Agreement with

for Passenger Mobility Assistance Services
Management Concession

at Sangster International Airport




VE,

AIRPORTS LIMITED

PASSENGER MOBILITY ASSISTANCE SERVICES CONCESSION LICENSE

THIS AGREEMENT made this day of 2021

BETWEEN: MBJ AIRPORTS LIMITED

Sangster International Airport,
Montego Bay,

St. James

(hereinafter called "MBJ")

of the First Part;

AND: TBD
(hereinafter called "Concessionaire")
of the Second Part.

BACKGROUND

A MBJ is the operator of Sangster International Airport (“the Airport”).

B In order to provide facilities for passengers and other users of the Airport,
MBJ is desirous of implementing a Passenger Mobility Assistance Services
Management Concession program to be operated to its required standards.

C MBJ has granted the Concessionaire a concession license to operate a non-

exclusive Passenger Mobility Assistance Services Management Concession
within the passenger terminal at the Airport subject to the Concessionaire
complying with MBJ’s required standards as set out in this Agreement and to
the other terms of this Agreement.

OPERATIVE PROVISIONS

1

11

Definitions and Interpretation

In this Agreement the following expressions have the following meanings:

Abatement: a pro-rata reduction of the Minimum Licence Fee for any period
of time that the Concessionaire is incapable of providing the Services due to:

1.1.1  damage to the terminal by an Insured Risk; or

1.1.2  any other circumstances in which this clause is to apply as provided
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1.2

1.3

1.4

15

16

in this Agreement
but there will be no Abatement:

1.1.3 for the first 72 hours on each occasion that the Concessionaire is
incapable of providing the Services; or

1.1.4  if the Concessionaire is incapable of providing the Services due to the
deliberate act or negligence of the Concessionaire or its employees,
agents, contractors, sub-contractors, or any other person under its
control; or

1.1.5 if the Concessionaire is incapable of providing the Services as a
result of the breach of any of the Concessionaire’s obligations under
this Agreement

and (in every case) if, as a result, it would be unreasonable to expect the
Concessionaire to be able to achieve the same amount of Gross Revenue
that it could have achieved if the Concessionaire was capable of providing the
Services AND in calculating the pro-rata reduction in circumstances when the
Concessionaire only partially incapable of providing the Services, the
Minimum Licence Fee adjusted on a pro rata basis.

Accounting Period: each period of 12 months commencing on the
Commencement Date and each anniversary of it but the last Accounting
Period will be a period of less than 12 months, ending on the Expiry Date, if
this Agreement ends other than by passage of time.

Airport: Sangster International Airport.
Commencement Date: TBD

Concession: a license to provide Passenger Mobility Assistance Services to
users at the Airport

Expiry Date: the day of expiry of this Agreement however it ends.

1.7  Gross Revenue: the value of all sales achieved at the Airport by the

Concessionaire excluding General Consumption Tax (“GCT”) but making
no deduction for any bad or doubtful debts or dishonoured payments, ex-
gratia payments, merchant fees, or fees or commissions or similar
payments payable by the Concessionaire to a provider of credit.

There will be included in calculating Gross Revenue:

1.7.1  all amounts received or receivable from orders which originate or are
received or accepted at, in, from, or upon the Airport pursuant to this
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This Agreement notwithstanding that payment may be made to a
person other than the Concessionaire;

1.7.2  all amounts received or receivable from Services provided at the
Airport;

1.7.3 all amounts received or receivable from sales made or services
provided by means of a third party authorised by the Concessionaire;

1.7.4  all amounts received or receivable from the Services which the
Concessionaire in the normal and customary course of the operations
of the Concessionaire would or should credit or attribute to the
business at, in, from or upon Airport;

1.75 the normal price of the Services supplied at the Airport upon
presentation of gift certificates, promotional vouchers, coupons, or
tokens.

