively, within 
the Premises intended for the support of Concessionaire’s operation of the 
Concession including, but not limited to, offices, commissary, and storage spaces. 

PPP.Support Space Rent: The annual amount payable by Concessionaire to City 
for the use and occupancy of the Support Spaces, as further described in Section 
5.02. 

QQQ.Support Space Rent Rate: The fair market rental rate per square foot for the 
Support Spaces, as further described in Section 5.02. 

RRR.Tenant Work Permit Handbook: The compilation of City’s obligations prior to 
the Shell Space Turnover Date, standards, procedures, requirements, directions, 
and instructions governing Concessionaire’s construction activities at DEN, which 
is incorporated herein by reference. City reserves the right to amend the Tenant 
Work Permit Handbook during the Term. Any such amendment to the Handbook 
will be binding on Concessionaire without need for amendment of this Agreement, 
provided any amendment of the Tenant Work Permit Handbook does not conflict 
with the other terms and conditions of this Agreement, in such case this Agreement 
shall control. 

SSS.Term: The period of time beginning on the Package Completion Date and 
ending on the Expiration Date. 

TTT.Trade Fixtures: See G.2. 

UUU.TSA: The U.S. Department of Homeland Security’s, Transportation Security 
Administration, or any successor thereto. 

VVV.Unamortized Investment: The unamortized amount, as reflected in Exhibit I, 
for that portion of the Premises Improvements or Trade Fixtures at the time such 
amount is referred to herein, of Concessionaire’s Capital Investment or portion 
thereof, using straight line amortization, calculated on a daily basis, over the period 
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beginning on the latter of (i) the Package Completion Date or (ii) the completion of 
an Approved Project to which such Capital Investment refers and ending on the 
earlier of the Expiration Date, termination date, or relocation date. 

WWW.Value Pricing: Comparable price(s) to similar or equivalent goods and 
services sold in comparable off-DEN locations within the Denver-Aurora Statistical 
Area, as described in Section 7.03. 

SECTION 2.02 CONTRACT CONSTRUCTION  

A. Exhibits and Appendixes. 

The following Exhibits and Appendixes are attached hereto and are hereby incorporated 
and made a part of this Agreement: 

1. Exhibit A, Premises Description 

2. Exhibit B, Permitted Uses 

3. Exhibit C, Monthly & Quarterly Concession Reports  

4. Exhibit D, Development Schedule  

5. Exhibit E, Form of Guaranty of Agreement 

6. Exhibit F, Insurance Certificate & Surety Forms 
 

7. Exhibit G, ACDBE Commitment Form 
 

8. Exhibit H, City’s Work 
 

9. Exhibit I, Schedule of Assets and Amortization 
 

10. Appendix A, Compliance with Nondiscrimination Requirements 
 

11. Appendix C, Standard Federal Assurances And Nondiscrimination In 
Construction, Maintenance, Operation Of Facilities 
 

12. Appendix D, Standard Federal Assurances And Nondiscrimination In 
Construction, Use, Or Access To Facilities 

 
13. Appendix E, Title VI List Of Pertinent Nondiscrimination Authorities 

 
14. Appendix 1, Disadvantaged Business Enterprises- Required Statements 

 
15. Appendix 2, ACDBE Nondiscrimination And Assurance Requirements 

 
16. Appendix 3, ACDBE/DBE Policy And Objective Statements 

The Parties acknowledge and agree that certain content required to complete the above 
Exhibits and Appendixes are, as of the Effective Date, unknown. The Parties further 
acknowledge and agree that other provisions stated in the above Exhibits and Appendixes 
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are subject to change throughout the Term in accordance with the provisions of this 
Agreement. The Parties therefore agree to modify, as necessary, these Exhibits and 
Appendixes by letter executed by the CEO without formal amendment. 

B. Concessionaire’s Response. 

Concessionaire and City acknowledge that Concessionaire’s Response was valuable 
consideration in the award of this Agreement to Concessionaire and is an authoritative 
reference for understanding the intention of the Parties. Accordingly, Concessionaire shall 
be obligated to meet all specifications described in Concessionaire’s Response; provided, 
however, that where an express provision of this Agreement conflicts with any provision of 
Concessionaire’s Response, Concessionaire’s Response shall control. Concessionaire’s 
Response is incorporated herein by reference. 

C. Interpretations. 

As used herein mean as follows: 

1. Day(s) shall mean calendar day(s). 

2. Month(s) shall mean calendar month(s). 

3. The use of any gender shall include all genders. 

4. The use of any number(s) shall be construed as the singular or the plural, all as 
the context may require. 

5. Section Heading(s) are for the convenience and reference of the Parties, and 
do not define or limit the scope of any section or provision. 

6. The language of this Agreement shall be construed according to its fair 
meaning, and not strictly for or against either Party. 

7. If any provision in this Agreement is capable of two (2) constructions, one of 
which would render the provision void and the other of which would render the 
provision valid, then the provision shall have the meaning which renders it valid. 

8. This Agreement and all of its terms and conditions shall be construed, 
interpreted, and applied in accordance with, governed by, and enforced under 
the laws of the State of Colorado, as well as the Charter and Ordinances of the 
City and County of Denver. 

9. The Parties agree that venue for any action arising from this Agreement shall 
be in the District Court for the City and County of Denver.  

ARTICLE III. PREMISES 

SECTION 3.01 PREMISES DESCRIPTION 

City hereby grants to Concessionaire, as of the first Shell Space Turnover Date under this 
Agreement, the right to occupy, improve, and use Premises within DEN consisting of the 
Concession Locations and Support Spaces as listed and depicted in Exhibit A, Premises 
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Description, including any improvements made or modifications made thereto. No other part 
of DEN shall be part of the Premises. 

The total estimated areas of the Premises, Concessions Locations, and Support Spaces are 
listed in the Summary of Contract Provisions. No later than thirty (30) days after the Package 
Completion Date, Concessionaire shall certify in writing the actual as-built areas of the 
Premises, Concession Locations, and Support Spaces. The Parties agree to modify the 
Summary of Contract Provisions and Exhibit A to incorporate such as-built areas, such 
modifications to be confirmed by letter executed by the CEO, without need for formal 
amendment to this Agreement. 

SECTION 3.02 ADDITIONS TO AND DELETIONS FROM THE PREMISES  

City and Concessionaire may, during the Term and by mutual agreement, add additional 
space(s) or delete space(s) from the Premises. All space(s) added to the Premises pursuant 
to this Section 3.02 shall be subject to all the terms, conditions, covenants, and other 
provisions of this Agreement and Concessionaire shall pay to City all rents, fees, and 
charges applicable to the additional space(s) in accordance with this Agreement. In the case 
of additions or deletions of space(s) from the Premises, City will make appropriate 
adjustments to, rents, fees, and charges paid to City by Concessionaire. The Parties agree 
to modify the Summary of Contract Provisions, Exhibit A, Exhibit B, and Exhibit I as 
necessary, to incorporate space additions to the Premises and space deletions from the 
Premises by letter executed by the CEO and acknowledged by Concessionaire, without 
need for formal amendment to this Agreement. 

SECTION 3.03 RECLAIMING OF PREMISES FOR AIRPORT PURPOSES 

[RESERVED] 

SECTION 3.04 MINOR MODIFICATIONS TO PREMISES  

City shall have the right to make minor modifications to any portion of the Premises, at the 
sole discretion of City, to accommodate DEN operations, security renovations, maintenance, 
or other work to be completed at DEN. Minor modifications are subject to all provisions in 
Section 3.02. 

SECTION 3.05 INGRESS AND EGRESS 

Concessionaire will have the right of ingress to and egress from DEN and the Premises for 
Concessionaire’s officers, authorized officials, employees, agents, and invitees, including 
customers, suppliers of materials, furnishers of services, equipment, vehicles, machinery, 
and other property. Right of ingress and egress will be subject to FAA Regulations, as 
amended, applicable laws, and DEN’s Rules and Regulations. Moreover, without exception, 
nothing in this Agreement shall be construed to prevent City from charging the operators of 
vehicles or carrying passengers and property a fee for the privilege of entering upon DEN, 
using DEN’s roadways, soliciting passengers upon DEN, or otherwise operating vehicles at 
DEN. City reserves the right to make such charges provided they do not discriminate 
unreasonably against the operators of vehicles used for carrying officers, employees, 
passengers, or property of Concessionaire.  
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SECTION 3.06 PREMISES ACCEPTANCE AS IS 

Concessionaire understands, acknowledges, and accepts the Premises in its present 
condition, “As Is” with all faults and with absolutely no warranties as to condition or suitability 
for use being given by City. City shall have no obligation, liability, responsibility to construct 
additional improvements or to modify existing conditions, nor to provide services of any type, 
character, or nature (including any obligation to maintain, repair, or replace utilities or 
telephone/data service) on or to the Premises during the Term other than as explicitly stated 
in this Agreement. 

SECTION 3.07 NO WARRANTY FOR ECONOMIC VIABILITY 

City makes no warranty, promises, or representations as to the economic viability of the 
Premises, Concessionaire’s business concept, or any other matter pertinent to the potential 
or likelihood for success or failure of Concessionaire’s business operations. Concessionaire 
understands, acknowledges, and accepts that airline gate usage and other aspects of DEN 
operations are subject to change during the Term without notice and that City makes no 
warranty regarding the location of airline gate usage. Except as is specifically set forth 
herein, City shall not, by virtue of the existence of this Agreement, be constrained in 
connection with its operation of DEN. 

ARTICLE IV. TERM 

SECTION 4.01 TERM  

This Agreement shall be effective and binding upon the Parties as of the Effective Date. The 
Term of this Agreement shall begin on the Package Completion Date and continue through 
the Expiration Date, as stated in the Summary of Contract Provisions, unless sooner 
terminated as herein provided. 

SECTION 4.02 OPTIONS TO TERMINATE 

[RESERVED] 

SECTION 4.03 CRITICAL DATES 

The Parties agree to meet, no later than thirty (30) days after the Package Completion Date, 
and determine and finalize the actual Critical Dates for construction under this Agreement, 
and any obligations resulting from the actual Critical Dates. Thereafter, the Parties agree to 
update the Summary of Contract Provisions to incorporate the actual Critical Dates, to be 
confirmed by letter executed by the CEO and acknowledged by Concessionaire, without 
need for formal amendment to this Agreement.  

SECTION 4.04 HOLDOVER 

Any exercise of the privileges granted herein by Concessionaire, with permission of the City, 
after the Expiration Date shall be on a month-to-month basis with all provisions of this 
Agreement, including compensation, fees, charges, insurance policies, Surety, and 
Guarantees remaining in place until such time City gives notice to Concessionaire to 
surrender the Premises. Notice to surrender will be provided in writing not less than thirty 
(30) days prior to the anticipated surrender date. 
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Any exercise of the privileges granted herein by Concessionaire after expiration of the Term 
or any extension thereof, or after termination of this Agreement without the written approval 
of City constitutes a trespass, in accordance with D.R.M.C. § 38-115. No occupancy of any 
portion of the Premises by Concessionaire after the expiration or other termination of this 
Agreement, without City’s written approval, extends the Term of such portion of the 
Premises. Nothing herein shall be construed to give Concessionaire the right to hold over. 
In the event of such trespass, Concessionaire shall indemnify City against all damages 
arising out of the Concessionaire’s trespass, including but not limited to, any costs incurred 
by City to evict Concessionaire, regain possession of the Premises or any portion(s) thereof, 
and all insurance policies, Surety, and Guarantees required to be obtained and maintained 
by Concessionaire as set forth in this Agreement shall continue in full force and effect.  

SECTION 4.05 PRIVILEGES AND OBLIGATIONS UPON EXPIRATION OR 
TERMINATION 

Concessionaire covenants, upon termination of this Agreement, with or without cause, to 
surrender the Premises to City peaceably, quietly and in as good order and condition as the 
same now or may be hereafter improved by Concessionaire or City, reasonable use and 
wear thereof and damage by casualty, which damage Concessionaire did not cause and is 
not required to repair or restore under this Agreement, excepted. Concessionaire covenants 
to remove all signage and provide temporary walls to seal all openings of premises that meet 
the guidelines outlined in the Tenant Work Permit Handbook. Concessionaire also 
covenants to provide to City any and all keys to doors, window displays, or any area of 
controlled access within the footprint of the Premises. City shall be entitled to exercise the 
non-judicial remedy of locking Concessionaire out of the Premises as a means of enforcing 
City’s right of possession, regardless of whether Concessionaire is delinquent in rental 
payments, including without limitation, the de- activation of Concessionaire’s security badges 
or credentials; and this right of de-activation shall not, and legally cannot, limit or otherwise 
affect City’s governmental police powers to de-activate security credentials for security or 
other governmental reasons. 

Upon expiration or termination of this Agreement, Concessionaire shall, subject to City’s Lien 
described in Section 5.06, remove all furniture, fixtures and equipment installed by 
Concessionaire and Concessionaire or brand proprietary property, inventory and other 
personal property, and leave the Premises in broom clean condition. Additionally, 
Concessionaire covenants that at the option and upon the written request of City and to the 
extent permitted by applicable law, Concessionaire shall convey the rights to any permit or 
license to any designee of City for the designee’s use within the Concessions Location on 
an “AS IS” basis without warranties. Any damage to the Premises caused by 
Concessionaire’s removal of such furniture, fixtures, equipment, or property shall be 
immediately repaired by Concessionaire at Concessionaire’s expense and to the satisfaction 
of City. Notwithstanding the foregoing, if Concessionaire fails to remove such furniture, 
fixtures, equipment, or property within ten (10) days from the date of termination of this 
Agreement, then Concessionaire shall be deemed to have abandoned same and City shall 
have the right, at its option, and in its sole discretion, to take title to said furniture, fixtures, 
equipment and/or property and sell, contract, salvage, or dispose of the same in any manner 
permitted by law. Concessionaire shall have no right, interest or claim in or to any proceeds 
of the sale or other disposition of such items. Concessionaire covenants to reimburse any 
net expense City incurs in disposing of such items. No act by City shall be deemed an 
acceptance of a surrender of the Premises. No acceptance of a surrender of the Premises 
shall be valid unless it is in writing and signed by City. Concessionaire shall certify to City 
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that all modifications to the Premises are reflected in City’s BIM system.   

The Parties understand and agree all terms and conditions of this Agreement, (such as the 
indemnity agreement set forth herein) which by reasonable implication contemplate 
continued performance or compliance beyond termination of this Agreement (by expiration 
of the term or otherwise), shall survive the expiration or earlier termination of this Agreement 
and shall continue to be fully enforceable as provided herein.  

SECTION 4.06 END OF TERM TRANSITION 

During the final Contract Year, City plans to award and transition to a new concession 
agreement that may include Privileges to the Premises or portions thereof. If Concessionaire 
is not selected for the new agreement, City will notify Concessionaire in writing of the exact 
dates of a transition period. Upon request of City, Concessionaire covenants to remove all 
signage and provide temporary walls to seal all openings of premises that meet the 
guidelines outlined in the Tenant Work Permit Handbook. During the final Contract Year of 
the Term City reserves the right to show the Premises or individual Concessions Locations 
to prospective tenants. Concessionaire covenants to cooperate fully with City and 
Concessionaire’s successor to ensure an effective and efficient transition of the Premises 
and concession operations to the successor. Concessionaire understands, acknowledges, 
and accepts its responsibility to perform the Concession in a First Class manner during the 
transition to the successor. 

ARTICLE V. RENTALS, FEES, OTHER CHARGES, REPORTING, AND ACCOUNTING 
RECORDS 

SECTION 5.01 GROSS RECEIPTS 

Gross Receipts include all monies paid or payable to Concessionaire or due or received 
from customers by Concessionaire for sales made, services rendered, and customer orders 
fulfilled at or from the Premises, regardless of when or where the customer order is placed 
(including outside the Premises), and any other receipts, credits, rebates, allowances, 
internet sales, or revenues of any type arising out of or in connection with Concessionaire’s 
or Concessionaire’s sub-concessionaires’ or agents’ operations at the Premises, including, 
but not limited to, branding fees, marketing fees, merchandising fees, promotional 
allowances, performance allowances, retail display allowances, and any other type of 
ancillary advertising or product placement fees, other allowances and fees, and any amount 
charged by Concessionaire as a pass through to its customers of the Privilege Fee or any 
other fee or charge payable per this Agreement. Gross Receipts shall not include: 

1. Any taxes imposed by law that are separately stated to and paid by a customer 
and directly payable to the taxing authority by Concessionaire. 

2. Amounts and credits received from suppliers for merchandise returned by 
concessionaire. 

3. Cash and credit card refunds to customers for merchandise returned. 

4. Amounts and credits received in settlement of claims for loss of, or damage to, 
merchandise. 
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5. Insurance proceeds received from the settlement of claims for the loss of or 
damages to Concessionaire’s property at or on the Premises other than the 
proceeds from business interruption insurance. 

6. Inter-company store transfers. 

7. United States Postal Service stamp sales. 

8. Uniforms or clothing purchased by employees where such uniforms or clothing 
are required to be worn by employees. 

9. Reimbursements from Concessionaire’s sub concessionaires for any taxes, 
fees, franchise or license fees, utilities or other services paid or provided by 
Concessionaire for or on behalf of its sub concessionaires; provided, however, 
that any reimbursement in excess of the actual cost of such taxes, fees, 
franchise or license fees, utilities or other services shall be included in Gross 
Receipts. 

10. Rental, fees, and charges paid to Concessionaire by its sub concessionaires 
pursuant to the provisions of this Agreement; provided, however, that any such 
payment in excess of the amounts required hereunder shall be included in 
Gross Receipts. 

11. Gift cards sold at the Premises. When a gift card is redeemed or accepted as 
payment for a purchase at the Premises, the transaction must be reported as 
part of Gross Receipts. 

12. Amounts for coupons and other forms of discounts including complimentary 
customer services, such that only the amounts actually received are ultimately 
included in Gross Receipts. 

13. Gratuities for services performed by employees paid by Concessionaire or by 
its customers except to the extent Concessionaire may be entitled to receive a 
portion of the gratuities. 

SECTION 5.02 SUPPORT SPACE RENT  

As consideration for the privilege to Support Space as granted herein, Concessionaire 
covenants to pay to City the fair market rental for all Support Spaces. City will establish the 
Support Space Rent. Support Space Rent will be paid in monthly installments, in advance 
and without demand, beginning on the Commencement Date and on the first day of each 
month thereafter throughout the Term. 

The Support Space Rent to be paid monthly equals the sum of: 

1. The total area of Support Spaces occupied by Concessionaire multiplied by 
one-twelfth (1/12) of the Support Space Rent Rate. 

For any period of less than one month during the Term, the Support Space Rent will be 
calculated on a pro rata basis in the same proportion that the number of days in the payment 
period bears to the total number of days in the month for which the Support Space Rent is 
payable. The initial Support Space Rent Rate is set forth in the Summary of Contract 
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Provisions.  

SECTION 5.03 PRIVILEGE FEE  

As consideration for the privileges granted herein to operate the Concession at DEN, 
beginning on the Commencement Date and continuing through the Term, Concessionaire 
covenants to pay to City for each month, or portion thereof, a Privilege Fee equal to the sum 
of the MAPF and the Percentage Fee.  

A. MAPF. MAPF shall equal: 

1. For the period from the Commencement Date through the Package Completion 
Date, MAPF shall be abated. 

2. Beginning on the Package Completion Date and continuing through the 
Contract Year in which the Package Completion Date occurs, the initial MAPF 
amount in the Summary of Contract Provisions is pro-rated to include only the 
months from the Package Completion Date to the end of that Contract Year. 

3. Beginning with the Contract Year following the Contract Year in which the 
Package Completion Date occurs and each Contract Year thereafter, the MAPF 
will equal eighty-five percent (85%) of the Privilege Fee paid in the prior Contract 
Year, but never less than the initial MAPF set forth in the Summary of Contract 
Provisions. The MAPF applicable to the last Contract Year of this Contract will 
be pro-rated if such Contract Year is less than twelve (12) months. 

B. Percentage Fee. In addition to the MAPF, Concessionaire covenants to pay a 
Percentage Fee in an amount equal to Gross Receipts for the month multiplied by the 
Percentage Fee Rate stated in the Summary of Contract Provisions, but only to the 
extent that such amount exceeds the MAPF for the Contract Year. If the Percentage 
Fee calculated in accordance with this Section 5.03 is an amount less than the MAPF, 
no Percentage Fee shall be payable. 

C. Payment of Privilege Fee. On or before the Package Completion Date, and the first 
day of each month thereafter, Concessionaire shall pay to City, in advance and without 
set off, deduction, prior notice, or demand, one-twelfth (1/12th) of the MAPF. For any 
payment period of less than one month, the MAPF payment shall be paid on a pro rata 
basis in the same proportion that the number of days in the payment period bears to 
the total number of days in the month for which the MAPF is payable. 

Within ten (10) days after the end of each month during the Term, Concessionaire shall 
pay to City the Percentage Fee in the amount, if any, by which Gross Receipts for the 
month multiplied by the Percentage Fee Rate exceeds the sum of MAPF, as shown on 
the Monthly Concession Report required in Section 5.07. 

SECTION 5.04 OTHER FEES AND CHARGES 

A. Concessions Services Fee. Beginning on the Commencement Date, Concessionaire 
agrees to pay within ten (10) days after the last day of each month during the Term, as 
payment for the performance by City on Concessionaire’s behalf of the Concessions 
Services, a Concessions Services Fee in an amount equal to the Concessions Services 
Fee Rate as stated in the Summary of Contract Provisions. 
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1. Subject to the terms and conditions set forth in the next paragraph, City and 
Concessionaire agree that City may modify, upon written notice to 
Concessionaire, the Concessions Services Fee; provided that such 
modification may not occur until the end of the first full Contract Year after the 
Package Completion Date and the end of every third (3rd) Contract Year 
thereafter. 

2. Notwithstanding the foregoing, if at any time City elects, in its sole discretion, to 
modify the Concessions Services, the Concession Services Fee may be 
adjusted accordingly in an amount determined as reasonable by City in its sole 
judgment. City will provide no less than thirty (30) days’ written notice of the 
effective date of any modification to the Concessions Services Fee to 
Concessionaire. The Parties agree to modify the Summary of Contract 
Provisions to reflect any such change in the Concessions Services Fee. Any 
modification will be confirmed by letter executed by the CEO, without need for 
formal amendment to this Agreement. 

B. Joint Marketing Fee.  Beginning on the Commencement Date, Concessionaire agrees 
to pay within ten (10) days after the last day of each month during the Term, as payment 
for the performance by City of marketing services through the Joint Marketing Fund, a 
Joint Marketing Fee in an amount equal to the Joint Marketing Fee Rate as stated in 
the Summary of Contract Provisions multiplied by Gross Receipts during the month.  

C. Commons Area Capital Improvements. When any Concessions Location within the 
Premises is located in a food court, Concessionaire agrees to pay within ten (10) days 
after the last day of each month during the Term, a Commons Area Capital 
Improvements Fee, representing its share of the annual Commons Area Capital 
Improvements costs in twelfths (1/12) applicable to the Premises, as stated in the 
Summary of Contract Provisions, multiplied by the total Commons Area Maintenance 
costs reflected in DEN’s Rules and Regulations, Rule 120. The Parties agree 
Concessionaire’s share may increase or decrease during the Term. The Parties agree 
to update the Summary of Contract Provisions to incorporate any increase or decrease, 
to be confirmed by letter executed by the CEO and acknowledged by Concessionaire, 
without need for formal amendment to this Agreement.   

D. Commons Area Maintenance. When any Concessions Location within the Premises is 
located in a food court, Concessionaire agrees to pay within ten (10) days after the last 
day of each month during the Term, as payment for City’s performance of maintenance 
of the food court areas, a Commons Area Maintenance Fee, representing its share of 
the annual Commons Area Maintenance costs in twelfths (1/12) applicable to the 
Premises, as stated in the Summary of Contract Provisions, multiplied by the total 
Common Area Maintenance costs reflected in DEN’s Rules and Regulations, Rule 120. 
The Parties agree Concessionaire’s share may increase or decrease during the Term. 
The Parties agree to update the Summary of Contract Provisions to incorporate any 
increase or decrease, to be confirmed by letter executed by the CEO and 
acknowledged by Concessionaire, without need for formal amendment to this 
Agreement.   

E. Utilities. City will provide certain utility connections to the Premises as stated in the 
Tenant Work Permit Handbook. Concessionaire may connect into or extend, at its cost, 
such utilities in accordance with Tenant Work Permit Handbook. Beginning on the Shell 
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Space Turnover Date, Concessionaire covenants to pay for all utilities necessary in the 
operation of the Premises. All charges, including, but not limited to, deposits, 
installation costs, connection charges, usage, service charges, and applicable taxes 
for utility services metered directly to the Premises or pro-rated by usage shall be paid 
by Concessionaire, regardless of whether the utility services are furnished by City or 
other utility service entities. 

F. Other Fees and Charges. Concessionaire covenants to pay in a timely manner other 
damages to City, charges and fees as City assesses, in accordance with its procedures 
and requirements, and that Concessionaire incurs in the normal course of business, 
including but not limited to telephone, badging, fingerprinting, and Common 
Maintenance Services Fees, plus any applicable taxes. 

SECTION 5.05 FAILURE TO MAKE TIMELY PAYMENTS 

Immediately upon Concessionaire's receipt of monies from sales, services, or doing 
business under this Agreement, the percentages of said monies belonging to City per this 
Agreement shall immediately vest in and become the property of City. Concessionaire 
understands, accepts, and agrees to be responsible as a trustee for said monies until the 
same are delivered to City. Concessionaire also covenants to pay all compensation, 
damages, charges, and fees under this Agreement independent of any obligation of City. No 
breach of this Agreement by City shall relieve Concessionaire of its obligation and duty to 
pay all such obligations when due. 

Without waiving any other right or action available to City, in the event Concessionaire is 
delinquent in the payment of rents, fees, or charges hereunder or rightly due and owing by 
an audit of Concessionaire’s books and records as provided in Section 5.10, and in the event 
Concessionaire is delinquent in paying to City any such rents, fees, or charges for a period 
of five (5) business days after the payment is due, City reserves the right to charge 
Concessionaire interest thereon, from the date such rents, fees, or charges became due to 
the date of payment, at the Federal Reserve Bank of New York prime rate in effect on the 
date the rents, fees, or charges became due plus four percent (FRBNY prime +4%) or 18% 
per annum, whichever is greater, to the maximum extent permitted by law. 

In the event of a dispute as to the amount to be paid, City shall accept the sum tendered 
without prejudice and, if a deficiency is determined to exist, interest shall apply only to the 
deficiency. 

The right of City to require payment of interest and the obligation of the Concessionaire to 
pay same shall be in addition to and not in lieu of the right of City to enforce other provisions 
herein, including termination of this Agreement, and to pursue other remedies provided by 
law. 

The failure of City to take action in the event of a delinquent payment or series of payments 
shall in no way waive the right of City to take action at a subsequent time. City expects all 
rents, fees and charges to be paid on time and Concessionaire agrees to pay on time. 
Further, any endorsements or statements on a check or letter accompanying such payment 
for compensation or other charges shall not be deemed an accord and satisfaction or 
otherwise recognized for any purpose whatsoever.  

Notwithstanding other provisions of this Agreement, and without limiting the other provisions 
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of this Agreement concerning, among other things, events deemed to constitute default of 
Concessionaire, City may terminate this Agreement upon written notice to Concessionaire, 
in accordance with section 13.02, if (i) there are recurring instances in which 
Concessionaire’s payments required hereunder are not timely or are insufficient to cover 
sums actually due and payable; or (ii) Concessionaire fails to maintain adequate records 
and accounts reflecting its business operations at DEN and calculation of Gross Receipts 
under this Agreement; or (iii) Concessionaire fails or refuses to submit the formal supporting 
paperwork as required herein. 

SECTION 5.06 CITY’S LIEN 

City shall have a lien and security interest upon all Trade Fixtures and Personal Property of 
the Concessionaire now owned or hereafter acquired by Concessionaire which came in or 
was placed upon the Premises, to the extent permitted by law, for the purpose of securing 
the payment of all sums of money that may be due to City from Concessionaire under this 
Agreement. 

This lien shall supersede any other lien including any lien created in connection with 
Concessionaire’s financing. Concessionaire is prohibited from pledging any Trade Fixtures 
and/or Personal Property without the prior written consent of City. 

SECTION 5.07 RECORD KEEPING, REPORTS, ANNUAL AUDIT, AND END OF 
YEAR ADJUSTMENT  

A. Generally Accepted Accounting Principles. Concessionaire 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. Concessionaire’s system of accounts shall allow each Concession 
Location to be distinguished from all other Concession Locations. Concessionaire shall 
maintain source documents sufficient to support its books, records, and reports. All 
monies related to this Agreement shall be deposited to and paid from a business bank 
account(s), the records for which shall be subject to review and audit in accordance 
with the provisions hereof. 

B. Financial Reports. 

1. Daily Gross Receipts. Upon request of City, Concessionaire agrees to report 
Gross Receipts for periods of less than one month in a format and frequency 
as requested by City. 

2. Monthly Concession Report. No later than ten (10) days after the end of each 
month after the Commencement Date, Concessionaire shall deliver to City a 
Certified Monthly Concession Report, in a form as set forth in Exhibit C 
attached hereto, stating Gross Receipts (with any and all sales of liquor 
separately identified) for said month for each Concession Location, sales for 
said month by each Concessions Location with subtotals by type of 
Concession, calculation of Percentage Fee payable for said month, sales per 
square foot and per enplaned passenger with subtotals by type of Concession, 
and receipts per square and per enplaned passenger with subtotals by type of 
concession when information available. 
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3. Quarterly Income Statements. No later than thirty (30) days after the end of 
each calendar quarter after the Commencement Date, excluding the fourth (4th) 
quarter, Concessionaire shall deliver to City a Quarterly Income Statement 
signed by Concessionaire’s chief financial officer or other duly authorized 
official of Concessionaire for each Concession Location, as well as for the total 
Premises, in a form as set forth in Exhibit C attached hereto. The Quarterly 
Income Statement must include current monthly sales compared to historical 
sales from the prior year with subtotals by Terminal and/or Concourse Location; 
current receipt numbers compared to historical receipt numbers from the prior 
year with subtotals by Terminal and/or Concourse; year-to-date rolling monthly 
sales and receipt numbers compared to rolling historical sales and receipt 
numbers with subtotals by Terminal and/or Concourse; ACDBE sales 
compared to sales from the prior year; percentage of sales generated by 
ACDBE operators; and fees paid to Concessionaire’s ACDBE firm(s) for the 
year-to-date. 

C. Annual Audit. No later than February 28 after the end of each year of operation after 
the Commencement Date, Concessionaire shall, at its sole cost and expense, provide 
an Annual Report to City prepared by an Independent CPA. There may be no limitation 
on the scope of the engagement that would preclude the Independent CPA from 
expressing an unqualified opinion as to the correctness and completeness of the 
reported Gross Receipts. The engagement will include a Schedule of Gross Receipts 
and Privilege Fees for each month of the Concessionaire’s operations in the Contract 
Year, prepared in accordance with the comprehensive basis of accounting defined 
herein and reported in a format acceptable to City. The engagement will be conducted 
in accordance with Generally Accepted Auditing Standards and shall include an opinion 
from the Independent CPA on whether the Schedule of Gross Receipts, Privilege Fees 
and all other fees or charges payable under this Agreement have been completely and 
accurately presented, calculated, reported, and paid according to the terms of this 
Agreement. City reserves the right to reject Concessionaire’s choice of Independent 
CPA, where in City’s view the Independent CPA does not have the appropriate 
standing, reputation, or independence from the Concessionaire. 

D. Findings. City reserves the right to challenge any findings or conclusions of the Annual 
Report if it believes an error may have occurred. In such event, City may conduct its 
own audit under the provisions in Section 5.10, or may require production of the 
supporting documentation used to reach the finding or conclusion in question. The 
resolution by City of any dispute will be final. Delivery of an Annual Report containing 
a qualified opinion, or an adverse opinion, or a disclaimer of opinion as defined in the 
Statements on Auditing Standards, as may from time to time be amended or 
superseded, issued by the Auditing Standards Board of the American Institute of 
Certified Public Accountants, or any successor board or agency thereto, will be deemed 
a material breach of this Agreement and, in addition to all other remedies available to 
City, City may, in its sole discretion, terminate this Agreement. 

E. End of Year Adjustment. If Concessionaire has paid to City an amount greater than 
Concessionaire is required to pay as Privilege Fee for a Contract Year under the terms 
hereof, Concessionaire shall be entitled to a credit against Concessionaire’s MAPF for 
the amount of the overpayment. If Concessionaire has paid less than the amount 
required to be paid as Privilege Fee for such Contract Year, then Concessionaire shall 
pay the difference to City in the next payment of the MAPF. 
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F. Form, Frequency, and Method of Reporting. Acceptance of monthly reports and 
payments by City does not constitute agreement by City with the amounts reported and 
paid. City reserves the right to change the form and frequency of reports and 
statements, including, but not limited to, the Monthly Concession Report, and to require 
the submission by Concessionaire of other statistics and information pertaining to the 
Gross Receipts hereunder. Concessionaire agrees to change the form of the required 
reports and statements as requested by City and to provide any additional statistics 
and information City may request. 

G. City shall have the right at any time to require that reports be delivered electronically 
using technology and procedures designated by City. If City instructs Concessionaire 
to deliver any reports and statements required hereunder by computer, e-mail, internet 
website, or transmission, City shall not be obligated to furnish Concessionaire with the 
equipment or systems necessary to do so. 

SECTION 5.08 PLACE OF PAYMENT  

Concessionaire shall deliver payments required by this Agreement through the Automated 
Clearing House (“ACH”) or Electronic Fund Transfer (“EFT”) systems. Instructions for 
payments are located in the Concessions Handbook or at 
https://www.denvergov.org/payments/dia/vendors. 

City may change the designated place of payment upon ten (10) days’ written notice to 
Concessionaire. Concessionaire assumes all risk of loss of payments. 

SECTION 5.09 FORM OF PAYMENT 

All payments due under this Agreement shall be paid in lawful money of the United States 
of America. City may accept payment without prejudice to its right to recover the balance of 
said amount due and to pursue any other remedies in this Agreement or otherwise.  

All payments of Support Space Rent, MAPF, Percentage Fee, and all other damages, fees, 
and/or charges shall be made by Automated Clearing House or Electronic Fund Transfer or 
other method as designated in writing by City. Concessionaire shall provide City with 
necessary information and authorizations as needed to facilitate such payments.   

SECTION 5.10 CITY’S RIGHT TO PERFORM AUDITS, INSPECTIONS, 
ATTESTATION ENGAGEMENTS 
 
Notwithstanding Concessionaire’s requirement to submit the Annual Report set forth herein, 
City, or its representative, will have the right through the expiration of the fifth (5th) year after 
the expiration or termination of this Agreement, through its representatives, to review all 
books, records, and contracts of Concessionaire and where applicable, all individuals or 
other business entities who are party to this Agreement, requested by City’s representatives 
to substantiate the accuracy of reported Gross Receipts and Concessionaire’s compliance 
with other provisions of this Agreement. This includes, but is not limited to, financial 
statements, general ledgers, sales journals, daily or periodic summary reports, inventory and 
purchasing records, cash register or computer terminal tapes or reports, bank deposit slips, 
bank statements, cancelled checks, tax reports/returns filed with state or federal entities, 
discount or rebate/allowance contracts, records of refunds or voids, and joint venture or 
partnership contracts. Such right of examination shall include cooperation by Concessionaire 
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personnel (including, but not limited to, cooperation in sending confirmations to 
Concessionaire’s suppliers or others, assisting City in obtaining from governmental entities 
official copies of tax reports/returns, and disclosing all bank or other accounts into which 
Gross Receipts are deposited) as reasonably considered necessary by City, or its 
representative, to complete the engagement. There may be no limitation in the scope of the 
engagement that would hinder City in testing the accuracy and completeness of the reported 
Gross Receipts. All such books, records, and contracts shall be kept for a minimum period 
of five (5) years after the close of each Contract Year. Concessionaire waives any claim of 
confidentiality that it may have in connection to its books, records, and contracts for the sole 
purpose of allowing City to use said documents in the course of an engagement.  If City 
requests and Concessionaire fails to furnish any records in a timely manner, City reserves 
the right to, in addition to all other remedies available hereunder, at law, or in equity, have 
an independent forensic accounting firm attempt to reconstruct the missing records. 
Concessionaire covenants to reimburse City for the reasonable cost associated with 
reconstructing any missing records, including but not limited to, the cost of the independent 
forensic accounting firm, attorney’s fees, and litigation expenses incurred.  

Engagements will be conducted at DEN. However, if agreed to by City, the engagement can 
be conducted at another location, in which event Concessionaire shall reimburse City for 
transportation, food, and lodging costs associated with the engagement, accrued in 
accordance with City’s policy relating to travel expenses. Concessionaire shall allow City’s 
representatives to photocopy any records the representatives determine to be necessary to 
conduct and support the engagement. Concessionaire shall provide City’s representatives 
with retrievals of computer-based record or transactions the representatives determine to be 
necessary to conduct the engagement. Concessionaire shall not charge City for reasonable 
use of Concessionaire’s photocopy machine while conducting the engagement, nor for any 
cost of retrieving, downloading to storage media and/or printing any records or transactions 
stored in magnetic, optical microform or other media. Concessionaire shall provide all 
records and retrievals requested within seven (7) days of the request. Parties recognize that 
City will incur additional costs if records requested are not provided in a timely manner and 
that the amount of those costs is difficult to determine with certainty. Consequently, Parties 
agree City may collect liquidated damages, as set forth in Article VIII, for the records 
requested and not received. Such damages may be assessed beginning on the eighth (8th) 
day following the date the request was made. Accrual of such damages will continue until 
specific performance is accomplished, which includes, but is not limited to, reconstruction of 
documents that cannot be produced. Payment of liquidated damages will be due within 
fifteen (15) days from the date of invoice.  

If, because of any engagement, it is established that Concessionaire owes additional rents, 
fees, or charges to City, Concessionaire will pay the reasonable costs of the engagement 
and such additional rents, fees, and charges, and City may assess interest in accordance 
with Section 5.05. If it is established that Concessionaire underreported Gross Receipts or 
underpaid fees related to Gross Receipts by three percent (3%) or less for the period under 
consideration, the entire expense of the engagement will be billed to Concessionaire. Any 
additional payments due shall be paid plus interest, no later than Concessionaire’s next 
payment of the MAPF, to City. City reserves the right to terminate this Agreement for cause, 
if Concessionaire fails to pay the amount owed, per the engagement’s findings, by 
Concessionaire’s next payment. If it is established that Concessionaire underreported Gross 
Receipts or underpaid fees related to Gross Receipts by more than three percent (3%) for 
the period under consideration, in addition to the remedies described above, City shall be 
entitled to terminate this Agreement for cause upon thirty (30) days written notice, regardless 
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of whether the deficiency is paid. If Concessionaire willfully or fraudulently underreported 
Gross Receipts or underpaid fees related to Gross Receipts, in addition to the rights 
described above, City shall be entitled to terminate this Agreement for cause upon thirty (30) 
days written notice, regardless of whether the deficiency is paid. 

Concessionaire will include a provision providing City the same rights to initiate and perform 
audits, inspections, or attestation engagements in any sub concessionaire agreement that it 
enters and cause its sub concessionaires to include the statements in further sub 
concessionaire agreements. 

ARTICLE VI. PERMITTED USES 

SECTION 6.01 PERMITTED USES  

A. Uses. Concessionaire shall use the Premises only for the purposes of operating the 
Concession, as further described in this Article VI, and for such other uses as City may 
agree to in writing. Concessionaire shall use the Support Spaces only for office and 
administrative purposes related to the operation of the Concession and the storage and 
preparation of goods necessary for the operation of the Concession. No portion of the 
Premises shall be used to warehouse, stock or store any goods, wares, or merchandise 
not intended to be offered for sale at or from the Premises. 

B. Concession Locations. Exhibit B, Permitted Uses, which is attached hereto and made 
a part hereof, sets forth the trade name for each Concession Location and a listing, by 
general category, of goods and services Concessionaire is allowed to sell from each 
Concession Location. Such list of the Permitted Uses shall constitute a limitation of the 
goods and services, which may be sold at each Concession Location. 

C. Permitted Goods, Services and Prices. No later than thirty (30) days prior to the 
opening of a Concession Location, Concessionaire must submit to City, for its written 
approval, a Price List. Such Price List must include the prices to be charged to the 
public for the goods and services. 

D. Once approved by City, the Price List for each Concession Location shall remain in 
effect through the remainder of the Term. Concessionaire shall not add, delete, or sell 
any goods or services not included on the Price List, nor change the price of any good 
or service, without first receiving written approval from City. City’s approval shall not be 
unreasonably withheld or delayed. Written approval shall serve to modify the Price List 
without need for amendment of this Agreement. 

E. City may, at its discretion, require Concessionaire to add goods or services that are in 
public demand to the Price List for any Concession Location. Within ten (10) days of a 
written request by City, Concessionaire shall provide a current Price List. 

SECTION 6.02 NON-EXCLUSIVE RIGHTS 

The privileges granted herein for the performance of the Concession shall be non-exclusive. 
City may, at any time, award space (existing or newly created) to other parties who may 
have privileges or may sell goods or services similar to those non-exclusively granted herein. 
City may, in its sole discretion, grant exclusive privileges to other concessionaires to sell 
goods or services that Concessionaire is not authorized to sell. 
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In the event of a dispute between Concessionaire and any other party operating at DEN as 
to the privileges of the parties under their respective Concessions, City shall determine the 
privileges of each party and Concessionaire agrees to be bound by City’s decision. 

SECTION 6.03 RESTRICTIONS   

Nothing in this Article will be construed as authorizing Concessionaire to conduct any 
business separate and apart from this Agreement or in areas of DEN other than its Premises. 
All privileges not specifically granted to Concessionaire for its use of and operations at DEN 
pursuant to this Agreement are hereby reserved for and to City. 

SECTION 6.04 PERMITS AND LICENSES 

Concessionaire will obtain and maintain throughout the Term all permits, certificates, 
licenses, or other authorizations required in connection with the operation of the Concession. 
Copies of all required permits, certificates, licenses, or other authorizations will be 
appropriately displayed within the Premises and forwarded to City upon issuance and each 
renewal. 

ARTICLE VII. PERFORMANCE AND OPERATING STANDARDS 

SECTION 7.01 CITY’S RIGHT TO MONITOR PERFORMANCE  

A. Performance Audits. It is City’s intention Concessionaire’s business be conducted in a 
manner so as to meet the needs of DEN patrons and employees and in a manner that 
will reflect positively upon the Concessionaire and City. The Concessionaire shall 
equip, organize, and efficiently manage the Concession to provide First Class goods 
and services in a clean, attractive, sustainable, and pleasant atmosphere. 

B. City in its sole discretion shall have the right to raise reasonable objections to the 
condition of the Premises, the quality and quantity of goods and services, the character 
of the service, the hours of operation, the sustainability practices of Concessionaire, 
and/or the appearance and performance of service personnel, and to require any such 
conditions or practices objectionable to City to be remedied by Concessionaire. If 
requested by Concessionaire, City shall submit its objections in writing and provide 
Concessionaire an opportunity to reply to the objections. Such reply will be given 
consideration by City. 

C. City reserves the right to conduct periodic performance audits of the Premises to 
assure Concessionaire consistently performs all of the operational, safety, 
sustainability, and compliance standards of this Agreement. Concessionaire 
acknowledges performance audits will be conducted by City, or its representative, and 
hereby covenants to cooperate with all performance audits. 

1. Performance audits may include minimum objective standards in any 
or all of the areas of (i) quality and quantity of goods and services; (ii) 
customer service; and (iii) cleanliness and maintenance. If 
Concessionaire fails to meet minimum standards in any of these 
areas, City may, at its discretion, collect liquidated damages as set 
forth in Article VIII. 
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2. In order to assure consistent adherence to performance standards 
throughout the Term, City will use a rolling twelve (12) month cycle in 
the recording of incidents of failure to meet standards.  

3. Repeated violations and deficiencies in performance by 
Concessionaire may be cause, at City’s sole discretion, to terminate 
this Agreement. 

D. Annual Review. No later than ninety (90) days after the end of the first full Contract 
Year after the Package Completion Date, and at the end of each Contract Year 
thereafter, Concessionaire and City will meet to review and evaluate the financial, 
customer service, and operational performance of each Concession Location. During 
the course of the review, City may determine, in its sole discretion, that the performance 
of one or more of the Concession Locations is unsatisfactory if one or more of the 
following occurred during the prior Contract Year: 

1. Sales per Enplaned Passenger were less than eighty percent (80%) 
of the Projected Sales per Enplaned Passenger for the Concession 
Location, as set forth in Concessionaire’s Response; and/or 

2. Sales per Enplaned Passenger were less than eighty-five percent 
(85%) of Sales per Enplaned Passenger for the same Concession 
Location during each of the two (2) preceding Contract Years; and/or  

3. Scores on any secret shopper survey(s) conducted by City or its 
representative were less than eighty percent (80%) of the maximum 
achievable scores for the survey(s); and/or 

4. Scores on any operational survey(s) conducted by City or its 
representative were less than eighty percent (80%) of the maximum 
achievable scores for the survey(s). 

E. Remediation Plan. The Parties agree that the financial Pro Forma, performance 
standards, and other specific considerations in Concessionaire’s Response are 
material parts of the bargain between the Parties. Concessionaire acknowledges that 
City relied upon Concessionaire’s Response in entering into this Agreement. In the 
event that City determines, based on the performance criteria specified in this Section 
7.01, that a Concession Location performed unsatisfactorily during the prior Contract 
Year, City will provide written notice to Concessionaire. Within thirty (30) days of receipt 
of such written notice, Concessionaire shall prepare and submit to City, for its approval, 
a Remediation Plan, as described below, to improve the performance of the 
Concession Location. 

1. The Remediation Plan shall include, but not be limited to, proposed remedial 
activities such as staff training, staffing changes, merchandise and service 
modifications, facility refurbishment and repair, and/or replacement of concept 
or brand. Upon approval by City, Concessionaire covenants and agrees to 
implement the approved Remediation Plan and further agrees to submit to City 
monthly reports on the progress of such implementation. If the approved 
Remediation Plan includes the replacement of a concept or brand, then City 
and Concessionaire will enter into good faith negotiations concerning a concept 
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or brand replacement. If the concept or brand replacement is mutually agreed 
to, the reimbursement for Unamortized Investment and the Capital Investment 
required for the concept or brand substitution will be a component of the good 
faith negotiations. 

2. In the event City determines, after six (6) months of implementation of a 
Remediation Plan, the subject Concession Location is still performing in an 
unsatisfactory manner, City reserves the right to require Concessionaire to 
replace the underperforming concept or brand, if not already replaced by the 
Remediation Plan, at Concessionaire’s expense. Within ninety (90) days of 
receipt of written notice from City requiring a replacement, Concessionaire shall 
submit to City a proposal for a brand or concept replacement plan. Such 
replacement plan shall include, but not be limited to, a detailed description of 
the brand or concept, capital expense required to re-brand, sales projections, 
and the specific timetable to replace the brand or concept. City, in its sole 
discretion, reserves the right to approve or deny the proposed replacement plan 
and require Concessionaire to submit another replacement plan. 

SECTION 7.02 QUALITY OF GOODS AND SERVICES 

Concessionaire shall ensure that all customers are provided First Class goods and services, 
and Concessionaire shall keep in stock and have ready for sale at all times of operation, a 
sufficient supply and variety of goods and services offered for sale at each Concession 
Location, consistent with the Price List, to meet the demand of customers at DEN. 

If City identifies any deficiencies with respect to the operations, including, without limitation, 
quality, variety, and quantity of goods or services offered, Concessionaire shall be notified 
in writing by City and shall correct, or cause to be corrected, such problem or problems within 
seven (7) days, unless City authorizes in writing a longer period. If Concessionaire fails to 
correct within seven (7) days after written notice is given by City, City may collect liquidated 
damages as described in VIII. 

Concessionaire shall develop and implement creative merchandising techniques to optimize 
customer satisfaction and Gross Receipts including, without limitation, retail merchandise 
displays; promotional displays; attractive and durable packaging; and menu boards. Prices 
for all goods and services shall be displayed and visible to all customers. All retail 
merchandise and other items sold or kept for sale shall be of high quality and wholesome, 
and must conform to the fullest extent with all applicable food and drug laws, ordinances and 
regulations, as well as DEN’s Rules and Regulations and Operating Directives. 
Concessionaire has printed signage and price lists shall include the appropriate use of 
descriptive terminology that accurately and truthfully describes the goods and services being 
offered. City reserves the right to approve all menus and product displays. Concessionaire 
hereby affirms that City, in its sole discretion, has the absolute right to require that 
Concessionaire discontinue the sale of any goods and services City deems unsatisfactory, 
distasteful, or inappropriate for any reason and to require Concessionaire to modify menus, 
signage, and product displays for any reason. If Concessionaire fails to comply with any 
such City request within one (1) day after written notice from City, City may collect liquidated 
damages as described in Article VIII. 

All franchise standards applicable to a Concession Location shall be met or exceeded. 
Copies of the franchise standards and performance audit forms shall be sent to City prior to 
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the first day of business at such Concession Location. Concessionaire shall submit to City 
copies of all inspections conducted by the franchisor or mystery shopper service hired by 
the franchisor within ten (10) days of receipt by Concessionaire. Further, every Contract 
Year during the Term, Concessionaire shall certify all franchise standards applicable to each 
Concession Location are met or exceeded. 

If City approves and accepts Concessionaire’s proposal to include a local, regional, or 
national brand, branded item, or branded concept that Concessionaire is authorized to use 
at DEN, such brand, term, or concept shall be listed or described in the Summary of Contract 
Provisions and referred to in this Agreement as “Concessionaire’s Brand(s).” Concessionaire 
acknowledges and agrees that the use of brands is of critical importance in meeting City’s 
purpose for the concessions program at DEN. Therefore, Concessionaire’s Brand(s) is a 
material part of the consideration for this Agreement and may not be unilaterally discontinued 
or changed by Concessionaire. Any proposed new brand, term, concept, or change in use 
shall be submitted to City for written approval prior to implementing such new brand concept 
or change of use. 

SECTION 7.03 PRICING 

A. Value Pricing. Concessionaire acknowledges City’s objective to provide DEN patrons 
and employees high quality goods and services at reasonable prices. Accordingly, 
Concessionaire covenants that all goods and services sold by Concessionaire shall 
meet the Value Pricing as follows:  

1. For merchandise with a pre-printed price affixed by the manufacturer or 
distributor, the selling price at DEN shall not exceed the pre-printed price; 

2. For nationally and locally branded Concession Locations that are also 
represented off-DEN in the Denver-Aurora Statistical Area, the selling price for 
goods and services at DEN shall not exceed the selling price for the same 
goods and services at the closest off-DEN establishment of the same brand 
name by more than ten percent (10%); and 

3. For all non-branded, proprietary, or branded Concession Locations not 
represented off-DEN in the Denver-Aurora Statistical Area, the selling price for 
goods and services at DEN shall not exceed the average selling price for similar 
or equivalent goods (of like size and quality) and services at three Price 
Benchmark Establishments, as described below, by more than ten percent 
(10%). 

B. Price Benchmark Establishment(s). No less than forty-five (45) days prior to the 
opening of a Concession Location, Concessionaire must submit to City for its approval 
the names and addresses of at least three businesses for each of the goods or 
services, or substantially similar items within the Denver-Aurora Statistical Area that 
Concessionaire proposes to use as a Price Benchmark Establishment. The businesses 
must be comparable in concept, size, ambiance, service style, and quality to the 
Concession Location and, to the extent practical, is the same businesses as identified 
in Concessionaire’s Response. Venues specifically excluded from consideration as 
comparable businesses include entertainment or sports venues, other transportation 
terminals, amusement parks, zoos, resorts, and hotels. 
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Once approved by City, the Price Benchmark Establishment(s) will be used as the basis for 
price comparisons during the remainder of the Term. In the event any of the Price 
Benchmark Establishment(s) ceases operations or, in the sole discretion of City, alters its 
concept, branding, service style, merchandise selection, or menu to no longer be a valid 
comparison, Concessionaire must propose a substitute Price Benchmark Establishment(s) 
for approval by City. 

If Concessionaire, as described above, cannot determine Price Benchmark 
Establishment(s), then City, in its sole discretion, will identify local area businesses similar 
to Concessionaire’s business at DEN to be deemed as Price Benchmark Establishment(s). 

C. Price Surveys. No later than thirty (30) days prior to the opening of a Concession 
Location and prior to the beginning of each Contract Year, Concessionaire shall, at its 
own expense, prepare a goods and services price survey of the Price Benchmark 
Establishment(s) that demonstrates, to the satisfaction of City, Concessionaire’s 
compliance with the Value Pricing. 

D. Price Changes. Throughout the Term, Concessionaire may request changes to pricing 
once every four (4) months, or more frequently as agreed to by City. Requested price 
changes must be submitted in writing and include such information and data as 
reasonably requested by City including, but not limited to, the results of price surveys 
or other economic justification supporting the requested price changes(s). City shall, in 
its sole discretion, determine which, if any, price changes are consistent with the Value 
Pricing and shall notify Concessionaire in writing of its approval or rejection of each 
requested price change. No later than ten (10) days after any adjustment to prices, the 
Parties agree to modify the Price List to incorporate said price adjustments. 
Modification will be confirmed by letter executed by the CEO, without need for formal 
amendment to this Agreement. 

E. DEN Employee Discount. Concessionaire shall offer a ten percent (10%) discount on 
all food and non-alcoholic beverages purchased by DEN employees and employees of 
airlines operating at DEN who have been issued (and show at the time the discount is 
requested) appropriate identification badges. The discount shall be based on 
Concessionaire’s normal non-sale or non-promotional prices. No discount shall be 
given on food and non-alcoholic beverages with a manufacturer pre-printed price. 

F. Price Conformance. At any time during the Term, City may survey or cause to be 
surveyed, prices being charged for goods or services offered by Concessionaire. City 
shall have the right to monitor and test all of Concessionaire’s goods and services 
prices by a shopping service or City personnel. If City concludes, based on the results 
of the survey, any prices being charged by Concessionaire do not comply with the 
Value Pricing; City will require Concessionaire to adjust prices to the amounts permitted 
herein. 

Concessionaire will, within three (3) days of written notice from City, adjust any prices that 
City determines, in its sole discretion, to be inconsistent with the Value Pricing. Failure to 
rectify any pricing discrepancies within the aforementioned three (3) days shall constitute a 
material breach by Concessionaire of this Agreement and, in addition to the collection of 
liquidated damages, as set forth in Article VIII, and all other remedies available to City, City 
may, in its sole discretion, terminate this Agreement. 
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SECTION 7.04 HOURS OF OPERATION 

A. Store Hours. Concessionaire shall ensure each Concession Location is open for 
business, without interruption, during the Store Hours not less than sixteen (16) hours 
per day, and is providing all goods and services as required by this Agreement. Unless 
otherwise approved in writing by City, the Parties agree to the Store Hours as stated in 
the Summary of Contract Provisions.  

 City may, in its sole discretion, require Store Hours to change during the Term. 
Concessionaire hereby acknowledges and agrees to operate the Concession Locations as 
required which, if requested by City, may be twenty- four (24) hours per day seven (7) days 
per week, including all holidays. Concessionaire may request changes to Store Hours after 
six (6) full months of operations under this Agreement. City may, in its sole discretion, 
approve or deny such requested changes. 

 No later than ten (10) days after a change to Store Hours for any Concession 
Location, the Parties agree to modify the Summary of Contract Provisions to incorporate the 
change in Store Hours, which will be confirmed by a letter executed by the CEO without 
need for formal amendment to this Agreement. 

B. Extension of Store Hours. Concessionaire agrees to remain open beyond Store Hours 
for certain events including, but not limited to, the following: 

1. In the event of a delayed flight on the Concourse in which any Concession 
Location(s) is located, Concessionaire shall remain continuously open and 
provide all goods and services as required by this Agreement beyond the then 
current Store Hours for the Concession Location(s) in the affected Concourse 
and until the delayed flight departs the gate or City otherwise instructs. 

2. In the event of an emergency, as determined by City, Concessionaire shall 
remain continuously open and provide all goods and services as required by 
this Agreement for the Concession Locations beyond the then current Store 
Hours as instructed by City. 

C. Failure to Open. Failing to open for business within thirty (30) minutes of the required 
opening time, or closing more than thirty (30) minutes early, shall constitute a violation 
of this Section for which City may collect liquidated damages as set forth in Article VIII. 

D. Posted Hours. The Concessionaire will prominently post Store Hours for each 
Concession Location at the Concession Location and in a format approved by City. 

SECTION 7.05 DELIVERY OF GOODS 

A. Concessionaire shall make all deliveries of money, coin, supplies, goods, products, and 
food and beverage items in such manner as specified by DEN’s Rules and Regulations 
and at such times and locations as City may reasonably approve or require.   
Emergency deliveries may be made at other times subject to prior arrangements with 
City. 

B. Central Receiving and Distribution. City may implement a Central Receiving and 
Distribution Center (hereinafter referred to as “CRDC”) and may contract, at its 
discretion, with a third party to operate the CRDC and provide distribution and delivery 
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services to DEN (hereinafter referred to as “Logistics Manager”). When established, 
Concessionaire agrees to use, at its own cost and expense, the CRDC and have all 
deliveries made to the CRDC, except where delivery to a third party is prohibited by 
law or as otherwise approved in writing by City. Concessionaire agrees to pay 
Concessionaire’s share of the costs of the operation of the CRDC and said distribution 
and delivery services, as determined by City. 

Concessionaire acknowledges that City will not be responsible for, and will have no 
liability related to the operation of (or the failure to operate), the CRDC or related 
distribution and delivery services. Concessionaire waives any and all claims against 
City for operation (or failure to operate) of the CRDV including, but not limited to, lost 
profits, consequential damages or any other losses or damages whatsoever. 

Concessionaire acknowledges the Logistics Manager may establish rules and 
procedures regarding the operations of the CRDC and the distribution and delivery 
services to DEN Concourses including, but not limited to, operating hours of CRDC, 
scheduling and acceptance of Concessionaire’s deliveries to the CRDC, scheduling 
and place of deliveries to DEN Concourses, and transportation of goods and related 
equipment such as pallets, storage bins, and racks among the Airside Concourses, 
Terminals, and CRDC. CRDC rules and procedures will be stated in the Concessions 
Handbook and may be modified from time to time in accordance with this Agreement. 
Concessionaire agrees to conform to said CRDC rules and procedures. 

C. Transporting Goods. The Logistics Manager will make deliveries to Concession 
Locations and Concessionaire’s Support Spaces as stated in the Concessions 
Handbook. Concessionaire shall transport inventory among Concession Locations and 
Storage Spaces in the same building at such times and by such routes stated in the 
Concessions Handbook. Concessionaire shall make every effort to avoid using the 
Common Areas for large quantity deliveries during peak periods. Concessionaire shall 
be responsible for the return of all pallets, storage containers, and other equipment 
belonging to its suppliers to locations designated for return by the Logistics Manager. 
Concessionaire shall use City approved sealed, leak-proof, and equipped carts or 
conveyances, with pneumatic wheels suitable for operating on carpet or other flooring 
without damage thereto, for transporting good. 

SECTION 7.06 PERSONNEL 

A. Staffing. Concessionaire shall hire, train, supervise, and deploy a sufficient number of 
Personnel to service customers in a timely and efficient manner and to meet 
Concessionaire’s obligations herein. 

1. Concessionaire shall closely monitor Personnel to ensure First Class service to 
customers in compliance with this Agreement. The satisfactory performance of 
the obligation hereunder shall be determined in the sole discretion of City. 
Concessionaire shall take all proper steps to discipline Personnel who 
participate in acts of misconduct on or about the Premises. 

B. General Manager. Concessionaire shall appoint a General Manager to oversee and 
manage the performance of the Concession, and represent and act on behalf of 
Concessionaire. The General Manager shall have full authority to make day-to-day 
business decisions on behalf of Concessionaire with respect to the Concession 
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including, but not limited to, authority to control the conduct and demeanor of 
Concessionaire’s Personnel. The General Manager shall represent the Concessionaire 
in dealings with City and shall coordinate all concession activities with City. The 
General Manager shall be assigned to an office at or near DEN and shall be available 
during City’s regular business hours. The General Manager shall designate a qualified, 
competent, and experienced subordinate to be in charge and available during his/her 
absence during Concessionaire’s regular operating hours. 

C. Customer Service Training. If City establishes a customer service-training program for 
the employees of all concessionaires at DEN, City, after first giving reasonable notice 
to Concessionaire, will require all of Concessionaire’s employees to complete the 
training program. 

1. Concessionaire’s employees as of the date of implementation of City’s 
customer service training program must complete the training within six (6) 
months of the date of notice from City. 

2. Concessionaire’s employees hired after the date of implementation of City’s 
customer service training program must complete the training within one (1) 
month of beginning employment. 

If established, City customer service training program will be limited to no more than two (2) 
full working days per employee per year, will be conducted at DEN, and will be evidenced 
by a Certificate of Completion issued to each employee upon successful completion. City’s 
customer service training program will be offered at no cost to Concessionaire; however, 
Concessionaire will be responsible for employees’ wages, benefits, and other employment 
costs incurred during and because of the training. 

D. Additional Personnel Requirements. In addition to the Personnel requirements set forth 
herein, Concessionaire shall ensure that all Personnel engaged in the operation of the 
Concession shall conform to the applicable rules and procedures stated in the 
Concessions Handbook and other of DEN’s Rules and Regulations and Operating 
Directives. 

E. City’s Right to Object. City shall have the right to object to the demeanor, conduct, and 
appearance of any Personnel of Concessionaire or any of its invitees or those doing 
business with it. Immediately upon notice of objection by City, Concessionaire shall 
take all steps necessary to remedy the cause of the objection. If requested by 
Concessionaire, City shall present its objections in writing and provide Concessionaire 
the opportunity to reply to the objections and such reply will be given consideration by 
City. 

SECTION 7.07 BADGING AND SECURITY REQUIREMENTS 

All of Concessionaire’s Personnel who work at DEN must apply for and be issued a proper 
security identification badge prior to beginning work at DEN. Concessionaire shall be 
responsible for ensuring Personnel, vendor, and Contractor compliance with all security 
rules, regulations, and procedures including, but not limited to, those issued by the FAA, 
TSA, and City. The rules, regulations, and procedures of the FAA, TSA, and City regarding 
security matters may be modified during the Term and Concessionaire covenants to comply 
with all modifications. Concessionaire shall pay all costs associated with obtaining the 
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required security identification badges and security clearances for its Personnel, including, 
but not limited to, the costs of training and badging as established by City. 

City will collect liquidated damages, as set forth in Article VIII, from Concessionaire for each 
security identification badge that is lost, stolen, unaccounted for, or not returned to City at 
the time of security identification badge expiration, employee termination, termination of this 
Agreement, or upon written request by City. Payment of liquidated damages will be due 
within fifteen (15) days from the date of invoice.  

If any of Concessionaire’s Personnel is terminated or leaves Concessionaire’s employment, 
City must be notified immediately, and the security identification badge must be returned to 
City promptly. 

Concessionaire’s Personnel who are issued security identification badges shall only utilize 
such badges and access privileges in connection with the operation of Concessionaire’s 
business as outlined herein. Concessionaire’s Personnel shall be informed of this 
requirement in writing from Concessionaire. Concessionaire’s Personnel shall also be 
informed in writing from Concessionaire of the penalties for violating this requirement, which 
includes, but is not limited to, termination of a person’s employment. 

Concessionaire shall submit its written operating and security procedures for its operations 
hereunder to City for review at least thirty (30) days prior to the Package Completion Date, 
or if Concessionaire opens any Concessions Location for business earlier than the Package 
Completion Date, at least seven (7) days prior to opening. Concessionaire shall revise such 
operating and security procedures as necessary to obtain City’s approval. 

SECTION 7.08 EMPLOYEE PARKING  

Nothing in this Agreement shall be deemed to require City to provide parking to 
Concessionaire’s Personnel. City may provide parking accommodations to Concessionaire’s 
Personnel in common with employees of other concessionaires and users of DEN, subject 
to the payment of reasonable charges therefor as may be established from time to time by 
City. In such event, Concessionaire’s Personnel shall be required to park within the 
designated areas. 

SECTION 7.09 POINT OF SALE TERMINALS 

Concessionaire must install a POS Terminal(s) to accurately record all business transactions 
occurring in each Concession Location for accounting, reporting, and auditing purposes as 
set forth herein. 

All POS Terminals used at DEN must have, at a minimum, the following features: 

1. Multiple segregated category addresses to allow for accurate and complete 
reporting of Gross Receipts by various goods and services categories; 

2. The capability of recording transactions by sequential control number to an 
audit tape or computer file; 

3. The capability of recording any discounts that are applied to a transaction; 
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4. The capability of printing a transaction history to tape or computer file by 
category of goods or services, time of day, day, month, and year by category; 

5. The capability of printing customer receipts showing the transaction amount, 
the amount tendered, the amount of change due to the customer, and the time 
and date of the transaction. Additionally, the customer receipt must show 
Concessionaire’s contact information including name, phone number and email 
address for any customer concerns, complaints, or questions; 

6. A fee display of sufficient size and legibility that is placed in a location visible to 
the customer during a transaction; and 

7. A secure transaction audit tape or ASCII transaction file on a removable storage 
device. 

City reserves the right to implement and/or modify a universal point-of-sale system or other 
technology to work in tandem with Concessionaire’s POS Terminals for continual access to 
each Concession Locations’ point of sale data. Concessionaire agrees to cooperate in the 
implementation of such a universal point-of-sale system or other technology. If City instructs 
Concessionaire to install any technology, equipment, software, and systems as part of such 
implementation, City shall not be obligated to pay the cost of or furnish Concessionaire with 
the technology, equipment, software, or systems necessary to do so. 

SECTION 7.10 CASH HANDLING AND CREDIT CARD REQUIREMENTS 

Concessionaire shall at all times observe cash-handling and record-handling procedures in 
accordance with sound accounting and financial control practices and as necessary to 
provide timely and accurate reports to City. City may at any time during the Term request a 
copy of these procedures. City shall have the right to monitor and test all of Concessionaire’s 
procedures and controls and require Concessionaire to make changes to its procedures. 

Concessionaire shall comply with the most recent Payment Card Industry Data Security 
Standard requirements. Concessionaire’s Independent CPA must yearly certify 
Concessionaire’s operations are compliant with Payment Card Industry Data Security 
Standards. City reserves the right to receive reports required by the Payment Card Industry 
Security Standards Council.  

SECTION 7.11 ADVERTISED SALES OR PROMOTIONS 

Concessionaire is required to participate in all advertised sales or promotions, by whatever 
media outlet, conducted by its parent corporation, its franchisor, or its selected operating 
brands. Concessionaire is not permitted to participate in or post any type of sign related to 
liquidations, going out of business, moving sales, or closeouts of particular goods or 
services. 

Concessionaire must make every reasonable effort to ensure that all corporate 
advertisements that list multiple locations will list DEN as a participating location of the 
promotion or sales. In the event that participation in a sale or promotion harms 
Concessionaire, Concessionaire may request, in advance of the sale or promotion, in writing 
to City to be exempted from participation. 

Concessionaire may not advertise in DEN, except with City’s advertising contractor who sells 
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advertising at DEN. Permission will not be granted to Concessionaire for any other 
advertising at DEN. Concessionaire shall not use nor permit Premises to be used as a 
medium for third party paid advertising, including sponsorships or any advertising material, 
sign, fixture, or equipment, whether paid for in-kind, by cash, or by credit. 

SECTION 7.12 COMPLAINTS 

Concessionaire must respond to all customer complaints, written or oral, referred to 
Concessionaire by City within 48 hours of notice. A written copy of Concessionaire’s 
Response shall be delivered to City within the 48-hour period. 

SECTION 7.13 CONCESSION PROMOTIONS PROGRAM 

In addition to other rents, fees, and charges due City under this Agreement, Concessionaire 
agrees to pay to City, within ten (10) days of the first day of each month during the Term, a 
Joint Marketing Fee for DEN’s Concession Promotions Program. 

A. Joint Marketing Fund. City shall provide or cause to be provided a Joint Marketing 
Fund to underlying DEN’s Concession Promotions Program. Concessionaire shall 
pay, or cause to be paid, the Joint Marketing Fee, as reflected in the Summary of 
Contract Provisions, for the Joint Marketing Fund for every month during the Term. 
City shall not be obligated to expend more for promotions and advertising than is 
actually collected from Concessionaires. Any promotional services and personnel 
so provided shall be under the exclusive control and supervision of City. City 
reserves the right at any time to terminate the Joint Marketing Fund and thereafter, 
continue to provide marketing and promotional services until the balances 
remaining in the fund are exhausted. 

B. DEN’s Concession Promotions Program. The Promotions Program may include, 
but is not limited to, the costs of Premium Value Concessions Programs, as 
described below, and activities with direct application to promoting and monitoring 
the concessions at DEN such as food, services, and retail merchandise advertising, 
marketing, public relations, media production and placements, special events, 
brochures, videos, directories, catalogues, customer service training, mystery 
shopper programs, and concession surveys relating to consumer satisfaction and 
market research, as well as the costs of administration of the Promotions Program 
and Premium Value Concessions Program. 

C. Premium Value Concessions Program.  

1. City has created a Premium Value Concessions Program (“PVC Program”) 
pursuant to Rule 45 and Rule 46 of DEN’s Rules and Regulations (“PVC 
Rules”) to reward certain categories of concessionaires that maintain the 
high performance standards as defined in the PVC Rules.  

2. Concessionaire acknowledges and accepts that it is required by this 
Agreement and PVC Rules to participate in the PVC Program. Each 
Concession Location will be evaluated separately in accordance with the 
PVC Rules. The major and minor categories and square footage relating to 
Concessionaire’s participation in the PVC Program are listed on the 
Summary of Contract Provisions. The actual cost of the PVC Program is 
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paid for out of funds collected through fees paid into the Joint Marketing 
Fund. Concessionaire agrees that upon written notice from the CEO, 
Concessionaire shall contribute Concessionaire’s pro-rated share of any 
additional cost of PVC Program, which will be calculated in accordance with 
the methodology set forth in the PVC Rules. Concessionaire’s contribution 
shall be payable to City in advance without setoff, deduction, prior notice, 
or abatement.  

3. City shall not be obligated to expend more for the PVC Program than is 
actually collected from Concessionaires. All services related to the PVC 
Program and all personnel engaged by City to provide services related to 
the PVC Program, including the services of a Third Party Administrator as 
defined in the PVC Rules, shall be under the exclusive control and 
supervision of City. 

4. Under certain circumstances described in the PVC Rules, the CEO has the 
sole and absolute discretion to terminate the PVC Program upon a thirty 
(30) day written notice to Concessionaire. 

5. Concessionaire agrees to waive its right to attorney fees and costs for any 
litigation between Concessionaire and City over the PVC Program or PVC 
Rules. Concessionaire covenants to pay all City’s reasonable costs and 
fees in the event of litigation between Concessionaire and City over the PVC 
Program or PVC Rules resolved in City’s favor. 

6. In the event of a conflict between any provision of the PVC Rules and this 
Agreement, the provisions of this Agreement, including the Summary Page, 
Exhibits, and Appendices appended and attached hereto, shall govern. 

City may prohibit Concessionaire from participating in any promotional activities including, 
but not limited to Grand Opening events, if Concessionaire is in breach of this Agreement. 

SECTION 7.14 OPERATING PROCEDURES AND STANDARDS 

A. City Requirements. The occupancy and use by Concessionaire of the Premises and 
the privileges herein conferred upon Concessionaire shall be conditioned upon and 
subject to DEN’s Rules and Regulations, and Operational Directives as are now or may 
hereafter be prescribed by City through the lawful exercise of its powers. 
Concessionaire covenants to operate the Concession in accordance with the 
Concessions Handbook. 

B. Health and Safety Standards. Concessionaire shall comply with all health and sanitary 
regulations adopted by City, State of Colorado, and any other governmental authority 
with jurisdiction. Concessionaire shall give access for inspection purposes to any duly 
authorized representatives of all such governing bodies. Concessionaire shall provide 
City with copies of all inspection reports by other health and sanitary governing bodies 
within 48 hours of receipt. This paragraph does not require Concessionaire to waive 
any applicable attorney-client or attorney work product privileges. 

C. Sustainability. City is committed to incorporating sustainable practices into all aspects 
of DEN operations. Concessionaire shall operate in a manner consistent with DEN’s 
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Sustainability Policy, and participate in the sustainability programs outlined in the 
Concessions Handbook at its own cost and expense. 

D. Additional Compliance. Concessionaire shall comply with all applicable governmental 
laws, ordinances, regulations, codes, and permits in the conduct of its operations under 
this Agreement including, but not limited to, TSA regulations regarding products or 
procedures. 

E. Concessionaire’s Standards. Concessionaire shall submit to City a copy of its 
standards, plans, and manuals for customer service and operation, at least thirty (30) 
days prior to Commencement Date, and as updated during the Term. Concessionaire 
shall ensure continuous adherence to Concessionaire’s own standards, in addition to 
other standards as set forth herein. 

SECTION 7.15 CLEANING AND ROUTINE MAINTENANCE 

A. General Obligations. Concessionaire shall ensure that the Concession is maintained 
and operated in a First Class manner and that the Premises are kept in a safe, clean, 
orderly and inviting condition at all times in a manner satisfactory to City. To comply 
with these requirements, Concessionaire must regularly review or cause to be 
reviewed the Premises and its operations at DEN. 

B. Preventive and Routine Cleaning and Maintenance Program. Concessionaire shall be 
responsible for preventive and routine cleaning and maintenance of all assets within 
the Premises, whether built by Concessionaire or City, from the commencement date 
through the expiration of the Term. No less than thirty (30) days prior to the opening of 
any portion of the Premises, Concessionaire shall establish a preventive and routine 
cleaning and maintenance program for the Premises including, but not limited to, the 
list of items below. The provisions of the program shall be subject to the initial written 
approval of and periodic review by City. Upon request by City, Concessionaire shall 
provide City a written schedule of Concessionaire’s cleaning and maintenance 
program. 

1. Janitorial Service. Concessionaire, at its own cost and expense, shall provide 
all janitorial services for the Premises in accordance with the Concessions 
Handbook. Concessionaire shall ensure that the Premises and the Common 
Areas adjacent to the Premises are kept clean and free from all rubbish and 
refuse. 

2. Pest Control. Concessionaire, at its own cost and expense, is responsible for 
pest control within the Premises. Concessionaire will contract with a 
professional pest control service to provide pest control services on a regular 
basis and at any other times as needed. Concessionaire will coordinate its pest 
control service with third parties as directed by City. Upon request, 
Concessionaire must furnish City a copy of its pest control contract, monthly 
service schedule, and monthly service reports. Concessionaire agrees to 
coordinate with City and other concessionaires to provide the most effective 
pest control services for DEN.  

i. City, in its sole discretion, may elect to provide or contract for pest 
control services on Concessionaire’s behalf. If City elects to provide or 
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contract for pest control services on Concessionaire’s behalf, 
Concessionaire covenants to pay its share of the cost of such services, 
in an amount determined by City. In such cases, Concessionaire must 
cooperate with City’s chosen pest control Contractor. 

3. Plumbing. Concessionaire, at its own cost and expense, shall provide routine 
plumbing services for the Premises in accordance with the Concessions 
Handbook. Concessionaire shall ensure that activities within the Premises do 
not damage or harm the central water, plumbing, and sewer infrastructure at 
DEN. Concessionaire shall properly maintain all water hook-ups within the 
Premises. Concessionaire must furnish City a copy of its plumbing contract, 
monthly service schedule, and monthly service reports, as directed by City. 
Concessionaire agrees to coordinate with City and other concessionaires to 
provide the most effective plumbing services for DEN.  Concessionaire shall 
coordinate and comply with the cleaning and routine maintenance 
recommendations of City. 

i. City, in its sole discretion, may elect to provide or contract for plumbing 
services on Concessionaire’s behalf. If City elects to provide or contract 
for plumbing services on Concessionaire’s behalf, Concessionaire 
covenants to pay its share of the cost of such services, in an amount 
determined by City. In such cases, Concessionaire must cooperate with 
City’s chosen plumbing Contractor. 

4. Electricity. Concessionaire, at its own cost and expense, shall install and 
maintain an electric meter and a gas meter for each Concessions Location in 
accordance with the Concessions Handbook. Concessionaire, at its own cost 
and expense, shall install and maintain all power circuits and connections 
required for equipment and mechanical systems used within the Premises. 
Concessionaire shall ensure that activities within the Premises do not damage 
or harm the central Electricity or Natural Gas infrastructure at DEN. 
Concessionaire shall coordinate and comply with the cleaning and routine 
maintenance recommendations of City. 

5. HVAC. Concessionaire, at its own cost and expense, shall install and maintain 
any ductwork and other HVAC connections for the Premises in accordance with 
the Concessions Handbook. Concessionaire agrees to maintain the ductwork 
and other connections within the Premises. Concessionaire shall ensure that 
activities within the Premises do not damage or harm the central HVAC 
infrastructure at DEN. Concessionaire shall coordinate and comply with the 
cleaning and routine maintenance recommendations of City. 

6. Grease Removal Systems. If Concessionaire installs grease removal systems, 
in addition to those provided and maintained by City and used only by 
Concessionaire, Concessionaire shall, at its own expense, regularly, but not 
less than four (4) times per year, check and clean its grease removal systems, 
whether located within the Premises or elsewhere in DEN. Concessionaire 
agrees to maintain all installed grease removal systems within the Premises. 
Concessionaire shall ensure that activities within the Premises do not damage 
or harm the central grease removal infrastructure at DEN. Concessionaire shall 
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coordinate and comply with the cleaning and routine maintenance 
recommendations of City. 

7. Trash, Waste, and Refuse. Concessionaire, at its own cost and expense, shall 
comply with any DEN-wide waste diversion programs, including but not limited 
to recycling, composting, or any future programs for removal and disposal of all 
trash, waste and other refuse caused as a result of performance of this 
Agreement. Concessionaire shall use designated locations, containers, and 
transport routes for trash, waste, and refuse removal and disposal as set forth 
in the Concessions Handbook. Concessionaire shall ensure that storage, 
transportation, and disposal of all trash, wastes, and other refuse does not 
damage or harm any structures or infrastructure at DEN.  

8. Lighting. Concessionaire, at its own costs and expense, shall install and 
maintain all lighting fixtures and wiring for general illumination of the Premises 
in accordance with the Concessions Handbook. Concessionaire agrees to 
maintain the lighting fixtures wiring used for general illumination within the 
Premises. Concessionaire shall ensure that activities within the Premises do 
not damage or harm the central Electricity infrastructure at DEN. 
Concessionaire shall coordinate and comply with the cleaning and routine 
maintenance recommendations of City.  

C. Routine Refurbishment. On or about the commencement of each Contract Year, 
representatives of City and Concessionaire shall tour the Premises and jointly agree 
upon what, if any, routine refurbishment is required to maintain the Premises in First 
Class condition. Concessionaire shall promptly undertake such refurbishment at its 
sole cost and expense. If Concessionaire and City cannot jointly agree upon the type 
and extent of routine refurbishment, City may determine, in its sole discretion, the 
routine refurbishment required for that Contract Year. For purposes of this Section 7.15 
only, “routine refurbishment” shall mean the routine repainting or redecoration of public 
areas within the Premises including, but not limited to, the replacement or repair of 
worn carpet, tile, furniture, furnishings, fixtures, or finishes. 

D. Maintenance Personnel and Program. Concessionaire covenants to employ or contract 
with sufficient personnel to provide necessary equipment to keep the Premises and all 
furniture, furnishings, fixtures, and equipment clean, neat, safe, sanitary, and in good 
working order and condition at all times pursuant to the maintenance requirements of 
this Agreement. 

E. City Sole Judge of Maintenance. City shall be the sole and absolute judge of the quality 
of Concessionaire’s maintenance of the Premises. City or its representative may at any 
time, without notice, enter the Premises to determine if maintenance satisfactory to City 
is being performed. Performance by Concessionaire of maintenance pursuant to a 
written maintenance plan previously approved by City shall be conclusive evidence of 
satisfactory maintenance unless City determines that there is a present danger or 
safety hazard within the Premises. If City determines that maintenance is not 
satisfactory, City shall notify Concessionaire in writing. Concessionaire will perform the 
required maintenance, to City’s satisfaction, within fifteen (15) days after receipt of 
written notice or City or its representative shall have the right to enter upon the 
Premises and perform the maintenance. However, where unsatisfactory maintenance 
threatens the safety, health, or welfare of the traveling public and/or DEN’s facilities, 
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Concessionaire shall immediately perform the maintenance. Where City or its 
representative performs maintenance, Concessionaire agrees to reimburse City for the 
cost thereof, plus an administrative fee of fifteen percent (15%) of the maintenance 
costs without prior quote. 

F. Emergency Repairs. In the event of an emergency repair is required, Concessionaire 
shall notify City of the repair situation as soon as possible. Following such notice, City 
may inspect the repair work and require alterations if the repair is not satisfactory to 
City. In the event of an after-hours emergency repair, Concessionaire agrees City shall 
have the right to enter any affected portion of the Premises and perform the emergency 
repair. Concessionaire covenants to pay to City the costs associated with any after-
hours emergency repair. All emergency repairs requiring shutdown of any DEN system 
or utility require prior written approval of City. If any emergency repair affects other 
tenants at DEN, City may, at in its sole discretion, fix the problem immediately and 
invoice Concessionaire. Concessionaire covenants to pay to City any proportional 
costs of emergency repairs completed by City, which Concessionaire may have 
contributed to the cause of the incident.   

SECTION 7.16 COMMON MAINTENANCE  
 
City shall be responsible for common maintenance of the following central systems located 
throughout DEN, except for assets, connections, or systems located within the Premises. 
Concessionaire waives all claims against City for performance of common maintenance at 
DEN. 

A. Electricity Systems. City will furnish normal and reasonable quantities of electricity and 
gas to the Premises. Concessionaire covenants to pay to City Concessionaire’s share 
of the costs of such cleaning, maintenance, and repair, in an amount determined by 
City. City will clean, maintain, and repair, for the benefit of Concessionaire, central 
Electricity and Natural Gas systems at DEN.  

B. Grease Traps and Interceptors. If Concessionaire uses Grease Traps and Interceptors, 
City will clean, maintain, and repair, for the benefit of Concessionaire, all grease traps, 
and grease interceptors located along common sewer lines. Concessionaire covenants 
to pay to City Concessionaire’s share of the costs of such cleaning, maintenance, and 
repair, in an amount determined by City. 

C. HVAC Systems. City will furnish normal and reasonable quantities of central air from 
the central HVAC system at DEN to the Premises and all necessary power and 
electricity for such central air circulation. City will maintain under normal conditions a 
temperature adequate for comfortable occupancy according to the season. City will 
clean, maintain, and repair, for the benefit of Concessionaire, central HVAC 
infrastructure and systems at DEN Concessionaire covenants to pay to City 
Concessionaire’s share of the costs of such cleaning, maintenance, and repair, in an 
amount determined by City. 

D. Life Safety Systems. City will maintain and repair, for the benefit of Concessionaire, 
Life Safety systems at DEN. Concessionaire covenants to pay to City Concessionaire’s 
share of the costs of such maintenance and repair, in an amount determined by City. 



 
Page 42 

DIA Retail Fashion, LLC Retail/201733877 GAH3/28/2017 

E. Sanitary Sewer System. City will furnish water from the central water source to the 
Premises in reasonable quantities; provided that Concessionaire must comply with all 
water conservation programs in effect or as adopted. City will clean, maintain, and 
repair, for the benefit of Concessionaire, central water, plumbing, and sewer 
infrastructure and systems at DEN. Concessionaire covenants to pay to City 
Concessionaire’s share of the costs of such cleaning, maintenance, and repair, in an 
amount determined by City. 

F. Trash, Waste and Refuse. City reserves the right, if deemed to be in its best interests, 
to provide trash, waste and other refuse removal, disposal and recycling services. 
Concessionaire covenants and agrees to participate in any DEN-wide trash, waste, 
and other refuse removal, disposal, or recycling program for any type of trash, waste, 
and refuse at its own cost. In the event City elects to provide these services on behalf 
of Concessionaire, Concessionaire covenants pay its share of the cost of such trash, 
waste and other refuse removal, disposal and recycling services, in an amount 
determined by City. 

G. Exterior Windows and Structures. City will clean, maintain, and repair, for the benefit 
of Concessionaire, exterior windows and all structural parts of DEN. City’s maintenance 
shall include exterior glass, walls, and roof, but specifically excludes Premises 
Improvements and Trade Fixtures. Concessionaire covenants to pay to City 
Concessionaire’s share of the costs of such cleaning, maintenance, and repair, in an 
amount determined by City. 

SECTION 7.17 PAGING, AUDIO, VIDEO SYSTEMS, AND FREQUENCY 
PROTECTION 

If Concessionaire installs, in accordance with the Tenant Work Permit Handbook and with 
City’s approval, any type of radio transceiver or other wireless communications equipment, 
Concessionaire will provide frequency protection within the aviation air/ground VHF 
frequency band and the UHF frequency band in accordance with restrictions promulgated 
by the FAA for the vicinity of FAA Transmitter or Receiver facilities. Frequency protection will 
also be provided for all other frequency bands operating near Concessionaire’s equipment. 
If frequency interference occurs because of Concessionaire’s installation, City reserves the 
right to shut down Concessionaire’s installation until appropriate remedies to the frequency 
interference are made by Concessionaire. Remedies may include relocation of 
Concessionaire’s equipment to another site. The cost to remedy the frequency interference 
will be solely at Concessionaire’s expense. Concessionaire acknowledges and accepts that 
any paging or audio systems installed by Concessionaire maybe used by City to announce 
any notification or emergency at DEN. City shall not be liable to Concessionaire for any use 
of the paging or audio systems installed by Concessionaire. 