1.8 Minimum Licence Fee : eoe

1.9 Increased by CPI: increased at the commencement of the second and each
subsequent Accounting Period by the percentage change over 12 months in
the USA Bureau of Labour Consumer Prices Index in the month immediately
preceding the commencement of the relevant Accounting Period. If the USA
Bureau of Labour Consumer Prices Index ceases to be published, then the
index used will be one published by the same body that is reasonably
comparable nominated by MBJ, acting reasonably.

1.10 Insured Risk: any risk which the passenger terminal is insured against, or
against which MBJ should have insured in order to comply with its obligations
under clause 6.1 of this Agreement, at the relevant time.

1.11 Operational Factors: any of:

1.11.1 the prohibition of or restriction on any person (including the
Concessionaire and its employees) or the public generally from using
or gaining access to the Airport or any part of it over and above
normal security restrictions, or

1.11.2 the evacuation of the Airport or any part of it, or

1.11.3 the introduction of or alteration to safety or security practice or
procedures which may inconvenience any user of the Airport or
otherwise restrict activities at the Airport; or

1.11.4 disruption to flight schedules
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1.12

1.13

1.14

1.15

1.16

1.17

1.18

1.19

1.20

1.21

for whatever reason and for however long.

Operations Manual: a manual as issued and amended from time to time by
MBJ describing the way in which operational activity within the terminal is
managed.

Percentage Fee: A percentage of Gross Revenue payable by the
Concessionaire to MBJ in excess of the Minimum Licence Fee calculated at
the following rate: xx%

Reasonable Excuse: any of

1.14.1 the occurrence of Operational Factors;
1.14.2 adverse weather conditions;

1.14.3 disruption to flight schedules

but only if, and only for as long as, and only to the extent that, any of these
circumstances preclude the Concessionaire from complying with the relevant
Service Standard or other obligation and subject to the Concessionaire using
reasonable endeavours to mitigate the impact of any Reasonable Excuse on
the obligations of the Concessionaire thereby affected.

Regulations: any regulation instruction directive or requirement issued by
MBJ that may be relevant to the operation of the Concession as issued or
amended from time to time by MBJ, and copies of which are available from
MBJ on request.

Services: The development and operation of passenger mobility assistance
services at the Airport;

Service Failure Payment: a payment to be made by the Concessionaire to
MBJ in certain circumstances as assessed in accordance with Schedule 1.

Service Standards: the service standards set out in Schedule 1.

Storage Unit Fee: $eee per annum per square foot of the Concessionaire’s
equipment from time to time, Increased by CPI (but not so as to be less than
the Storage Unit Fee payable in the immediately preceding Accounting
Period).

Storage Unit: the Storage Unit licensed to the Concessionaire for its
wheelchairs and associated equipment from time to time under this
Agreement for the purposes of the Concession as more particularly described
and shown in Appendix C.

Headings are for ease of reference only and do not affect the interpretation of
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2.1

2.2

2.3

24

2.5

2.6

2.7

this Agreement.

Grant of Concession

Duration

This Agreement takes effect from the Commencement Date until TBD the
expiration of three (3) years from the Commencement Date unless properly
terminated earlier.

Area of Operation

The Concessionaire as from the Commencement Date, on the terms of and
for the purpose of this Agreement, may operate within the following areas of
the Airport

2.2.1  The passenger ticketing and check-in areas and post-security area to
the extent of the passenger jet-bridges;

2.2.2  Curbside at the Arrivals and Departure areas of the Airport; or

2.2.3 The area between the passenger jet-bridges, the Immigration and
Customs Halls and the Ground Transportation Hall; and

2.2.4  as otherwise provided in this Agreement.

Subject to the existence of other license/s with MBJ, the Concessionaire will
not use the Airport for any other purpose than for the operation of the
Concession.

The Concessionaire acknowledges that its operations at the Airport is as a
licensee. The Concessionaire will not have exclusive operation of a
Passenger Mobility Assistance Services concession or occupation of the
Storage Unit.