SECTION 7.18 SUBMITTALS 

City shall have the right at any time to require that reports, plans, and any other submittals 
required under this Article VII be delivered electronically using technology and procedures 
designated by City. If City instructs Concessionaire to deliver any submittals required 
hereunder by computer, e-mail, internet website, or transmission, City shall not be obligated 
to furnish Concessionaire with the equipment or systems necessary to do so. 
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SECTION 7.19 PROHIBITED ACTS  

Unless approved in writing in advance by City, in its sole discretion, Concessionaire shall 
not install or permit to be installed coin-operated or other medium vending machines on the 
Premises. City reserves the exclusive right to install and maintain, through independent 
contractors, vending machines at DEN. 

Concessionaire will not place excessive loads on the walls, ceilings, and floor or pavement 
areas of DEN and will repair any area damaged by excessive loading to the satisfaction of 
City. 

Unless approved in writing in advance by City, in its sole discretion, Concessionaire will not 
permit the active display or operation on the Premises of any display that flies, flashes, or 
emits a noise or odor. 

Unless approved in writing in advance by City, in its sole discretion, Concessionaire will not 
keep or display any merchandise on or within, or otherwise obstruct, any part of DEN outside 
of the Premises. Concessionaire shall keep all service corridors, hallways, stairways, 
doorways, or loading docks leading to and from the Premises free and clear of all 
obstructions. 

Concessionaire will not interfere or permit interference with the use, operation, or 
maintenance of DEN including, but not limited to, the effectiveness or accessibility of the 
drainage, sewerage, water, communications, fire protection, utility, electrical, or other 
systems installed or located from time to time at DEN. Concessionaire will not do or permit 
to be done anything that may interfere with free access and passage on the Premises or the 
public areas adjacent thereto, or hinder police, firefighters, or other emergency personnel in 
the discharge of their duties. Further, Concessionaire shall not do or permit to be done 
anything that might interfere with the effectiveness or accessibility of elevators or escalators 
in or adjacent to the Premises, including lines, pipes, wires, conduits, and equipment 
connected with or appurtenant thereto. 

Concessionaire shall not place any additional lock of any kind upon any window or interior 
or exterior door in the Premises, or make any change in any existing door or window lock or 
the mechanism thereof, unless a key therefor is maintained on the portion of the Premises 
were furnished to or otherwise procured by Concessionaire. If any keys furnished to 
Concessionaire by City are lost, Concessionaire shall pay City, on demand, the cost for 
replacement thereof. 

Concessionaire will not engage in any activity prohibited by DEN’s Rules and Regulations 
and Operating Directives as may be modified during the Term. In the event Concessionaire 
fails to adhere to DEN’s Rules and Regulations and Operating Directives or fails to prevent 
any other of the prohibited acts set forth in this Section, City may collect liquidated damages 
as set forth in Article VIII until such prohibited act is ended. Payment of liquidated damages 
will be due within fifteen (15) days from the date of invoice. Moreover, if the prohibited act is 
not corrected as directed by City, City or its representative shall have the right to enter upon 
the Premises and take corrective action, and Concessionaire agrees to promptly reimburse 
City for any related costs, and an administrative fee equal to fifteen percent (15%) of the 
corrective action costs. 
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ARTICLE VIII. FAILURE TO COMPLY WITH PERFORMANCE/OPERATING 
STANDARDS 

A. Violations. Concessionaire acknowledges City’s objective to provide the public and air 
travelers with the level and quality of service as described herein. Accordingly, City has 
established a series of liquidated damages, as set forth in the table below, that it may 
assess, in its sole discretion, as liquidated damages for various violations of the 
provisions of this Agreement, the Concessionaire Handbook, the Tenant Work Permit 
Handbook, and/or DEN’s Rules and Regulations. Concessionaire and City agree that 
the damages set forth herein are reasonable estimates of the significant but difficult to 
predict harm, and Concessionaire further agrees to pay to City such liquidated 
damages in accordance with the rates or in the amounts specified herein upon each 
occurrence of the specified violation or written demand by City. City will, in its sole 
discretion, determine the classification of each violation as per day or per occurrence. 
Concessionaire further acknowledges that the liquidated damages are not exclusive 
remedies and City may pursue other additional remedies as allowed for in this 
Agreement and/or at law, in City’s sole discretion. City’s waiver of any payment 
provided for in this Section shall not be construed as a waiver of the violation or 
Concessionaire’s obligation to remedy the violation. 

B. Multiple Violations. Except for violations of requirements regarding construction, health 
and safety, delivery and vendor access infractions, liquidated damages for which shall 
accrue and be assessed immediately and without notice upon violation, all other 
liquidated damages shall accrue immediately and be assessed as follows: 

1. For the first and second violation of a requirement during any twelve 
(12) month rolling year, City will provide notice to Concessionaire to 
correct the violation within thirty (30) days or other the time specified 
in the notice. After the time specified by City for cure, liquidated 
damages shall be assessed until Concessionaire corrects the 
violation. In the event, the violation is not corrected within thirty (30) 
days of the time specified by City for cure, then such violation will be 
treated as a breach of this Agreement entitling City the right to seek 
any other remedies available under this Agreement including, but not 
limited to, termination. 

2. For the third and subsequent violations of the same requirement 
during any twelve (12) month rolling year commencing upon the first 
notice of violation, the liquidated damage shall be immediately 
assessed with no grace period. 

3. Further, after two (2) violations of the same requirement within any 
twelve (12) month rolling year, City reserves the right, in its sole 
discretion, to deem the repeated violations a material breach of this 
Agreement and to seek any other remedies available to it under this 
Agreement including, but not limited to, termination of this Agreement.  

C. Payment. Payment of liquidated damages will be due within fifteen (15) days from the 
date of invoice. 

[PAGE INTENTIONALLY LEFT BLANK]  
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Liquidated Damages 

 Types of Infractions Amounts 

1. Operational Deficiencies 

2. Pricing Policy Infraction 

3. Late Pricing Survey 

4. Late Reporting 

5. Similar Infractions 

 

$100 per day until corrected to 

City’s satisfaction. 

 
1. Late Requested Records $350 per day until provided to City’s  

satisfaction. 

1. Security Infractions 

2. Health Code Violations 

3. Similar Infractions 

 

$500 per occurrence. 

 
1. Late Construction  $1000 per day until Concession Location   

actually open for business. 

If any or all of the provisions of this Article VIII are found to be unenforceable, any affected 
violation shall then be immediately covered by Article XIII, and City shall have a right to all 
of the remedies provided in Article XIII.  
 

ARTICLE IX.  FEDERAL AID REQUIREMENTS 

SECTION 9.01 NON DISCRIMINATION 

Concessionaire covenants to comply with pertinent statutes, Executive Orders, and such 
rules as are promulgated to ensure that no person shall, on the grounds of race, creed, color, 
national origin, sex, age, or disability, be precluded from participating in any activity 
conducted with or benefiting from Federal assistance. This provision binds Concessionaire 
and sub tier contractors from the bid solicitation period through the completion of the 
Agreement. This provision is in addition to that required of Title VI of the Civil Rights Act of 
1964. 

Concessionaire covenants it will comply with the Title VI List of Pertinent Nondiscrimination 
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Statutes and Authorities, as they may be amended from time to time, which are attached 
hereto as Appendix E and herein incorporated by reference and made a part of this 
Agreement. 

Concessionaire covenants, with regard to the work performed under this Agreement, it will 
not discriminate on the grounds of race, color, national origin, sex, age, or disability in the 
selection and retention of subcontractors, including procurements of materials and leases of 
equipment. Concessionaire covenants it will not participate directly or indirectly in the 
discrimination prohibited by any Federal Acts and or Regulations, including employment 
practices when the Agreement covers any activity, project, or program set forth in Appendix 
B of 49 CFR part 21.  

In all solicitations, either by competitive bidding, or negotiation made by Concessionaire for 
work to be performed under a subcontract, including procurements of materials, or leases of 
equipment, each potential subcontractor or supplier will be notified by Concessionaire of the 
Contractor’s obligations under this Agreement and the Federal Acts and Regulations relative 
to Non-discrimination on the grounds of race, color, or national origin.   

Concessionaire covenants it will provide all information and reports required by the Federal 
Acts, Regulations, and directives issued pursuant thereto and will permit access to its books, 
records, accounts, other sources of information, and its facilities as may be determined by 
City or the FAA to be pertinent to ascertain compliance with such Acts, Regulations, and 
instructions. Where any information required of Concessionaire is in the exclusive 
possession of another who fails or refuses to furnish the information, Concessionaire will so 
certify to City or the FAA, as appropriate, and will set forth what efforts it has made to obtain 
the information. 

In the event of Concessionaire’s noncompliance with the non-discrimination provisions of 
this Agreement, City will impose such sanctions as it or the FAA may determine to be 
appropriate including, but not limited to: 

a. Withholding payments to Concessionaire under this Agreement until the 
Concessionaire complies; and/or 

b. Cancelling, terminating, or suspending this Agreement, in whole or in part, 
and re-enter the Premises as if this Agreement had never been made or 
issued.  

This provision will not be effective until the procedures of 49 CFR Part 21 are followed and 
completed, including exercise or expiration of appeal rights. 

Concessionaire covenants it will include the provisions of this section in every subcontract, 
including procurements of materials and leases of equipment, unless exempt by the Federal 
Acts, Regulations and directives issued pursuant thereto. Concessionaire covenants it will 
take action with respect to any subcontract or procurement as City or the FAA may direct as 
a means of enforcing such provisions including sanctions for noncompliance. Provided, that 
if Concessionaire becomes involved in, or is threatened with litigation by a subcontractor, or 
supplier because of such direction, Concessionaire may request City to enter into any 
litigation to protect the interests of City. In addition, Concessionaire may request the United 
States to enter into the litigation to protect the interests of the United States. 
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Further, in connection with the performance of work under this Agreement, Concessionaire 
agrees not to refuse to hire, discharge, promote, demote, or to discriminate in matters of 
compensation against any person otherwise qualified solely because of race, creed, color, 
religion, national origin, gender, age, military status, sexual orientation, gender variance, 
marital status, and/or physical and mental disability. Concessionaire further agrees to insert 
the foregoing provision in all subcontracts hereunder. 

SECTION 9.02 CITY’S ACDBE POLICY 

As a condition of eligibility for financial assistance from the FAA, City through its Division of 
Small Business Opportunity (“DSBO”) developed and implemented an ACDBE Policy and 
Program for DEN. The ACDBE Program was developed and implemented in accordance 
with DOT’s Final Rule 49 CFR Part 23. 

City’s Director of DSBO has been delegated as the ACDBE Liaison Officer for DEN. In that 
capacity, the Director of DSBO is responsible for compliance with all aspects of the ACDBE 
program. The Director of DSBO has established ACDBE goals for DEN and may also 
establish ACDBE concession specific goals as a percentage of annual gross receipts for this 
Agreement. The applicable concession specific ACDBE goal, if any, is stated in the 
Summary of Contract Provisions of this Agreement. The stated goal was included in a 
competitive solicitation process in which Concessionaire was recommended to operate in 
the Premises. During that process, Concessionaire submitted its required Exhibit G to meet 
the ACDBE goal. DSBO found the required Exhibit G to be responsive and thus, required 
Exhibit G is attached to this Agreement. During the Term of this Agreement, Concessionaire 
agrees that it shall in good faith make every effort to meet the stated ACDBE goal. 

To carry out its ACDBE responsibilities as they are described in this Agreement and in the 
Required Form C, Concessionaire agrees to assign this responsibility to a high-level 
company official accountable directly to Concessionaire’s chief executive officer. 
Concessionaire acknowledges if its actions or failure to act violates its ACDBE 
responsibilities under this Agreement or the ACDBE regulations of the DOT as they may be 
adopted or amended from time to time, such actions shall constitute a material breach by 
Concessionaire of this Agreement and, in addition to all other remedies available to City, 
City may, in its sole discretion, terminate this Agreement. 
 
SECTION 9.03 ACDBE NON-DISCRIMINATION 

A. Concessionaire and any subcontractor of Concessionaire will not discriminate based 
on race, color, national origin, or sex in performance of this Agreement. Concessionaire 
will carry out applicable requirements of 49 CFR Part 23 and 26 in the award and 
administration of agreements. Failure by Concessionaire to carry out these 
requirements is a material breach of this Agreement, in addition to all other remedies 
available to City, City may, in its sole discretion, terminate this Agreement.  

B. This Agreement is subject to the requirements of the U.S. Department of 
Transportation’s regulations 49 CFR Part 23 and 26. 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, management Contract, or subcontract, purchase or lease agreement, or 
other agreement covered by 49 CFR Part 23 and 26. 
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C. Concessionaire agrees to include the statements in paragraphs (A) and (B) above in 
any subsequent concessions agreement or Contracts covered by 49 CFR Part 23 and 
26 that it enters and cause those businesses to include the statements in further 
agreements. 

SECTION 9.04 ACDBE PARTICIPATION AND COMPLIANCE  

A. ACDBE Goal. Concessionaire agrees that it will provide for a level of ACDBE 
participation in this Agreement equal to or greater than twenty-five percent (25%) of 
the total annual Gross Receipts, or clearly demonstrate in a manner acceptable to City 
its good faith efforts to do so. Concessionaire will Contract with those ACDBEs as 
identified in Exhibit G for each ACDBE presented with Concessionaire’s Response 
and approved by City, or such other ACDBEs certified with City’s DSBO as may be 
approved by City. Concessionaire is required to make good faith efforts to explore all 
available options to meet the goal to the maximum extent practicable through direct 
ownership arrangements with ACDBEs. 

Concessionaire shall not take any action during the term of this Agreement that may 
have a materially negative impact upon the Concessionaire’s ability to meet its stated 
ACDBE goal. 

B. ACDBE Termination and Substitution. Concessionaire will not terminate an ACDBE for 
convenience without City's prior written consent. If an ACDBE is terminated by 
Concessionaire with City's consent or, if an ACDBE fails to complete its work on this 
Agreement for any reason, Concessionaire must make good faith efforts, in 
accordance with the requirements of 49 CFR Part 23.25(e) (1) (iii) and (iv), to find 
another ACDBE to substitute for the original ACDBE to provide the same amount of 
ACDBE participation. Concessionaire shall forthwith submit to DSBO and to the CEO 
a modified ACDBE Good Faith Effort together with a written request for review and 
approval, setting forth the circumstances in sufficient detail and with appropriate 
documentation to explain the necessity for the change. In every case, Concessionaire 
shall substitute a DSBO certified ACDBE, and if it cannot, then Concessionaire shall 
be required to document that it made good faith efforts to do so. 

C. Reporting Requirements. No later than ten (10) days after the end of each calendar 
month during the Term, Concessionaire will submit to DSBO, in DSBO’s online system 
or on DSBO’s monthly ACDBE Utilization Report form, a report of Concessionaire’s 
total Gross Receipts during the month and the total dollar value of Gross Receipts 
earned by each ACDBE under this Agreement or the total dollar value of goods and 
services purchased or leased from each ACDBE during the month, in each case 
calculated in accordance with the requirements of 49 CFR Part 23. If any reported 
ACDBE participation is from the purchase and/or lease of goods and services, 
Concessionaire must submit to DSBO, on DSBO’s monthly ACDBE Utilization Report 
form, a report of the total dollar value of goods and services procured by the 
Concessionaire from ACDBE and non-ACDBE (non-minority/woman- owned) firms. 
Whenever a Joint Venture is used to meet ACDBE goals, Concessionaire shall submit 
to DSBO an annual financial statement for the preceding year indicating compensation, 
profit sharing, capital contributions of ACDBE partners, or any other financial 
information as requested by DSBO relevant to determining ACDBE compliance. 
Concessionaire shall also disclose annually the ACDBE partner’s management 
involvement and its role in decision making. The annual financial statement shall be on 
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a form satisfactory to DSBO and delivered to DSBO no later than February 28th of the 
following year. Concessionaire further agrees to submit any other report(s) or 
information that City is required by law or regulation to obtain from Concessionaire, or 
which the CEO may request relating to Concessionaire’s operations.  

D. Monitoring. DSBO will monitor the compliance and good faith efforts of Concessionaire 
in meeting the requirements of this Article. Concessionaire covenants to grant City and 
DSBO access to the necessary records to examine such information as may be 
appropriate for the purpose of investigating and determining compliance with this 
Article, including, but not limited to, records, records of expenditures, contracts 
between Concessionaire and the ACDBE participants, and other records pertaining to 
the ACDBE participation plan, which Concessionaire will maintain for a minimum of 
three (3) years following the termination of this Agreement. Concessionaire covenants 
to grant City and DSBO access to each Concession Location under this agreement for 
purposes of DSBO monitoring. The extent of ACDBE participation will be reviewed prior 
to the exercise of any renewal, extension or material amendment of this Agreement to 
consider whether an adjustment in the ACDBE requirement is warranted. Without 
limiting the requirements of this Agreement, City reserves the right to review and 
approve all sub-leases or subcontracts utilized by Concessionaire for the achievement 
of these goals. 

E. Prompt Payment. Concessionaire agrees to pay each subcontractor under this 
Agreement for satisfactory performance of its contract no later than ten (10) calendar 
days from the receipt of each invoice and acceptance of work or services. 
Concessionaire agrees further to release retainage payments to each subcontractor 
within ten (10) calendar days after the subcontractor’s work is satisfactorily completed. 
Any delay or postponement of payment from the above referenced time frame may 
occur only for good cause following written approval of City. This clause applies to both 
MWBE/SBE and non-MWBE/SBE subcontractors.  

F. Other Requirements. Concessionaire agrees to comply with Federal, State, and Local 
Disadvantage Business Programs as fully set forth in Exhibit G. Concessionaire’s 
failure to comply with Federal, State, and Local Disadvantage Business Programs shall 
constitute a material breach by Concessionaire of this Agreement and, in addition all 
other remedies available to City, City may, in its sole discretion, terminate this 
Agreement.  

G. Non-Compliance. In the event of Concessionaire’s non-compliance with the ACDBE 
Program or failure to meet the ACDBE goal set forth in Section 9.03(A), or to 
demonstrate a good faith effort to do so, City may, in addition to pursuing any other 
available legal remedy, terminate, suspend or cancel this Agreement in whole or in 
part; and/or suspend or debar Concessionaire from eligibility to contract with City in the 
future or to receive bid packages or request for proposal packages or other 
solicitations, unless Concessionaire demonstrates, within a reasonable time as 
determined by City, its compliance with the terms of the ACDBE Program or this Article 
or its good faith efforts to comply.  

SECTION 9.05 FAIR LABOR STANDARDS ACT 
This Agreement incorporates by reference the provisions of 29 C.F.R. Part 201, the Federal 
Fair Labor Standards Act (“FLSA”), with the same force and effect as if given in full text. The 
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FLSA sets minimum wage, overtime pay, recordkeeping, and child labor standards for full 
and part time workers. Concessionaire agrees to incorporate by reference the provisions of 
FLSA in all contracts and subcontracts resulting from this Agreement. Concessionaire has 
full responsibility to monitor compliance to the referenced regulation. Concessionaire must 
address any claims or disputes arising from this requirement directly with the U.S. 
Department of Labor – Wage and Hour Division. 

SECTION 9.06 OCCUPATIONAL SAFETY AND HEALTH ACT 
This Agreement incorporates by reference the requirements of 29 C.F.R. Part 1910 with the 
same force and effect as if given in full text. Concessionaire must provide a work 
environment that is free from recognized hazards that may cause death or serious physical 
harm to the employee. Concessionaire retains full responsibility to monitor its compliance 
and any subcontractor’s compliance with the applicable requirements of the Occupational 
Safety and Health Act of 1970 (29 C.F.R. Part 1910). Concessionaire must address any 
claims or disputes that pertain to a referenced requirement directly with the U.S. Department 
of Labor – Occupational Safety and Health Administration. 

ARTICLE X. CONSTRUCTION AND CAPITAL INVESTMENT 

SECTION 10.01 CONSTRUCTION BY CONCESSIONAIRE 

Concessionaire shall not make any improvements or modifications, do any construction work 
on the Premises, or alter, modify, or make additions, improvements, replacements or repairs, 
except emergency repairs, to any structure now existing or built without prior written approval 
of City. Concessionaire shall not install any fixtures, other than Trade Fixtures, without the 
prior written approval of City. In the event any construction, improvement, alteration, 
modification, addition, repair, excluding emergency repairs, or replacement is made without 
City approval, or done in a manner other than as approved, City may, at its discretion, (i) 
terminate this Agreement in accordance with the provisions herein; or (ii) require 
Concessionaire to remove the same; or (iii) require Concessionaire to change the same to 
the satisfaction of City. In case of any failure on the part of Concessionaire to comply, City 
may, in addition to any other remedies available to it at law or in equity, effect the removal 
or change referenced above in this Section and Concessionaire shall pay the cost thereof to 
City plus fifteen percent (15%) of the costs for administration. 

SECTION 10.02 DESIGN AND CONSTRUCTION STANDARDS 

In its design and construction work on the Premises, Concessionaire will fully comply with 
the standards and development guidelines identified in the Tenant Work Permit Handbook. 
City reserves the right to amend Tenant Work Permit Handbook during the Term. 
Concessionaire covenants to comply with Tenant Work Permit Handbook in effect as of the 
date of any construction it undertakes. 

SECTION 10.03 INITIAL CAPITAL INVESTMENT 

As a valuable consideration for City entering into this Agreement, but not as a payment of 
rent or a form of consideration for the right to occupy space at DEN, but rather to relieve City 
from making expenditures for Premises occupied by Concessionaire for the Term of this 
Agreement, Concessionaire’s Capital Investment expended in the initial construction, 
furnishing, and equipping of the Premises shall not be less than the Minimum Capital 
Investment set forth in the Summary of Contract Provisions. If the actual Capital Investment, 
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as certified by the Concessionaire, is less than the Minimum Capital Investment, 
Concessionaire agrees to pay to City, within thirty (30) days of such determination, the 
difference between the actual Capital Investment and the Minimum Capital Investment. 
However, if the actual Capital Investment, as certified by Concessionaire, is less than the 
Minimum Capital Investment and Concessionaire delivers to City the initial construction, 
furnishings and equipment of the Premises, as reflected in the Approved Project, City agrees 
to waive its right to the difference between the actual Capital Investment and Minimum 
Capital Investment.  Any amounts paid to City as a result of this provision shall not be 
deemed a Capital Investment for any purpose under this Agreement nor shall it be deemed 
payment of any rent or other fees due under this Agreement. 

SECTION 10.04 DEVELOPMENT SCHEDULE 

No later than seven (7) days after the Effective Date, or at such later date as City may 
designate, Concessionaire must submit to City, for its approval, a proposed Development 
Schedule that sets forth for the following for each of the Concession Location: 

1. The anticipated date(s) of design submittals and reviews for each Concession 
Location. 

2. The anticipated Shell Space Turnover Date(s) for each Concession Location. 

3. The anticipated date of Substantial Completion of each Approved Project. 

4. The anticipated Required Opening Date(s) for each Concession Location.  

5. The expected Package Completion Date for the entire Premises.  
 
Upon approval by City, the Development Schedule will be attached hereto as Exhibit D, 
Development Schedule, and will be confirmed by letter executed by the CEO, without need 
for formal amendment to this Agreement.  

If for any reason City does not deliver possession of a Concession Location to 
Concessionaire on or after the approved Shell Space Turnover Date, City shall not be subject 
to any liability therefor. Such failure to deliver possession of a Concessions Location by the 
time provided in the Development Schedule will not give rise to any claim for damages by 
Concessionaire against City or against City’s Contractor; nor shall such failure affect the 
validity of this Agreement or Concessionaire’s obligations hereunder. Additionally, the 
Required Opening Date(s) and expected Package Completion Date, as stated in the 
Development Schedule, shall be adjusted as appropriate, in City’s sole discretion.   

SECTION 10.05 SUBMITTAL AND APPROVAL OF PLANS 

A. Submittal of Plans. Prior to Concessionaire’s commencement of any construction 
activities on the Premises at any time during the Term, Concessionaire shall 
submit plans and specifications that conform to all of the requirements of Tenant 
Work Permit Handbook to City for review and approval. No construction work 
shall commence until City has approved the plans and specifications and has 
issued a Notice to Proceed. 

Concessionaire shall submit plans and specifications, in the form and number 
identified in Tenant Work Permit Handbook, for each of the Concession Locations 
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and Support Spaces in accordance with the Development Schedule. City will 
review and respond to submittals of plans and specifications within ten (10) days 
or provide notice to Concessionaire that the review time has been extended. In 
the event of disapproval by City of any portion of any submittal of plans and 
specifications, Concessionaire shall promptly make modifications and revisions 
and re-submit for approval by City. 

B. Disclaimer of Compliance with Laws or Codes. The approval by City of any plans 
and specifications refers to the conformity of such plans and specifications to City 
standards. Approval of any plans and specifications by City does not constitute 
its representation or warranty as to their conformity with applicable laws, statutes, 
codes, or permits and responsibility therefore at all times remains with 
Concessionaire. 

C. Approvals Extend to Architectural and Aesthetic Matters. Required approval of 
City will extend to and include architectural and aesthetic matters. City reserves 
the right to reject any designs submitted by Concessionaire and to require 
Concessionaire, at Concessionaire’s expense, to make modifications and 
revisions and to resubmit designs until designs are deemed acceptable and 
subsequently approved in writing by City. 

D. Design and Permitting. Concessionaire shall be responsible, at its sole cost and 
expense, for the costs of design and permitting of all improvements within the 
Premises, and shall not commence any work with respect to an Approved Project 
until all governmental permits and approvals with respect to the Approved Project 
have been obtained. At no cost or liability to City, City shall cooperate in all 
reasonable respects with Concessionaire’s efforts to obtain such permits and 
approvals, which cooperation shall include, without limitation, the execution of 
such instruments as may be required by governmental authorities in order for 
Concessionaire to apply for and obtain such permits and approvals. 

SECTION 10.06 CONSTRUCTION 

Concessionaire shall, at its own cost and expense, commence construction of an Approved 
Project within ten (10) days of the later to occur of: (i) the Shell Space Turnover Date stated 
in the Notice to Proceed for such Approved Project; or (ii) receipt of Demolition Permit. 
Concessionaire agrees that all construction work to be performed, including all workmanship 
and materials, shall be of First Class quality and in accordance with the Approved Project 
and the Development Schedule. All construction shall be performed in accordance with the 
requirements of this Agreement, the Tenant Work Permit Handbook, and applicable laws, 
regulations, ordinances, codes and permits including, but not limited to, worker's 
compensation requirements, City’s prevailing wage ordinance, Denver Revised Municipal 
Code (“D.R.M.C.”), §20-76, City’s MBE/WBE participation requirements, D.R.M.C. Articles 
III and VII, and the Americans with Disabilities Act, 42 U.S.C. 12,000 et seq., and its 
regulations. City and its designees shall have the right from time to time to inspect each 
Approved Project. 

Concessionaire must complete an Approved Project and Open for Business no later than 
the Required Opening Date for initial construction, and the Required Completion Date for all 
other Approve Projects, as set forth in the Notice to Proceed for the Approved Project, 
subject to any extensions that may be approved by City. Concessionaire acknowledges that 
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if it fails to Open for Business by the Required Opening Date or Required Completion Date, 
the delay may cause City to suffer substantial damages that are extremely difficult to 
ascertain or prove. Therefore, if Concessionaire fails to either complete the Approved Project 
or open the Concession Location for business by the Required Opening Date or Required 
Completion Date, the following will apply: 

1. Concessionaire shall pay liquidated damages to City, as set forth in 
Article VIII, from the Required Completion Date until the date on which 
the Concession Location actually opens to the public for business; and 

2. If the Concession Location is not open for business within thirty (30) 
days after the Required Completion Date, the failure is an Event of 
Default and City has the right to exercise any and all remedies herein, 
at law or in equity including but not limited to, the option to terminate this 
Agreement or to remove the applicable Concession Location from the 
Premises. 

Notwithstanding the foregoing, the Parties agree that any delay in construction of any 
improvements due to force majeure or acts solely attributable to City shall extend the 
Required Opening Date and/or Required Completion Date for an Approved Project. 
Additionally, the initial Package Completion Date, as stated in the Development Schedule, 
shall be extended if affected by such event, in City’s sole discretion. City shall have no liability 
to Concessionaire for compensation or damages for any such delay.  

SECTION 10.07 COMPLETION OF CONSTRUCTION 

For each Approved Project, Concessionaire shall conform to Project Closeout Activities set 
forth in Tenant Work Permit Handbook. Concessionaire further agrees that it shall deliver to 
City within one hundred (120) days of the Package Completion Date the following: 

1. As Built record documents of the construction, additions and other 
modifications constructed by Concessionaire on the Premises. Any 
DEN maintained assets or systems shall be fully connected and 
include system and equipment loads on and all facility information. 
Concessionaire shall provide connections and service loads at the 
point of connection to all DEN systems. During the Term, 
Concessionaire shall keep said documents current, with all changes 
or modifications made by Concessionaire in or to the Premises or 
additions thereto. Documents shall be forwarded to DEN upon request 
within fourteen (14) calendar days. 

2. A statement certified by Concessionaire’s chief financial officer 
specifying the final Capital Investment and final Design related to each 
of the Approved Project(s) with the level of detail as requested by City. 

3. A certification that construction has been completed in accordance 
with the approved plans and specifications and in compliance with all 
laws and other governmental rules, regulations and orders, including 
but not limited to DSBO approval and the Denver City Auditor’s 
approval. 
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4. Certified proof demonstrating that no liens exist on the Premises, 
including but not limited to, a waiver of lien from all construction 
Contractors and signed releases from all subcontractors that indicate 
receipt of payment in full for all work performed or Trade Fixtures 
delivered. 

SECTION 10.08 TITLE TO IMPROVEMENTS 

All Premises Improvements made to the Premises by Concessionaire, and any additions 
and alterations thereto made by Concessionaire, including approved changes and 
renovations affixed to the realty, shall become the property of City upon their completion and 
acceptance by City.  

SECTION 10.09 SIGNAGE 

Subject to the terms and conditions of Section 10.05, Concessionaire shall have the right to 
install and maintain signs on the Premises, if the design, installation, and maintenance of all 
signs shall be subject to the terms of this Section and comply with the Tenant Work Permit 
Handbook. Concessionaire further acknowledges City’s desire to maintain a high level of 
aesthetic quality in all concession facilities throughout DEN. Therefore, Concessionaire 
covenants and agrees that in the exercise of its privilege to install and maintain appropriate 
signs on the Premises, as provided herein, it will submit to City, for its review and approval, 
the size, design, content, construction or fabrication, and intended location of every sign it 
proposes to install on or within the Premises. Concessionaire shall not install signs of any 
type on or within the Premises without prior written approval of City, which approval shall not 
be unreasonably withheld or denied if the proposal complies with the Tenant Work Permit 
Handbook and other DEN’s Rules and Regulations governing signage. 

SECTION 10.10 REFURBISHMENT 

In addition to the ongoing, routine maintenance described in Section 7.15, Concessionaire 
shall, at its sole cost and expense, commence Mid-Term Refurbishment. The Mid-Term 
Refurbishment shall include without limitation all refinishing, repair, replacement, and 
redecorating, repainting, and re-flooring necessary to keep the Premises in First Class 
condition and shall comply with all other terms and conditions of this Agreement. City and 
Concessionaire shall jointly determine the scope and extent of the Mid-Term Refurbishment 
for each Concession Location. If Concessionaire and City cannot jointly agree upon the 
necessary scope and extent of the Mid-Term Refurbishment for any particular Concession 
Location, City may, at its sole discretion, determine the refurbishment required and 
Concessionaire agrees to be bound by City’s determination. 

Concessionaire’s plans, specifications, and schedule for refurbishment must be in 
accordance with Tenant Work Permit Handbook. Concessionaire shall submit its plan 
specifications for refurbishment to City for review and approval no later than the beginning 
of the fourth (4th) or fifth (5th) full Contract Year (depending upon whether the agreement 
lasts for seven [7] or ten [10] years) following the Package Completion Date. The Mid-Term 
Refurbishment shall be completed prior to the midpoint of the fifth (5th) or sixth (6th) full 
Contract Year following the Package Completion Date. 



 
Page 55 

DIA Retail Fashion, LLC Retail/201733877 GAH3/28/2017 

ATRICLE XI.  DISCLAIMER OF LIENS 

The interest of City in the Premises will not be subject to liens for any work, labor, materials 
or improvements made by or for Concessionaire to the Premises, whether or not the same 
is made or done in accordance with an agreement between City and Concessionaire. It is 
specifically understood and agreed by Concessionaire that in no event will City or the interest 
of City in the Premises be liable for or subject to any mechanic’s, laborer’s or materialmen’s 
liens for materials furnished, improvements, labor or work made by or for Concessionaire to 
the Premises. Concessionaire is specifically prohibited from pledging, liening, or otherwise 
encumbering any assets located at DEN or any interest in this Agreement without prior, 
written approval by City. Concessionaire is specifically prohibited from subjecting City's 
interest in the Premises to any mechanic’s, materialmen’s, or laborers’ liens for 
improvements made by or for Concessionaire or for any materials, improvements or work 
for which Concessionaire is responsible for payment. Concessionaire will indemnify, defend, 
and hold City harmless for any expense or cost associated with any lien or claim of lien that 
may be filed against the Premises or City, including attorney fees incurred by City. 
Concessionaire will provide notice of this disclaimer of liens to all Contractors or 
subcontractors providing any materials or making any improvements to the Premises. 

In the event any construction, mechanic’s, laborer’s, materialmen’s or other lien, or notice of 
lien is filed against any portion of the Premises for any work, labor or materials furnished to 
the Premises, whether or not the same is made or done in accordance with an agreement 
between City and Concessionaire, Concessionaire will cause any such lien to be discharged 
of record within thirty (30) days after notice of filing thereof by payment bond or otherwise or 
by posting with a reputable title company or other escrow agent acceptable to City, security 
satisfactory to City to secure payment of such lien, if requested by City, while Concessionaire 
contests to conclusion the claim giving rise to such lien. 

ARTICLE XII. MAINTENANCE UTILITES AND REPAIRS 

SECTION 12.01 CONCESSIONAIRE’S MAINTENANCE OBLIGATIONS 

Except for such maintenance of the Premises as is to be provided by City hereunder, 
Concessionaire shall, at its own cost and expense, maintain the Premises and every part 
thereof, including Trade Fixtures personal property, in good appearance and repair, in a safe 
First Class condition, and in accordance with Sections 7.14 and 7.15. Concessionaire shall 
maintain, repair, replace, paint, or otherwise finish all Premises Improvements on the 
Premises, including, without limitation, walls, partitions, floors, ceilings, windows, doors, 
glass and all furnishings, fixtures, and equipment therein, whether installed by 
Concessionaire or by City. All of the maintenance, repairs, finishing and replacements shall 
be of quality equal to or better than the original in materials and workmanship. All work, 
including finishing colors, shall be subject to the prior written approval of City. 

If it is determined the maintenance does not comply with this Agreement, City shall so notify 
Concessionaire in writing. If the maintenance required to be performed as provided in City’s 
notice to Concessionaire is not commenced by Concessionaire within five (5) days after 
receipt of notice, or is thereafter not diligently executed to completion, City or its 
representative shall have the right to enter upon the Premises and perform the maintenance, 
and Concessionaire agrees to promptly reimburse City for the cost thereof, plus an 
administrative fee equal to fifteen percent (15%) of the maintenance costs. 
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Concessionaire covenants and agrees that nothing shall be done or kept in the Premises 
that might impair the value of City’s property or that would constitute waste. Any hazardous 
or potentially hazardous condition on the Premises shall be corrected immediately upon 
receipt of a verbal or written notice from City. At the sole discretion of City, Concessionaire 
shall close the Premises or affected portion thereof until the hazardous or potentially 
hazardous condition is corrected. 

Concessionaire covenants to comply with all present and future laws, orders, and 
regulations, including any rules, regulations and procedures promulgated by City regarding 
City provided maintenance within DEN in which the Concession Location is located. If any 
system for City provided maintenance is put in place that can allocate to Concessionaire its 
proportional share of the cost. Concessionaire must pay its proportional share of the actual 
costs for City provided maintenance. 

SECTION 12.02 CITY’S MAINTENANCE AND UTILITY OBLIGATIONS 

City shall provide structural maintenance of DEN and, except as provided below, maintain 
and repair the exterior windows and walls of the Premises in DEN. However, maintenance 
of all interior and exterior walls constructed or remodeled by Concessionaire shall be 
Concessionaire’s responsibility. Further, City has establish Common Maintenance Services 
at DEN, including but not limited to those services identifies in Section 7.16 and set forth in 
the Summary of Contract Provisions. Concessionaire convents to pay its proportionate share 
of the Common Maintenance Services provided by City.  

City provides utility mains and lines throughout DEN. Concessionaire, at its sole cost, shall 
tie into the utility mains and lines at the locations as specified by City. Supplemental heated 
or cooled air, electrical or other utilities required by Concessionaire in excess of what is 
customarily available in DEN will be, if approved by City, at the expense of Concessionaire. 

City may, at City’s sole discretion, maintain the utilities within the Premises and in doing so 
shall be permitted to enter upon the Premises at all times to make any repairs, replacements 
and alterations when and as may, in the opinion of City, be deemed necessary. Furthermore, 
Concessionaire will permit City or its representatives access to construct or install over, on, 
in, or under the Premises, new systems, pipes, lines, mains, wires, conduits, ducts and 
equipment; provided, however, that City shall exercise such right in a manner that minimizes 
interference with Concessionaire’s operations. Moreover, during an emergency, City, or its 
agents, may enter the Premises forcibly, if necessary. No such reasonable entry by or on 
behalf of city shall constitute or cause a termination of this Agreement by Concessionaire.  

City agrees that it will at all times maintain and keep utility mains and lines in good repair in 
DEN and all appurtenances, facilities and services now or hereafter connected therewith. 
Concessionaire understands, accepts, and agrees that City shall not be liable for 
Concessionaire's loss for failure to supply any utility services. City reserves the right to 
temporarily discontinue utility services at such time as may be necessary by reason of 
accident, unavailability of employees, repairs, alterations, or improvements or whenever by 
reason of strikes, lockouts, riots, acts of God, or any other happenings beyond the control of 
City and causes City to be unable to furnish such utility services. City shall not be liable for 
damages to persons or property for any such discontinuance due to causes beyond the 
control of City, nor shall such discontinuance in any way be construed as cause for 
abatement of Compensation or operate to release Concessionaire from any of its obligations 
hereunder. 
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City owns and maintains DEN’s cabling infrastructure supporting telephone and data 
transmission generated within, to and from the Premises (hereinafter referred to as “Data 
Network Distribution System”).Concessionaire may use City’s Data Network Distribution 
System for voice and data connectivity. Concessionaire is required to pay City, or pay a 
competitive local exchange carrier, for dial tone or internet access for its telephone services 
and communication systems. City will provide annual maintenance and any needed repairs 
for the fiber optic cable within the Data Network Distribution System. Relocation of the fiber 
cable or additional strands of fiber cable will be at Concessionaire’s expense. If 
Concessionaire installs Electronic Visual Information Display systems (“EVIDS”), 
Concessionaire will be required to use City’s Data Network Distribution System. Installation 
and ongoing maintenance of EVIDS will be at Concessionaire’s expense and, at 
Concessionaire’s discretion, may be performed by City or an outside vendor approved by 
City, subject to a Tenant Work Permit. 

SECTION 12.03 CITY’S PERFORMANCE OF CONCESSIONAIRE’S OPERATING 
OBLIGATIONS 

City has determined, in consideration of DEN security, public safety, and operating 
efficiency, that it may be in City’s best interest to perform Concessions Services, as set forth 
in the Summary of Contract Provisions. City reserves the right to establish a Concessions 
Services Fee based upon documented actual costs of providing Concessions Services. 

City may, in its sole discretion, add to, delete from, or otherwise modify the Concessions 
Services during the Term. City will provide thirty (30) days written notice of the effective date 
of any modification to the Concessions Services to Concessionaire. Concessionaire agrees 
to cooperate with City in the implementation and performance of the Concessions Services. 

Concessionaire agrees that City shall not be liable for Concessionaire's loss for failure to 
supply any Concessions or Common Maintenance Services. City reserves the right to 
temporarily discontinue any Concessions or Common Maintenance Services at such time 
as may be necessary by reason of accident, unavailability of employees, repairs, alterations, 
or improvements or whenever by reason of strikes, lockouts, riots, acts of God, or any other 
happenings beyond the control of City and causes City to be unable to furnish such services. 
City shall not be liable for damages to persons or property for any such discontinuance due 
to causes beyond the control of City, nor shall such discontinuance in any way be construed 
as cause for abatement of Compensation or operate to release Concessionaire from any of 
its obligations hereunder, except as otherwise provided in Article XVII.  

The Parties agree to modify the Summary of Contract Provisions to reflect modifications in 
the Concessions Services and Common Maintenance Services. Any such modification will 
be confirmed by letter executed by the CEO, without need for formal amendment to this 
Agreement. 

ARTICLE XIII.  DEFAULT, REMEDIES, AND TERMINATION RIGHTS 

SECTION 13.01 EVENTS OF DEFAULT 

Concessionaire will be deemed to be in default of this Agreement upon the occurrence of 
any of the following: 
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1. The failure or omission by Concessionaire to perform its obligations under this 
Agreement or the breach of any terms, conditions, and covenants required 
herein. 

2. The failure to pay, in full, to City within five (5) days of when due any fees, 
costs, expenses damages, or other charges applicable hereunder except 
where such failure is cured within (10) days after written notice by City of 
Concessionaire’s failure to pay. 

3. Concessionaire’s default under any other agreement with City at DEN. 

4. The appointment of a Trustee, custodian, or receiver of all or a substantial 
portion of Concessionaire’s assets. 

5. The divestiture of Concessionaire’s estate herein by operation of law, by 
dissolution, or by liquidation, not including a merger or sale of assets. 

6. The insolvency of Concessionaire; or if Concessionaire will take the benefit of 
any present or future insolvency statute, will make a general assignment for 
the benefit of creditors, or will seek a reorganization or the readjustment of its 
indebtedness under any law or statute of the United States or of any state 
thereof including the filing by Concessionaire of a voluntary petition of 
bankruptcy or the institution of proceedings against Concessionaire for the 
adjudication of Concessionaire as bankrupt pursuant thereto. 

7. Concessionaire’s cancellation of its Surety without City’s prior written consent 
and does not reestablish it promptly after written notice by City. 

8. An assignment, sublease, or transfers Concessionaire’s interest under this 
Agreement by reason of death, operation of law, assignment, sublease, sale 
in bulk of any of its assets, or otherwise to any other person or business entity 
other than in compliance with the provisions of this Agreement. 

9. If Concessionaire abandons, deserts, vacates, or ceases operations under 
this Agreement for five (5) consecutive business days, unless undergoing 
repairs or renovations first been approved by City. 

10. Concessionaire’s failure to maintain any type of insurance or level of 
insurance coverage required hereunder (and in the event Concessionaire has 
failed to remedy such failure within ten (10) days after notice thereof from City, 
City may effect such coverage and recover the cost thereof immediately from 
the Surety or from Concessionaire). 

11.  Any lien or attachment to be filed against the Premises, DEN, or other City 
property because of any act or omission of Concessionaire, and such lien or 
attachment is not discharged or contested by Concessionaire in good faith by 
proper legal proceedings within fifteen (15) days after receipt of notice thereof 
by Concessionaire. 

12.  Concessionaire use, permission to use, or failure to prevent use of any 
portion of DEN made available to Concessionaire for its use under this 
Agreement for any illegal purpose. 
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13.  Concessionaire’s license or franchise agreement related to the Concession 
it is authorized to operate at DEN is terminated, expires, or is amended so 
that compliance with the amended provisions will cause Concessionaire to be 
in breach of its obligations under this Agreement. 

14. Concessionaire’s failure to pay any fees or charges required hereunder after 
the expiration of the (10) day cure period as proscribed hereunder.  

15.  The conduct of any business or performance of any acts at DEN not 
specifically authorized in this Agreement or by any other agreement between 
City and Concessionaire, and Concessionaire’s failure to discontinue that 
business or those acts within thirty (30) days of receipt by Concessionaire of 
City’s written notice to cease said business or acts (which thirty [30] day notice 
and remedy period shall also satisfy the notice requirement of Section 13.03 
below). Nothing in this Section 13.01 shall be construed to grant a right to 
Concessionaire to cure a default, which by its nature is not capable of being 
cured. 

City reserves the right, in its sole discretion, to treat each Concessions Location individually 
for the purpose of declaring defaults and exercising remedies under this Agreement.  

SECTION 13.02 CITY’S REMEDIES 

In the event of any of the foregoing events of default of Concessionaire, and following thirty 
(30) days’ notice by City and Concessionaire’s failure to remedy, City, at its election, may 
exercise any one or more of the following options or remedies, the exercise of any of which 
will not be deemed to preclude the exercise of any other remedy herein listed or otherwise 
provided by statute or general law. Unless the default, stated in such notice, is by its nature 
curable and shall have been cured within such thirty (30) days. Nothing in this Article XIII 
shall be construed to grant a right to Concessionaire to cure a default, which by its nature is 
not capable of being cured. City Remedies are as follows: 

1. Allow this Agreement to continue in full force and effect and enforce City’s right 
to collect Compensation as it becomes due together with past due interest and 
draw upon the Surety in any amount necessary to satisfy the damages 
sustained or reasonably expected from Concessionaires default.  

2. Upon thirty (30) day notice, terminate Concessionaire’s privileges under this 
Agreement. This notice shall be final and shall at the option of City terminate all 
of the privileges hereunder of Concessionaire, and City may upon the date in 
the notice take possession of the Premises, and expel Concessionaire with or 
without process of law, without liability for trespass, and using such force as 
may be necessary, and without prejudice to any remedies for damages or 
breach. In doing so, City will not be deemed to have thereby accepted a 
surrender of the Premises, and Concessionaire will remain liable for all 
payments or other sums due under this Agreement up to and including the date 
of termination, and for all damages suffered by City because of 
Concessionaire’s breach of any of the covenants of this Agreement including, 
but not limited to, all cost of relicensing, reasonable attorney’s fees, repairs, and 
improvements; or 
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3. Treat this Agreement as remaining in existence, and reenter and take 
possession of the Premises and expel Concessionaire and those claiming 
through or under Concessionaire and remove the effects of as may be 
necessary with or without process of law, without liability for trespass, using 
such force as may be necessary, and without prejudice to any remedies for 
damages or breach. No such reentry shall be construed as an election on City’s 
part to terminate this Agreement. City reserves the right to terminate the 
Agreement at any time after reentry. Following reentry, City may relicense the 
Premises, and make alterations, repairs or improvements as City deems 
appropriate for relicensing. City shall not be responsible for any failure to 
relicense the Premises or any failure to collect compensation due for such 
relicensing. City shall not be liable to Concessionaire for any claim for damages 
resulting from remedial action by City. Concessionaire shall continue to be 
liable for all amounts due as under this Agreement on the dates specified plus 
interest thereon at the Past Due Interest Rate together with such amounts as 
would be payable, including costs, attorney's fees, repairs, and improvements.  

No delay, failure, or omission of City to re-enter the Premises or to exercise any right, power, 
privilege, or option arising from any default nor subsequent acceptance of fees or charges 
then or thereafter accrued will impair any such right, power, privilege, or option, or be 
construed to be a waiver of any such default or relinquishment, or acquiescence of the 
Premises. No option, right, power, remedy, or privilege of City will be construed as being 
exhausted or discharged by the exercise thereof in one or more instances. It is agreed each 
and all of the rights, powers, options, or remedies given to City by this Agreement are 
cumulative and that the exercise of one right, power, option, or remedy by City will not impair 
its rights to any other right, power, option, or remedy available under this Agreement or 
provided by law. In the event City terminates this Agreement or reclaims the Premises under 
this Section 13.03, City has no liability to Concessionaire for any Unamortized Investment. 

ARTICLE XIV. INDEMNIFICATION 

To the fullest extent permitted by law, Concessionaire agrees to protect, reimburse, 
indemnify, and hold City, its agents, employees, and officers free and harmless from and 
against any and all liabilities, claims, expenses, losses, costs, fines, and damages (including 
but not limited to attorney’s fees and court costs), and causes of action of every kind and 
character arising out of, resulting from, incident to, or in connection with Concessionaire’s 
presence on or use or occupancy of Premises or DEN; Concessionaire’s acts, omissions, 
negligence, activities, or operations; Concessionaire’s performance, non-performance or 
purported performance of this Agreement; or any breach by Concessionaire of the terms of 
this Agreement, or any such acts, omissions, negligence, activities, or operations of 
Concessionaire’s officers, authorized officials, employees, agents, subcontractors, invitees, 
or any other person directly or indirectly employed or utilized by Concessionaire, that results 
in any bodily injury (including death) or any damage to any property, including loss of use, 
incurred or sustained by any party hereto, any agent or employee of any party hereto, any 
other person whomsoever, or any governmental agency, regardless of whether or not it is 
caused in whole or in part by the negligence of a party indemnified hereunder provided that 
Concessionaire need not release, indemnify, or hold harmless City, its officers, officials, 
agents, and employees from damages resulting from the sole negligence of City’s officers, 
officials, agents, and employees. 

In addition to the duty to indemnify and hold harmless, Concessionaire will have the duty to 
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defend City, its agents, employees, and officers from all liabilities, claims, expenses, losses, 
costs, fines, and damages (including but not limited to attorney’s fees and court costs) and 
causes of action of every kind and character. The duty to defend under this Article is 
independent and separate from the duty to indemnify, and the duty to defend exists 
regardless of any ultimate liability of Concessionaire, City, and any indemnified party. The 
duty to defend arises immediately upon written presentation of a claim to Concessionaire. 

Concessionaire recognizes the broad nature of these indemnification, hold harmless, and 
duty to defend clauses, and voluntarily makes this covenant and expressly acknowledges 
the receipt good and valuable consideration provided by City in support of this 
indemnification in accordance with the laws of the State of Colorado. This Article shall 
survive the termination of this Agreement. Compliance with insurance requirements under 
this Agreement shall not relieve Concessionaire of its liability or obligation to indemnify, hold 
harmless, and defend City as set forth in this Article. 

ARTICLE XV. INSURANCE 

SECTION 15.01 INSURANCE TERMS AND CONDITIONS  

A. Required Insurance. Concessionaire covenants and agrees to secure at its own 
expense and to keep in force at all times hereof, from the Effective Date, insurance 
against claims for injury to persons or damage to property that may arise from or in 
connection with the performance of obligations under this Agreement by 
Concessionaire, its agents, representatives, or employees. The types and amounts of 
insurance coverage Concessionaire must procure are specified in the Certificate of 
Insurance for Aviation, attached hereto as Exhibit F, and incorporated herein by 
reference. Insurance requirements set forth on Exhibit F do not limit in any way the 
indemnity covenants contained in this Agreement or the amount or scope of liability of 
Concessionaire under this Agreement. The amounts listed indicate only the minimum 
amounts of insurance coverage that City is willing to accept to help insure full 
performance of all terms and conditions of this Agreement. Concessionaire specifically 
agrees to comply with each condition, requirement, or specification set forth in Exhibit 
F during all periods when the required coverage is in effect. Insurance must be 
maintained without any lapse in coverage during the entire Term. Insurance canceled 
without City’s consent or failure by Concessionaire to provide evidence of renewal 
within forty-eight (48) hours after written notice by City is a material breach of this 
Agreement and, in addition to all other remedies available to City, City may, in its sole 
discretion, terminate this Agreement. If at any time any of the insurance policies shall 
be or become unsatisfactory to City as to form or substance, or if any of the carriers 
issuing such policies shall be or become unsatisfactory to City, Concessionaire shall 
promptly obtain a new and satisfactory replacement policy and give City an updated 
certificate of insurance that complies with the new insurance requirements of City. 

B. Liquor Liability. If alcoholic beverages are served or sold at DEN by the 
Concessionaire, the Commercial General Liability insurance shall include Host Liquor 
Liability Coverage. 

C. Business Interruption Insurance. Concessionaire shall procure and maintain Business 
Interruption insurance in such amounts as will reimburse Concessionaire for direct or 
indirect loss of earnings attributable to the perils commonly covered by the 
Concessionaire’s property insurance described in Section 15.02 (A), which shall 



 
Page 62 

DIA Retail Fashion, LLC Retail/201733877 GAH3/28/2017 

include losses arising from mechanical failures on or interruption of services to City 
premises. 

D. Cyber Liability Insurance. Concessionaire shall procure and maintain Cyber Liability 
coverage in such amounts that will cover claims involving privacy violations, 
information theft, damage to, or destruction of electronic information, intentional and/or 
unintentional release of private information, alteration of electronic information, 
extortion, and network security. 

E. Commercial Crime Insurance. Concessionaire shall procure and maintain Commercial 
Crime insurance covering, but not limited to, loss arising from employee theft, 
employee dishonesty, forgery or alteration, robbery, burglary, embezzlement, 
disappearance, destruction; money orders and counterfeit currency; depositors 
forgery; computer fraud, on-premises and in-transit. 

F. Mutual Waiver of Subrogation. Concessionaire and City waive any right of action that 
they and/or their insurance carriers might have against each other (including their 
respective employees, officers, commissioners, or agents) or against other tenants of 
DEN for any Loss, to the extent that such Loss is covered by any property insurance 
policy or policies maintained or required to be maintained pursuant to this Agreement 
and to the extent that such proceeds (which proceeds are free and clear of any interest 
of third parties) are received by the party claiming the Loss. Concessionaire also 
waives any right of action it and/or its insurance carrier might have against City 
(including its respective employees, officers, commissioners, or agents) for any Loss, 
whether or not such Loss is insured. If any of Concessionaire's applicable insurance 
policies do not allow the insured to waive the insurer's rights of subrogation prior to a 
Loss, Concessionaire shall cause it to be endorsed with a waiver of subrogation that 
allows the waivers of subrogation required by this Section. 

G. Certificates Required. All certificates required by this Agreement shall be sent directly 
to the City and County of Denver, Department of Aviation, Denver International 
Airport, Concessions Management Section, Airport Office Building, Room 9870, 
8500 Pena Boulevard, Denver, Colorado 80249. City’s Contract control number for 
this Agreement shall be noted on each certificate of insurance. Certificates evidencing 
the existence of the policies, in such form as City may require, shall be delivered to 
City prior to the Shell Space Turn Over Date. Upon written request, Concessionaire 
agrees to furnish City, at any time thereafter during the Term, the original or a certified 
copy of said policy or policies. 

H. Concessionaire's Risk. City in no way warrants and/or represents that the minimum 
limits contained herein are sufficient to protect Concessionaire from liabilities that might 
arise out of the performance of the terms and conditions of this Agreement by 
Concessionaire, its agents, representatives, or employees. Concessionaire shall 
assess its own risks and as it deems appropriate and/or prudent, maintain higher limits 
and/or broader coverage. Concessionaire is not relieved of any liability or other 
obligations assumed or pursuant to this Agreement because of its failure to obtain or 
maintain insurance in sufficient amounts, duration, or types. In no event shall City be 
liable for any: (i) business interruption or other consequential damages sustained by 
Concessionaire; (ii) damage, theft, or destruction of Concessionaire's inventory, 
Improvements, or property of any kind; or (iii) damage, theft, or destruction of an 
automobile, whether or not insured.  
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I. Governmental Immunity. The Parties understand and agree that City, its officers, 
officials, and employees are relying on and do not waive or intend to waive by any 
provisions of this Agreement, monetary limitations, or any other rights, immunities, and 
protections provided by the Colorado Governmental Immunity Act, §§ 24-10-101 to 
120, C.R.S., or otherwise available to City, its officers, officials, and employees. 

In the event Concessionaire has failed to remedy any lapse in coverage within ten (10) days 
after notice thereof from City, City may affect such coverage and recover the cost thereof 
immediately from the Surety or from Concessionaire. City reserves the right to modify any 
Insurance Requirements stated herein. The Parties agree to modify the Summary of 
Contract Provisions to reflect modifications in the Insurance Requirements. Any such 
modification will be confirmed by letter executed by the CEO, without need for formal 
amendment to this Agreement. 

ARTICLE XVI. SURETY FOR PERFORMANCE 

SECTION 16.01 FORM OF SURETY 

To secure payment for rents, fees, charges and other payments required hereunder, 
Concessionaire will post with City a Surety.  

The Surety will be maintained throughout the Term of this Agreement and any holdover or 
extension until released by City in accordance with Section 16.03 and will be in an amount 
equal to the sum of the Support Space Rent plus MAPF payable to City hereunder for a 
period of six (6) months. The Surety will be issued by a bank or surety provider acceptable 
to City and authorized to do business in the State of Colorado, and will be in a form and 
content satisfactory to City. The Surety may be issued for a one (1) year period, provided 
however, Concessionaire covenants and agrees that evidence of renewal or replacement of 
the Surety must be submitted annually by Concessionaire to City, without prompt, at least 
sixty (60) days prior to the expiration date of the instrument. The Surety shall contain 
language that the issuing financial institution shall notify City in writing within forty-five (45) 
days of a determination that the Performance Surety is to be terminated and or is not going 
to be renewed.  

Notwithstanding any provision herein to the contrary, if at any time during the Term City 
deems the amount of Surety insufficient to properly protect City from loss hereunder because 
Concessionaire is or has been in arrears with respect to such monetary obligations or 
because Concessionaire has, in the opinion of City, violated other terms of this Agreement, 
Concessionaire covenants that after receiving notice, it will increase the Surety to the 
amount required by City, provided however, the percentage increase shall not exceed five 
(5%) of the annual percentage increase that has occurred with respect to Concessionaire’s 
rent, fees, and charges.  

Concessionaire shall furnish the Surety within ten (10) days of the Effective Date as security 
for the full performance of every provision of this Agreement by Concessionaire. Failure to 
maintain the Surety as set forth herein shall be an event of Default hereunder. 

SECTION 16.02 APPLICATION OF SURETY 

In the event Concessionaire fails to perform the payment terms and conditions of this 
Agreement, City, in addition to any other rights and remedies available by law or in equity, 
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may, at any time, apply the Surety or any part thereof toward the payment of 
Concessionaire’s obligations under this Agreement. In such an event, within thirty (30) days 
after notice, Concessionaire will restore the Surety to its original amount. City will not be 
required to pay Concessionaire any interest on the Surety. Concessionaire understands and 
agrees that failure to maintain or replenish the Surety shall constitute a material breach of 
this Agreement and, in addition to all other remedies available to City, City may, in its sole 
discretion, terminate this Agreement. 

SECTION 16.03 RELEASE OF SURETY 

The release of the Surety will be subject to the satisfactory performance by Concessionaire 
of all terms, conditions, and covenants contained herein throughout the entire Term. Upon 
termination of this Agreement, the release of Surety will not occur until all rents, fees, 
charges, and other payments due to City are satisfied and City has accepted the findings of 
Concessionaire’s audit or has successfully conducted an audit in accordance with the 
provisions of Section 5.10 of this Agreement. In the event of a dispute as to the condition of 
the Premises, only the amount in dispute will be retained for remedy. City shall release the 
Surety without interest within thirty (30) days of meeting the above requirements. 

SECTION 16.04 GUARANTY OF AGREEMENT  

This Agreement is contingent upon execution of a Guaranty of Agreement by the person or 
entity(s) designated, in the form shown in Exhibit E, Form of Guaranty of Agreement. 

ARTICLE XVII. PROPERTY DAMAGE 

SECTION 17.01 COMPLETE DESTRUCTION 

If Premises, the Concourse in which the Premises is located, or any portion thereof is 
destroyed or damaged to an extent that renders it unusable, City may rebuild or repair any 
portions of the building structure destroyed or damaged, and if the cause was beyond the 
control of Concessionaire, Concessionaire’s obligation to pay the Compensation hereunder 
shall abate as to such damaged or destroyed portions during the time they are unusable. If 
City elects not to proceed with the rebuilding or repair of the building structure, it shall give 
notice of its intent within ninety (90) days after the destruction or damage. At its option, 
Concessionaire may then terminate this Agreement effective as of the date of such event. 

If City elects to rebuild, Concessionaire must replace all Premises Improvements at its sole 
cost and in accordance with the Capital Investment, subject to increase for inflation. Such 
replacements must be in accordance with the performance standards set forth herein. City 
and Concessionaire shall cooperate with each other in the collection of any insurance 
proceeds that may be payable in the event of any loss or damage. 

SECTION 17.02 LIMITS OF CITY’S OBLIGATIONS DEFINED 

City shall not be liable for the following: (i) any damage to property of Concessionaire or 
others located on the Premises or in DEN; (ii) the loss of or damage to any property of 
Concessionaire or of others by theft or otherwise; (iii) any injury or damage to persons or 
property resulting from fire, explosion, falling plaster, steam, gas, electricity, water, rain, or 
snow; (iv) leaks from any part of the Premises or DEN; from the pipes, appliances, or 
plumbing works; from the roof, street, subsurface, or from any other place; or from dampness 
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or by any other cause of whatsoever nature; (v) any such damage caused by other 
Concessionaires, persons in the Premises, occupants of adjacent property, of DEN, or of 
the public; (vi) damages caused by operations in construction of any private, public, or quasi-
public work; (vii) any latent defect in the Premises or in the building of which they form a 
part; and (viii) all property of Concessionaire kept or stored on the Premises is at the risk of 
Concessionaire only.  

Further, Concessionaire shall defend and hold City harmless from and hereby waives any 
claims arising out of damage to the same or damage to Concessionaire's business, including 
subrogation claims by Concessionaire's insurance carrier. Concessionaire shall give 
immediate telephone notice to City in case of fire, casualty, or accidents in the Premises or 
in the building of which the Premises is a part, of defects therein, or in any fixtures or 
equipment. Concessionaire shall promptly thereafter confirm such notice in writing. 

Redecoration, replacement, and refurbishment of furniture, fixtures, equipment, and supplies 
will be the responsibility of, paid for by Concessionaire, and will be of equivalent quality to 
that originally installed hereunder. City will not be responsible to Concessionaire for any 
claims related to loss of use, loss of profits, or loss of business resulting from any partial, 
extensive, or complete destruction of the Premises regardless of the cause of damage. 

SECTION 17.03 ALTERNATE SPACE   

City will use its best efforts to provide Concessionaire with alternate areas acceptable to 
Concessionaire to continue its operation while City makes repairs to the Premises, in 
accordance with the terms of this Article, except for damages caused by Concessionaire’s 
acts, omissions, or negligence. 

SECTION 17.04 WAIVER OF SUBROGATION 

To the extent insurance permits, and then only to the extent collected or collectable by 
Concessionaire under its property insurance coverage, Concessionaire waives any and all 
claims against City and its directors, officers, agents, servants and employees for loss or 
damage to property. 

ARTICLE XVIII. DAMAGING ACTIVITES 

No goods or materials will be kept, stored, or used in or on the Premises that are flammable, 
explosive, hazardous (as defined below), or that may be offensive or cause harm to the 
general public or cause damage to the Premises. Concessionaire is responsible for 
compliance and shall require its Contractors to comply with all federal, state, and local 
environmental rules, regulations, and requirements. This includes compliance with DEN’s 
Rule and Regulation, Rule 180 incorporated hereto by reference. Concessionaire shall 
obtain all necessary federal, state, local, and DEN permits and comply with all permit 
requirements. Nothing will be done on the Premises other than as provided in this Agreement 
that will increase the rate of or suspend the insurance on the Premises or on any structure 
of City. No machinery or apparatus will be used or operated on the Premises that will damage 
the Premises or adjacent areas; provided, however, that nothing in this Article will preclude 
Concessionaire from bringing or using on or about the Premises, with approval by City, such 
materials, supplies, equipment, and machinery as are appropriate or customary in the 
operation of Concessionaire's business under this Agreement. Concessionaire agrees that 
nothing shall be done or kept on the Premises that might impair the value of City’s property 
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or that would constitute waste.  

The term “Hazardous” will mean: 

1. Any substance the presence of which requires or may later require notification, 
investigation or remediation under any environmental law; or 

2. 2. Any substance that is or becomes defined as a “hazardous waste”, 
“hazardous material”, “hazardous substance”, “pollutant” or “contaminant” 
under any federal, state, or local  environmental  law,  including,  without  
limitation,  the  Comprehensive Environmental Response, Compensation and 
Liability Act (42 U.S.C. §9601 et seq.), the Resources Conservation and 
Recovery Act (42 U.S.C. §6901 et seq.) and the associated regulations; or 

3. Any substance that is toxic, explosive, corrosive, flammable, infectious, 
radioactive, carcinogenic, mutagenic, or otherwise harmful and is or becomes 
regulated by any governmental authority, agency, department, commission, 
board, agency or instrumentality of the United States, any state of the United 
States, or any political subdivision within any state; or 

4. Any substance that contains gasoline, diesel fuel, or other petroleum 
hydrocarbons or volatile organic compounds; or 

5. Any substance that contains polychlorinated biphenyls, asbestos, or urea 
formaldehyde foam insulation; or 

6. Any substance that contains or emits radioactive particles, waves or materials, 
including, without limitation, radon gas. 

Concessionaire agrees that nothing shall be done or kept on the Premises and no 
improvements, changes, alterations, additions, maintenance, or repairs made that might 
impair the structural soundness of the building; result in an overload of utility, plumbing, or 
HVAC systems serving the Terminal and/or Concourses; or interfere with electric, 
electronic, or other equipment at DEN. In the event of violations hereof, Concessionaire 
agrees immediately to remedy the violation at Concessionaire's own cost and expense.  
Concessionaire shall be responsible for any damage caused by Concessionaire to the 
Premises, DEN, any City property or operations, or the property of any other concessionaire, 
person, or entity, either by act, omission, or because of the operations of Concessionaire. In 
the event of such damage, Concessionaire will give City immediate notice thereof, and 
Concessionaire will immediately make the necessary repairs at its own cost and expense. 
Concessionaire shall be required to comply with the obligations set forth in Article X with 
respect to all work required to be performed in accordance with this Section. City reserves 
the right, if in the best interest of City, to perform the necessary repairs immediately itself. 
Concessionaire covenants to reimburse City, for the costs and expenses associated with 
necessary repairs plus an administrative fee of fifteen percent (15%). If Concessionaire more 
than once in a twelve (12) month period causes the same type of damage, such as a water 
leakage, electrical service interruption, or other damage, Concessionaire shall submit a 
Remediation Plan, as set forth in Section 7.01. 
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ARTICLE XIX.  COMPLIANCE WITH LAWS, REGULATIONS, ORDINANCES, 
AND RULES 

Concessionaire, its officers, authorized officials, employees, agents, subcontractors, or 
those under its control, will at all times comply with applicable federal, state, and local laws 
and regulations, DEN’s Rules and Regulations, Policies, Procedures and Operating 
Directives as are now or may hereinafter be prescribed by City, all applicable health rules 
and regulations and other mandates whether existing or as promulgated from time to time 
by the federal, state, or local government, or City including, but not limited to, permitted and 
restricted activities, security matters, parking, ingress and egress, environmental and storm 
water regulations and any other operational matters related to the operation of DEN. 
Concessionaire covenants to faithfully observe and comply with the standards, procedures, 
requirements, directives, delegations of authority, directions and instructions governing the 
operations of concessions at DEN as identified in both the Concession’s Handbook and 
Tenant Work Permit Handbook, as amended from time to time. Concessionaire’s failure to 
keep and observe said laws, regulations, ordinances, rules, and handbooks shall constitute 
a material breach of the terms of this Agreement in the manner as if the same were contained 
herein as covenants.  

ARTICLE XX. AIRPORT SECURITY 

Concessionaire, its officers, authorized officials, employees, agents, subcontractors, and 
those under its control, will comply with safety, operational, or security measures required of 
Concessionaire or City by the FAA or TSA. If Concessionaire, its officers, authorized officials, 
employees, agents, subcontractors or those under its control fail or refuse to comply with 
said measures and such non-compliance results in a monetary penalty being assessed 
against City, then, in addition to any other remedies available to City, Concessionaire 
covenants to fully reimburse City any fines or penalties levied against City, and any attorney 
fees or related costs paid by City as a result of any such violation. This amount must be paid 
by Concessionaire within fifteen (15) days from the date of the invoice or written notice. 

Concessionaire understands and acknowledges that its ability to remain open and conduct 
operations under this Agreement is subject to changes in alert status as determined by TSA, 
which is subject to change without notice. If the security status of DEN changes at any time 
during the Term of this Agreement, Concessionaire shall take immediate steps to comply 
and assist its employees, agents, independent Contractors, invitees, successors, and 
assigns in complying with security modifications that occur as a result of the changed status. 
At any time, Concessionaire may obtain current information from DEN’s Security Office 
regarding DEN’s security status in relation to Concessionaire’s operations at the DEN.  

ARTICLE XXI.  AMERICANS WITH DIABILITIES ACT 

Concessionaire will comply with the applicable requirements of the Americans with 
Disabilities Act (“ADA”) 42 USC § 12000 et seq. and any similar or successor laws, 
ordinances, rules, standards, codes, guidelines and regulations and will cooperate with City 
concerning the same subject matter. In the event that compliance cannot be achieved, 
Concessionaire shall proceed formally to the federal, state, or local agency having 
jurisdiction for a waiver of compliance. 
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ARTICLE XXII. FAA APPROVAL  

This Agreement may be subject to approval of the FAA. If the FAA disapproves this 
Agreement, it will become invalid, and both Parties will bear their own expenses relative to 
this Agreement, up to the date of disapproval. 

ARTICLE XXIII. RIGHT OF FLIGHT 

Concessionaire's right to use the Premises for the purposes set forth in this Agreement shall 
be secondary and subordinate to the operation of DEN. Concessionaire acknowledges that 
because of the location of the Premises at DEN, noise, vibrations, fumes, debris, and other 
interference with the Permitted Use(s) will be caused by DEN operations. Concessionaire 
hereby waives all rights or remedies against City arising out of any noise, vibration, fumes, 
debris, and/or interference that is caused by the operation of DEN. City specifically reserves 
for itself and for the public a right of flight for the passage of aircraft in the airspace above 
the surface of DEN. Additionally, City reserves for itself the right to cause in said airspace 
such noise, vibration, fumes, debris, and other interference as may be inherent in the present 
and future operation of aircraft. Concessionaire expressly agrees for itself, its successors, 
and assigns, to prevent any use of the Premises, which would interfere with or adversely 
affect the operation or maintenance of DEN, or otherwise constitute an airport hazard. 

ARTICLE XXIV. FEDERAL RIGHT TO RECLAIM 

In the event a United States governmental agency demands and takes over the entire 
facilities of DEN or the portion thereof wherein the Premises are located, for public purposes, 
for a period in excess of ninety (90) consecutive days, then this Agreement will terminate 
and City will be released and fully discharged from any and all liability hereunder. In the 
event of such termination, Concessionaire’s obligation to pay rent will cease; however, 
nothing herein will be construed as relieving either Party from any of its liabilities relating to 
events or claims of any kind whatsoever prior to this termination. 

ARTICLE XXV. PROPERTY RIGHTS RESERVED 

This Agreement is subject and subordinate to the terms, reservations, restrictions, and 
conditions of any existing or future agreements between City and the United States, when 
the execution of such agreements has been or may be required as a condition precedent to 
the transfer of federal rights or property to City for DEN purposes and the expenditure of 
federal funds for the extension, expansion, or development of DEN. The provisions of the 
attached Appendices 1 and 2 are incorporated herein by reference and in the event that the 
FAA or its successors requires modifications or changes to this Agreement as a condition 
precedent to the granting of funds for the improvement of DEN, or otherwise. Concessionaire 
understands, accepts, and agrees to consent to such amendments, modifications, revisions, 
supplements, or deletions of any of the terms, conditions, or requirements of this Agreement 
as may be reasonably required to satisfy the FAA requirements. 

ARTICLE XXVI. ASSIGNMENT AND SUBCONTRACT  

Concessionaire may not assign, subcontract, and/or sublease its privileges, interests, or 
obligations in whole or in part under this Agreement without the prior written consent of City 
in City’s sole and absolute discretion. Concessionaire shall not grant any license or 
concession hereunder, or permit any other person or persons, company, or corporation to 
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occupy the Premises without first obtaining written consent of City in City’s sole and absolute 
discretion. Any attempt by Concessionaire to in any way directly transfer all or part of its 
interest in this Agreement (including any attempt to transfer ownership of the equity or voting 
interest in the stock of Concessionaire if Concessionaire is a corporate entity or the 
ownership interest in such other entity or control of Concessionaire or Concessionaire’s 
operations through sale, exchange, merger, consolidation, or other such transfer) without 
prior written consent of City shall, at the option of the CEO, automatically terminate this 
Agreement and all privileges of Concessionaire hereunder. Subject to the terms and 
conditions set forth in this Section, and only after it has received City’s written approval and 
consent, Concessionaire shall be permitted to subcontract with respect to all or any portions 
of the Premises. 

Each party to a subcontract and each subcontract, and any contemporaneous or subsequent 
addendum, amendment, modification or other agreement relating to any such subcontract, 
must be approved in advance by City. The subcontract must contain substantially the same 
business terms and conditions as those found in this Agreement, and the subcontract must 
acknowledge the existence of this Agreement and that the subcontracting parties are jointly 
bound by the terms and conditions of this Agreement, and state that the subcontracting 
parties shall comply with the satisfy the requirements and obligations of Concessionaire 
hereunder. All rent, fees, charges, or other monies due and payable hereunder which are, 
pursuant to any subcontract, to be paid by a subcontractor shall not be marked-up by 
Concessionaire. Sub-lessees must independently operate any subcontracted premises, 
adhere to, and comply with all of the terms, conditions, requirements, restrictions, obligations 
and standards set forth herein, including without limitation, all audit standards incorporated 
herein. Subleasing parties shall be jointly bound by the terms and conditions of this 
Agreement, and the subcontracting parties shall comply with the requirements and 
obligations of Concessionaire hereunder. 

ARTICLE XXVII. CORPORATE TENANCY 

If Concessionaire is a corporation, partnership, or limited liability business organization, the 
undersigned officer of Concessionaire hereby warrants and certifies to City that 
Concessionaire is a corporation in good standing, is authorized to do business in the State 
of Colorado, and the undersigned officer is authorized and empowered to bind the 
corporation to the terms of this Agreement by his or her signature thereto. 

Further, If Concessionaire is a partnership or other business organization, each member 
shall be deemed to be jointly and severally liable if such members are subject to personal 
liability. 

No director, officer, or employee of City shall be held personally liable under this Agreement 
because of its good faith execution or attempted execution.  

ARTICLE XXVIII. NON-EXCLUSIVE RIGHTS 

This Agreement will not be construed to grant or authorize the granting of an exclusive right 
within the meaning of 49 USC 40103(e) or 49 USC 47107(a), as may be amended from time 
to time, and related regulations. 
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ARTICLE XXIX. RIGHT TO DEVELOP AIRPORT 

Concessionaire recognizes that from time to time during the Term, it may be necessary for 
City to commence or complete extensive programs of construction, expansion, relocation, 
maintenance, and repair in order for DEN and its facilities to be maintained, improved, 
completed, and operated in accordance with any present or future master layout plan. 
Further, Concessionaire acknowledges that such construction, expansion, relocation, 
maintenance, and repair may inconvenience Concessionaire in its operation at DEN. 
Concessionaire agrees that no liability shall attach to City, its officers, agents, employees, 
Contractors, subcontractors, and representatives by way of such inconveniences. 
Concessionaire agrees to waive any right to claim damages or other consideration 
therefrom. 

It is covenanted and agreed that City reserves the right to further develop or improve DEN 
and all landing areas and taxiways as it may see fit, regardless of the desires or views of 
Concessionaire or its subcontractors and without interference or hindrance. 

Further, Concessionaire agrees that no liability shall attach to City, its officers, agents, and 
employees due to any efforts or action toward implementation of any present or future Master 
Layout Plan for DEN. Concessionaire agrees that no liability shall attach to City, its officers, 
agents, and employees due to any efforts or action toward implementation of any present or 
future Concessions Master Plan for DEN. Concessionaire waives any right to claim damages 
or other consideration arising therefrom. 

ARTICLE XXX. ADMINISTRATIVE HEARING 

Concessionaire’s disputes of all decisions, determinations, or other actions by City arising 
out of this Agreement shall be resolved by administrative hearing according to the 
procedures outlined in D.R.M.C. §5-17. However, City shall retain its right to obtain an order 
of eviction in accordance with applicable state law. Compliance with the procedures of 
D.R.M.C. § 5-17 shall be a condition precedent to Concessionaire’s right to dispute any 
decision, determinations or other actions by City. 

ARTICLE XXXI. ATTORNEY’S FEES AND COSTS 

In the event legal action is required by City to enforce this Agreement, City will be entitled to 
recover costs and attorneys’ fees, including in-house attorney time (fees) and appellate fees. 

ARTICLE XXXII. RIGHT TO AMEND 

In the event that the FAA or its successors requires amendments, modifications, revisions, 
supplements, or deletions in this Agreement as a condition precedent to the granting of funds 
for the improvement of DEN, Concessionaire agrees to consent to such amendments, 
modifications, revisions, supplements, or deletions to this Agreement as may be required to 
obtain such funds. 

ARTICLE XXXIII. NOTICES AND COMMUNICATIONS 

All notices or communication, whether to City or to Concessionaire pursuant hereto, will be 
deemed validly given, served, or delivered upon receipt by the party by three (3) days after 
depositing such notice or communication in a postal receptacle, return receipt requested, or 
one (1) day after depositing such notice or communication with a reputable overnight courier 
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service, and addressed as follows: 

TO CITY (MAIL DELIVERY): TO CONCESSIONAIRE (MAIL 
DELIVERY): 

Attn: Chief Executive Officer  
Denver International Airport  
8500 Pena Boulevard  
Denver, Colorado 80249-6340 

DIA Retail Fashion, LLC 
3217 Quivas Street,  
Denver, CO 80211 
 

 Travel Retail West, LLC  
555 NE 185th St  
Miami, Florida 33154 
 
JAF Concessions, LLC 
3217 Quivas Street,  
Denver, CO 80211 
 

or to such other address or parties within the State of Colorado as either party may 
designate in writing by notice to the other Party delivered in accordance with the provisions 
of this Article. 

If the notice is sent through a mail system, a verifiable tracking documentation, such as a 
certified return receipt or overnight mail tracking receipt, is encouraged. 

ARTICLE XXXIV. BOND ORDINANCES 

This Agreement is in all respects subject and subordinate to any City bond ordinances 
applicable to the DEN, and to any other bond ordinances, which should amend, supplement, 
or replace such bond ordinances. The Parties to this Agreement acknowledge and agree 
that all property subject to this Agreement that was financed by the net proceeds of tax-
exempt bonds is owned by City. Concessionaire agrees not to take any action that would 
impair or omit to take any action required to confirm the treatment of such property as owned 
by City for purposes of §142(b) of the Internal Revenue Code of 1986, as amended. In 
particular, Concessionaire agrees to make and hereby makes an irrevocable election 
(binding on itself and all successors in interest under this Agreement) not to claim 
depreciation or an investment credit with respect to any property subject to this Agreement 
that was financed by the net proceeds of tax-exempt bonds. Concessionaire shall execute 
such forms and take such other action as City may request in order to implement such 
election. 

At City's sole discretion, through its CEO, City may from time to time reestablish the rentals, 
fees, and charges provided for herein at intervals of not more than five (5) years and are 
subject to the requirements of any outstanding bond ordinance pertaining to DEN. City 
agrees that such reestablished schedule of rentals, fees, and charges shall be reasonable 
in relation to the cost of providing, operating, and maintaining property, services, and 
facilities of DEN. If City proposes any changes in the schedule of rentals, fees, and charges, 
City will give notice thereof to Concessionaire no less than ninety (90) days before the same 
is to become effective. Concessionaire may decline to pay Compensation at the new rate(s) 
if such proposed rentals, fees, and charges result in an increase of more than five percent 
(5%) in the dollar amount of Compensation paid by Concessionaire under Article V of this 
Agreement for the previous calendar year. In such a case, Concessionaire shall promptly 
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advise the CEO of its intention to cancel and terminate this Agreement at least sixty (60) 
days prior to the proposed effective date of such schedule of rentals, fees, and charges. 
Upon such notice of intent to cancel and terminate, Concessionaire shall surrender the 
Premises upon a date specified by City within at least one hundred twenty (120) days after 
Concessionaire advised City. Should Concessionaire fail to give such notice of cancellation 
and termination, then Concessionaire shall be deemed to have accepted the new rate(s) of 
compensation as promulgated by City. Failure by City to reestablish the rentals, fees, and 
charges at a five (5) year interval date shall not waive City's right to reestablish the rentals, 
fees, and charges at any time thereafter. 

ARTICLE XXXV. FORCE MAJEURE 

Neither Party hereto shall be liable to the other for any failure, delay, or interruption in the 
performance of any of the terms, covenants, understandings, or conditions of this Agreement 
due to causes beyond the control of that Party, including without limitation strikes, boycotts, 
labor disputes, embargoes, shortages of materials, acts of God, acts of the public enemy, 
acts of superior governmental authority, weather conditions, floods, riots, rebellion, 
sabotage, or any other circumstance for which such Party is not responsible or which is not 
in its power to control. A lack of funds, however, will never be deemed beyond a Party’s 
power to control, and in no event shall this paragraph be construed to allow Concessionaire 
to reduce or abate its obligation to pay the any obligation due herein. 

ARTICLE XXXVI. RELATIONSHIP OF THE PARTIES  

Concessionaire is and will be deemed an independent Contractor and operator responsible 
to all parties for its respective acts or omissions, and City will in no way be responsible 
therefore. It is further expressly understood and agreed that City shall not be construed by 
a third party or held by Concessionaire to be a partner, associate, or joint venture partner of 
Concessionaire in the conduct of its business. 

ARTICLE XXXVII. CITY APPROVALS 

Except as otherwise indicated elsewhere in this Agreement, wherever in this Agreement 
approvals are required to be given or received by City, it is understood that the CEO, or a 
designee of the CEO, is hereby empowered to act on behalf of City. Further, except as 
otherwise indicated elsewhere in this Agreement, wherever in this Agreement approvals are 
required to be given by the CEO, it is understood that the CEO may further delegate such 
authority through the Concessions Handbook and/or Tenant Work Permit Handbook.  

ARTICLE XXXVIII. INVALIDITY OF CLAUSES 

The invalidity of any part, portion, article, paragraph, provision, or clause of this Agreement 
will not have the effect of invalidating any other part, portion, article, paragraph, provision, 
or clause thereof, and the remainder of this Agreement will be valid and enforced to the 
fullest extent permitted by law. 

ARTICLE XXXIX. TIME IS OF THE ESSENCE 

Time is of the essence of this Agreement. 
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ARTICLE XL. TAXES 

Concessionaire will bear, at its own expense, all costs of operating its business including all 
applicable sales, use, intangible and possessory interest taxes of any kind, against 
Concessionaire’s Premises, the real property and any improvements thereto, Trade Fixtures 
and other personal property used in the performance of the Concession or estate which are 
created herein, or which result from Concessionaire’s occupancy or use of the Premises or 
assessed on any payments made by Concessionaire hereunder, whether levied against 
Concessionaire or City. Concessionaire will also pay any other taxes, fees, or assessments 
against the Premises or estate created herein. Concessionaire will pay the taxes, fees, or 
assessments reflected in a notice Concessionaire receives from City within thirty (30) days 
after Concessionaire’s receipt of that notice or within the period prescribed in the tax bill. City 
will attempt to cause the taxing authority to send the applicable tax bills directly to 
Concessionaire and Concessionaire will remit payment directly to the taxing authority, in 
such instance. Concessionaire may reserve the right to contest such taxes, fees, or 
assessments and withhold payment upon written notice to City of its intent to do so, so long 
as the nonpayment does not result in a lien against the real property or any improvements 
thereon or a direct liability on the part of City. Concessionaire shall pay to City, with each 
payment of Premises Rent, Support Space Rent, Privilege Fee, and Concession Services 
Fees to City, all sales or other taxes which may be due with respect to such payments, and 
upon receipt, City shall remit such taxes to the applicable taxing authorities. 

ARTICLE XLI.  PATENTS AND TRADEMARKS 

Concessionaire covenants, warrants, and represents that it is the owner of or fully authorized 
to use any services, processes, machines, articles, marks, names, or slogans used by it in 
its operations under this Agreement. Concessionaire will not utilize any protected patent, 
trademark, or copyright, including any patents, trademarks, or copyrights owned by City, in 
its operations under this Agreement, unless it has obtained prior proper permission, all 
releases, and other necessary documents. Concessionaire agrees to indemnify, defend, and 
hold harmless City, its officers, employees, agents, and representatives from any loss, 
liability, 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 Concessionaire under this 
Agreement. 

ARTICLE XLII. AGENT FOR SERVICE OF PROCESS 

It is expressly agreed and understood that if Concessionaire is not a resident of the State of 
Colorado, or is an association or partnership without a member or partner resident of said 
State, or is a foreign corporation, then in any such event Concessionaire does designate the 
Secretary of State, State of Colorado, as its agent for the purpose of service of process in 
any court action between it and City arising out of or based upon this Agreement, and the 
service will be made as provided by the laws of the State of Colorado for service upon a 
non-resident. It is further expressly agreed, covenanted, and stipulated that if for any reason 
service of such process is not possible, and Concessionaire does not have a duly noted 
resident agent for service of process, as an alternative method of service of process, 
Concessionaire may be personally served with such process out of this State, by the 
registered mailing of such complaint and process to Concessionaire at the address set out 
in this Agreement. Such service will constitute valid service upon Concessionaire as of the 
date of mailing. Concessionaire will have thirty (30) days from date of mailing to respond 
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thereto. It is further expressly understood that Concessionaire hereby agrees to the process 
so served, submits to the jurisdiction of the court, and waives any and all obligation and 
protest thereto, any laws to the contrary notwithstanding. 