The Concessionaire will not impede or prevent access to or at the Airport by
MBJ or persons authorised by it at any time, but such persons will not
interfere with the Concessionaire’s business more than reasonably necessary,
and will make good any physical damage caused to the Concessionaire’s
equipment to the Concessionaire’s reasonable satisfaction.

MBJ may relocate the Storage Unit at any time and as often as it wishes.

MBJ may temporarily close the Storage Unit or impede the access to it if
required in connection with any works of repair, alteration or refurbishment or
extension, but if it does so it will use reasonable endeavours to keep such
period of closure or impediment to the minimum period practicable and except

Wheelchair Concession Template



4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

for Abatement MBJ will have no liability to the Concessionaire whether by way
of compensation or otherwise for any disruption to the Concessionaire's
business as long as MBJ complies with its obligations under this clause.

[Intentionally Deleted]

Operation of Concession

Repair and Maintenance of Equipment

The Concessionaire will keep its equipment used in connection with this
Agreement in good repair throughout to a high standard and to the reasonable
satisfaction of MBJ.

No alterations will be carried out to the Storage Unit without MBJ’s consent.

The Concessionaire will make good any damage to the Airport or to any plant,
machinery and fixtures and fittings in it, caused by the Concessionaire, its
employees, agents or contractors or any other person under its control.

Trading Style

The Concessionaire will operate the Concession efficiently and so as to
maximise Gross Revenue whilst complying with its obligations under this
Agreement.

No alterations will be carried out to the Storage Unit without MBJ’s written
approval in advance.

The Concessionaire will comply with:
4.6.1 the Service Standards;
4.6.2  the Regulations;

4.6.3 all statutes and other laws relevant to the operation of passenger
mobility services and the use of the Storage Unit; and

4.6.4  the Operations Manual.
The Concession will trade under the name or style of TBD.

The Concessionaire will not be entitled to the use of the name or logo of MBJ
without the written consent of MBJ.

The Concessionaire will not place any signs or notices or other promotional
material of any description in any part of the passenger terminal and will not
trade from or solicit trade from any part of the passenger. The Concessionaire
will remove any signs or promotional material which, in the opinion of MBJ, is
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4.10

5.1

5.2

5.3

54

5.5

5.6

offensive or likely to cause offence, or is inappropriate.

The Concessionaire will accept vouchers issued by airlines and handling
agents at the Airport to passengers who require the Services.

Financial Provisions

Financial Information and Review meetings

MBJ and the Concessionaire will attend regular (monthly if required by MBJ)
review meetings at the Airport to be attended by persons who are responsible
for the operation of the Concession. The parties will discuss any relevant
issues tabled by either of them, but including:

5.1.1 the Concessionaire's financial performance and anticipated financial
performance;;

5.1.2 the Concessionaire's proposals for achieving growth in Gross
Revenue;

5.1.3 customer service standards and compliance with performance
indicators; and

5.1.4  any other issue deemed relevant by the parties hereto.

The parties will act in good faith in order to produce as accurate figures as
possible for each such meeting and any estimated figures will be clearly
identified as such.

Payments to MBJ

On the 1%t day of each month, the Concessionaire will pay to MBJ:
5.3.1  The Minimum Licence Fee, subject to any Abatement; and
5.3.2  The monthly Storage Unit Fee.

On each Balancing Payment Date the Concessionaire will pay to MBJ the
amount by which, if any, the Percentage Fee payable for the preceding month
exceeds the Minimum Licence Fee payable for that period.

Payment for Services and any other payment due to MBJ relating to the
Concession and not referred to in the preceding clauses, are all payable
within fifteen (15) days of receiving the invoice.

All sums payable under this Agreement are exclusive of GCT. GCT will be
paid on any such sums as and when due and the recipient will provide a GCT
invoice when legally required to do so.
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5.7

5.8

5.9

5.10

5.11

5.12

5.13

514

All payments to MBJ are to be paid by direct electronic transfer into an
account specified by MBJ so that cleared funds are available by close of
business on the day that the payment is due.