ARTICLE XLIII.  COMPLIANCE WITH PUBLIC RECORDS LAW 

A. Agreement Subject to Colorado Open Records Act. Concessionaire acknowledges, 
understands, and accepts that City is subject to the provisions of the Colorado Open 
Records Act, Colorado Revised Statutes §24-72-201 et seq. Concessionaire 
acknowledges all documents prepared or provided by Concessionaire 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 Concessionaire to City shall be considered 
confidential by City only to the extent provided in the Open Records Act, and 
Concessionaire agrees that any disclosure of information by City consistent with the 
provisions of the Open Records Act shall result in no liability of City. Concessionaire 
agrees to defend, indemnify, hold harmless, and fully cooperate with City in the event 
of a request for disclosure or legal process arising under such act for the disclosure 
of any documents or information, which Concessionaire asserts is confidential and 
exempt from disclosure.  

B.  Indemnification in Event of Objection. In the event of a request to City for disclosure 
of such information, time, and circumstances permitting, City will make a good faith 
effort to advise Concessionaire of such request in order to give Concessionaire the 
opportunity to object to the disclosure of any material Concessionaire may consider 
confidential, proprietary, or otherwise exempt from disclosure. In the event 
Concessionaire objects to disclosure, City, in its sole and absolute discretion, may 
file an application to the Denver District Court for a determination of whether 
disclosure is required or exempted. In the event a lawsuit to compel disclosure is 
filed prior to City’s application, City will tender all such material to the court for judicial 
determination of the issue of disclosure. In both situations, Concessionaire agrees it 
will either waive any claim of privilege or confidentiality or intervene in such legal 
process to protect materials Concessionaire does not wish disclosed. 
Concessionaire agrees to defend, indemnify, and hold harmless City, its officers, 
agents, and employees from any claim, damages, expense, loss, or costs arising out 
of Concessionaire’s objection to disclosure including prompt reimbursement to City 
of all reasonable attorney fees, costs, and damages that City may incur directly or 
may be ordered to pay by such court. 

ARTICLE XLIV. DATA SECURITY 

Concessionaire will establish and maintain safeguards against the destruction, loss, or 
alteration of City data or third party data that Concessionaire may gain access to or be in 
possession of in the performance of this Agreement. Concessionaire will not attempt to 
access, and will not allow its personnel access to, City data or third party data that is not 
require for the performance of the services of this Agreement by such personnel. 

Concessionaire will adhere to and abide by the security measures and procedures 
established by City. In the event Concessionaire or Concessionaire’s subcontractor (if any) 
discovers or is notified of a breach or potential breach of security relating to City data or third 
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party data, Concessionaire will promptly: (i) notify City of such breach or potential breach; 
and ii) if the applicable City data or third party data was in the possession of Concessionaire 
at the time of such breach or potential breach, Concessionaire will investigate and cure the 
breach or potential breach. 

ARTICLE XLV.  USE, POSSESSION, OR SALE OF ALCOHOL OR DRUGS 

Concessionaire, its officers, agents, and employees shall cooperate and comply with the 
provisions of the Federal Drug-Free Workplace Act of 1988 and Denver Executive Order No. 
94, or any successor thereto, concerning the use, possession, or sale of alcohol or drugs. 
Except as may be otherwise authorized by this Agreement, Concessionaire shall also 
prohibit consumption of alcohol within the Concession Space. Violation of these provisions 
or refusal to cooperate with implementing this alcohol and drug policy can result in City 
barring Concessionaire from City facilities or participating in City operations. 

ARTICLE XLVI.  HAZARDOUS SUBSTANCES  

No goods, merchandise, or material will be kept or stored by Concessionaire at DEN, which 
are explosive or hazardous; and no offensive or dangerous trade, business or occupation 
will be carried on therein or thereon. Nothing will be done in the performance of this 
Agreement that will increase the rate of or suspend any insurance policy or coverage of City. 
Concessionaire covenants that all materials, equipment, and all other items used in the 
performance of this Agreement are in compliance with Occupational Safety and Health 
Administration (OSHA). 

ARTICLE XLVII. CITY’S SMOKING POLICY 

Concessionaire agrees that it will prohibit smoking by its employees and the public in the 
Premises. Concessionaire further agrees to not sell or advertise tobacco products. 
Concessionaire acknowledges that smoking is not permitted in DEN buildings and facilities 
except for designated areas. Concessionaire and its officers, agents, and employees shall 
cooperate and comply with the provisions of City’s Executive Order No. 99 dated December 
1, 1993, Executive Order No. 13 dated July 31, 2002, the provisions of D.R.M.C., §§ 24-301 
to 317 et seq., and the Colorado Clean Indoor Air Act, C.R.S. §§ 25-14-201 et seq. and 
DEN’s Rules and Regulations Rules 30 and 40. 

ARTICLE XLVIII. WAIVERS 

No waiver by City at any time of any of the terms, conditions, covenants, or agreements of 
this Agreement, or noncompliance therewith, will be deemed or taken as a waiver at any 
time thereafter of the same or any other term, condition, covenant or agreement herein 
contained, nor of the strict and prompt performance thereof by Concessionaire. No delay, 
failure or omission of City to exercise any right, power, privilege or option arising from any 
default nor subsequent payment of charges then or thereafter accrued, will impair any such 
right, power, privilege or option, or be construed to be a waiver of any such default or 
relinquishment thereof or acquiescence therein. No notice by City will be required to restore 
or revive time as being of the essence hereof after waiver by City or default in one or more 
instances. No option, right, power, remedy, or privilege of City will be construed as being 
exhausted or discharged by the exercise thereof in one or more instances. It is agreed that 
each and all of the rights, powers, options, or remedies given to City by this Agreement are 
cumulative and no one of them will be exclusive of the other or exclusive of any remedies 



 
Page 76 

DIA Retail Fashion, LLC Retail/201733877 GAH3/28/2017 

provided by law, and that the exercise of one right, power, option or remedy by City will not 
impair its rights to any other right, power, option or remedy. 

ARTICLE XLIX. COMPLETE CONTRACT 

This Agreement represents the complete understanding between the Parties, and any prior 
Contracts or representations, whether written or verbal, are hereby superseded. This 
Agreement may subsequently be amended only by written instrument signed by the Parties 
hereto, unless provided otherwise within the terms and conditions of this Agreement. 

ARTICLE L. ORDER PRECEDENCE 

The documents listed below are a part of this Agreement and are hereby incorporated by 
reference. In the event of inconsistency between the documents, unless otherwise provided 
herein, the terms of the following documents will govern in the following order of precedence: 

A. Terms and Conditions as contained in this Agreement; 

B. Concessionaire’s Response and any subsequent information submitted by 
Concessionaire during the evaluation process, as modified and accepted by City. 

ARTICLE LI.  BROKER'S COMMISSION 

Concessionaire represents and warrants that it has not caused nor incurred any claims for 
brokerage commissions or finder's fees in connection with the execution of this Agreement. 
Concessionaire shall defend, indemnify, and hold City harmless against all liabilities arising 
from any such claims caused or incurred by it (including the cost of attorney fees in 
connection therewith). 

This Agreement does not, and shall not be deemed or construed to, confer upon or grant to 
any Third Party or parties (except parties to whom the Concessionaire may assign this 
Agreement in accordance with the terms hereof, and except any successor to City) any right 
to claim damages or to bring any suit, action or other proceeding against either City or the 
Concessionaire because of any breach hereof or because of any of the terms, covenants, 
agreements and conditions herein. 

ARTICLE LII.  NO LIMIT ON CITY'S POWERS 

Nothing in this Agreement shall limit in any way the power and right of City to exercise its 
governmental rights and powers, including its powers of eminent domain.  

ARTICLE LIII.  SIGNATURES 

This Agreement may be executed in one or more counterparts, each of which will be deemed 
an original and all of which will be taken together and deemed one instrument. This 
Agreement is expressly subject to and shall not be or become effective or binding on City 
until approved by City Council, if so required by City’s Charter, and fully executed by all 
signatories of City and County of Denver. The Parties, in the manner specified by City, may 
sign this Agreement electronically. 

 
[SIGNATURE PAGES, EXHIBITS, AND APPENDIXES FOLLOW] 





 
 

Contract Control Number:

 
 
 
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: 
 
 
 
 
       By______________________________ 
 
 
By____________________________ 
 
 
 
      By______________________________ 
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CONCESSIONS HANDBOOK 
  



ACKNOWLEDGMENT AND AGREEMENT 

As the Owner/Operator/Regional Manager/General Manager or other designee, I hereby 
acknowledge and agree to abide by all the terms stated in this Concession's Handbook 
as amended from time to time. 

Per Article XIX of the Standard Concessions Use Agreement, "Concessionaire covenants 
to faithfully observe and comply with the standards, procedures, requirements, directives, 
delegations of authority, directions and instructions governing the operations of concessions 
at DEN as identified in both the Concession's Handbook and Tenant Work Permit 
Handbook, as amended from time to time. Concessionaire's failure to keep and observe 
said laws, regulations, ordinances, rules, and handbooks shall constitute a material breach 
of the terms of this Agreement in the manner as if the same were contained herein as 
covenants." 

It is the responsibility of each Concessionaire to communicate the information contained 
in this Concession's Handbook to all personnel, contractors, and third party vendors. 
Violations will be handled via Article VIII and/or other applicable provisions of the 
Standard Concession's Use Agreement. 

The City reserve the right to update this Concession Handbook at any time. 
Concessionaires will be informed of such updates via letter sent to the email provided. 
Acknowledged and Agreed: 

1;~ :'.).. 11 I ·i ( i ,. LL(_ 
coNcEss10NAIRE: ,.,l/ J / / It' c ret 1 / u [ 11 / 0 /'\ 

Name 

~b.~ lgnatUre 

.A/I f 1'V?. h e r-

Date ' 7 
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TENANT WORK PERMIT HANDBOOK 
 
  



ACKNOWLEDGMENT AND AGREEMENT 

As the Owner/Operator/Regional Manager/General Manager or other designee, I hereby 
acknowledge and agree to abide by all the terms stated in this Tenant Work Permit 
Handbook as amended from time to time. 

Per Article XIX of the Standard Concessions Use Agreement, "Concessionaire covenants 
to faithfully observe and comply with the standards, procedures, requirements, directives, 
delegations of authority, directions and instructions governing the operations of concessions 
at DEN as identified in both the Concession's Handbook and Tenant Work Permit 
Handbook, as amended from time to time. Concessionaire's failure to keep and observe 
said laws, regulations, ordinances, rules, and handbooks shall cor:istitute a material breach 
of the terms of this Agreement in the manner as if the same were contained herein as 
covenants." 

It is the responsibility of each Concessionaire to communicate the information contained 
in this Tenant Work Permit Handbook to all personnel, contractors, and third party 
vendors. Violations will be handled via Article VIII and/or other applicable provisions of 
the Standard Concession's Use Agreement. 

The City reserve the right to update this Tenant Work Permit Handbook at any time. 
Concessionaires will be informed of such updates via letter sent to the email provided. 

Acknowledged and Agreed: 

coNcEss10NAIRE: JJ 1 lr 1? Q -t "U • 1 ~ (,( r h " "' /1 l L L 

J~nn 1 fer 
Name 

ignatUre 

./I.A e rY7 h -e r 
Title 

3/oq !tr 
Dater. I 
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EXHIBIT A (PREMISES DESCRIPTION) 
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EXHIBIT B (PERMITTED USES) 
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EXHIBIT B (1) 
 
The parties agree the Convenience Lifestyle store will be designed around flexibility of products offered and 
that DIA Retail may change products and brands depending on their success or to create a sense of 
newness. Initially, the product offerings may include: 
 
• Branded beauty products, which may include, but not be limited to: 
 

o Kiehl’s 
o Mac 
o Other specific cosmetic brands including but not limited to: Amor Pacific, Sephora and other brands 
o Jo Malone 
o Aveda 
o Orvis 
 

• Product categories of a Skymarket convenience store, including but not limited to healthier choices such 
as fruits, health bars, gourmet treats, regional foods, and snacks. The menu of these items should be 
complimentary to and supportive of the “Convenience Lifestyle” theme and adjacent specialty retail brands. 
 
• Travel accessories based on a concept of travel essentials, including but not limited to technology 
accessories, personal care items, personal stationery. The menu of these items should be complimentary to 
and supportive of the “Convenience Lifestyle” theme and adjacent specialty retail brands. 
 
The foregoing is a non-exclusive list. With CCD approval, which won’t be unreasonably withheld, DIA Retail 
reserves the right to change the concept consistent with the travel essentials/ specialty retail store. CCD 
may withhold its approval when in it  
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EXHIBIT B (2) 
The parties agree that the initial permitted uses for the convenience retail/newsstand spaces may include, 
the following product offerings: 
 
SkyMarket 
 
Operation of a high-quality convenience retail/newsstand offering for sale the following: 
 

1. Travel and leisure related items such as: socks, travel accessories and pillows/blankets. 

 
2. Newsstand for the non-exclusive retail sale of a) publications, defined as: local, regional and 

national newspapers, periodicals, books, and magazines, and b) pet accessories. 

 
3. Medical items, sundries, and health and beauty aids defined as non-prescription drugs, first aid 

supplies, and non-prescription medical supplies, diapers, non-prescription reading glasses, 
sunglasses, eyewear accessories, jewelry, non-prescription medical supplies, facial tissue, oral 
care, grooming products, vitamins, supplements, beneficial herbs, and diet products. 

 
4. Prepackaged foods and beverages defined as candy bars, prepackaged candy, prepackaged nuts, 

chewing gum, mints, nutrition bars, vitamins, prepackaged trail mix, chips, prepackaged healthy 
snacks (including sandwiches and salads), fruits, cheeses, veggies and dips, yogurt, popcorn, hot 
dogs, baked goods, bagels pretzels, refrigerated bottled water, all bottled nonalcoholic beverages, 
drip and/or Keurig-based coffee and teas, ice cream bars, and frozen snacks. 

 
5. Souvenirs moderately priced in value defined as hats/caps, t-shirts, sweatshirts, pants, magnets, 

shot glasses, plaques, snow globes, and tchotchkes. 
  

6. Electronics, defined as:  power converters, power supplies, power chargers, prepaid phone cards, 
headphones, cases for personal electronics, cell phones accessories, batteries and, cameras and 
film, digital memory cards (SIMM). 

 
7. Games and Toys, defined as coloring books, board/dice games, crayons, markers, plush toys, 

action figures and cards (games and toys shall be limited to 10% of the overall space square 
footage). 

 
8. Paper products, defined as stationary, moderately priced pens, greeting cards, U.S. Postage 

Stamps and essential office supplies. 

 
9. Logoed sports apparel defined as hats, t-shirts, sweatshirts, or sweatpants featuring logoed sports 

teams primarily focused on the Rocky Mountain Region, and Special Events merchandise defined 
as hats, t-shirts, sweatshirts, or sweatpants or other merchandise as reasonably approved by the 
Airport Manager or designee in writing commemorating an event in the Denver region, which items 
may be sold 90 days in advance through 45 days after the event being commemorated. 
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EXHIBIT C (MONTHLY & QUARTERLY CONCESSIONS REPORTS) 
 
  



 
 

 

 

QUARTERLY INCOME STATEMENT 
For Quarter: Enter Quarter and Year 

 

FROM:  Company Name and Address 

 

 

 

 

 
 
 
 
 
 
 
 
 

 

 

    

 

QUARTERLY MONTHLY SALES 

Concession 
Location 

Current Yr. Previous Yr. 

                  

                  

                  

                  

                  

                  

                  

                  

                  

                  

QUARTERLY MONTHLY RECIEPTS  

Concession 
Location 

Current Yr. Previous Yr. 

   

   

   

   

   

   

   

   

   

   

YEAR TO DATE MONTHLY SALES  

Concession 
Location 

Current Yr. Previous Yr. 

                  

                  

                  

                  

                  

                  

                  

                  

                  

                  

YEAR TO DATE MONTHLY RECEIPTS 

Concession 
Location 

Current Yr. Previous Yr. 

                  

                  

                  

                  

                  

                  

                  

                  

                  

                  



 

 

 

 

 

 

 

 

 

 

 

 

 TOTALS  
Concession 
Location 

Quarterly 
Monthly 
Sales  

Quarterly 
Monthly 
Receipts 

Year to 
Date 
Monthly 
Sales 

Year to 
Date 
Monthly 
Receipts 

ACDBE 
Sales 

ACDBE 
Sales 
Percentage 

Fees Paid To 
ACDBE Firms 

                                                
                                                
                                                
                                                
                                                
                                                
                                                
                                                
                                                
                                                

 

OATH: 

The undersigned states that the sales, receipts, and calculations shown by this statement are correct to 
the best of his or her knowledge and belief, in accordance with the Concession Agreement. 

 

 

 

                
Signature     Authorized Officer Title    Date 

ACDBE SALES 

Concession 
Location 

Current Yr. Previous Yr. 

                  

                  

                  

                  

                  

                  

                  

                  

                  

                  

PERCENTAGE OF ACDBE SALES 

Concession 
Location 

Current Yr. Previous Yr. 

                  

                  

                  

                  

                  

                  

                  

                  

                  

                  



 
 

 

 

MONTHLY CONCESSION REPORT 
For the month of:    Enter Month/Year here 

 

FROM:  Company Name and address 

 

 

 

 

 
 
 
 
 
 
 
 
 

 

 

    

 

TOTAL SALES 

Concession 
Location 

Sales($) Alcohol ($) 

                  

                  

                  

                  

                  

                  

                  

                  

                  

                  

GROSS RECIEPTS  

Concession 
Location 

Sales($) Alcohol ($) 

                  

                  

                  

                  

                  

                  

                  

                  

                  

                  

SALES PER SQ. FT/ENPLANEMENT 

Concession 
Location 

Sales Per. 
Sq. Ft. 

Sales Per 
Enplanement 

                  

                  

                  

                  

                  

                  

                  

                  

                  

                  

RECEIPTS PER SQ. FT/ENPLANEMENT 

Concession 
Location 

Receipts 
Per. Sq. Ft. 

Receipts Per 
Enplanement 

                  

                  

                  

                  

                  

                  

                  

                  

                  

                  



 

 

 

 

 

 

 

 

 

 

 

 

 

OTHER FEES 
Concession 
Services Fee  

Common 
Maintenance 
Services Fee  

Joint Marketing 
Fee  

Utilities  CAM  CACI  

                                    
                                    
                                    
                                    
                                    
                                    
                                    
                                    
                                    
                                    

 

OATH: 

The undersigned states that the sales, receipts, and calculations shown by this statement are correct to 
the best of his or her knowledge and belief, and the percentage shown is due the City and County of 
Denver in accordance with the Concession Agreement. 

 

                
Signature     Authorized Officer Title    Date 

PERCENTAGE FEE 

Concession 
Location 

Rate (%) Due ($) Paid ($) 
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EXHIBIT D (DEVELOPMENT SCHEDULE) 
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EXHIBIT E (FORM OF GUARANTY OF AGREEMENT) 
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ABSOLUTE UNCONDITIONAL GUARANTY 
 
THIS GUARANTY is given by Travel Retail West, LLC and JAF Concessions, LLC (“Guarantors”), to the 
City and County of Denver, a Colorado municipal corporation acting for and on behalf of its Department of 
Aviation, whose address is 8500 Pena Blvd., AOB, Room 9810, Denver, Colorado 80249 (“City”). 
 

RECITALS 
WHEREAS, DIA Retail Fashion, LLC, a Colorado limited liability company (“Concessionaire”), has or plans 
to enter into a standard concession agreement (“Contract Control Number – 201733877”) (“Concession 
Agreement”) with City for the operation of a concession(s) located at Denver International DEN (“DEN”); and 
 
WHEREAS, Guarantors wholly own the limited liability company of Concessionaire. 
 
NOW THEREFORE, inducement to City entering into said Concession Agreement, which City would not 
enter but for this Guaranty, and in consideration of Guarantors' interest in the Concession Agreement, which 
Guarantors expressly acknowledge, the undersigned Guarantors do hereby, guarantee, covenant, assent 
and agree as follows: 
 

1. Guaranty of Payment and Performance. Guarantors hereby assent to all terms and conditions of the 
Concession Agreement heretofore or hereafter made by Concessionaire and jointly, severally and 
individually, and unconditionally and irrevocably guarantee to City the payment and full performance 
and observance by Concessionaire of all covenants, conditions, obligations, indebtedness, liabilities, 
and conditions contained the Concession Agreement. 
 

2. Independent Obligations. Guarantors’ liability under this Guaranty is unlimited and the obligations of 
Guarantors to City shall be continuing until all indebtedness is fully and finally paid. A separate action 
or actions may be brought and prosecuted against Guarantor, without regard to whether any action 
is brought against Concessionaire or whether Concessionaire is joined in any such action or actions. 
No circumstances shall operate to discharge, bar, suspend, or delay City’s right to enforce any 
obligation of Concessionaire to City (including but not limited to the effect of any statute of limitations 
or the Bankruptcy Code or any similar present or future federal or state law) or have any effect upon 
the enforceability of Guarantors’ obligations to City hereunder. 
 

3. City’s Right to Select Remedies. City may proceed against Guarantors hereunder without proceeding 
against Concessionaire, without proceeding against any other person, or without proceeding against 
or exhausting any security now or hereafter held by City for the obligations hereby guaranteed, and 
without pursuing any other right or remedy available to City whatsoever. 
 

4.  City’s Delays and Waivers. No delay, forbearance, neglect or omission on City’s part in exercising 
any right or remedy shall operate as a waiver of such right or remedy or any other right or remedy. A 
waiver on any one occasion shall not be construed as a bar to or waiver of any right or remedy on 
any future occasion. No waiver or consent by City, and no purported amendment of this Guaranty, 
shall be binding upon City unless it is in writing and signed by City. 
 

5. Waivers by Guarantors; Payment of Collections Expenses. Guarantors waive all presentments, 
demands for payments or performance, notices of nonpayment or nonperformance, notices of 
default, protests, notices of protest, notices of dishonor, notice of acceptance of this Guaranty, and 
all other notices whatsoever, and agrees to pay on demand all costs and expenses, including 
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reasonable attorney fees, which may be incurred by City in connection with the enforcement of this 
Guaranty, together with interest at the rate stated in the Concession Agreement. 
 

6. Liability of Guarantors. The liability of the Guarantors shall not be affected by reason of: 
 

a. City's delay, waiver, forbearance or neglect in enforcing any covenant against Concessionaire 
or Guarantors; 
 

b. City's failure to notify Guarantors of any default by Concessionaire; 
 

c. Any amendment, variation, extension or renewal of the Agreement agreed to by City and 
Concessionaire whether with or without the notice to or knowledge of Guarantors; 
 

d. Any assignment or termination of the Agreement or any subleasing or abandonment by 
Concessionaire of all or part of the Concession Space or its interest in the Agreement; 
 

e. Any other security which City may now or hereafter possess or obtain with respect to the 
Agreement, or the surrender or release by City of any portion thereof; or, 
 

f. Any termination of the Agreement, to the extent that Concessionaire thereafter continues to 
be liable to City. 
 

7. The Guaranty shall be binding upon each of the Guarantors, their respective heirs, successors, 
assigns and legal representatives, and shall endure to the benefit of City, its successors, assigns 
and legal representatives. 
 

8. This Guaranty shall apply to any defaults under the Agreement, whether inchoate or matured, 
occurring, accruing, or with the passage of time would have occurred or accrued on or before the 
expiration of the term or any extended term of the Concession Agreement. 
 

9.  Applicable Law. This Guaranty shall be construed and enforced in accordance with the laws of the 
State of Colorado. Wherever possible, each provision of this Guaranty shall be interpreted so as to 
be effective and valid under applicable law, but if any provision hereof shall be prohibited by or invalid 
under such law, such provision shall be ineffective to the extent of such prohibition or invalidity, 
without invalidating the remainder of such provision or the remaining provisions of this Guaranty. 
 

10. Consent to Jurisdiction. For purposes of any action relating to this Guaranty, Guarantors hereby 
consents to the personal jurisdiction of the state and federal courts of the State of Colorado. 
 

[SIGNATURE PAGE FOLLOWS] 

 

 

 

 



IN WITNESS WHEREOF, the undersigned Guarantors, intending to be legally bound, have caused this 
instrument to be executed as of the day and year listed below. 

Executed this J f day of /1cu-Ch ;J v J f: . 

Guarantor (Travel Retail West, LLC): 

STATE OF COLORADO 

) SS. 

COUNTY OF Dt:'l\ .. }JC( ) 

Subscribed, acknowledged and sworn to before me this.) ~ay of ~'lA.v..: \&.. ,.? v 1 i by 

WITNESS my hand and official seal. 

My Commission Expires: 

. - ISAAttRAWFoRD 
NOTARY PUBLIC 

STATE OF COLORADO 
NOTARY ID 201440U~808 

MyCommissfon Nplres ~21-2018 
--------~--~---

DIA Retail Fashion, LLC 

a~---
. Notary Public 

I 
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EXHIBIT F (INSURANCE CERTIFICATE & SURETY FORMS) 
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CITY AND COUNTY OF DENVER 
INSURANCE REQUIREMENTS - DEPARTMENT OF AVIATION  

 
  

Certificate Holder: 
 

 

CITY AND COUNTY OF DENVER 
Attn: Risk Management, Suite 8810 
Manager of Aviation 
Denver International Airport 
8500 Pena Boulevard, Room 8810 
Denver CO  80249 

      

 
CONTRACT NAME & NUMBER TO WHICH THIS INSURANCE APPLIES: Retail Concessions at DIA 
 
I. MANDATORY COVERAGE 
 
Colorado Workers’ Compensation and Employer Liability Coverage  

 
Coverage:  COLORADO Workers’ Compensation 
      
Minimum Limits of Liability (In Thousands) 
 
WC Limits:                          $100, $500, $100 
 
And Employer’s Liability Limits: 
 
Any Policy issued under this section must contain, include or provide for the following: 

1. All States Coverage or Colorado listed as a covered state for the Workers’ Compensation 
2. Waiver of Subrogation and Rights of Recovery against the City and County of Denver (the “City”), its officers, 

officials and employees. 
 
 
Commercial General Liability Coverage 

 
Coverage:   Commercial General Liability (coverage at least as broad as that provided by ISO form 

CG0001 or equivalent) 
 
Minimum Limits of Liability (In Thousands): 

 
         Each Occurrence:    $1,000 
         General Aggregate Limit:    $2,000 
         Products-Completed Operations Aggregate Limit: $2,000 
         Liquor Liability    $2,000 
         Personal & Advertising Injury:    $1,000 
 

 
        Any Policy issued under this section must contain, include or provide for the following: 

1. City, its officers, officials and employees as additional insureds, per ISO form CG2010 and CG 2037 or 
equivalents. 

2. Coverage for defense costs of additional insureds outside the limits of insurance, per CG0001. 
3. Liability assumed under an Insured Contract (Contractual Liability).   
4. The full limits of coverage must be dedicated to apply to this project/location, per ISO form CG2503 or 

equivalent.    
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5. Waiver of Subrogation and Rights of Recovery, per ISO form CG2404 or equivalent. 
6. Separation of Insureds Provision required 
7. General Aggregate Limit Applies Per: Policy ___Project __X__Location_____, if applicable 

  
 
Commercial Crime Insurance 
 
The minimum limits of Commercial Crime insurance covering but not limited to loss arising from employee theft, 
employee dishonesty, forgery or alteration, robbery, burglary, embezzlement, disappearance, destruction; money 
orders and counterfeit currency; depositors forgery; computer fraud, on premises and in transit are: 
 
 Minimum Limits of Liability (In Thousands):     Each Occurrence:   $1,000 
 

Network Security and Privacy Liability:   
 
Concessionaire shall maintain Network Security and Privacy Liability coverage with limits of 
$1,000,000 per occurrence and $1,000,000 policy aggregate covering claims involving privacy 
violations, information theft, damage to or destruction of electronic information, intentional and/or 
unintentional release of private information, alteration of electronic information, extortion and network 
security.   If such insurance is maintained on an occurrence form basis, Concessionaire shall maintain 
such insurance for an additional period of one (1) year following termination of Contract. If such 
insurance is maintained on a claims-made basis, Concessionaire shall maintain such insurance for an 
additional period of three (3) years following termination of the Contract. Policy shall include coverage 
for costs associated with breach notification, credit monitoring, PCI and regulatory fines and penalties. 

 
Business Automobile Liability Coverage 
 

         Coverage:  Business Automobile Liability (coverage at least as broad as ISO form CA0001) 
 
         Minimum Limits of Liability (In Thousands):    Combined Single Limit   $1,000 
 
 

Any Policy issued under this section must contain, include or provide for the following: 
 1. Symbol 1, coverage for any auto.  If no autos are owned, Symbols 8 & 9, (Hired and Non-owned) auto liability.  
 2. If this contract involves the transport of hazardous cargo such as fuel, solvents or other hazardous materials 

may occur, then Broadened Pollution Endorsement, per ISO form CA 9948 or equivalent and MCS 90 are required. 
 

 
II. ADDITIONAL COVERAGE 
 
Umbrella Liability  

  
Coverage: 
 
 Umbrella Liability, Non Restricted Area 
 Minimum Limits of Liability (In Thousands)  Each Occurrence and aggregate 

 $1,000 
  
 Umbrella Liability, Unescorted airside access 
 Minimum Limits of Liability (In Thousands)  Each Occurrence and aggregate 

 $9,000 
 
 
        Any Policy issued under this section must contain, include or provide for the following: 

1. City, its officers, officials and employees as additional insureds. 
2. Coverage in excess of, and at least as broad as, the primary policies in sections WC-1, CGL-1, and BAL-1. 
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3. If operations include unescorted airside access at DIA, then a $9 million Umbrella Limit is required. 
 
Property Coverage 
 
 Coverage: Personal Property, Contents, Fixtures, Storage, Tenant Improvements and Betterments 
          
              Minimum Limits of Liability (in Thousands): 

 o 100% of the Replacement Cost value of Personal Property, Contents, Fixtures, Tenant Improvements and 
Betterments 

o Covered Cause of Loss – Special Form including glass coverage and signs 
o Replacement Cost Endorsement 

 
Any Policy issued under this section must contain, include or provide for the following: 

1. City, its officers, officials and employees as additional insureds. 
2. Waiver of Subrogation Applies to City as Landlord for any protected Landlord Property. 
3. In the event of payment of any Loss involving Tenant Improvements and Betterments, permanent fixtures, etc, the 

insurance carrier shall pay the City (as Landlord) its designee first for said property loss 
 
Coverage:   Business Interruption Insurance 
   

          Concessionaire shall procure and maintain Business Interruption insurance in such amounts 
as will reimburse     Concessionaire for direct or indirect loss of earnings attributable to the perils 
commonly covered by the Concessionaire’s property insurance described above, which shall 
include losses arising from mechanical failures on or interruption of services to Airport premises. 
 

 
III. ADDITIONAL CONDITIONS 
It is understood and agreed, for the benefit of the City, that the following additional conditions shall apply to all coverage specified 
herein: 
 

1. All coverage provided herein shall be primary and any insurance maintained by the City shall be considered excess. 
2. The City shall have the right to verify or confirm, at any time, all coverage, information or representations contained 

herein, and the insured and its undersigned agent shall promptly and fully cooperate in any such audit the City may 
elect to undertake.  

3. Advice of renewal is required 
4. With the exception of Workers Compensation insurance, all insurance companies issuing policies hereunder must 

carry at least an A -VI rating from A.M. Best Company or obtain a written waiver of this requirement from the City’s 
Risk Administrator. 

5. Compliance with coverage requirement by equivalent herein must be approved in writing by the City’s Risk 
Administrator prior to contract execution. 

6. No changes, modifications or interlineations on these Insurance Requirements shall be allowed without the review 
and approval of the Risk Administrator prior to contract execution.   

  7. The Insured named above shall promptly advise the City in the event any general aggregates or other aggregate 
limits are reduced below the required per occurrence limits.  At the Insured’s expense, the Insured will reinstate the 
aggregate limits to comply with the minimum requirements and shall furnish to the City a new Certificate showing 
such coverage is in force. 

 
IV. NOTICE OF CANCELLATION 
It is understood and agreed that should any Policy issued hereunder be cancelled or non-renewed before 
the expiration date thereof, or sustain a material change in coverage adverse to the City, the issuing 
company or its authorized Agent shall give notice to the Department of Aviation in accordance with policy 
provisions. 
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ISSUING BANK IDENTIFICATION: 
DATE: 

 
IRREVOCABLE LETTER OF CREDIT NO._______________________: 
 
BENEFICIARY:   
CITY AND COUNTY OF DENVER 
DEPARTMENT OF AVIATION 
DENVER INTERNATIONAL AIRPORT 
AIRPORT PROPERTY OFFICE/AIRPORT OFFICE BLDG. 
8500 PENA BOULEVARD, ROOM 9870 
DENVER, COLORADO 80249-6340 
 
APPLICANT: 
 
 
LADIES AND GENTLEMEN: 
 
WE HEREBY ISSUE IN YOUR FAVOR OUR IRREVOCABLE LETTER OF CREDIT FOR THE ACCOUNT 
OF _______________________________, FOR UP TO THE AGGREGATE AMOUNT OF 
USD____________________ (_______________________ AND NO/100 U.S. DOLLARS) AVAILABLE 
SOLEY BY YOUR DRAFT(S) AT SIGHT DRAWN ON US AND ACCOMPANIED BY THE FOLLOWING 
DOCUMENTS: 
 
1. THE ORIGINAL OF THIS LETTER OF CREDIT AND ALL AMENDMENTS THERETO, IF ANY. 
 
2. BENEFICIARY'S SIGNED AND DATED STATEMENT READING AS FOLLOWS:  
 

"DENVER'S MANAGER OF AVIATION HAS DECLARED A DEFAULT OR VIOLATION 
UNDER THE _____________________________________________________ Agreement 
BETWEEN THE CITY AND COUNTY OF DENVER AND 
____________________________, AT DENVER INTERNATIONAL AIRPORT" AND/OR 
"THE RULES AND REGULATIONS FOR THE MANAGEMENT, OPERATION, CONTROL 
AND USE OF THE DENVER MUNICIPAL AIRPORT SYSTEM, ADOPTED JANUARY 11, 
1994, WITH SUCH AMENDMENTS,REVISIONS,ADDITIONS AND EXTENSIONS AS MAY 
FROM TIME TO TIME BE ADOPTED ("AIRPORT RULES AND REGULATIONS") AND/OR 
THE DENVER INTERNATIONAL AIRPORT TENANT DEVELOPMENT GUIDELINES AS 
FROM TIME TO TIME THEY MAY BE AMENDED, REVISED OR SUPPLEMENTED." 

 
PARTIAL DRAWINGS ARE ALLOWED. 
 
ALL DRAFTS DRAWN MUST BE MARKED “DRAWN UNDER _____________________ BANK, N.A., 
LETTER OF CREDIT NO.___________DATED___________.” 
 
WE HEREBY ENGAGE WITH THE DRAWERS, ENDORSERS AND BONA FIDE HOLDERS THAT ALL 
DRAFTS DRAWN UNDER AND IN COMPLIANCE WITH THE TERMS AND CONDITIONS OF THIS 
CREDIT WILL BE DULY HONORED UPON PRESENTATION FOR PAYMENT OF THIS ORIGINAL 
LETTER OF CREDIT AND THE ABOVE SPECIFIED DOCUMENT AT THIS OFFICE BEFORE THE CLOSE 
OF OUR BUSINESS ON OR BEFORE _______________. PURSUANT TO U.S. LAW WE ARE 
PROHIBITED FROM ISSUING, TRANSFERRING, ACCEPTING OR PAYING LETTERS OF CREDIT TO 
ANY PARTY OR ENTITY IDENTIFIED BY THE OFFICE OF FOREIGN ASSETS CONTROL, U.S. DEPT. 
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OF TREASURY, OR SUBJECT TO THE DENIAL OF EXPORT PRIVILEGES BY THE U.S. DEPT. OF 
COMMERCE. 
 
THIS LETTER OF CREDIT IS SUBJECT TO THE UNIFORM CUSTOMS AND PRACTICE FOR 
DOCUMENTARY LETTER OF CREDITS (2007 Revision) and/or THE INTERNATIONAL STANDBY 
PRACTICES (1998), INTERNATIONAL CHAMBER OF COMMERCE PUBLICATION NO. 600 AND AS TO 
MATTERS NOT GOVERNED BY THE REFERENCED DOCUMENTS, THIS CREDIT SHALL BE 
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF 
COLORADO. 
 
ALL CORRESPONDENCE AND ANY DRAWINGS HEREUNDER ARE TO BE DIRECTED TO 
___________ 
 
____________________ BANK, N.A. 
 
_____________________________ 
AUTHORIZED SIGNATURE 
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Bond No.____________________ 

PERFORMANCE BOND 

KNOW ALL MEN BY THESE PRESENTS, that we, the undersigned _____________________________, 
organized under the laws of _____________and authorized to transact business in the State of Colorado, 
hereinafter referred to as the “PRINCIPAL” and _________________, a _____________________ 
organized under the laws of the State of ________________, and authorized to transact business in the 
State of Colorado, hereinafter referred to as “SURETY,” and held and firmly bound unto the CITY AND 
COUNTY OF DENVER, a municipal corporation of the State of Colorado, hereinafter referred to as the 
“OBLIGEE,” in the penal sum of ________________________________ and __/100 Dollars 
$____________________), lawful money of the United States of America, for the payment of which sum the 
principal and Surety bind ourselves and our heirs, executors, administrators, successors and assigns, jointly 
and severally by these presents. 

Commencing the ___ day of __________, 20__, and ending the ___ day of __________, 20__. 

WHEREAS, the Principal has entered into a written agreement with the Obligee for 
“_________________________ Agreement between the City and County of Denver and 
____________________.” At Denver International Airport (“DEN”), and the term of said agreement is as 
indicated below: 

Commencing the _____ day of ______, 20__, and ending the ____ day of _____, 20__. 

WHEREAS, the Principal by virtue of entering into said agreement(s), license, permit or permission with the 
Obligee is, among its others duties, obligated to comply with the Rules and Regulations for the Management, 
Operation, Control, and Use of the Denver Municipal Airport System, adopted January 11, 1994, with such 
amendments, revisions, additions and extensions as may from time to time be adopted, (“DEN Rules and 
Regulation”), the DEN Concession Handbook and DEN Tenant Work Permit Handbook as from time to time 
they may be amended, revised or supplemented. 

NOW, THEREFORE, the condition of this obligation is such, if the Principal shall and will in all particulars 
well, truly, promptly and faithfully observe, perform and abide by each and every covenant, condition, and 
part of said agreement, license, permit or permission; Rules and Regulations for the Management, 
Operation, Control, and Use of the Denver Municipal Airport System, adopted January 11, 1994, with such 
amendments, revisions, additions and extensions as may from time to time be adopted, (“DEN Rules and 
Regulation the DEN Concession Handbook and DEN Tenant Work Permit Handbook as from time to time 
they may be amended, revised or supplemented; and if the Principal shall pay all loss, costs, expenses or 
damage to Obligee caused by Principal’s noncompliance with or breach of any agreements, laws, statutes, 
ordinances, rules or regulations pertaining to such agreements, licenses, permits, or permissions issued to 
the Principal, then this obligation shall be and become void, otherwise it shall remain in full force and effect. 

PROVIDED, that if this bond is for a fixed term, it may be continued by Certificate executed by the Surety; 
and 

PROVIDED FURTHER, that the said Surety, for value received, hereby stipulates and agrees that any and 
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all amendments, supplements, extensions of terms or other such changes in the agreement(s) identified 
above or compliance or noncompliance with the formalities in the said agreement(s) for making such 
changes shall not affect the Surety’s obligations under this bond and the Surety hereby waives notice of any 
such changes. 

[Signature Page Follows] 

 

IN WITNESS WHEREOF, said Principal and said Surety have executed these presents as of this ____ day 
of ________, 20__. 

 

Company______________________ 

By: 

 

Witness Principal 

_________________________ Insurance Company 

By: 

_________________________, Attorney-in-Fact 
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EXHIBIT G (ACDBE COMMITMENT FORM) 
  



ACDBE COMMITMENT FORM 

DENVER INTERNATIONAL AIRPORT 
CITY AND COUNTY OF DENVER 

DIVISION OF SMALL BUSINESS OPPORTUNITY 

Proposal for: DIA Retail Fashion. LLC, Various Concourse Band C Concession 

SECTION A- PROPOSER INFORMATION 

Name of Firm: DIA Retail Fashion, LLC 

Address: 3217 Quivas St. 

City: Denver State: CO Zip: 80211 

Contact Person: Jennifer Fiechuk Telephone: 303-638-9291 

Email: jennifer@jafconcessions.com 

Is your firm ACDBE Certified: 1:21 Yes, If Certified, Attach Certification Letter 
0No 

SECTION B -ACDBE COMMITEMENT 

The ACDBE goal on this concession is 25%. 

NOTE: The DSBO will only credit ACDBE participation that is certified as such by the City 
and County of Denver, Division of Small Business Opportunity (DSBO) or the Colorado 
Department of Transportation. 

1. The undersigned proposer/concessionaire has satisfied the ACDBE concession 
requirements in the following manner (please check the appropriate space). 

[8l The proposer is committed to a minimum of 25% ACDBE utilization on this 
concession contract which meets or exceeds the ACDBE goal on this 
concession opportunity. The amount and type of participation proposed will 
become a firm commitment in the Lease Agreement. 

D The proposer, unable to meet the ACDBE goal, is committed to a minimum of 
Click here to enter text% ACDBE utilization on this concession contract and 
submits its documentation demonstrating good faith efforts. 

D The proposer is unable to meet the ACDBE goal and submits documentation 
demonstrating good faith efforts. 

2. Identify ACDBE sub-concessionaire, ACDBE joint venture partner, ACDBE equity 
partnership or other legal ACDBE business arrangement that meets ACDBE goal and 
eligibility standards in 49 CFR Part 23. 



NOTE: An ACDBE Letter of Intent must be submitted for all ACDBE suppliers listed 
below. Attach copy of the ACDBE Certification Letter for all ACDBEs, regardless of 
participation type. 

Name & Address of ACDBE Firm Role of ACDBE % Level of 
Particioation 

JAF Concessions, LLC Please refer to Ammendment 1, 25% 
3217 Quivas St. Exhibit 8 of the operating 
Denver. CO 80211 aQreement 

(Use Additional Sheets if Necessary) 

ACDBE UTILIZATION - VENDOR/SUPPLIERS OPPORTUNITIES 

NOTE: Complete only if suppliers will be used to meet any portion of the ACDBE goal 

List all actual and anticipated major vendors/suppliers; include bothACDBE and non-ACDBE, to be utilized 
on the concession (use additional sheets if necessary). Examples: Janitorial services, accounting services, 
HR services, etc. 

NOTE: The DSBO will only credit ACDBE participation that is certified as such by the City and 
County of Denver, Division of Small Business Opportunity (DSBO) or the Colorado Department of 
Transportation. 

LOI& 
Work to be Performed or Estimated Name and Address of Cert Business Area Goods/Services to be Amount ACDBE Company Letter provided ($) 

y N Attached 

N/A D D 

D D 

D D 

D D 

D D 

D D 



(Use Additional Sheets if Necessary) 

SECTION C - GOOD FAITH EFFORTS 

NOTE: Complete only if the ACDBE goal was not achieved. 

The following items are minimally considered as good faith efforts and demonstrate specific 
initiatives made in attempting to achieve the concession specific ACDBE goal. Proposers are not 
limited to these particular areas and may include other efforts deemed appropriate. Please feel 
free to elaborate on any question below. 

GOOD FAITH EFFORT QUESTIONS y N 

1. ff anolicable. did vou attend ore-oroposal conference? D 

2. Did vour firm reouest and obtain a coov of the certified ACDBE firms? D 

3. Were AC DBE firms contacted or solicited for concession oarticioation? D 

4. Provide listing of solicited ACDBE firms with whom contact was made? D Please identify name of company, contact person, date, phone number·and briefly describe 
nature of solicitation. (Include as an Attachment} 

5. Was direct contact made with the City's DSBO office? D If yes, please identify date/person contacted and assistance sought. (Include as an 
AttachmentJ 

6. Identify all ACDBE support agencies/associations contacted for ACDBE assistance or 
solicitation (Minority Chambers of Commerce, purchasing councils, contractor groups, etc.). D 
(Please attach copies of solicitation letters of assistance and/or describe, as an 
Attachment to this section. the personal contact made) 

7. Were concession-related opportunities to this project advertised in minority/women 
newspapers and trade journals? (If yes, please include a copy of the advertisement or D 
detail the name of the publlcation(s), date of advertisement and describe the 
solicitation) 

8. Were cooies of concession RFP furnished to anv ACDBEs? D 

9. Identify efforts made to assist interested ACDBEs in obtaining bonding, insurance, or line of D credit. (Please detail any assistance that was provided or if they were referred, to 
whom} 

10. Discuss efforts made to define additional elements of the work proposed to be performed D 
by ACDBEs fn order to increase the likelihood of achievinq the ACDBE qoal. 

11. List, as an Attachment, all ACDBE negotiations and/or bids received but rejected. Identify 
company name, contact person, telephone number, date, trade area and the reason for 
reiectina the orooosal or bid. 

D 

D 

D 

D 

D 

D 

D 

D 

D 

D 

12. Discuss any other effort(s) aimed at involvina ACDBEs (Include as an Attachment): D D 



(a) Identify any specific efforts to divide work, in accordance with normal industry practices, 
to allow maximum ACBE participation. 

(b) Discuss joint ventures initiatives, requesting second-tier ACDBE subcontracting, etc., if 
any. 

(c) List all other good faith efforts employed, please elaborate. 
(d) Discuss types of participation considered. If any methods were not pursued, please 

provide the rationale behind this decision. 

SECTION D ·AFFIRMATION 

I HEREBY AFFIRM THAT THE ABOVE INFORMATION IS TRUE AND COMPLETE TO 
THE BEST OF MY KNOWLEDGE. I FURTHER UNDERSTAND AND AGREE THAT, 
THTS DOCUMENT SHALL BE ATTACHED THERTO AND BECOME A BINDING PART 
OF THE CONCESSION CONTRACT. 

NAME AND TITLE OF AUTHORIZED OFFICIAL: 

Benny Klepach 

SIGNATURE:~~~~~~-f!l-~~~~~~~~~~~~~~~ 

DA TE:_3-25-2017 



l'D 
Office of Economic Development 

Division of Small Business Opportunity 
AC DBE 8500 Pena Boulevard, AOB #7810 

JOINT VENTURE ELIGIBILITY FORM Denver, CO 80249 
DENYER. Phone: (303} 342-2180 
'Tttl NILt HIGH CST,. Fax: C303) 342-2190 

Joint Venture means an association of two (2) or more business enterprises to constitute a single business enterprise to operate a 
concessions contract on City property for which purpose they combine their property, capital, efforts, skills and knowledge, and In which each 
joint venturer is responsible for a distinct, clearly defined portion of the work of the contract, performs a commercially useful function, and 
whose share In the capital contribution, control, management responsibiliUes, risks and profits of the joint venture are equal to Its ownership 
interest. Joint ventures must have an agreement In wrl!lng specifying the terms and conditions of the relationships between the joint venturers 
and their relationship and responsibility to the contract. 

The Division of Small Business Opportunity (DSBO) requires the following information be provided from participants of a prospective joint 
venture, to assist DSBO In evaluating the proposed joint venture. This Joint Venture Eligibility form and the Joint Venture Affidavit apply if 
ACDBEs participate In this joint venture. 

Please return this form, the Joint Venture Affidavit, a copy of your Joint Venture Agreement and any other documentation stated as required 
by DSBO in the RFP. mandatory pre-proposal meeting and/or other correspondence relating to the opportunity for which the Joint Venture will 
be submitted to: Division of Small Business Opportunity, 8500 Pena Blvd, AOB #7810, Denver, CO 80249, by the proposal deadline stated In 
the RFP. 

If you have questions regarding this process, please contact DSBO at 303-342-2180. 

Joint Venture lnfonnatton 

Name: DIA Retall Fashion, LLC I Contact Person: Jennlrer Fiechuk 

Address: 3217 Ouivas Street I Citv: Denver I State: co I Zlo:ao211 

Email Address: jannlfer@jafconcesslons.com I Phone: (303) 638-9291 

Joint Venture Participants 

Name: JAF Concessions, LLC I Contact Person: Jennlrer Flechuk 

Address: 3217 Qulvas Street I Citv: Denver I State:co I Zip:80211 

Email Address: jennlfer@jafconcesslons.com I Phone: 303-638-9291 

% Ownership: 25% ACDBE Certifying Entity: Denver ACDBE Certification Date: 6-10-2016 

Tvoe of Work for which Certification was aranted: CO UCP NAICS 541613, retail NAICS code in process 

Name: Travel Retail West, LLC I Contact Person: Jon Potash 

Address: 555 N.E. 185 Street, Suite 101 I Citv: Miami I State: FL I Zip: 33179 

Email Address: Jpotash@sfass.com I Phone: (303) 934-5300 

% Ownership: 75% ACDBE Certifying Entity: n/a ACDBE Certification Date: n/a 

Tvoe of Work for which Certification was oranted: n/a 

Name: I Contact Person: 

Address: I Citv: I State: I Zip: 

Email Address: I Phone: 

% Ownership: ACDBE Certifying Entity: ACDBE Certification Date: 

Tvoe of Work for which Certification was qranted: 



JOINT VENTURE ELIGIBILITY FORM 

- .. - .. 

ACDBE Initial Capital Contributions: $ 300,000 % 25 

Future capital contributions fexnlain reouirements) (attach additional sheets if necessary): 

Future Capllal that may be needed by the Joint Ventum to maintain and refurbish operations will be made pro-mta by the Joint Venture members. 75% 125% 

Source of Funds for the ACDBE Capital Contributions: 

Cash and Bank Financing 

Describe the portion of the work or elements of the business controlled by the ACDBE or DBE (attach additional sheets if 
necessarv): 

See attached "Exhibit B of Amendment 2, Members Rights, Roles and Responsibllilles• 

Describe the portion of the work or elements of the business controlled by non-ACDBE or DBE: (attach additional sheets if 
necessary) 

See attached Amendment 2, Exhibit 8, Members Rights, Roles and Responsibllilies" 

Describe there roles and responsibilities of each joint venture participant with respect to managing the joint venture (use 
additional sheets if necessary): 

a. ACDBE ioint venture oarticioant: 

Please see Sections 4.1 through 4 5, 5.1 of the operating agreement and Amendment 2, Exhibit A and B of the Operating Agreement 

b. Non-ACDBE iolnt venture participant: 

Please see Sections 4.1 through 4.5, 5.1 of the operating agreement and Amendment 2, Exhibit A and B or lhe Operating Agreement 

Describe the roles and responsibilities of each joint venture participant with respect to operation of the joint venture (use 
additional sheets if necessary): 

a. ACDBE lolnt venture oarticioant: 

Please see Sections 4.1 through 4.5, 5.1 or the operating agreement and Amendment 2, Exhibit A and B of the Operallng Agreement 

b. Non-ACDBE ioint venture oartlcioant: 

Please see Sections 4.1 through 4.5, 5.1 of the operallng agreement and Amendment 2, Exhibit A and B of !he Operating Agreement 

Which firm will be responsible for accounting functions relative to the joint venture's business? 3rd Party Accounting Firm 

Explain what authority each party will have to commit or obligate the other to insurance and bonding companies, financing 
Institutions suooliers subcontractors and/or other oarties? 

Theso types or c!ecislona will be made by the Joint Venlura Corporate Management Commllloo, subjact lo the raqulramenl that cenaln major decision• will reqyfra a unanimous vote or 111e both the 
ACOBE and Non-ACOBE norlnOf!I. 



JOINT VENTURE ELIGIBILITY FORM 

Geneml'lnformatfon 

Please provide information relating to the approximate~ of management, administrative, support and non-management 
employees that will be required to operate the business and indicate whether they will be employees of the ACDBE, non-
ACDBE or joint venture: 

Non-ACDBE/DBE A CD BE Joint Venture 

Management 4 

Administrative 

Support 

Hourly 30-40 
Emolovees 

Please provide the name of the person who will be responsible for hiring employees for the Joint Venture. The retail store GM 

Who will thev be emoloved bv? The employees wlll be employed by the Joint Venture 

Are any of the proposed joint venture employees currently employees of any of the joint Yes x No 
venture partners? Cvl c.J1 

If yes, please list the number and positions and indicate which firm currently employs the individual(s), (use additional sheets if 
necessary) 
Number of I nfa 

Position Employed By 
emoloyees 

Attached a copy of the proposed joint venture agreement, promissory note and/or loan agreement (If applicable}, and any 
and all written a~reements between the lolnt venture partners. 

list all other business relationships between the joint venture participants, including other joint venture agreements in which the 
parties are iointlv involved. 

JAF Concessions is 15% ACDBE Owner In DIA Heatth & Beauty, LLC dba MAC 
Cosmetics ell 

**If there are any significant changes In or pertaining to this submittal, the joint venture members 
must immediately notify the Division of Small Business Opportunity.** 

COMP-FRM-015 Rev. 07/2013 



I~~ DENVER 
., OFFICE OF ECONOMIC 

DEVELOPMENT 

June 10, 2016 

Jennifer Fiechuk 
JAF Concessions, LLC DBA JAF Concessions 
3217 Quivas Street 
Denver, CO 80211 

Dear Jennifer Fiechuk: 

Office of Economic Development 
Dlvlslon of Small Business Opportunity 

201 W. Colfax Ave, Dept. 907 
Denver, CO 80202 

p: 720.913.1999 
f: 720.913.1809 

www denvergoy.org/dsbo 

Denver International Airport 

Airport Office Bulld!ng, Suite 7810 
8500 Peiia Boulevard 

Denver, CO 80249-6340 

p: 303.342.2180 
f: 303.342.2190 

www.flydenver.com 

SUBJECT: Airport Concessionaire Disadvantaged Business Enterprise (ACDBE) Certification, 
Pursuant to 49 CFR Part 23 of the U.S. Department of Transportation's Regulations. 

The Division of Small Business Opportunity is pleased to inform you that JAF Concessions, LLC OBA 
JAF Concessions is certified as an Airport Concessionaire Disadvantaged Business Enterprise 
(ACDBE) pursuant to the US Department of Transportation's Regulation 49 CFR Part 23. Your firm will 
be listed on the Colorado Unified Certification Program's {UCP) on-line directory of eligible ACDBEs at 
www.coloradodbe.org. Your firm is certified with the following dates: 

May 22, 2014 to June 8, 2017 

JAF Concessions, LLC OBA JAF Concessions is eligible to participate as an ACDBE on US Department 
of Transportation financially-assisted projects in Colorado in the NAICS work codes and work specialties 
appearing below. · 

NAICS CODES: 
CO UCP NAICS-423220: FLOOR COVERINGS MERCHANT WHOLESALERS 
CO UCP NAICS-423610: CONSTRUCTION MATERIALS, ELECTRICAL, MERCHANT 
WHOLESALERS 
CO UCP NAICS-423610: LIGHTING FIXTURES, ELECTRIC, MERCHANT WHOLESALERS 
CO UCP NAICS-423710: FASTENERS (E.G., BOLTS, NUTS, RIVETS, SCREWS) MERCHANT 
WHOLESALERS 
CO UCP NAICS-541613: MARKETING CONSULTING SERVICES 
CO UCP NAICS-561499: ALL OTHER BUSINESS SUPPORT SERVICES 
CO UCPNAICS-722511: FULL SERVICE RESTAURANTS 
CO UCP NAICS-722513: LIMITED-SERVICE RESTAURANTS 

WORK SPECIALITY: 
Consulting Services to restaurants and bars (Menu design, ambiance, Marketing Strategy); Limited and 
Full Service Restaurant Management 

Your business enterprise is required to maintain an accurate mailing address, email address and telephone 
number information with DSBO. If any changes occur in the finn's legal structure, ownership, 
management, control, or work perfonned, you must notify OSBO immediately. Failure to report any of 
these changes may result in removal of your business enterprise from the Certification Directory and 
possible revocation of certification of your business enterprise as an A CD BE. 

The anniversary date of your firm's ACOBE certification is June 8, 2017. You will be notified prior to the 



anniversary date that eligibility must be re-evaluated. It is your responsibility to request and submit a 
renewal application and all of the documents required within the renewal application in order for your 
renewal to be processed. Pursuant to 49 CFR 26.83(i), submittal of this infonnation is required to ensure 
that there is no interruption of your finn's status as a certified A CD BE. 

You may visit http://businesslflydenver.com/bizops/smallBus.asp to view upcoming concession bidding 
opportunities. This letter must be attached to your Letter of Intent (LOI) for bidding opportunities in 
which you may be utilized for goal participation. 

Sincerely, 

Director 

-2-



DENVER 
TIU Mill HllOH CIT'\' 

May6, 2011 

Jennifer Flechuk 
JAF Concessions, LLC 
1655 Humboldt Street #101 
Denver, CO 80218 

Dear Jennirer Fiechuk: 

Office cf Economic DIMllopment 
Division or Small Business Opportunity 

201 W. Co la~ /We. Dept 907 

Denver. CO 80202 

p: 720.913 1999 

f: 720.913.1809 
www.milelligh com 

Denver lntcrnatlonel lllrport 
AlrportOlt•ce Building. Suite 7810 

8500 Pe~n Bou ·evard 

Denver, CO 80249-6340 

p: 303.342.2190 

I: 303.342.2190 

www.flydenver.c:m 

The Division of Small Business Opportunity is pleased to inform you that JN= Concessions, LLC DBA JAF Concessions is 
certified as an Airport Concessionaire Disadvantaged Business Enterprise (ACDBEJ pursuant lo the US Department of 
Transportation's Regulation 49 CFR Part 23. 

JAF Concessions, LLC OBA JAF Concessions is eligible to participate as an AC DBE on US Department of Transportation 
financially-assisted projects in Colorado in the work categories listed on !he enclosed attachment Your firm will be included on 
the Colorado Unified Certification Program's (UCP) on-line directory of eligible ACDBE's. You can access the directory at: 
www.dot.state.eo.us/app ucp. 

Certification Number. 8736 

Annual Update Due: May 4, 201.2 

This certificaUon is valid through May 4, 2014 but must be updated annually prior to the anniversary of the certification date. A 
reminder with instructions will be sent the month prior lo your annual due date. If you do not receive the reminder, it is your 
responsibility to request a Change Affidavit from !his off:ce. The annual updales are necessary to ensure no interruption in your 
firm's DBE el:gibility. If any change occurs in the firm's legal structure, ownership, management, control, or work performed, you 
must notify the Division of Small Business Opportunity immediately. 

The State of Colorado's UCP partners wish you great success in all your business endeavors. 

Enclosure: Certificate 

fer City Services 
Denvt.r gets it dOfle! 



JAF Concessions, LLC 
Certification #8736 

ls fi.ere6y certifiea as an Jlirport Concessionaire C])isaavantagea (jJusiness f£nterprise 
.~ pursuant to V.s. <Department of<Iransportation <IXBCE regufutionsfouna at 49 CP~ <Parts 
~ 23 and 26 and administered 6y Coforado 's VC<P. 
~ Work Codes 

~ 
~ 
~ 
~ 

80100-Alrport ConcessfolJS - Food and Beverage 
80401- Business & Professional Services (Consuftlng} 

Consulting Services to restaurants and bars (Menu design, ambiance, business plan, marketing strategy) 

~ Certification Date: May 5, 2011- May 4, 2012 

~ 'Iliis certification ezyires on tfie 4th day of ::May 2012. Jl new certificate wi{{ 6e issuea 
·~ ending every 3rcf year, upon successju{{y meeting annua{ renewa{ requirements. 
~ 

~ 5/~;t~ 
VC<.P <.Partner at City ana County of <Denver 



DENVER 
TIU MIU HIGH CITY 

May 6, 2011 

Jennifer Fiechuk 
JAF Concessions, lLC OBA JAF Concessions 
1655 Humboldl Street #101 
Denver. CO 80218 

Dear Jennifer Rechuk: 

omce of Economic Developmallt 
Oivlsum of Sma I Business Opportunity 

201 W. Colfax Aw. Dept 9{)7 

Denver, CO 80202 

p; 720.913.1999 

I: 720.913 1809 
www.mlleh1gh.com 

Denver International Airport 
Airport Otr.cc Building. Suite 7810 

8500 Pefi a Boulevard 

Denver, CO 80249-6340 

p: 303.342.2180 

I: 303.34:1.2190 

w-.w Oydenvar.rom 

The Division of Small Business Opportunity Is pleased to inform you that JAF Concessions, LlC DBA JAF Concessions is 
certified as a Disadvantaged Business Enterprise (DBEI pursuant to the US Department of Transportation's Regulation 49 
CFR Part 26. JAF Concessions, LLC OBA JAF Concessions Is eligible to participate as a DBE on US Department or 
Transportation financially-assisted projects in Colorado in the work categories listed on the enclosed attachment. Your firm will 
be included on the Colorado Unified Certification Program's (UCP) on-line directory of eligible DBE's. You can access the 
directory at www.dol.state.eo.us/app ucp/. 

Certification Number. 8736 

Annual Update Due: May 4, 2012 

This certification is valid through May 4. 2014 but must be updated annually prior to the anniversary of the certi!icafion date. A 
reminder with Instructions will be sent the month prior lo your annual due date. If you do not receive the reminder, it is your 
responsibility lo request a Change Affidavit from this office. The annual updates are necessary to ensure no interruption in your 
finn's DBE eflgibility. tf any change occurs in the finn's legal structure, ownership, management, c:ontrol, or work performed, you 
must notify the Division of Small Business Opportunity immediately. 

The State of Colorado's UCP partners wish you great success in alt your business endeavors. 

Enclosure; Certificate 
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~ ~ ~ JAF Concessions, LLC ~· 
~ Certification #8736 ~ 
~ Is liere6y certified as a <Disadvantaged <Business 'Enterprise pursuant to V.S. ©epartment of ~ 
~ 'fransportation rn<.B'E regufations founcf at 49 CP<J?.,, CJJarts 23 ana 26 ancf acfministerecf 6y ~·· 
~ Coforarfo 's VC<.P. ~ 
~ Work Codes .~ 

~ 50103 - Consulting ~ 
~ Consulting Services to restaurants and bars (Menu design, ambiance, business plan, marketing strategy) .~ 
JJ r·.t 

~ ~ ~ Certification Date: May 5, 2011-May 4, 2014 ~ 

I~ 'l'liis certification ex:pires on tlie 4tli day of :May 2014 . .fl new certificate wi[[ 6e issuecf ~ 
~ en&ng eve!Y Jrd year, upon successfuIEy meeting annua[ renewa[ requirements. ~ 

''1 ~ 
~ 
.~ 
~ ,,·t 

~ 
~ 

~,....,....:.., .... ~ .... 11 

5/6/11 
'TameCa Lee, <Director 
VC<P <Partner at City anc{ County of <Denver 

<Date 



OPERATING AGREEMENT 

OF 

DIA RETAIL FASHION, LLC 

This OPERATING AGREEMENT (this "Agreement") of DIA Retail Fashion, LLC (the 
"Company"), a Colorado limited liabiJity company, is made as of the 12th day of November, 
2012, by and among the Company, JAF Concessions, LLC, a Colorado limited Iiubility company 
with offices at 1655 Humboldt Street, Unit 101, Denver, Colorado 80218 ("JAF Concessions"), 
and Travel Retail West, LLC., a Florida limited liability company with an address of 555 NE 185 
Street, Unit IO l, Miami, Florida 33179 ("Retail Travel") and together with J AF Concessions , 
the "Members''. and each individually, a "Member"). 

WHEREAS, Retail Travel and JAF Concessions desire to enter into a joint venture 
business relationship in which: (i) each wiJI become a Member of the Company, (ii) the 
Members will cause the Company to submit a proposal (the "Duty Free Proposal") in response to 
the Request for Proposal ("Duty Free RFP") dated April 29, 2013, issued by The City and 
County of Denver Department of Aviation for a specialty retail concession agreement' (the " 
Duty Free Lease") in Concourse A and Concourse B Mezzanine (the" Duty Free Premises") of 
Denver International Airport (the "Aimort"); and (iii) the Company, if declared the winner of the 
Duty Free RFP, will build and operate a specialty retail store offering tax & duty free/duty paid 
retail items at the Duty Free Premises; and 

WHEREAS, JAF Concessions is a certified Airport Concession Disadvanlaged Business 
Enterprise ("ACDBE") as defined in 49 C.F.R. Part 23; and 

WHEREAS, each of the Retail Travel and JAF Concessions have specific experience 
and expertise in different aspects of the operntions of the Company and wish to specifically 
allocate to one another the authority to exercise certain operational control over those certain 
areas of operations specified herein; and 

WHEREAS, the Members desire to memorialize their commitment to each other by 
setting forth certain of their respective rights and obligations as Members, as well as certain rules 
for the management of the Cornpany•s affairs; and 

WHEREAS, the Members desire that their joint venture, in the fom1 of the Company, 
satisfy the applicable requirements of 49 C.F.R. Part 23 as interpreted in the Joint Venture 
Guidance published by the United States Department of Transportalion on July 17, 2008 
(collectively, the "ACDBE Requirements") and that the Retail Travel and JAF Concessions shall 
share in the capital contribution, control, management, risks, and profits of the joint venture to a 
degree commensurate with their respective ownership interests. The provisions of this 
Agreement shall be interpreted whenever possible to be consistent with and in furtherance of the 
foregoing. 

Operating Ag~mcnt - DIA Rclllil fashion. U..C 



NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 
of which is hereby acknowledged and includes the premises set forth above, the undersigned 
Members and the Company agree as folJows: 

SECTION 1 - DEFINITIONS 

1.1. Definitions. In this Agreement, the following terms shall have the meanings set 
fonh below. Defined terms not listed hereunder shall be defined as set forth elsewhere in this 
Agreement. 

(a) "ACDBE" shall have the meaning provided in the preamble to this 
Agreement. 

(b) "ACDBE Management Subcommittee" shaU have the meaning set forth in 
Section 4.2. 

(c) "Affiliare" of any specified Person (as defined herein) shall mean any other 
Person directly or indirectly controlling or controlled by or under direct or indirect common 
control with such specified Person. For purposes of this definition, "control," as used with 
respect to any Person, means lhe possession, directly or indireclly, of the power to direct or cause 
the direction of the management or policies of such Person. whether through the ownership of 
voting securities, by agreement or otherwise. For purposes of this definition, the terms 
"controlling," "controlled by" and "under common control with" have correlative meanings. 

(d) ''Airport" shall have the meaning provided in the first recital to this 
Agreement. 

(e) "Applicable Tax Rare" shall mean the highest marginal federal individual 
income tax rate for the character of income earned during the Fiscal Year. 

(t) "Articles of Organization" shall mean the Articles of Organization of the 
Company filed with the Colorado Secretary of Stale, as they may from time co time be amended. 

(g) "Business" shall mean the operation of a specialty retail facility selling 
fashions and accessories from the Duty Free Premises and/or recreational sports outerwear and 
equipment from the Recreational Sports Premises, as appropriaLe. 

(h) "Capital Accounr" shall mean lhe capital account of each Member as 
determined under Section 6. l. 

(i) "Capital Comribution" shall mean any contribution pursuant to Section 
3.5 by a Member to the capital of the Company in cash, property, services rendered or intangible 
property. 

U) "Capital Proceeds" shall mean (i) the proceeds of sale or condemnation of 
some or a11 of the assets of the Company, (ii) loan proceeds, (iii) Capital Contributions, and (iv) 
insurance proceeds (other than business interruption or similar insurance proceeds). 

Opcru1ing Agrel!mcm - DIA Retail F11shion, LLC 



(k) "Code" shall mean the Internal Revenue Code of 1986, as amended. 

(1) "Companv" shall have the meaning provided in the preamble to this 
Agreement 

(m) "Confidential lnfonnation" shall have the meaning provided in Section 
13. 

(n) 
in Section 4.1. 

"Corporate Management Committee" shall have the meaning as set forth 

(o) "Disapproval Notice" shall have the meaning provided in Section 10.3(b). 

(p) "Distribution" shall mean any cash and o!her property transferred to a 
Member by the Company in accordance with Sections 8.2, 8.3 or 11.2. 

(q) "Economic Risk of Loss" has the meaning set forth in Treas. Reg. § 1.752-
2(b)(l). 

(r) "Fiscal Year" shall mean the fiscal year of the Company established in 
accordance wilh Section 9.3. 

(s) "LLC Law" shall mean the Colorado Limited Liability Company Act. 

(t) "Maior Decision(s f' shall have the meaning as set forth in Section 
4.4. 

(u) "Maiority Interest" shalJ mean Membership Interests representing more 
than 50% of the total issued and outstanding Membership Interests of the Company. 

(v) "Management Committee" and "Management Committees" shall have 
the meanings as set forth in Section 4.1. 

(w) "Member'' shall mean each Person listed on Exhibit A, as such may be 
amended from time to time. 

(x) "Membership Interest" shall mean, with respect to each Member, the 
Member's share of Lhe Profits and Losses of, and the right lO receive distributions from, the 
Company (but only if the Member's Capital Contribulion has been made as required). Each 
Member's Membership Interest is represented by the percentage interest set forth on Exhibit A. 

(y) "Net Cash Flow" with respect to any Fiscal Year shall mean: 

(i) all cash receipts of the Company during such Fiscal Year other 
than the receipt of Capital Contributions and Capital Proceeds; 

(ii) plus the net reduction in any cash reserves that are established and 
maintained by the Company in an amount that the Corporate Management Committee deems in 
its sole discretion co be reasonably necessary or appropriate for any purpose of the Company; 

3 
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(iii) Jess aJl cash disbursements paid by the Company during such 
period (other than distributions made to the Members funded with Capital Proceeds); and 

(iv) less the net increase in any cash reserves that are established and 
maintained by the Company in an amount that the Corporate Management Committee deems in 
its sole discretion to be reasonably necessary or appropriate for any purpose of the Company. 

(z) "Person" shall mean any individual, corporation, governmental 
authority, limited liability company, partnership, trust, unincorporated association or olher entity, 
whether domestic or foreign. 

(aa) "Prime" shaU mean the Wall Street Journal prime rate, as published in the 
print edition of the Wall Street Journal from time to time or if that publication no longer provides 
a prime rate, then the prime rate as published by a recognized national institution. 

(bb) "Profits" and "Losses" shall mean an amount equal to the Company's 
taxable income or loss for each Fiscal Year or other period, determined in accordance with Code 
§ 703(a) (for this purpose, all items of income, gain. loss, or deduction required to be stated 
separately pursuant to Code §703(a)(l) shaH be included in taxable income or loss) with the 
following adjustments: 

(i) Any income of the Company that is exempt from federal, state and 
local income tax sha11 be added to such taxable income or subtracted from such loss~ and 

(ii) Any expenditures of the Company described in Code 
§705(a)(2)(B) or treated as Code §705(a)(2)(B) expenditures pursuant to Treas. Reg. §I.704-
l(b)(2)(iv)(i), and not otherwise taken into account in computing taxable income or loss pursuant 
hereto, shall be subtracted from such taxable income or added to such loss; and 

(iii) Any item that is specially allocated pursuant to Section 7.2 or 7.3 
shall not be taken into account in computing Profit or Losses. 

(cc) "Selling Member" shall mean a Member that sells (or conlracls to sell) a 
Membership Interest. 

{dd) "Taxable Income" shall mean the excess of the cumulative taxable 
income over cumulative taxable losses. For this purpose, all items of income. gain, loss or 
deduction required to be stated separately pursuant to Code §703(a)(1) shall be included in 
taxable income or loss. 

(ee) "Treasurv Regulations" or "Treas. Reg." shall mean all final, temporary. 
and proposed regulations promulgated under the Code. 

(ff) "Trcmsfer" means any voluntary or involuntary ace by which a Member 
makes, or attempts or purports to make, or suffers to occur. any gift. sale, mortgage, pledge, 
assignment, hypothecation, encumbrance or other disposition of any Membership Interest, or 
interest therein. owned by the Member. The term "Transfer" includes any transfer which truces 
place by operation of law or otherwise, and also includes any purported transfer, assignment., sale or 
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other disposition: by assignment of law. as a result of the appointment of a trustee in bankruptcy for 
any Member. under any judgment or order, as the result of the appointment of a receiver for any 
Member, or as a result of any assignment for the benefit of creditors. 

SECTION 2-0RGANIZATION 

2.1 Formation and Name. The Company was formed as a Colorado limited liability 
company pursuant to Articles of Organization filed with the Colorado Secretary of State. The 
name of the Company is DIA Retail Fashion, LLC. 

2.2 Principal Place of Business. The Company's principal address within the state 
of Colorado is 1655 Humboldt Street, Unit 101. Denver, Colorado 80218. The place of business 
of the Company within the state of Colorado shall be at the Airport. The Company may establish 
any other places of business as the Corporate Management Committee may from time to time 
deem advisable. 

2.3 Purposes. The Company is formed for all lawful business purposes relating to 
the ownership and operation of the Business on the Premises under the Lease. 

SECTION 3 - MEMBERS AND CAPITAL CONTRIBUTIONS 

3.1 Names and Addresses. The names and addresses of the Members are as set forth 
in Exhibit A to this Agreement, as such Exhibit may be amended from time to time. As shown 
on Exhibit A, as of the Effective Date the Membership Interests are owned as follows: 

Retail Travel 
JAF Concessions 
Total 

75% 
25% 

100% 

3.2 Books and Records. The Company shall keep books and records of accounts and 
minutes of all meetings of the Members. 

3.3 Information. In addition to information otherwise available to a Member by Jaw, 
each Member may inspect the Articles of Organization, the Operating Agreement, any minutes 
of any meeting of the Members, the minutes of the meetings of the Management Commillecs, 
and any tax returns of the Company for the immediately preceding three (3) Fiscal Years during 
ordinary business hours and at the principal place of business of the Company in Colorado. In 
lieu of an inspection and upon a Member's request and sole expense, the Company shall provide 
any Member that makes such request with copies of all financial infonnation pertaining to the 
operations of the Company for the immediately preceding three (3) Fiscal Y cars and copies of 
the minules of all meetings of the Management Committees, subject to the Confidentiality 
obligations set forth in this Agreement. 

3.4 Limitation of Liability. Each Member's liability shall be limited as set forth in 
this Agreement, the LLC Law and other applicable law. A Member shall not be personally liable 
for any indebtedness. liability or obligation of the Company, except that each Member shall 
remain personally liable for the payment of the Member's Capital Contribution and as otherwise 
set forth in this Agreement, the LLC Law and any other applicable law. 
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3.5 Capital Contributions. Each Member shall contribute ilc; agreed-upon initial and 
additional Capital Contributions to the Company in proportion to its respective Membership 
Interest. The total estimated initial Capital Contribution commitments of the Members are set 
forth in Exhibit A to this Agreement. Each Member shall be invoiced monthJy its pro rata share 
of its Capital Contribution commitment to be funded in said month. Payment of such invoices 
must be made by each Member no later than five (5) business days following the date of the 
invoice. The Members shall make such initial Capital Contributions solely from their own funds. 
All Capital Contributions to the Company shall be made in cash unless otherwise agreed by the 
Corporate Management Committee. 

(a) If a Member fails to pay any amount required to be paid under this 
Agreement (a "Defaulting Member"), the Company and/or any of the non-Defaulting Members 
in a derivative action may each pursue any and all available legal or equitable remedies against 
the Defaulting Member. including, without limitation, actions to compel payment of the amount 
due. The amount in default (the "Default Amount") shall bear interest from the date of default 
until payment in full at an annual rate equal to the lower of (i) the Prime rate plus five percent 
(5%) or (ii) the maximum rate permitted by law, and shall incJude all reasonable fees, costs and 
expenses incurred by the Company or the non-Defaulting Member in connection with the 
enforcement of their respective rights and the Defaulting Member's obligations under this 
Agreement. 

(b) In addition to the remedies described in Subsection (a) above, a non-
Defaulting Member or Members may make a Capital Contribution to the Company on behalf of 
the Defaulting Member, pro rata in proportion to the Membership Interests represented by such 
Members ("Lending Members"), or as they may otherwise agree, up to, in the aggregate. the 
Default Amount. Such Capital Contributions shall be treated as a loan to the Defaulting 
Member. and shall bear interest from the date made until repayment in full at an annual rate 
equal to the lower of (i) the Prime rate pJus five percent (5%) or (ii) the maximum rate permitted 
bylaw. 

(c) The Lending Members shall have a lien on, and security interest in, the 
Membership Interest of the Defaulting Member to secure repayment of any loan hereunder and 
interest accrued thereon. The Defaulting Member shall pay all fees. costs and expenses in 
connection with preparation and review of the instruments necessary to perfect such security 
interest and otherwise to enforce it. 

(d) All Distributions otherwise payable to the Defaulting Member while any 
principal or interest in respect of any loan hereunder remains unpaid shall be paid to the Lending 
Members in proportion to their respective shares of the total loan then outstanding, and applied 
first to the payment of interest on, and then to the principal of, each such loan. A Defaulting 
Member shall not be entitled to vote on Company mauers, and its Membership Interest shall be 
disregarded in determining whether the requisite consent has been obtained for matters lo be 
voted on, or consented to, hereunder. 

3.6 Additional Capital Contributions. The Members shall make such additional 
Capital Contributions, beyond the initial Capital Contributions described in Section 3.5 above as 
are hereafter determined to be necessary to meet tllc financial obligations of the Company. by 
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unanimous vote of the Corporate Management Committee as set forth in Sections 4.5(c) and 4.6. 
In such event, each Member shall contribute its proportionate share (in proportion to its then 
ownership of Membership Interests in the Company) of such Capital Contributions whenever 
circumstances so require. If any Member is wiI!ing to advance capital to the Company after the 
failure of the Corporate Management Committee to vote unanimously to require additional 
Capital Contributions, such Member may make such advance as a loan. on those terms upon 
which the Corporate Management Committee (not requiring a unanimous vote) and the Member 
agree, provided however, that such loan must be paid in full not later than the expiration of the 
Lease. 

3.7 Priority and Return of Capital. No Member shall have priority over any other 
Member, whether for the return of a Capital Contribution or for Profits, Losses or a Distribution, 
except that this Section 3.7 shall not apply to repayment of a loan or other indebtedness (as 
distinguished from a Capital Contribution) made by a Member to the Company or as set forth in 
Section 3.5(b). No interest shall be paid on a Member's Capital Contribution, and no Member 
may withdraw such Capital Contribution. 

3.8 Liability of a Member to the Company. A Member that rightfully receives the 
return of any portion of a Capital Contribution is liable to the Company only to the extent now or 
hereafter provided by lhe LLC Law. A Member receiving a Distribution in violation of this 
Agreement or made when the Company's liabilities exceed its asseL<> (after giving effect lo such 
Distribution) will be liable to the Company for the amount of such Distribution to the extenl said 
Distribution is in violation of this Agreement or to the extent Lhe Company's liabilities exceed 
its assets (after giving effect to such Distribution). 

3.9 Financial Adjustments. No Members admitted after the dale of this Agreement 
shall be entitled to or suffer any retroactive allocation of Profits or Losses. 

SECTION 4 - MANAGE.l\ilENT 

4.1 Overall Management I Corporate Management Committee. Except as 
otherwise provided herein with respect to the operations of the ACDBE Management 
Subcommittee, or in the Articles of Organization. the affairs and property of the Company shall 
be managed, controlled and directed by a managing committee (the "Corporate Management 
Committee"), consisting of two (2) members. All actions, consents and approvals of the 
Corporate Management Committee shall be taken by majority vote except where olherwise 
expressly set forth in this Agreement. The members of the Corporate Management Committee 
may hereinafler be referred to as "Manae:er" or "Managers." One member of the Corporate 
Management Committee shall be appointed by the Retail Travel, one member of the Corporate 
Management Committee shall be appointed by JAF Concessions. An appointee to the Corporate 
Management Committee need not be a resident of the state of Colorado or a Member of the 
Company. Each Member may at any time and from time to time change its appoinree(s) by 
furnishing the other Member with written notice of appointment of a new appointee, bul until the 
furnishing of such notice, the appointees hereby appointed shall serve, and their uclions on behalf 
of the Company in accordance with the terms of this Agreement shall be binding. The initial 
Corporate Management Committee shall consist of Jim Potash for the Retail Travel and Jennifer 
Fiechuk as appointee for JAF Concessions. The Retail Travel representative shall have lwo 
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votes and the JAF Concessions represenlative shall have one vote for a total of three votes. Each 
of the Corporate Management Committee and Lhe ACDBE Management Subcommittee may 
sometimes be referred to herein as a "Management Committee" or, collectively. the 
"Management Committees". 

4.2 ACDBE Management Subcommittee. The parties intend that JAF 
Concessions, which has particular expertise and experience in those areas activities specified on 
the "ACDBE Management Subcommittee Responsibilities" table set forth as Exhibit B hereto, 
will contribute said expertise and experience toward the operation of the Company and the daily 
management c:md operation of the F&B Snack Concession. In recognition of the foregoing and 
of the fact that JAF Concessions is an ACDBE whose real and meaningful participation in the 
Company's management and business operations is essential to the success of the Company, the 
Company has determined to grant JAF Concessions the authority to manage. control and direct a 
subcommittee of the Corporate Management Committee (the "ACDBE Management 
Subcommittee"). The ACDBE Management Subcommitlee shall consist of two (2) appointees. 
One (1) appointee to the ACDBE Management Subcommittee shall be appointed by JAF 
Concessions and one (1) shall be appointed by the Retail Travel. For the purposes of the 
ACDBE Management Subcommittee taking any action, the JAF Concessions appointee shall 
have two votes and the Retail Travel appointee shall have one vote. Each Member may at any 
time and from time to time change its appointee(s) by furnishing the other Member with written 
notice of appointment of a new appointee. The initial ACDBE Management Subcommittee shall 
consist of Jennifer Fiechuk as the appointee for JAF Concessions and Jon Potash as the 
appointee for the Retail Travel. In the exercise of its duties, the ACDBE Management 
Subcommittee shall be solely responsible for deciding upon and carrying out the activities set 
forth in Exhibit B hereto. 

4.3 Meetings and Records of the Management Committees. 

4.3.1 Corporate Management Committee. The Corporate Management 
Commiuee shall hold a meeting to discuss the affairs of the Company at least once per calendar 
quarter and shall work. as required, to act by majority vote upon matters pertaining to the 
ordinary and usual business affairs of the Company (outside the purview of Lhe ACDBE 
Management Subcommittee) including (but not limited lo) operation of the Bar, personnel 
management, budgeting, accounting, and maintenance of the Company's physical assets and 
facilities. At each regular quarterly meeting. the Corporate Management Commitcee shall 
receive reports from the ACDBE Management Subcommittee. The Company shalJ prepare and 
maintain formal agendas and minutes of the meetings of the Corporate Management Committee. 

4.3.2 ACDBE Management Subcommittee. The ACDBE Management 
Subcommittees shall hold a meeting to discuss the affairs of the Company within its purview al 

least once per calendar quarter and shall work, as required, to acl upon matters within ils scope 
of authority as set forth on Exhibit B. The ACDBE Management Subcommittee shall submit 
reports of its activities to each regular quarterly meeting of the Corporate Management 
Committee. 

4.3.3 General Provisions for Management Committee Meetings. Each Member 
shall be represented at each of the quarterly meetings of lhe Management Committees. The 
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Company shall give each Management Committee member electronic or paper notice of the 
regular quarterly meeting at least ten (10) days in advance, provided that a full Hsl of quanerly 
(or other interval) Management Committee meetings scheduled annually by the Company and 
distributed to the Members shall be sufficient. Electronic or paper notices of special meetings of 
each Management Committee shalJ be given to each Management Committee member at least 
five (5) days in advance, except that in emergency situations (as determined in the reasonable 
discretion of the party calling the special meeting) said special meetings may be called on 
twenty-four (24) hours' notice. A meeting notice shall give the time, place and purpose of the 
meeting. Any Management Committee meeting required hereunder may, without objection, be 
held by telephone or other electronic means provided that each committee member can hear one 
another. Any action required or permitted to be taken at a meeting of any Management 
Committee may be taken without a meeting if all members of such Management Committee 
necessary to approve such action consent thereto in writing and the writing or writings are filed 
with the minutes of the Corporate Management Committee. 

4.4 Major Decisions by the Corporate Management Committee. No action shall 
be taken. or sum be expended or obligation incurred by the Corporate Management Committee, 
the ACDBE Management Subcommittee, a Member or any other Person on behalf of the 
Company, with respect to a matter within the scope of any of the major decisions ("Major 
Decision(s}" affecting the Company, as defined below, unless such Major Decision has been 
approved and authorized by the unanimous vote of the Corporate Management Committee. The 
foHowing are deemed Major Decisions: 

(a) Requiring any Member to make any additional Capital Contributions other 
than the initial Capital Contribution described in Section 3.5 above and Exhibit A below. 

(b) Entering into any loan, security agreement or mortgage or the placing or 
suffering of any other encumbrance on or affecting the Company or the guaranty of the debt of 
another individual or entity, in each instance in excess of One Hundred Thousand ($100,000.00) 
Dollars; provided, however, the intcrcompany loans made in connection with the following 
actions in the ordinary course of the Company's business shall not be deemed Major Decisions 
requiring unanimous consent of the Management Committee: (i) routine processing of payroll for 
the Company's employees and related payroll taxes authorized through the Service Provider 
Agreement, and (ii) routine processing of the Company's bill-paying and bookkeeping functions 
authorized through the Service Provider Agreement. 

(c) 
the Company. 

(d) 
Agreement. 

Any other act that would have a material adverse eff ecL on the business of 

Any amendment to the Company's Articles of Organization or to this 

(e) Approval of any material change to the Budget as provided in Section 4.8. 

4.5 Voting by the Management Committees. Except for a Major Decision 
requiring a unanimous vote of the Corporate Management Committee, the Management 
Committees shall approve or authorize a matter by majority vote (or written consent) in 
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accordance with this Section, subject to the limitations of the ACDBE Requirements as weJI as 
the Anicles of Organization of the Company and the LLC Law with respect to matters lhat must 
be approved by the Members. At meetings of the Management Committees, the presence of 
Management Committees members holding at least a majority of votes shalI constitute a quorum 
for the transaction of any business properly before the meeting, provided chat with respect to any 
action requiring a unanimous vote by the Corporate Management Committee, a quorum may 
only exist where all of the members of the Corporate Management Committee are present either 
in person or by written proxy. Votes of the Management Committees may be conducted in 
person or by telephone, fax or other form of communication. Except when emergency 
conditions otherwise require. votes of the Management Committees (and of the Members) shaJJ 
be taken on not less than twenty-four (24) hours' prior notice which shall specify, in general, the 
subject matter to be voted upon. In the absence of an appointee of a Member from any meeting 
of the Management Committees where said Member is represented by two or more appointees, 
the other appointee(s) of such Member shall be authorized to vote all of the absent appointee's 
votes in addition to such appointee's own votes. 

4.6 Binding Authority. Unless authorized to do so by this Agreement or the 
Corporate Management Committee, no Person shall have any power or authority to bind the 
Company. 

4.7 Limitation of Liability; Indemnification. 

(a) No Management Committee member, Member or officer shall be liable to 
the Company or the Members for any loss or damages resulting from errors in judgment or for 
any acts or omissions that do not constitute willful misconduct or gross negligence on the part of 
such Manager, Member or officer. In all transactions for or with the Company, each of the 
Managers, the Members and the officers shall act in good faith and in a manner believed to be in 
the best interests of the Company. 

(b) The Company, its receiver or its trustee (but not the Members personally) 
shall indemnify and defend the Management Committee members, the Members and the 
employees of the Members (to the extent the Members and the employees were acting on behalf 
of the Company) (collectively, the "Indemnitees" and each an "Indemnilee") against, and hold 
them hannless f rorn, any and all losses, judgments, costs, damages, liabilities, fines, claims and 
expenses (the "Claims") (including, but not limited to, reasonable attorneys' fees and court 
costs, which shaJl be paid by the Company as incurred) that may be made or imposed upon 
such persons and any amounts paid in settlement of any Claims sustained by the Company by 
reason of any act or inaction which is determined by the Management Committee in good 
faith to have been in the best interests of the Company so long as such conduct shall not 
constitute willful misconduct or gross negligence. 

(c) The Company shall pay the expenses incurred by each of the Indemnitees 
in defending a civil or criminal action, suit or proceeding related to the business of the Company. 
Any right of indemnity granted in this Agreement may be satisfied only out of the assets of the 
Company. No Indernnitcc shall be personally liable with respect to any such claim for 
indemnification. 
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(d) The Company may purchase and maintain insurance in commercially 
reasonable amounts on behalf of itself and each of the Members, Management Committee 
members, officers, employees and agents of the Company against any liability incurred by them 
in their capacities as such, whether or not the Company has the power to indemnify them against 
such liability. 

4.8 Budgets. From time to time, but at least once during each calendar year, the 
Company shall prepare a proposed budget ("Budget") setting forth estimated receipcs and 
expenditures of .the Company for the period covered by the Budget. The Budget shall be 
prepared consistently with the categories set forth in the pro forma submitted in response to the 
RFP (previously exchanged for identification by the parties, the "Pro Forrna Budget"). The 
Budget shaJJ be subject to approval by the majority vote of the Corporate Management 
Commitcee unless the Budget is "Materially Different" than the Pro Forma Budget, in which 
event the Budget shall require the unanimous approval of aH members of the Corporate 
Management Committee. For the purpose of this Section 4.8, the term "MateriaUy Different" 
shall mean that any of the following operating cost categories has an increase or decrease relative 
to the Pro Fom1a Budget in excess of 1.3 times the rate of change in gross sales from that 
projected in the Pro Forma Budget: (a) cost of goods sold, (b) personnel (including payroll, 
benefits, recruiting, training, on boarding costs of airport badging, fingerprinting or other labor 
related expenses), (c) occupancy (including all rents, minimum annual guarantee, percentage, 
storage, common area maintenance, repairs, utilities, insurance, taxes and licenses, depreciation 
or other facility expenses), or (d) selling (including all other operating expenses such as linens, 
service supplies, office expense, telephone, computer costs, accounting fees, professional and 
legal costs, credit card processing fees, bank fees). 

4.9 No Exclusive Duty to Company. Subject to Section 3, no Management 
Committee member shall be required to manage the Company as their sole and exclusive 
functions and each such member may have other business interests and may engage in other 
activities in addition to those relating to the Company. Neither the Company nor any Member 
sha11 have any right pursuant to lhis Agreement to share or participate in such other business 
interests or activities or to the income or proceeds derived therefrom. The Management 
Committee members shall incur no liability to the Company or any Member as a result of 
engaging in any other business interests or activities unless such activity is specifically 
prohibited by the terms of this or any other agreement. 

4.10 Compensation. The Management Committee members shall not receive a salary 
or other compensation, unless otherwise approved by the Members. 

4.11 Expenses. Each Management Conuniuee member shall maintain complete 
records of and receipts evidencing all expenses incurred or paid in connection wiLh such 
individual's work for the Company, which shall pay or reimburse each Management Committee 
member for the same, subject to approval of individual items and types of reimbursable expenses 
by the Corporate Management Committee. 

4.12 Officers. The Corporate Management Committee may designate one (I) or more 
individuals as officers of the Company, who shall have such titles and powers and shall exercise 
and perform such duties as shaH be assigned to them from time to time by the Corporate 
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Management Committee. Any officer may be removed as an officer al any time, with or wilhout 
cause. by affirmative vote of the Corporate Management Committee. Each officer shall hold 
office until his successor is elected and qualified. Any number of offices may be held by the 
same individual. The officers shall serve without salary or other compensation. The initial 
officers of the Company are as follows: 

Jon Potash Chairman I CEO I President 

Jennifer Fiechuk Vice President 

4.13 Members; Manner of Acting. Whenever the Members are required or pennitted 
to take any action by vote. the consent of a majority of the Members shall be the act of the 
Members, unless the vote of a greater or ]csser proportion or number is otherwise required by the 
LLC Law. the Company's Artides of Organization or this Agreement. Such action may be taken 
without a meeting, without prior notice and without a vote, ff a consent or consents in writing, 
setting forth the action so taken, is signed by the Members holding the minimum number of 
votes that would be necessary to authorize or take such action at a meeting at which all of the 
Members entitled to vole therein were present and voted, and shall be delivered to the office of 
the Company. 

4.14 Meetings of Members. The annual meeting of the Members shall be held in the 
Company's ·principal place of business in the State of Colorado on the first Monday in 
December, or at such other place and date as shall be determined by the unanimous vote or 
written consent of the Members, for the purpose of the transaction of any business as may come 
before such meeting. Specia1 meetings of the Members, for any purpose or purposes, may be 
called by any Corporate Management Committee member or Member. Special meetings of the 
Members may be held at any place, within or outside the State of Colorado, designated in any 
notice of such special meeting. If no such designation is made, the place of any such meeting 
shall be the principal office of the Company in Colorado. Written notice stating the place, day 
and hour of the meeting indicating that it is being issued by or at the direction of the person or 
persons caUing the meeting, and staling Lhe purpose or purposes for which the meeting is called, 
shall be delivered no fewer than five (5) business days nor more than sixty (60) days before the 
date of the meeting. Notice of a meeting need not be given to any Member who submits a signed 
waiver of notice, in person or by proxy, whether before or after the meeting. The attendance of 
any Member at a meeting, in person or by proxy, without protesting prior to the conclusion of the 
meeting the Jack of notice of such meeting, shall constitute a waiver by such Member of the 
requirement of notice. For the purpose of determining the Members entitled to notice of or to 
vote at any meeting of Members or any adjournment of such meeting, or Members entitled to 
receive payment of any Distribution, or to make a decermination of Members for any other 
purpose, the date on which notice of the meeting is mailed or the date on which 1he resolution 
declaring Distribution is adopted, as the case may be, shall be the record date for making such a 
determination. When a determination of Members entitled to vole at any meeting of Members 
has been made, the determination shall apply to any adjournment of the meeting. 

4.15 Quorum; Manner of Acting. Members holding a Majority Interest, represented 
in person or by proxy, shall constitute a quorum at any meeting of Members. In the absence of a 
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quorum at any meeting of Members, a majority of represented Membership Interests may 
adjourn the meeting from time to time for a period not to exceed sixty (60) days. At an 
adjourned meeting at which a quorum is present or represented, any business may be transacted 
that might have been transacted at the meeting as originally noticed. The Members present at a 
meeting may continue to transact business until adjournment, notwithstanding the withdrawal 
during the meeting of Membership Interests whose absence results in less than a quorum being 
present. If a quorum is present at any meeting, the vote or written consent of Members holding a 
Majority Interest shall be the act of the Members, unless the vote of a greater or lesser proportion 
or number is otherwise required by the LLC Law, the Articles of Organization or this 
Agreement. 

4.16 Action by Members Without a Meeting. Whenever the Members are required 
or permitted to take any action by vote, such action may be Lakcn without a meeting, without 
prior notice and without a vote, if a consent or consents in writing, setting forth the action so 
taken is signed by all of the Members and delivered to the principal office of the Company or to 
the Corporate Management Committee members. 

SECTION 5 - ME.MBER RESPONSIBILITIES 

5.1 Responsibilities. In addition to participation on the Corporate Management 
Commiuee, JAF Concessions, through its employees and principals, shall have authority over, 
and sole responsibility for, the activities set forth on Exhibit B under its name, and shall control 
the ACDBE Management Subcommittee. In addition to participation on the Corporace 
Management Committee and the ACDBE Management Subcommittee, the Retai1 Travel, 
through its employees and principals, shall have authority over, and sole responsibility for, the 
activities set forth on Exhibit B under its name. 

SECTION 6 ·CAPITAL ACCOUNTS 

6.1 Maintenance of Capital Accounts. 

(a) The Company shall establish and maintain a separate Capital Account for 
each Member. Such Capital Account of a Member shall consist of: 

(i) the amount of: (A) the Member's Capital Contribution; (B) 
allocations of Profits to the Member pursuant to Section 7. l(a}; and (C) allocations to the 
Member of items of income and gain pursuant to Section 7 .3; 

(ii) decreased by: (A) the amount of cash and the fair market value of 
property (net of liabilities secured by such property that such Member assumes or to which such 
property, is subject) distributed to such Member pursuant to Sections 8.2, 8.3 or 11.2; (B) the 
allocations of Losses to the Member pursuant to Section 7.1 (b ); and (C) allocations pursuant to 
Section 7.2 to the Member of Nonrccourse Deductions, Partner Nonrecourse Deductions and 
Syndication Costs (as such terms are defined in the Code or the Treasury Regulations); and 

(iii) otherwise adjusted in accordance with the accounting principles set 
forth in Treas. Reg. § 1. 704-l (b)(2)(iv). 
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(b) Upon a permitted sale or other transfer of a Membersh]p Interest. the 
Capital Account of the transferring Member shall become the Capital Account of the Person to 
which or to whom such Membership Interest is sold or transferred in accordance with Treas. 
Reg. §l.704-l(b)(2)(iv). 

(c) The foregoing provisions and the other provisions of this Agreement are 
intended to comply with Treas. Reg. §1.704-l(b), and shall be interpreted and applied as 
provided in such Treasury Regulations. If, in the opinion of the Corporate Management 
Committee, che manner in which Capital Accounts are to be maintained pursuant to this 
Agreement should be modified to comply with Code §704(b), then the method in which 
Capital Accounts are maintained shall be so modified, provided that any change in the 
manner of maintaining Capital Accounts shall not materially alter the economic agreement 
between or among the Members. 

6.2 Deficit Capital Account. Except as provided otherwise in the LLC Law or this 
Agreement, no Member shall have any liability to restore all or any portion of a deficit balance in 
a Capital Account. 

SECTION 7 -ALLOCATIONS OF PROFIT AND LOSS 

7.1 Profit and Losses. Except as otherwise provided herein, the Profits and Losses 
of the Company for each FiscaJ Year shall be allocated among the Members as follows: 

(a) Profits. 

(i) Profits shall be aUocated first to the Members in proportion to, and 
to Lhe extent of, any losses previously allocated to them and not previously offset by allocations 
pursuant to this Section 7 .1 (a); 

(ii) Next, profits shall be allocated next to the Members in proportion 
to their respective Membership Interests, as the same may be adjusted in accordance with the 
provisions hereof. 

(b) Losses shall be allocated to the Members in proportion Lo the manner in 
which the Member or Members bear an Economic Risk: of Loss and if no Member bears an 
Economic Risk of Loss, in proportion to their respective Membership Interests, as the same muy 
be adjusted in accordance with the provisions hereof. 

7.2 Special Allocations of Nonrecourse Deductions and Partner Nonrecourse 
Deductions. 

(a) Nonrecourse Deductions, if any, for any taxable year shall be allocated 
among the Members in proportion to the allocation of Profits for such year pursuant to Section 
7 .1 (a), or if there are no such Profits for the taxable year. in prop01tion to their respective CapiLal 
Accounts. 
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(b) Partner Nonrecourse Deductions, if any, for any taxable year shall be 
allocated to the Members bearing the Economic Risk of Loss with respect to such deductions, in 
proportion to the manner in which they bear such Economic Risk of Loss. 

7.3 Other Special Allocations. Notwithstanding any provision to the contrary, the 
following special alJocations shall be made to the extent necessary to comply with the 
requirements of Code §704(b) and the regulations thereunder: 

(a) If, at the close of any taxable year, any Member unexpectedly receives any 
adjustment, allocation or distribution described in Treas. Reg. §1.704-1(b)(2)(ii)(d)(4). (5) or 
(6) ("Qualified Income Offset Adjustment"), and if such Qualified Income Offset Adjustment 
causes or increases a deficit balance in the Member's Capital Account in excess of the 
amount such Member is obligated to contribute to the Company pursuant to Treas. Reg. 
§I.704-l(b)(2)(ii)(d) (an "Excess Negative Capital Account Balance"), then items of income 
and gain in the manner described in the Treas. Regs. under Code §704(b) shall be allocated 
to each Member to the extent required lo eliminate such Excess Negative Capital Account 
Balance resulting from a Qualified Income Offset Adjustment. Thereafter, all Profits and 
Losses shall be aIJocated in accordance with the other provisions of this Section 7. This 
Section 7.3(a) is intended to comply with the "qualified income offset" requirement of Treas. 
Reg. § 1. 704-1 (b )(2)(ii)( d). 

(b) Any special allocations of items of income and gain pursuant to this 
Section 7.3 or items of deduction, loss or Code §705(a)(2)(B) expenditure shall be taken into 
account in computing subsequent allocations pursuant to Sections 7.1 and 7.2, so that the net 
amount of any items so aJlocated and all other items allocated to each Member pursuant to 
Sections 7.1 and 7.2 shaU, to the extent possible. be equal to the net amount that would have 
been allocated to each Member pursuant to the provisions of Sections 7.1 and 7 .2 if such 
special allocations had not been made. 

(c) In the event there is a net decrease in Parlnership minimum gain (as 
defined in Trem;. Reg. §l.704-2(d)) during a Fiscal Year, the Members shall be allocated, before 
any other allocation is made of any items for such Fiscal Year, items of income and gain for 
such year or period (and, if necessary, subsequent Fiscal Years) in the manner and to the extenl 
required by Treas. Reg. § 1.704-2(f). The allocalions contained in lhis Section 7.3(c) are intended 
to be a "minimum gain chargeback" within the meaning of Treas. Reg. §I.704-2(f) and shall be 
interpreted accordingly. 

7.4 Shifting Interests. The allocation of Profits and Losses for any Fiscal Year 
during which a person acquires a Membership Interest shall lake into account the Members' 
varying interests for such Fiscal Year pursuant to any method permissible under Code §706 that 
is selected by the Corporate Management Committee (consistent with any agreement between 
the assignor and assignee of such Membership Interest to the extent permitted by the Code). 

7.5 Section 754 Election. In the event of the transfer of a Membership Interest by 
sale or exchange in accordance with this agreement, or upon the death of a Member. if the person 
acquiring such Membership Interest requests the Company to adjust the basis of such Person's 
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share of the Company's assets pursuant to an election under Code §754, the Company may do so 
at the sole discretion of the Corporate Management Committee. 

7.6 Tax Allocations. For federal, state and local income tax purposes, all items of 
taxable income, gain, loss and deduction for each Fiscal Year shall be aUocated to the Members 
in accordance with the manner in which corresponding items were allocated under this Section 7. 

SECTION 8 - DISTRIBUTIONS 

8.1 Available Cash Flows. The Corporate Management Committee shall within one 
hundred twenty (120) days after the end of each Fiscal Year, or more often as the Corporate 
Management Committee may from time to time determine, make Distributions of Net Cash Flow 
generated in the Fiscal Year then ended lo the Members. However, notwithstanding any other 
provision herein, no Distribution shall be declared and paid unless, to the extent that such 
Distribution is made, the aggregate fair market value of assets of the Company would exceed an 
liabilities of the Company. 

8.2 Distributions. Subject only to Tax Distributions required pursuant to Section 8.3, 
Distributions of all Net Cash Flow shall be made to the Members pro-mta in accordance with 
their respective Membership Interests. 

8.3 Tax Distributions. If. as of the date that is one hundred twenty (120) days after 
the close of a Fiscal Year, the product of (a) the Applicable Tax Rate, and (b) the amount of 
Taxable Income allocated to a Member through the end of such Fiscal Year exceeds the 
aggregate, cumulative amount of Distributions mude to such Member, then the Corporate 
Management Committee, subject to the restrictions contained in the second sentence of Section 
8.1. shall distribute to the Members the amount of such excess by the end of such one hundred 
twenty (120) day period (a "Tax Distribution"). The amount of a Tax Distribution to a Member 
under this Section 8.3 shall take precedence over and reduce (but noL below zero) the amount, if 
any, that a Member would otherwise be entitled to receive under Section 8.J. 

8.4 Offset. The Company may offset all amounts owing to the Company by a 
Member against any Distribution of Net Cash Flow to be made to such Member. 

8.5. Financial Reports. The Company shall provide monthly financial reports to each 
Member no later than the twentieth (201h) day of the following month. Such reports shall include 
monthly and year-to-date Net Cash Flow, including all components thereof, and Distribution 
data. 

8.6 Bank Accounts. The Company shall maintain the funds of the Company in one or 
more separate bank accounts in the name of the Company, and shall not pennit che funds of the 
Company to be commingled in any manner with the funds of any other Person, except as 
pem1itted pursuant to the Service Provider Agreement. 
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SECTION 9 - TAX AND ACCOUNTING MA TIERS 

9.1 Accounting Period. The accounting period of the Company shall be the Fiscal 
Year. 

9.2 Tax Returns. The Corporate Management Committee shall cause to be prepared 
and filed a!I necessary federal, state and local income tax returns for the Company. Each 
Member shall furnish to the Corporate Management Committee all pertinent information in its 
possession relating to Co111pany operations that is necessary to enable the Company's income 
tax returns to be prepared and filed. 

9.3 Tax Elections. The Company shall make the folJowfog elections on the 
appropriate tax returns: 

(a) To adopt the calendar year as the Fiscal Year; 

(b) To adopt the accrual (or other permissible) method of accounting and keep 
the Company's books and records on the income Lax method so adopted; 

(c) If a Distribution as described in Code §734 occurs or if a transfer of a 
Membership Interest described in Code §743 occurs, upon the written request of any Member, to 
elect to adjust the basis of the property of the Company pursuant to Code §754; 

(d) To elect to amortize the organizational expenses and start up expenditures 
of the Company under Code § 195 ratably over a period of one hundred eighly ( 180) months as 
permitted by Code §709(b); and 

(e) Any other election thac the Corporate Management Committee may deem 
appropriate and in the best interests of the Mem bcrs. 

Neither the Company nor any Member may make an election for the 
Company to be excluded from the application of Subchapter K of Chapter l of Subtitle A of the 
Code or any similar provisions of applicable state law, and no provisions of this Agreement shall 
be interpreted to authorize any such election. 

9.4 Tax Matters Partner. The Retail Travel is designated as the "tax mauers 
partner" of Lhe Company pursuant to Code §6231 (a)(7). As such, the RetaiJ Travel in its 
capacity as "tax matters partner," shall take any action as may be necessary to cause each 
Member to become a ''notice partner" within the meaning of Code §6223. 

9.5 Reports to Members. Within one hundred twenty (120) days of each fiscal year 
end, the Recail Travel in its capacity as "tax matters partner," shalJ distribute to the Members 
income tax information on Form i 065K- I or its then equivalent form. 

SECTION 10 - TRANSFERABILITY 

10.l General. Except as set forth in this Agreement, no Member shall gift, sell, 
assign, pledge. hypmhccatc. exchange or otherwise directly or indirectly (including a change of 
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ownership of an entity that is a member) Transfer to any Person any portion of a Membership 
Interest without the written consent of the Corporate Management Committee, which consent 
shall be within the sole discretion of the Corporate Management Committee. Any Transfer or 
attempted Transfer of all or any portion of a Membership Interest without the written consent of 
the Corporate Management Committee shall constitute a material breach of this Agreemem and 
the Company shall be entitled to collect damages for such breach. For purposes of this Section 
10. a Member who seeks to Transfer aII or any portion of its Membership Interest is termed a 
"Selling Member". 

10.2 [Intentionally omitted] 

10.3 Transferee Not a Member. Except in the event of a Transfer by all of the 
Members of all of the Membership Interests of the Company, no Person acquiring a Membership 
Interest pursuant to this Section lO shall become a Member with respect to the acquired 
Membership Interest unless such Person becomes a signatory to this AgreemenL thereby agreeing 
to all of the terms and conditions set forth herein. 

10.4 Loss of ACDBE Status. 

(a) JAF Concessions represents that, at the time of the execution of this 
Agreement and the Lease, it is certified by the appropriate Denver-area certification agency 
as an ACDBE, and JAF Concessions covenants that during the term of this Agreement, it 
wiJI maintain its certification as an ACD.&E and that it shall promptly notify the Retail Travel 
of any material change to its ACDBE certification. 

(b) Notwithstanding anything herein contained to the contrary, if JAF 
Concessions loses its certification as an ACDBE, whether by reason of death, disability, 
Transfer of any ownership interests therein or otherwise (excluding, however a loss of 
ACDBE eligibility caused by exceeding the small business size or the personal net worth 
standards), then JAF Concessions shall be deemed a "Disapproved Member." The 
Disapproved Member shall have the right and obligation to promptly transfer and assign its 
Membership Interest to a Person reasonably acceptable to the Retail Travel that is an 
ACDBE and would not, in the reasonable opinion of the Retail Travel affect the Company'.~ 
status under the Lease. Such assignment and transfer shall not require the approval of other 
Members and shall noL be otherwise subject to this Section 10. If the Disapproved Member 
shaU fail, within thirty (30) days of receipt of notice (the "Disapproval Notice'') of its 
potential loss of ACDBE certification, to assign and transfer its Membership Interest as 
aforesaid or to otherwise cure its potential loss of ACDBE certilication, the Retail Travel 
shall have the right and option, to be exercised by written notice to the Disapproved Member 
within ninety (90) days following the date of the Disapproval Notice (the "Election Period''), 
to either: (i) cause the Company to be liquidated and dissolved pursuant to Section 11 
hereof; or (ii) cause the Company to purchase and redeem all, but not less than all, of the 
Disapproved Member's Membership Interest in the Company. In the event that the Retail 
Travel elects to cause the Company to purchase and redeem all of the Disapproved Member's 
Membership Interest in the Company, the following shall apply: 
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(A) The purchase price for lhe Disapproved Member's Membership 
Interest in the Company (the "Purchase Price") shall be the equal to the lesser of (i) the 
Disapproved Member's capital account as of the date of the Disapproval Notice or (ii) the fair 
market value of the Disapproved Member's Membership Interest (determined by an appraiser 
selected by the Company); and 

(B) The Purchase Price shall be paid as follows: (1) at the closing 
(the "Closing"), to be held within one hundred eighty (180) days of the date of the 
Disapproval Notice, twenty percent (20%) of the Purchase Price, without interest; and (2) the 
ba1ance shall be paid on the first anniversary of the Closing together with interest at the 
Prime rate in effect on the date of the Disapproval Notice plus one percent (I%). 

SECTION 11 ~DISSOLUTION 

11.1 Dissolution. The Company shall be dissolved and its affairs shall be wound up 
upon the first to occur of the following: 

(a) Within one hundred eighty (180) days after the expiration or tennination 
of the Lease, unless otherwise reasonably determined by the Corporate Management Committee; 

(b) The unanimous written consent of the Corporate Management Committee; 
or 

(c) As otherwise provided by the LLC Lnw. 

11.2 Winding Up. Upon the dissolution of the Company, the Corporate Management 
Committee may, in the name of and for and on behalf of the Company, prosecute and defend 
suits, whether civil, criminal or administrative, sell and/or close the Company's business, 
dispose of and convey the Company's property, discharge the Company's liabilities and 
distribute to the Members any remaining assets of the Company, all without affecting the 
limitations on liability of the Members. Upon winding up of the Company, the assets shall 
be distributed as follows: 

(a) To creditors, including any Member who is a creditor; to the extent 
permitted by law, in satisfaction of liabilities of the Company, whether by payment or by 
establishment of adequate reserves, other than liabilities for distributions lo Members under the 
LLCLaw; 

(b) To Members and former Members m satisfaction of obligations for 
Distributions under the LLC Law; 

(c) To the Members to the extent of, and in proportion to, their CapitaJ 
Accounts: and 

(d) The remainder, to the Members in proportion to their respective 
Membership Interests.· 
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11.3 Articles of Dissolution. Within ninety (90) days following the dissolution and 
the commencement of winding up of the Company, or at any other time there are no Members, 
Articles of Dissolution shall be filed with the Colorado Secretary of State pursuant to the LLC 
Law. 

11.4 Deficit Capital Account. Upon a liquidation of the Company within the meaning 
of Treas. Reg. §I.704-l(b)(2)(ii)(g), if any member has a deficit Capital Account (after giving 
effect to all contributions, distributions, allocations and other adjustments for all Fiscal Years, 
including the Fiscal Year in which such liquidation occurs), the Member shall have no obligation 
to make any Capital Contribution in excess of the initial Capital Contribution set forth in Exhibit 
A, and the negative balance of any Capital Account shall not be considered a debt owed by the 
Member to the Company or to any other Person for any purpose. 

11.5 Nonrecourse to Other Members. Except as provided by applicable Jaw or as 
expressly provided in this Agreement, upon dissolution each Member shall receive a return of its 
Capital Contribution solely from the assets of the Company. If the assets of the Company 
remaining after the payment or discharge of the debts and Jiabilities of the Company arc 
insufficient to return any Capital Contribution of any Member. such Member shall have no 
recourse against any other Member. 

11.6 Termination. Upon completion of the dissolution, winding up, liquidation, and 
distribution of the assets of the Company, the Company shall be deemed terminated. 

SECTION 12- CONFIDENTIALITY; NON-COMPETITION; NON-SOLICITATION 

12.l Confidcntinlity. Each Member and other applicable Person acknowledges that it 
is the policy of the Company to maintain as secret and confidential all Confidential Information 
(as defined herein). The parties hereto recognize that each Member or other applicable Person 
will acquire, or may have acquired, Confidential Information. Each Member or other applicable 
Person recognizes that all such Confidential Information is and sha!J remain the sole property of 
the Company, free of any rights of each Member or other applicable Person (except to the extent 
that a Member or olher applicable Person uses the Confidential Information in connection with a 
business enterprise that is similar to the business of the Company). and ncknowledges that the 
Company has a vested interest in assuring that al1 such Confidcntia1 Information remains secret 
and confidential. Therefore, each Member and other applicable Person agrees that at all times 
from and after the date of this Agreement, he, she or it will not, directly or indirectly, disclose to 
any person, firm, company or other entity (other than the Company or an Affiliate of a Member 
that is engaged in a business enterprise that is similar to the business of the Company) any 
Confidential Information, without the consent of the Members holding a Majority Interest, 
except to the extent that (i) any such Confidential Information becomes generally available to the 
public, other than as a result of a breach by a Member or other applicable Person of this Section 
13, or (ii) any such Confidential Information becomes available to such Member or other 
applicable Person on a non-confidential basis from a source other than the Company; provided, 
that such source is not known by such Member or other applicable Person Lo be bound by a 
confidentiality agreement with, or other obligation of secrecy to. the Company or another party. 
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In addition, it shall not be a breach of the confidentiality obligations hereof if a Member or other 
applicable Person is required by applicable Jaw or process issued in connection with any judicial 
or administrative proceeding, to disclose any Confidential Information~ provided, that in such 
case, such Member or other applicable Person shall (a) give the Company the earliest notice 
possible that such disclosure is or may be required, (b) cooperate with the Company, at the 
Company's expense, in protecting to the maximum extent legaIIy permitted, the confidential 
or proprietary nature of the Confidential Information which must be so disclosed, and (c) 
only disclose Confidential Information to the extent required by such Jnw or process. The 
obJigations of each Member or other applicable Person under this Section J 2 shall survive 
any termination of this Agreement. Each Member and other applicable Person agrees that 
the provisions of this Section 13 are reasonably necessary to protect the proprietary rights of 
the Company in the Confidential Information and its trade secrets, goodwill and reputation. 

For purposes hereof, the term "Confidential Information" means all information 
developed or used by the Company relating to the Business, operations, employees, customers 
and agents of the Company, including, but not limited to, business plans and market strategies 
and arrangements, financial statements. projections, minutes, all books. records, manuals, 
advertising materials, catalogues, correspondence, mailing lists, sales materials and records, 
personnel records, and all trademarks, copyrights and patents, and applications therefor, ail trade 
secrets, inventions, market surveys and marketing or other know-how and other technical papers. 
Except as otherwise expressly provided herein, the term "Confidential Information" also includes 
any other information heretofore or hereafter acquired by the Company and deemed by ic to be 
confidential, and shall specifically include all proposal and bid documents prepared in response 
to any RFP. 

13.2 RFP Materials. The parties to this Agreement understand that an affiliate of the 
Retail Travel has generated all RFP response materials ("RFP Response"). The Company wm 
use reasonable efforts have any third party in possession of the RFP Response any copies thereof 
to return them to the Company and the Company, in turn wm deliver the originals and all copies 
of the RFP Response to the Retail Travel. 

13.3 Interference with Employment Relations. Each of the Members, on behalf of 
itself and its Affiliates, hereby agrees that for so long as it is a Member of the Company, and for 
a period of two (2) years from the date that it shall cease to be a Member of the Company for any 
reason, it shall not solicit for employment any person who is, at the time of such solicitation, 
employed by the Company or any other Member, or by any Affiliate of the Company or any 
other Member of the Company, nor shall it directly or indirectly induce any such person to leave 
his or her employment. 

SECTION 14 - GENERAL PROVISIONS 

14.1 Notices. Any notice, request, instruction or other writing co be given hereunder 
shall be in writing and shall be either: (i) delivered personally, or (ii) sent by overnight courier, 
or (iii) sent by registered or certified mail, return receipt requested, to the recipient party's 
address as set forth in this Agreement, or to such other address as any party hereto hereinafter 
designates in writing to any other party hereto in accordance with the provisions of this 
paragraph. Notice shalJ be deemed effective hereunder as of the date of delivery in the case of 
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personal delivery and overnight courier, or three (3) days after mailing if mailed in accordance 
with the foregoing provisions. 

14.2 Reserved. 

14.3 Reserved. 

14.4 Entire Agreement. This Agreement contains the entire agreement among the 
Members with respect to the subject matter of this Agreement, and supersedes each course of 
conduct previously pursued or acquiesced in, and each oral or written agreement and 
representation previously made by the Members with respect thereto, whether or not relied or 
acted upon. 

14.5 Amendments. No amendment to this Agreement shall be effective unless made 
in a writing duly executed by all Members and specifically referring to each provision of this 
Agreement being amended. No course of performance or other conduct subsequently pursued or 
acquiesced in, and no oral agreement or representation subsequently made, by the Members, 
whether or not relied or acted upon, and no usage of trade. whether or not relied or acted upon. 
shall amend this Agreement or impair or otherwise affect any Member's obligations pursuant to 
this Agreement or any rights and remedies of the Members pursuant to this Agreement. In the 
event the ACDBE participation by JAF Concessions in the Company is subject to re-evaluation 
by the Airport, the United States Department of Transportation or any other regulatory authority 
having jurisdiction (a "Regulatory Authority"), based upon the terms of this Agreement or a 
determination by a Regulatory Authority that the actual functions performed by JAF Concessions 
are not consistent with the requirements of this Agreement, the parties agree lo cooperate in good 
faith to either amend the terms of this Agreement. or to take such necessary actions so that the 
functions performed by JAF Concessions are consistent with the requirements of this Agreement. 

14.6 Const.ruction. Whenever the singular is used in this Agreement and when 
required by the context, the same shall include the plural and vice versa, and the ma'iculine 
gender shall include the feminine and neuter genders and vice versa. 

14.7 Headings. The headings in this Agreement arc for convenience only and shall 
not be used lo interpret or construe any provision of this Agreement. 

14.8 Waiver. Except as otherwise expressly set forth in this Agreement, no failure of 
a Member to exercise, and no delay by a Member in exercising, any right or remedy under this 
Agreement shall constitute a waiver of such right or remedy. No waiver by a Member of any 
such right or remedy under this Agreement shall be effective unless made in a writing duly 
executed by all Members and specifically referring to each such right or remedy being waived. 

14.9 SeverabiUty. Whenever possible, each provision of this Agreement shall be 
interpreted in such a manner as to' be effective and valid under applicable law and under the 
ACDBE Requirements. However, if any provision of this Agreement is prohibited by or invalid 
under applicable lnw or under the ACDBE Requirements, it shall be deemed modified to 
conform to the minimum requirements of such law or A CD BE Requirement or. if for any reason 
it cannot be deemed so modified, it shall be prohibited or invaJid only lo the extent of such 
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prohibition or invalidity without the remainder thereof or any other such provision being 
prohibited or invalid. 

14.10 Binding. This Agreement shall be binding upon and inure to the benefit of the 
Company and all the Members, and each of the heirs, executors or representatives, successors 
and assigns of the Members. 

14.11 Counterparts and Facsimiles. To facilitate the execution of this Agreement by 
geographically separated parties, it may be executed in two or more counterparts, by electronic 
(PDF) or facsimile delivery thereof, all of which shall constitute one agreement. The execution 
by one party of any counterpart shall be sufficient execution by that party whether or not the 
same counterpart has been executed by any other party. This Agreement shall become effective 
when each party has signed at least one counterpart. AH facsimile or electronic (PDF) 
executions shalJ be treated as originals for all purposes. 

14.12 Governing Law; Jurisdiction; Venue. This Agreement shall be governed by, 
and interpreted and construed in accordance with, the laws of the State of Colorado without 
regard to principles of conflict of laws. 

14.13 Mediation and Arbitration Provisions. Any dispute, claim or controversy 
arising out of or re]ating to this Agreement or the breach, termination. enforcement, 
interpretation or validity thereof, including the determination of the scope or applicability of this 
agreement to arbitrate, shaH be determined by arbitration in Denver Colorado, before one 
arbitrator. The arbitration shall be administered by the American Arbitration Association 
("AAA"). Judgment on the Award may be entered in any court having jurisdiction. This clause 
shall not preclude parties from seeking provisional remedies in aid of arbitration from a court of 
appropriate jurisdiction. The arbitrator shall, in the Award, allocate all or part of the costs of the 
arbitration, including the fees of the arbitrator and the reasonable attorneys' fees of the prevailing 
party. 

The parLies agree that any and all disputes, claims or controversies arising out of or relating to 
this Agreement shaU be submitted to AAA, or its successor, for mediation, and if the matter is 
not resolved through mediation, then it shall be submitted to AAA, or its successor, for final and 
binding arbitration pursuant to the arbitration clause set forth above. Any party may commence 
mediation by providing to AAA and the other parties a written request for mediation, setting 
forth the subject of the dispute and the relief requested. The parties will cooperate with AAA and 
with one another in selecting a mediator from AAA panel of neutrals, and in scheduling the 
mediation proceedings. The parties covenant that they will participate in the mediation in good 
faith, and that they will share equally in its costs. AU offers, promises, conduct and statements, 
whether oral or written, made in I.he course of the mediation by any of the parties, their agents, 
employees, experts and attorneys, and by the mediator or any AAA employees, arc confidential, 
privileged and inadmissible for any purpose, including impeachment, in any arbitration or other 
proceeding involving the parties, provided that evidence that is otherwise admissible or 
discoverable shall not be rendered inadmissible or non-discoverable as a result of its use in the 
mediation. Either party may initiate arbitration with respect to the matters submitted to mediation 
by filing a written demand for arbitration at any time following the initial mediation session or 
45 days after the date of filing the written request for mediation, whichever occurs first. The 
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mediation may continue after the commencement of arbitration if the parties so desire. Unless 
otherwise agreed by the parties, the mediator shall be disqualified from serving a<; arbitrator in 
the case. The provisions of this Clause may be enforced by any Court of competent jurisdiction, 
and the party seeking enforcement shall be entitled to an award of all costs, fees and expenses, 
including attorneys' fees, to be paid by the party against whom enforcement is ordered. 

[signatures on following page] 
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COMPANY: 

JAF Concessions, LLC 

By:~~~ 
Nam?.'Jennifer Fiechuk, Manager 

Travel Retail West, LLC 

By: ) ~ 
Name: Jon Potash. Manager 

DIA Retail Fashion, LLC 

By: a~~--~ 
Na~""huf-
Title: Manager 

Bv: ) ~ 
N~me: Jon Potash 

Title: Manager 



Exhibit B 
Member Rights, Obligations, Roles and Responsibilities 

Travel Retail West, LLC JAF Concessions, LLC 
Ownership Percenta2es: 
DIA Retail Fashion, LLC 75% 25% 
Capital Contributions and Cash Flow: 
Initial Investment 75% 25% 
On-Going Investments 75% 25% 
Refurbishment 75% 25% 
Profits 75% 25% 

Losses 75% 25% 

Roles and Responsibilities: 

Joint Corporate Management ACDBE Management Frequency/time/importance/va/11e 
Committee (controlled by Subcommittee of the work or elements of the 

Retail Travel Responsibilities (controlled business controlled by the 
(Non-ACDBE)) by JAF Concessions, LLC ACDBE 

(ACDBE)) 
Operations • Oversee the • Maintain professional • Monitor adherence to • Daily and ongoing throughout 

management of the daily image, including standards and service the month 
operations cleanliness, proper levels to increases sales • 20-30 hours I month 

• Select, develop and uniforms, and appearance and minimize costs • Very Important 
monitor the performance standards • Ensure compliance • [Value $756,000.00]* 
of the General Manager Ill Ensure that proper with operational 

• Investigate and security procedures are in standards, company 

resolve complaints place to protect policies, 
employees, customers and federal/state/local laws, 
company assets and ordinances 
II Ensure a safe working • Schedule the delivery 
and guest environment to of product to ensure the 



. 
reduce the risk of injury best asset controls are in 
and accidents place 
ti Completes accident 
reports promptly in the 
event a customer or 
employee is injured 
ti Work with the General 
Manager on daily decision 
making, scheduling, 
planning all the while 
upholding standards, 
ouality and cleanliness 

Finance • Agree on Banking • Ensure that all • Oversee and . Daily and ongoing 

fnstitution to use for day financial (invoices, supervise third party throughout the month 

to day operations to reporting) and accounting and bookkeeping • 5 hours I month 

include a courier service personnel/payroll related services • Ve1y Important 

for all daily deposits administrative duties are • [Value $88,200.00]* 

• agree on the completed accurately, on 
accounting practices in time and in accordance 
place with policies and 

• review the Profit procedures. 

and Loss reports and 
balance sheets 

Customer •Keep the Airport • Daily and ongoing throughout 

Service infonned of performance the month 
issues • 80-120 hours I month 

• Respond to complaints, • Very Important 
taking any and all • [Value $882,000.00]* 
appropriate actions to 
tum dissatisfied guests 
into return guests 

• Conduct periodic secret 
shoooing audits and 



~ 

report and track results 
• Train all new staff in 

customer service skill 
• Work with DIA 
Representatives regarding 
the PVC program 
• Create employee 
incentive programs as to 
ensure high sales and great 
customer service 

• Review all trade 
material as to stay up to date 
with the retail selling 
techniques 

.-r-· 

Human • Ensure all local and • Review and edit 
Resources federal laws are adhered training manual for local 

1 to in regards to hiring and compliance and sensitivities 
termination best practices • Create and implement 

a training program that 
exceeds our expectations in 
regards to customer service, 
cleanliness and quality 
product 
• Ensure that all training 
procedures are adhered to 

Community • Provide strong presence 
Involvement in local community and 

high level of community 
involvement by store 
and oersonnel 



~ 
. 

• Identify local 
community 
organizations and 
potentially beneficial 
partnerships, propose 
partnership 
arrangements and 
implement as necessary. 
For example, a local 
charity has an event and 
is looking for donations 
in the form of gift 
certificates or discounts 
or promotions for a 
silent auction or gift 
bag, we will identify, 
evaluate and implement 
any such partnership. 

• Identify key local, 
regional press contacts 
and maintain 
relationships 

• Issue press releases to 
local and regional press 
and publications 

• Handle all relevant local 
press inquiries to the 
store 

Revenue • Monthly audit and 
Management reconciliation of local petty 

cash funds 
• Inspection of POS 
systems and enforcement 



of cash handling 
procedures 

• Responsible for 
monthly sales reporting to 
Airport 

.. Reconciliation of reporting 
to local and state 
governmental entities 

• Strategic analysis and 
reporting of local revenue 
trends 

Government • Maintain relations with 
Relations local government 

officials, civic 
associations, and business 
bureaus on behalf of DIA 
Retail Fashion, LLC 

• Stay abreast of any changes 
to local or state laws and be 
responsible for enforcing 
legal compliance measures 

Airport .. Identify contacts for 
Employee various Airport employee 
Relations groups (Dept. of A via ti on, 

Tenants, etc.) and ensure 
that promotions and 
marketing materials are 
available 

·--~ .. ----- - - --

*Values listed under frequency/time/importance/value of the work or elements of the business controlled by the ACDBE are 
approximations resulting from multiplying (i) an estimate of the time spent by JAF, as a percentage of the total time spent by all 
members, times (ii) the estimated gross revenues of the company for its first full year of operations (initially projected to be 

. - . 



$6,300,000 per year). Such values are provided for usage in connection with JAF's request for proposal evaluation as an Airport 
Concession Disadvantaged Business Enterprise (ACDBE) joint venture participant. 



AMENDMENT NO. l 
TO THE 

OPERA TING AGREEMENT 
OF 

DIA RETAIL FASHION, LLC 

This Amendment No. 1 to the Operating Agreement ("Amendment No. I") is entered 
into this __ day of December, 2013, and is by and between JAF Concessions, LLC, a Colorado 
limited liability company ("JAF") and Travel Retail West, LLC, a limited liability company (the 
"Travel West") as members of DIA Retail Fashion, LLC, (the "Company"). 

RECITALS 

WHERE AS, on or about November 12, 2012, the parties entered into the original 
operating agreement concerning the Company (the "Original Operating Agreement"); 

WHEREAS, the Original Operating Agreement included Exhibit A (Members, 
addresses, initial capital contributions, and % interest) and Exhibit B (Member Rights, 
Obligations, Roles and Responsibilities); 

WHEREAS, the parties have decided to amend and restate Exhibit A and Exhibit B as 
attached to this Amendment No. 1; 

NOW, THEREFORE, in consideration of the foregoing premises, the agreements 
contained herein, and other good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged, the parties hereto a!:,rree as follows: 

1. Amended and Restated Exhibits. Exhibits A and B to the Original Operating 
Agreement are amended and restated, and replaced in their entirety with Exhibits A and B which 
are attached hereto and incorporated herein by this reference. 

2. Effect of tins Amendment No. 1. The Original Operating Agreement is modified as 
set forth in this Amendment No. 1. To the extent any of the provisions of this Amendment No. l 
is inconsistent with any provision of the Original Operating Agreement, the provision contained in 
this Amendment No. 1 shaH prevail and control. Except as modified hereby, the Original 
Operating Agreement is hereby ratified and confinncd. 

[Signatures on following page) 

Amcndm1.'!1t no. I to the Operating AgrcL'lllCnl nfD!A Rclail Fashion. ! . .LC 
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this 
Amendment No. 1 to the Original Operating Agreement, effective as of the date set forth above. 

MEMBERS: 

Travel Retail West, LLC 

By: J ~ 
Name: JorrVotash 

Title: Manager 
Date: 

~~~~~~~~~~~~~ 

JAF Concessions, LLC 

By:~~~h 
Name: 'Jennifer Fiechuk 

Title: Manager 
Date: 

COMPANY: 

DIA Retail Fashion, LLC 

Name: fermifcr Fiechuk, Manager 
Date: 

Name:~er 
Date: 

1\m•-ndrncnt no. I 10 the Operating Agrel,ncnt of DIA Retail r:ishion. LLC 
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Name 

Travel Retail West, 
LLC 

JAF Concessions, 
LLC 

AMENDMENT TO EXHIBIT A 

Members 

Address Initial Cagital 
Contribution 

$ l ,920,511.45 
555 NE l 85th St. 

Suite 201 

N. Miami Beach, FL 
33179 

1655 Humboldt St. *$94.592.36 
Unit 101 

Denver, CO 80218 

$2,866,435 

% Interest 

67% 

33% 

100% 

*$94,592.36 (I 0% Capital Contribution, 90% Loan Proceeds of $851,331.20) Total estimated 
cost of $2,866,435. 

The Members agree to use commercially reasonable efforts to obLain financing for the Company 
from a bank and if necessary, they agree to guaranty the loan, preferably on a several basis with 
each member's liability limited to its membershiJintercst percentage, but if necessary, jointly 
and severally. If the guaranty is joint and several, the Members agree to enter into an 
indemnification agreement whereby each partner agrees that as between the members, each 
member's liability to the lender shall be limited to that member's percentage interest in the 
company multiplied times the portion of the obligation that is unpaid and each member 
indemnifies the other against any liability in excess of such pro rata share. 



Amendment to Exhibit B 
Member Rights, Obligations, Roles and Responsibilities 

Travel Retail West, LLC JAF Concessions, LLC 
Ownership Percentages: 
DIA Retail Fashion, LLC 67% 33% 
Capital Contributions and Cash Flow: 
Initial Investment 67% 33% 
On-Going Investments 67% 33% 
Refurbishment 67% 33% 
Profits 67% 33% 

Losses 67% 33% 

Roles and Responsibilities: 

Joint Corporate Management ACDBE Management Frequency/time/importance/value 
Committee (controlled by Subcommittee of the work or elements of the 

Retail Travel Responsibilities (controlled business controlled by the 
(Non-ACDBE)) by JAF Concessions, LLC ACDBE 

(A CD BE)) 
Operations • Oversee the • Maintain professional • Monitor adherence to • Daily and ongoing throughout 

management of the daily image, including standards and service the month 
operations cleanliness, proper levels to increases sales • 20-30 hours i month 

• Select, develop and uniforms, and appearance and minimize costs • Very Important 
monitor the performance standards • Ensure compliance • [Value $843,315.00]* 
of the General Manager " Ensure that proper with operational 

• Investigate and security procedures are in standards, company 

resolve complaints place to protect policies, 
employees, customers and federal/state/local laws, 
company assets and ordinances 

" Completes accident " Schedule the delivery 
reports promptly in the of product to ensure the 



event a customer or best asset controls are in 
employee is injured place 
Cl Work with the General • Ensure a safe 
Manager on daily decision working and guest 
making, scheduling, environment to reduce 
planning all the while the risk of injury and 
upholding standards, accidents 
quality and cleanliness Cl Stay current on 

industry trends and best 
practices 

Finance • Agree on Banking Cl Ensure that all • Oversee and • Daily and ongoing 
lnstitution to use for day financial (invoices, supervise third party throughout the month 
to day operations to reporting) and accounting and bookkeeping • 5 hours I month 
include a courier service personnel/payroll related services . Very Important 
for all daily deposits administrative duties are • Learn day-to-day • [Value $94, 150.00]* 

• agree on the completed accurately, on business model and 
accounting practices in time and in accordance bookkeeping already in 
place with policies and place 
Cl review the Profit procedures. 
and Loss reports and 
balance sheets 

Customer • Keep the Airport • Daily and ongoing throughout 
Service informed of performance the month 

issues • 80-120 hours I month 
• Respond to complaints, o Very Important 

taking any and all 
appropriate actions to 

• [Value $1,345,000.00]* 

tum dissatisfied guests 
into return guests 

11 Conduct periodic secret 
shopping audits and 
report and track results 

11 Train all new staff in 



customer service skill 

• Work with DIA 
Representatives regarding 
the PVC program 

• Create employee 
incentive programs as to 
ensure high sales and great 
customer service 

• Review all trade 
material as to stay up to date 
with the retail selling 
techniques 

Human • Ensure all local and • Review and edit 
Resources federal laws are adhered training manual for local 

to in regards to hiring and compliance and sensitivities 
termination best practices • Create and implement 

a training program that 
exceeds our expectations in 
regards to customer service, 
cleanliness and quality 
product 

• Ensure that all training 
procedures are adhered to 

Community • Provide strong presence • Identify local community • Daily and ongoing 
Involvement in local community and organizations and throughout the month 

high level of community potentially beneficial • IO~ 15 hours I month 
involvement by store partnerships, propose 

• Important and personnel partnership arrangements 
• Identify key local, and implement as • [Value $20,175.00]* 

regional press contacts necessary. For example, a 



and maintain local charity has an event 
relationships and is looking for 

• Issue press releases to donations in the form of 
local and regional press gift certificates or 
and publications discounts or promotions 

• Handle all relevant local for a silent auction or gift 

press inquiries to the bag, we will identify, 

store evaluate and implement 
any such partnership. 

Revenue • Monthly audit and 
Management reconciliation of local petty 

cash funds 
Ill Inspection of POS 
systems and enforcement 
of cash handling 
procedures 

• Responsible for 
monthly sales reporting to 
Airport 

ii Reconciliation of reporting 
to local and state 
governmental entities 

lo Strategic analysis and 
reporting of local revenue 
trends . .,.,_ 

Government • Maintain relations with 
Relations local government 

officials, civic 
associations, and business 
bureaus on behalfof DIA 
Retail Fashion, LLC 

• Stav abreast of any changes 



to local or state laws and be 
responsible for enforcing 
legal compliance measures 

Airport Iii Identify contacts for 
Employee various Airport employee 
Relations groups (Dept. of Aviation, 

Tenants, etc.) and ensure 
that promotions and 
marketing materials are 
available 

*Values listed under frequency/time/importance/value of the work or elements of the business controlled by the ACDBE are 
approximations resulting from multiplying (i) an estimate of the time spent by JAF, as a percentage of the total time spent by all 
members, times (ii) the estimated gross revenues of the company for its first full year of operations (initially projected to be 
$6,725,000per year). Such values are provided for usage in connection with JAFs request for proposal evaluation as an Airport 
Concession Disadvantaged Business Enterprise (ACDBE) joint venture participant. 



AMENDMENT NO. 2 
TO THE 

OPERATING AGREEMENT 
OF 

DIA RETAIL FASHION, LLC 

This Amendment No. 2 to the Operating Agreement ("Amendment No. 2") is entered 
into this __ day of March, 2017, and is by and among, DIA Retail Fashion, LLC, (the 
"Company"), JAF Concessions, LLC, a Colorado limited liability company ("JAF") and Travel 
Retail West, LLC, a Colorado limited liability company (the "TRW"). 

RECITALS 

WHEREAS, on or about October 9, 2013, the City and County of Denver ("City") 
issued a Notice of Request for Proposals for Specialty Retail-Tax & Duty Free/Duty Paid 
Concourse A & Concourse B Mezzanine - Specialty Retail - Perfume, Cosmetics & Fashion 
Accessories Concourse C (the "Original RFP"}; 

WHEREAS, the Company submitted a proposal in response to the RFP and after the 
City awarded the concessions described in the Original RFP to a third party, 

WHEREAS, on or about April 4, 2014, the Company and JAF initiated an administrative 
challenge to the award of the Original RFP, pursuant to the Denver Revised Municipal Code 
("D.R.M.C.") § 5-17 ("Administrative Challenge"); 

WHEREAS, on or about March 21, 2017, J AF, the Company, and the City and County 
of Denver entered into a Mutual Release and Settlement Agreement concerning a settlement of 
the claims asserted in the Administrative Challenge ("Settlement"); 

WHEREAS, as part of the Settlement, contingent upon receiving all required approvals, 
the City has agreed to award the Company four concessions (three on Concourse Band one on 
Concourse Cat Denver International Airport) (collectively, the "Concessions"); 

WHEREAS, in order to complete the process of accepting the Concessions the Company 
and its members, JAF and TRW have agreed to amend the Company's original operating 
agreement dated November 12, 2012 as Amended by Amendment No. 1 to the Operating 
Agreement, dated December, 2013 (collectively .. Original Operating Agreement"); and 

WHEREAS, the parties have executed and delivered this Amendment No. 2 to confirm 
their verbal agreements. 

NOW, THEREFORE, in consideration of the foregoing premises, the agreements 
contained herein, and other good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged, the parties hereto agree as follows: 

Amendment No. 2 lo the Operating Agreement of DIA Retail FDS!tion, LLC 
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1.. Effect of this Amendment No. 2. The Original Operating Agreement is modi:ried as 
set forth m this Amendment No. 2. To the extent any of the provisions of this Amendment No. 2 
is inconsistent with any provision of the Original Operating Agreement, the provisions contained in 
this Amendment No. 2 shall prevail and control. Except as modified hereby, the Original 
Operating Agreement is hereby ratified and confirmed. 

2. Amendments to the Original Operating Agreement. The Members and the 
Company agree that the Original Operating Agreement is amended to add Exhibit A and B for 
which are attached hereto and by this reference incorporated herein. These additional exhibits 
shall govern the operations from the Concessions. 

In witness whereof, the parties hereto have executed and delivered this Option to 
Purchase Membership Interest, effective as of the date set forth above. 

MEMBERS: 

TRW: 
Travel Retail West, LLC 

By: 
~~~~~~~~~~~~~ 

Name: 
Title: Manager 
Date: 

JAF: 
JAF Concessions, LLC 

By: ~~-? q' .~ 
N ameY Jel111ifef: Fiechuk 

Title: Manage/ 
Date: 3):2 7 

1 
I J-

Amendment No. 2 to the Operating Agreement of DIA Retail Fashion, LLC 

COMPANY: 

DIA Retail Fashion, LLC 

By: _Llp-4/~CZ cY, -~ .L-u..:_ 
Name: ;frnllifer A. Fiechuk 

Title: Mal)ager 
Date: i }c) z / l ± 

_.__7-1-~-"'--~7 -'-___,__~~~~~~ 

By: 
Name: 
Title: Manager 
Date: 
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1. Effect of this Amendment No. 2. The Original Operating Agreement is modified as 
set forth in this Amendment No. 2. To the extent any of the provisions of this Amendment No. 2 
is inconsistent with any provision of the Original Operating Agreement, the provisions contained in 
this Amendment No. 2 shall prevail and control. Except as modified hereby, the Original 
Operating Agreement is hereby ratified and confirmed. 

2. Amendments to the Original Operating Agreement. The Members and the 
Company agree that the Original Operating Agreement is amended to add Exhibit A and B for 
which are attached hereto and by this reference incorporated herein. These additional exhibits 
shall govern the operations from the Concessions. 

In witness whereof, the parties hereto have executed and delivered this Option to 
Purchase Membership Interest, effective as of the date set forth above. 

MEMBERS: COMPANY: 

TRW: DIA Retail Fashion, LLC 
Travel Retail Wes4 LLC 

By:-~-~--- By: ~~~~~~~~~~~~~ 
Name: Name: Jennifer A. Fiechuk 

Title: Title: Manager 
Date: Date: 

~~~~~~~~~~~~~ ~~~~~~~~~~~~~ 

JAF: 
JAF Concessions, LLC By: 

Name: 
Title: Manager 
Date: 

By: 
~~~~~~~~~~~~~ 

Name: Jennifer A. Fiechuk 
Title: Manager 
Date: 

~~~~~~~~~~~~~ 

Amendment No. 2 to the Operating A{ll"CCrncnt o fDI A Retail Fashion, LLC 
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Name Address 

JAF Concessions, 3217 Quivas St. Denver, 
LLC co 80211 

Travel Retail West, 
555 N.E. 185 Street, 
Suite 101, Miami FL 

LLC 33179 

EXHIBIT A 
Members 

Initial Cal!ital 
Contribution 

$300,000 

$900.000 

$1 100 000 

% Interest 

25% 

75% 

100% 

The Members agree to use commercially reasonable efforts to obtain financing for the Company from a bank and if necessary, they 
agree to guaranty the loan, preferably on a several basis with each member's liability limited to its membership interest percentage, 
but if necessary, jointly and severally. If the guaranty is joint and several, the Members agree to enter into an indemnification 
agreement whereby each partner agrees that as between the members, each member's liability to the lender shall be limited to that 
member's percentage interest in the company multiplied times the portion of the obligation that is unpaid and each member 
indemnifies the other against any liability in excess of such pro rata share. 

Exhibit A, Page I 
DIA Retail Fashion, LLC- Operating Agreement - Amdnement No. 2 



Exhibit B 
Member Rights, Obligations, Roles and Responsibilities 

Travel Retail JAF Concessions (ACDBE) 
West. LLC 

Ownership Percental!es: 
DIA Retail Fashion. LLC 75% 25% 
Ca1Jital Contributions and Cash Flow: 
Initial Investment 75% 25% 
On-Going Investments 75% 25% 
Refurbishment 75% 25% 
Profits 75% 25% 

Losses 75% 25% 

Roi dR "bilif 
Joint Controlled by Controlled by JAF Frequency/time/'unportance/value 

Travel Retail West, Concessions, LLC of the work or elements of the 
LLC (A CD BE) business controlled by the 

A CD BE 
Development •Meet on a regular basis 

with the architect and 
General Contractor 

• Oversee construction 
• Ensure schedules and 

budgets are being met 
• Detennine the budget 

for entire build out to 
include all Architectural 
and Design, General 
Conditions and pre-
ooeninl.! exoenses. 

Exhibit B, Page 1 
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Joint Controlled by Controlled by JAF Frequencyltimelimporlancelvalue 
Travel Retail West, Concessions, LLC of the work or elementS of the 

LLC (ACDBE) business controlled hy the 
ACDBE 

• Meet with the design 
team to agree on AJA 
Architect and scope of 
work 

• Meet with the design 
team to agree on a 
General Contractor 

• Apply for all Business 
Licenses 

• Obtain all required 
insurance needs 

• Ensure that capital 
investment is in place 
and funds are available 
for operations after 
design and construction 
is comolete 

Operations • Overseeing the •Maintain • Oversee the inventory and • Daily and ongoing throughout 
management of the daily professional image, ordering of product and the month 
operations including supplies • 30-40 hours I month 

• Selection, development cleanliness, proper • Manage the delivery of • Very Important 
and monitoring the uniforms, and product and supplies to •[Value $1,539,000]* 
performance of the appearance ensure the best possible 
General Manager standards standards are met 
(according to brand) • Ensure consistent • Ensure a safe working and 

• Investigate and resolve high quality of guest environment to 

complaints concerning product and reduce the risk of injury 
customer service and accidents 

Exhibit B, Page 2 
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Joint Controlled by Controlled by JAF Frequencyltimelimportancelvalue 
Travel Retail West, Concessions, LLC of the work or elements of the 

LLC (A CD BE) business controlled by the 
A CD BE 

product quality and • Work with staff for • Completes accident reports 
customer service efficient promptly in the event a 

provisioning and customer or employee is 
purchasing of injured 
supplies. •Work with the General 

• Monitor adherence Managers and Staff 
to standards and (according to brand) on 
service levels to daily decision making, 
increases sales and scheduling, planning all the 
minimize costs while upholding standards, 

•Ensure compliance product quality and 
with operational cleanliness 
standards, company 
policies, 
federal/state/local 
laws, and 
ordinances 

• Ensure that proper 
security procedures 
are in place to 
protect employees, 
customers and 
company assets 

Finance • Agree on Banking • Oversee/supervise 
Institution to use for day third party acct and 
to day operations to bookkeeping 
include a courier service services provide to 
for all daily deposits the Company 

Exhibit B, Page 3 
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Joint Controlled by Controlled by JAF Frequencyltimelimportance/value 
Travel Retail West, Concessions, LLC of the work or elements of the 

LLC (ACDBE) business controlled by the 
A CD BE 

• Agree on the accounting • Estimate product 
practices in place costs. 

• Review the Profit and • Ensure all 
Loss reports and balance licensing, pennits 
sheets and trademarks are 

current and 
maintained 

• Ensuring that all 
financial (invoices, 
reporting) and 
personnel/payroll 
related 
administrative 
duties are 
completed 
accurately, on time 
and in accordance 
with policies and 
nrocedures. 

Customer • Keep the Airport • Conduct periodic fl Train all employees in a • Daily and ongoing throughout 
Service infonned of audits of all consistent manor that is in the month 

perfonnance issues BRAND training to alignment with the DIA • 20-25 hours I month 
ensure each Champions Training • Very Important 
BRAND is program as outlined by [Value $76,950]* 
fallowing DIA and in accordance 
guidelines setup by with the PVC program 
the respective fl Ensure compliance with 
BRAND. the PVC program as to 

Exhibit B, Page 4 
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Joint Controlled by Controlled by JAF Frequencyltbne/importancelvalue 
Travel Retail West, Concessions, LLC of the work or elements of the 

LLC (A CD BE) business controlled by the 
ACDBE 

• Ensure all receive the best possible 
directives secret shop scores 
presented by each 
BRAND is 
implemented and 
executed. 

1111 Manage responses 
and posts from all 
social media 

• Respond to 
complaints, taking 
any and all 
appropriate actions 
to turn dissatisfied 
guests into return 
guests 

• Conduct secret 
shopping audits 
and report and 
track results 

Human 1111 Ensure all local and •Review and edit 
Resources federal laws are adhered training manual for 

to in regard to hiring and local compliance 
termination best •Create and 
practices implement a 

training program 
that exceeds our 

Exhibit B, Page 5 
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Joint Controlled by Controlled by JAF F'requencyltitnelirnportance/value 
Travel Retail West, Concessions, LLC of the work or elements of the 

LLC (A CD BE) business controlled by the 
A CD BE 

expectations in 
regard to diversity, 
retention, 
promotion and 
customer service 

Community • Issue press • Provide strong presence in • Daily and ongoing throughout 
Involvement releases to local local community and high the month 

and regional press level of community • 2-4 hours I month 
and publications involvement by restaurant • Very Important 

• Handle all relevant and personnel • [Value $307,800]* 
local press • Identify local community 
inquiries to the organizations and 
store potentially beneficial 

partnerships, propose 
partnership arrangements 
and implement as 
necessary. For example, a 
local charity has an event 
and is looking for 
donations in the form of 
gift certificates or 
discounts or promotions 
for a silent auction or gift 
bag, we will identify, 
evaluate and implement 
anv such partnershio. 

Exhibit B, Page 6 
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Joint Controlled by Controlled by JAF Frequencyltimelimportancehwlue 
Travel Retail West, Concessions, LLC of the work or elements of the 

LLC (ACDBE) business controlled by the 
ACDBE 

• Identify key local, 
regional press contacts 
and maintain relationships 

Revenue • Monthly audit and • Inspection of POS systems •Monthly 
Management reconciliation of and enforcement of cash • 1-2 hours I month 

local petty cash handling procedures • Very Important 
funds • Strategic analysis and • [Value $85,500]* 

• Responsible for reporting of local revenue 
monthly sales trends 
reporting to 
Airport 

• Reconciliation of 
reporting to local 
and state 
governmental 
entities 

Government • Maintain relations • Maintain relations with • Daily and ongoing throughout 
Relations with local the DSBO as it relates to the month 

government theACDBE • 1-2 hours I month 
officials, civic Ill Very Important 
associations, and [Value $17,100]* 
business bureaus on 
behalf of DIA 
Retail Fashion, 
LLC 

• Stay abreast of any 
changes to local or 

Exhibit B, Page 7 
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Joint ControUed by Controlled by JAF Frequencyltimelimporlancelvalue 
Travel Retail West, Concessions, LLC of the work or elements of the 

LLC (ACDBE) business controlled by the 
ACDBE 

state law with 
respect to 
operations, and be 
responsible for 
enforcing legal 
comoliance 

Airport • Identify contacts for • Daily and ongoing throughout 
Employee various Airport employee the month 
Relations groups (Dept. of Aviation, • 2-4 hours I month 

Tenants, etc.) and ensure •Very Important 
that promotions and • [Value $342,000]* 
marketing materials are 
available 

*Values listed under frequency/time/importance/value of the work or elements of the business contro1Jed by the ACDBE are 
approximations resulting from multiplying (i) an estimate of the time spent by JAF Concessions, LLC, as a percentage of the total 
time spent by all members, times (ii) the estimated gross revenues of the Company for its first fu11 year of operations (initially 
projected to be $8,550,000 per year). Such values are provided for usage in connection with JAF Concession's request for proposal 
evaluation as an Airport Concession Disadvantaged Business Enterprise (ACDBE) joint venture participant. 
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ACDBE LETTER OF INTENT 
2015 F&B PACKAGE 

DENVER INTERNATIONAL AIRPORT 
CITY AND COUNTY OF DENVER 
DIVISION OF SMALL BUSINESS OPPORTUNITY 

Name of Proposer/Operator DIA Retail Fashion, LLC 

Add 
3217 Quivas St ress: _________________________ _ 

City: Denver State: CO Zip8Q211 

Telephone: 303-638-9291 E-mail addressjennifer@jafconcessions.comDIA 

Name of ACDBE Firm: JAF Concessions 

Address: 3217 Quivas St 

city: Denver State: CO Zip80211 

Telephone: 303-638-9291 E-mail addressjennifer@jafconcessionS.COm 

Description of ACDBE role, Goods and Services, or work to be performed by ACDBE firm: 

Management, HR, Hiring, Airport Relations, Buying. 

Estimated dollar value per year of these roles, goods/services, and/or work: $ 2,368,350 

AFFIRMATION: 

The above-named ACDBE firm affirms that it will perform the portion of the contract for the 
estimated dollar value as stated above. 

By: ___________________________ ~ 

Proposer/Operator Signatu~e 

By: 

Title 

President - JAF Concessions 
Title 



ID 
Office of Economic Development 

Division of Small Business Opportunity 
8500 Pena Blvd, AOB #7810 

Denver, CO 80249 

DENVER• JOINT VENTURE AFFIDAVIT Phone: (303) 342-2180 
THE MILC H IGH CIT Y Fax : (303) 342-2190 

"The Undersigned swears that the foregoing statements are correct and include all material information necessary to identify and 
explain the terms and operation of our joint venture and the intended participation by each joint venturer in the undertaking. Further, 
the Undersigned covenant and agree to provide the City current, complete, and accurate information regarding actual joint venture 
work and the payment thereof and any proposed changes in any of the joint venture arrangements and to permit the audit and 
examination of the books, records, and files of the joint venture, by authorized representatives of the City or Federal funding agency, 
if applicable. Any material misrepresentation will be grounds for terminating any contract which may be awarded and for initialing 
action under Federal or State laws concerning false statements". 

Name of Firm: JAF Concessions, LLC 

Print Name: Jennifer Fiechuk I Title Managing Member 

Signature: ~ 
- ~ -- .J' - .......-J Jc/.1~~ I Date: 5/c?7-//~ 

(/ ,, 
Notary Public 

County of ..Amen n..o I State of rL,,,:~ "' .... ('\ I My Commission Expires: \( / 65/t~ 
Subscribed and sworn before me this 

d~ dayof~ '20 \'\ Caitlin Gardino 

I Notary Public 

Notary Signature: C.~ szM~ State of Colorado 
Notary ID 20104048771 i 

Address: 32H eaiQas St Ytnal ~ ~l~ ~ ~ry-;:n li±\\e-k!nCTi 
tf "ao\Q~ 

My Commission Expires November 5, 2018 · 

Name of Firm: Travel Retail West, LLC 

Print Name: Benny Klepach I Title 

Signature: I Date: 

Notary Public 

County of I State of I My Commission Expires: 

Subscribed and sworn before me this 

day of '20 

' ' 
Notary Signature: 

Address: 3217 Quivas St 

Name of Firm: 

Print Name: I Title 

Signature: I Date: 

Notary Public 

County of I State of I My Commission Expires: 

Subscribed and sworn before me this 

day of '20 

' -
Notary Signature: 

Address: 

COMP-FRM-016 



I 
Office of Economic Development 

Division of Small Business Opportunity 
8500 Pena Blvd, AOB #7810 

Denver, CO 80249 

DENVER" JOINT VENTURE AFFIDAVIT Phone: (303) 342-2180 11, 
THI MIU "1Gn C.tTT Fax : (303) 342-2190 i, 

; 

"The Undersigned swears that the foregoing statements are correct and include all material Information necessary to identify and 
, explain the terms and operation of our joint venture and the intended participation by each joint venturer in the undertaking. Further, 
the Undersigned covenant and agree to provide the City current, complete, and accurate Information regarding actual joint venture 
work and the payment thereof and any proposed changes in any of the joint venture arrangements and to permit the audit and 
examination of the books, records, and files of the joint venture, by authorized representatives of the City or Federal funding agency, ' 
if applicable. Any material ·misrepresentation will be grounds for terminating any contract which may be awarded and for initialing 
action under Federal or State laws concerning false statements". 

Name of Firm:JAFConcessions, LLC 

Print Name: Jennifer Fiechuk I Title Managing Member 

Signature: j Date: 

Notary Public 

Countv of f State of I My Commission Expires: 
, Subscribed and sworn before me this 

day of ,20 

Notary Signature: I 
'• ,• 

: ; Address: 3217 Qulvas St 

Name of Finn: Travej Retail West, LLC 

Print Name: Benn,Y,f~pac,!i • .1J/ I Title rt a fl t.t fl-t" · 

:1 
Signature: llf f1/Yff!/ ~ j Date: S· Z!· 'ZOlt 

r Notarv Public 
~ I h M uin'\ i -ba.ok I, 

;:fl crrid I.\_ J. Mv Commission Exoires: 'County of 1: State of 

Subs~ nd swam before me this 

l dayof f{p..xc.h ,20 11 -#~ Palliia Saiiliio V3le 
l , , ' ~ . · Commlssloo I Ff968114 

Notary Signature: f J/ /'J I J f1i JJ JJ fl1 J/J • &plm! Mirth 11, 20211 

~r ... ~< /\)JJ 0i-~1- ~i//-::;-Tlca.m• 11. B3/U, 
~ ~ " Bonded thru Aaron Notaiy 

" Address: -
Name of Fil'llJ: 

Print Name: ._J_Title 
1 Signature: j Date: 

Notary Public 

Countvof I State of I Mv Commission Expires: 
Subscribed and sworn before me this 

day of ,20 
! 

Notary Signature: 

Address: 

COMP-FRM-016 



MWBE COMMITMENT FORM 

DENVER INTERNATIONAL AIRPORT 
CITY AND COUNTY OF DENVER 
DIVISION OF SMALL BUSINESS OPPORTUNITY 

SECTION A - PROPOSER INFORMATION 

Name of Firm: JAF Concessions, LLC 

Address: 3217 Quivas St 

City: Denver state: CO Zip: 80211 

contact Person: Jennifer Fiechuk Telephone: 303-638-9291 

Email: jennifer@jafconcessions.com 

SECTION B - MWBE COMMITEMENT 

The MWBE goal on the build out for this concession is 30%. 

***NOTE: DSBO will only credit MWBE participation that is certified as such by the City and 
County of Denver, Division of Small Business Opportunity (DSBO). *** 

The undersigned proposer/concessionaire confirms awareness of the MWBE goal for the 
build out of this concession(s) and commits to the utilization of appropriately certified firms to 
meet the goal. 

By: o~ (/: luc_4~ ~{/ Of 0 e r-
t/ Proposer Signature Title 

DIA Retail Fashion, LLC 
Proposing Entity 
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EXHIBIT H (CITY’S WORK) 

 
 

[Intentionally Left Blank] 
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EXHIBIT I (SCHEDULE OF ASSETS AND AMORTIZATION) 
 

[Intentionally Left Blank] 
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APPENDIX A 
 

COMPLIANCE WITH NONDISCIRIMINATION REQUIREMENTS 
 

NOTE:  As used below the term "Contractor" shall mean and include Concessionaire, and the term "sponsor" 
shall mean the "City."  
During the term of this Contract, the Contractor, for itself, its assignees and successors in interest 
(hereinafter referred to as the "Contractor") agrees as follows: 
 
 1. Compliance with Regulations.  The Contractor will comply with the Title VI List of Pertinent 
Non-Discrimination Statutes and Authorities, as they may be amended from time to time, which are herein 
incorporated by reference and made part of this Agreement.   
 
 2. Nondiscrimination.  The Contractor, with regard to the work performed by it during this 
Agreement, will not discriminate on the grounds of race, creed, color, national origin, or sex in the selection 
and retention of subcontractors, including procurements of materials and leases of equipment.  The 
Contractor will not participate directly or indirectly in the discrimination prohibited by the Acts and 
Regulations, including employment practices when the Agreement covers any activity, project, or program 
set forth in Appendix B of 49 CFR Part 21.  
 
 3. Solicitations for Subcontractors, Including Procurements of Materials and Equipment.  
In all solicitations, either by competitive bidding or negotiation, made by the Contractor for work to be 
performed under a subcontract, including procurements of materials or leases of equipment, each potential 
subcontractor or supplier will be notified by the Contractor of the Contractor's obligations under this 
Agreement and the Acts and Regulations relative to nondiscrimination on the grounds of race, color, or 
national origin. 
 
 4. Information and Reports.  The Contractor will provide all information and reports required 
by the Acts, Regulations, or directives issued pursuant thereto and will permit access to its books, records, 
accounts other sources of information, and its facilities as may be determined by the sponsor or the Federal 
Aviation Administration (FAA) to be pertinent to ascertain compliance with such Acts, Regulations, and 
instructions.  Where any information required of a Contractor is in the exclusive possession of another who 
fails or refuses to furnish this information, the Contractor shall so certify to the sponsor or the FAA, as 
appropriate, and will set forth what efforts it has made to obtain the information. 
 
 5. Sanctions for Noncompliance.  In the event of a Contractor's noncompliance with the 
nondiscrimination provisions of this Agreement, the sponsor will impose such Contract sanctions as it or the 
FAA may determine to be appropriate including, but not limited to: 

a. Withholding of payments to the Contractor under this Agreement until the Contractor 
complies; and/or 

b. Cancelling, terminating, or suspending this Agreement, in whole or in part. 
 
 6. Incorporation of Provisions.  The Contractor will include the provisions of paragraphs one 
(1) through six (6) in every subcontract, including procurements of materials and leases of equipment, unless 
exempt by the Acts, the Regulations or directives issued pursuant thereto.  The Contractor will take action 
with respect to any subcontract or procurement as the sponsor or the FAA may direct as a means of enforcing 
such provisions including sanctions for noncompliance.  Provided, that if the Contractor becomes involved 
in, or is threatened with litigation by a subcontractor, or supplier because of such direction, the Contractor 
may request the sponsor to enter into such litigation to protect the interests of the sponsor. In addition, the 
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Contractor may request the United States to enter into such litigation to protect the interests of the United 
States. 
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APPENDIX C 
 

STANDARD FEDERAL ASSURANCES AND NONDISCRIMINATION IN CONSTRUCTION, 
MAINTENANCE, OPERATION OF FACILITIES 

 
As used below, the term “sponsor” will mean City.  
 
Concessionaire, for himself/herself, his/her heirs, personal representatives, successors in interest, and 
assigns, as part of consideration hereof, does hereby covenant and agree, as a covenant running with the 
land that: 

1. In the event facilities are constructed, maintained, or otherwise operated on the property 
described in this Agreement for a purpose for which a FAA activity, facility, or program is 
extended or for another purpose involving the provision of similar services or benefits, the 
Concessionaire will maintain and operate such facilities and services in compliance with all 
requirements imposed by the Nondiscrimination Acts and Regulations listed in the Pertinent 
List of Nondiscrimination Authorities, as may be amended from time to time, such that no person 
on the grounds of race, color, or national origin, will be excluded from participation in, denied 
the benefits of, or be otherwise subjected to discrimination in the use of said facilities. 

2. With respect to this Agreement, in the event of breach of any of the above Nondiscrimination 
covenants, sponsor will have the right to terminate this Agreement, and to enter, re-enter, and 
repossess said lands and facilities thereon, and hold the same as if this Agreement had never 
been made or issued.  
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APPENDIX D 
 

STANDARD FEDERAL ASSURANCES AND NONDISCRIMINATION IN CONSTRUCTION, USE, OR 
ACCESS TO FACILITES 

 
As used below, the term “sponsor” will mean City.  

A. Concessionaire for himself/herself, his/her heirs, personal representatives, successors in 
interest, and assigns, as part of the consideration hereof, does hereby covenant and agree, as 
a covenant running with the land, that (1) no person on the ground of race, color, or national 
origin, will be excluded from participation in, denied the benefits of, or be otherwise subjected 
to discrimination in the use of said facilities, (2) that in the construction of any improvements 
on, over, or under such land, and the furnishing of services thereon, no person on the ground 
of race, color, or national origin, will be excluded from participation in, denied the benefits of, or 
otherwise be subjected to discrimination, (3) that the Concessionaire will use the Premises in 
compliance with all other requirements imposed by or pursuant to the List of Pertinent 
Nondiscrimination Authorities. 

B. With respect this Agreement, in the event of breach of any of the above nondiscrimination 
covenants, sponsor will have the right to terminate this Agreement and to enter, re-enter, and 
repossess said land and the facilities thereon, and hold the same as if this Agreement had never 
been made or issued.  
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APPENDIX E 
 

TITLE VI LIST OF PERTINENT NONDISCRIMINATION AUTHORITIES 
 

As used below, the term "Contractor" will mean and include Concessionaire and the term "sponsor" will 
mean City. 
 
During the performance of this Agreement, the Contractor, for itself, its assignees, and successors in interest 
(hereinafter referred to as the "Contractor") agrees to comply with the following nondiscrimination statutes 
and authorities; including but not limited to: 
 

• Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d et seq., 78 stat. 252), (prohibits' 
discrimination on the basis of race, color, national origin); 

• 49 CFR part 21 (Non-discrimination In Federally-Assisted Programs of The Department of 
Transportation-Effectuation of Title VI of The Civil Rights Act of 1964); 

• The Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970, (42 U.S.C. § 
4601 ), (prohibits unfair treatment of persons displaced or whose property has been acquired 
because of Federal or Federal-aid programs and projects); 

•  Section 504 of the Rehabilitation Act of 1973, (29 U.S. C. § 794 et seq.), as amended, (prohibits 
discrimination on the basis of disability); and 49 CFR part 27; 

• The Age Discrimination Act of 1975, as amended, (42 U.S.C. § 6101 et seq.), (prohibits discrimination 
on the basis of age); 

• Airport and Airway Improvement Act of 1982, (49 USC§ 471, Section 47123), as amended, (prohibits 
discrimination based on race, creed, color, national origin, or sex); 

• The Civil Rights Restoration Act of 1987, (PL 1 00-209), (Broadened the scope, coverage and 
applicability of Title VI of the Civil Rights Act of 1964, The Age Discrimination Act of 1975 and Section 
504 of the Rehabilitation Act of 1973, by expanding the definition of the terms "programs or activities" 
to include all of the programs or activities of the Federal-aid recipients, sub-recipients and 
Contractors, whether such programs or activities are Federally funded or not); 

• Titles II and Ill of the Americans with Disabilities Act of 1990, which prohibit discrimination on the 
basis of disability in the operation of public entities, public and private transportation systems, places 
of public accommodation, and certain testing entities (42 U.S.C. §§ 12131 -12189) as implemented 
by Department of Transportation regulations at 49 CFR parts 37 and 38; 

• The Federal Aviation Administration's Non-discrimination statute (49 U.S.C. § 47123) (prohibits 
discrimination on the basis of race, color, national origin, and sex);  

• Executive Order 12898, Federal Actions to Address Environmental Justice in Minority Populations 
and Low-Income Populations, which ensures discrimination against minority populations by 
discouraging programs, policies, and activities with disproportionately high and adverse human 
health or environmental effects on minority and low-income populations; 
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• Executive Order 13166, Improving Access to Services for Persons with Limited English Proficiency, 
and resulting agency guidance, national origin discrimination includes discrimination because of 
limited English proficiency (LEP). To ensure compliance with Title VI, you must take reasonable steps 
to ensure that LEP persons have meaningful access to your programs (70 Fed. Reg. at 74087 to 
74100); 

• Title IX of the Education Amendments of 1972, as amended, which prohibits you from discriminating 
because of sex in education programs or activities (20 U.S. C. 1681 et seq). 
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APPENDIX 1 
 

DISADVANTAGED BUSINESS ENTERPRISES- REQUIRED STATEMENTS 
 

As used below, the term "Contractor" will mean and include Concessionaire, and the term "sponsor" will 
mean City. 
 
Contract Assurance (§ 26.13) – The Contractor or subcontractor will not discriminate on the basis of race, 
color, national origin, or sex in the performance of this Contract. The Contractor will carry out applicable 
requirements of 49 CFR Part 26 in the award and administration of DOT assisted Contracts. 
Failure by the Contractor to carry out these requirements is a material breach of this Contract, which may 
result in the termination of this Contract or such other remedy, as the recipient deems appropriate. 
 
Prompt Payment (§26.29) – The prime Contractor agrees to pay each subcontractor under this prime 
Contract for satisfactory performance of its Contract no later than thirty (30) days from the receipt of each 
payment the prime Contractor receives from Contractor. The prime Contractor agrees further to return 
retainage payments to each subcontractor within thirty (30) days after the subcontractor's work is 
satisfactorily completed. Any delay or postponement of payment from the above referenced time frame may 
occur only for good cause following written approval of the sponsor. This clause applies to both DBE and 
non-DBE subcontractors. 
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APPENDIX 2 
 

ACDBE NONDISCRIMINATION AND ASSURANCE REQUIREMENTS 
 

(1) This Agreement is subject to the requirements of the U.S. Department of Transportation’s regulations 49 
CFR part 23. Concessionaire or Contract agrees that it will not discriminate against any business owner 
because of the owner’s race, color, national origin, or sex in connection with the award or performance of 
any concession agreement, management Contract, or subcontract, purchase or lease agreement, or other 
agreement covered by 49 CFR part 23. 
  
(2) The Concessionaire or Contractor 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 business to similarly 
include the statements in further agreements.  
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APPENDIX 3 
 

ACDBE/DBE POLICY AND OBJECTIVE STATEMENTS: 
 

This part 23 seeks to achieve several objectives: 
 
(a) To ensure nondiscrimination in the award and administration of opportunities for concessions by airports 
receiving DOT financial assistance; 
 
(b) To create a level playing field on which ACDBEs can compete fairly for opportunities for concessions; 
 
(c) To ensure that the Department's ACDBE program is narrowly tailored in accordance with applicable law; 
 
(d) To ensure that only firms that fully meet this part's eligibility standards are permitted to participate as 
ACDBEs; 
 
(e) To help remove barriers to the participation of ACDBEs in opportunities for concessions at airports 
receiving DOT financial assistance; and 
 
(f) To provide appropriate flexibility to airports receiving DOT financial assistance in establishing 
and providing opportunities for ACDBEs. 
 
Policy Statement 
 
Section 26.1, 26.23 Objectives/Policy Statement 
 
City has established a Disadvantaged Business Enterprise (DBE) program in accordance with regulations 
of the U.S. Department of Transportation (DOT), 49 CFR Part 26. City has received Federal financial 
assistance from the Department of Transportation, and as a condition of receiving this assistance, City has 
signed an assurance that it will comply with 49 CFR Part 26. 
 
It is the policy of City to ensure that DBEs are defined in part 26, have an equal opportunity to receive and 
participate in DOT-assisted Contracts. It is also our policy: 

1. To ensure nondiscrimination in the award and administration of DOT- assisted Contracts; 

2. To create a level playing field on which DBEs can compete fairly for DOT-assisted Contracts; 

3. To ensure that the DBE Program is narrowly tailored in accordance with applicable law; 

4. To ensure that only firms that fully meet 49 CFR Part 26 eligibility standards are permitted to participate 
as DBEs; 

5. To help remove barriers to the participation of DBEs in DOT assisted Contracts; and 

6. To assist the development of firms that can compete successfully in the market place outside the DBE 
Program. 

 
DSBO has been delegated as the DBE Liaison Officer. In that capacity. DSBO is responsible for 
implementing all aspects of the DBE program. Implementation of the DBE program is accorded the same 
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priority as compliance with all other legal obligations incurred by the sponsor in its financial assistance 
agreements with the Department of Transportation. 
 
Sponsor has disseminated this policy statement to the City and County of Denver and all of the components 
of our organization. We have distributed this statement to DBE and non-DBE business communities that 
perform work for us on DOT -assisted Contracts.  
 
 
 
 
 
____________________________        ______________ 
CHIEF EXECUTIVE OFFICER        DATE 
 
 