If the Concessionaire fails to pay any monies payable to MBJ pursuant to any
of its obligations in this Agreement by the due date those monies will bear
interest at 4% per annum above MBJ's bank's base lending rate (as well after
as before any judgment) calculated from the date when those monies became
payable until the date of actual payment.

Verification and Balancing Payments

The Concessionaire will provide to MBJ each Monday, electronically in such
form as MBJ may specify (Appendix A), the daily Gross Revenue figures for
the seven (7) days ending on the previous day, and monthly Gross Revenue
figures within five (5) working days of the end of each month.

The Concessionaire will, within twenty-eight (28) days after the end of each
Accounting Period, provide to MBJ a statement certified by a director stating
the amount of Gross Revenue achieved during the preceding Accounting
Period and any difference between the amount of Percentage Fee payable
during that period and the amount of Percentage Fee actually paid in respect
of the same period in such form as MBJ may specify (Appendix B).

The Concessionaire will maintain all records which are kept by the
Concessionaire for the purpose of ascertaining and verifying Gross Revenue
(Accounts Records) fully and accurately throughout the duration of this
Agreement and for twelve months after the Expiry Date. Copies (in paper and
electronic form) will be provided on request to MBJ or an accountant
appointed by it.

The Concessionaire will procure at its cost that the amount of Gross Revenue
is certified to MBJ by the Concessionaire's auditors within three (3) months
after the end of each Accounting Period.

MBJ may require the Accounts Records to be inspected or audited at any time
by a qualified accountant nominated by MBJ. If as a result it is found that the
Gross Revenue has been underestimated by more than 1%, or if the
inspection or audit discloses material non-conformities with the
Concessionaire's obligations under this Agreement, the cost of the inspection
or audit will be paid by the Concessionaire within seven days of demand.

If it is found that the amount of Percentage Fee payable in any Accounting
Period is greater than that paid, the Concessionaire will pay the balance to
MBJ on demand. If it is found that the amount of Percentage Fee paid for any
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Accounting Period exceeds the amount of Percentage Fee due, the amount of
the excess will be allowed against the next due payment of Percentage Fee or
(at the expiry of this Agreement) refunded to the Concessionaire within 30
days after the amount being established.

Right of Set Off etc

5.15 If, as at the date of any payment to be made or credit to be allowed by MBJ,
the Concessionaire has not paid any money properly due to MBJ under this
Agreement, or if the Concessionaire is or has been in breach of its obligations
under this Agreement giving rise to a claim for damages by MBJ, then MBJ
will be entitled to exercise rights of counterclaim and set-off, and will be under
no obligation to pay the sums due or any part of them or allow the credit of
any sum until the payments due to MBJ have been paid in full, and any claim
for damages settled (and, if damages are found to be due to MBJ) paid.

6 Insurance and Allocation of Risk

MBJ’s Obligations
6.1 MBJ will:

6.1.1 insure the passenger terminal against loss or damage by fire,
explosion, lightning, storm, flood, aircraft and articles dropped
therefrom and such other risks as a reasonably prudent airport
operator would insure against from time to time, in all cases subject
to cover against the risk in question being available on reasonable
commercial terms and at reasonable commercial rates, and subject to
such exclusions and limitations as may be imposed by the insurers.

Concessionaire’s Obligations
6.2  The Concessionaire will:

6.2.1  insure its equipment and if they are damaged will reinstate them as
quickly as practicable to MBJ’s reasonable satisfaction;

6.2.2 comply with the requirements of MBJ’s insurers in so far as they
relate to the Concession;

6.2.3  not do anything whereby any policy or policies of insurance relating to
the passenger terminal may become void or voidable or whereby the
rate of premium thereon may be increased.

and if the Concessionaire defaults in this obligation it will pay to MBJ on
demand the full amount of additional premium or (as the case may be) the
insurance proceeds rendered irrecoverable as a consequence of such breach.
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6.3

6.4

6.5

6.6

The Concessionaire will:

6.3.1 pay to MBJ on demand the amount of any excess or deductible paid
or suffered by MBJ in respect of any claim it makes on any of its
policies that arises from the deliberate act or negligence of the
Concessionaire or its employees, agents, contractors, sub-
contractors, or any other person under its control; and

6.3.2 maintain in force throughout this Agreement public liability and
product liability insurance for the minimum amount of USD
100,000.00 (or such other amount as MBJ may reasonably specify) in
respect of any one occurrence or series of occurrences (or in the
aggregate in the case of product liability insurance) arising out of the
event to cover loss and damage to MBJ relating to or arising from the
operation of the Concession by the Concessionaire. The insurance
will name MBJ as an Additional Insured and contain a clause in
evidence of this; and

6.3.3 maintain all insurances which may be required by law to at least the
minimum level required by law (including but not limited to employer’s
liability insurance for which the minimum level will be JMD
10,000,000 in respect of any one incident (or such higher amount as
MBJ may reasonably specify) and notwithstanding the fact that a
lower level may be permissible by law) and are applicable to
employees, agents, contractors, or subcontractors or any other
person present at the Airport under the Concessionaire’s control; and

Insurances maintained by the Concessionaire under this Agreement will be
primary and without a right of contribution from any other insurance that might
be available to MBJ, and on terms whereby the Concessionaire’s insurers
waive any right of set-off or counterclaim against MBJ (commonly known as a
“waiver of subrogation”).

The Concessionaire will, on written request, provide sufficient evidence to
MBJ that it has maintained insurance as required by this Agreement and that
all premiums due have been paid.

Indemnity

The parties having agreed that it is reasonable for the Concessionaire to bear
the risk, the Concessionaire will indemnify and keep indemnified MBJ (and its
employees, officers and agents) against:

6.6.1 any loss of or damage to the passenger terminal or any other
property or equipment of MBJ; and
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6.7

6.8

7.1

7.2

7.3

6.6.2 any and all liability, damages, costs, charges, demands, claims, and
expenses of whatever nature that MBJ may either suffer, or incur to
any of its employees or to any third party,

arising from the operation of the Concession or from a breach of contract by
the Concessionaire or from the deliberate act or negligence of the
Concessionaire and/or any of its employees, officers, agents contractors, sub-
contractors, or any other person under its control.

Limitation of Liability

MBJ will not be responsible for or liable to the Concessionaire for the death,
injury or illness which may be sustained by any employee, agent, contractor,
or sub-contractor of the Concessionaire or by any other person under the
Concessionaire’s control, or for any loss, damage or destruction to the
property of the Concessionaire (including but not limited to its fixtures, fittings,
and stock within the Concession Premises) or of any such employee, agent,
contractor, or sub-contractor of the Concessionaire or by any other person
under the Concessionaire’s control, unless due to fraud of MBJ or any of its
employees or the deliberate act or negligence of MBJ or its employees,
agents, contractors, sub-contractors or any other person under its control.

MBJ will not be responsible for or be liable to the Concessionaire for any
losses of any description (including without limitation loss of sales or profits) or
inconvenience through disruption to the supply of services and facilities to the
passenger terminal, the Concession Premises, or to any other part of the
Airport due to fire or other damage, mechanical breakdown, industrial action,
force majeure, or by reason of any act matter or thing beyond MBJ's control.

Termination

The continued performance by MBJ of its obligations under this Agreement
and its enforcement of the Concessionaire's obligations will not constitute a
waiver of the right to serve notice to terminate this Agreement following the
circumstances set out in this Agreement.

The service of notice of termination by MBJ on grounds that it reasonably
considers to be legitimate will not be construed as a repudiation of this
Agreement, and the Concessionaire waives any right to accept such
repudiation that it may have had but for this clause.

If the Concessionaire:

7.3.1 fails to pay money to MBJ within fifteen (15) days after the due date;
or
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7.4

7.5

7.6

7.7

7.3.2  incurs Service Failure Payments as provided in Schedule 1 on more
than one occasion in any twelve month period; or

7.3.3 commits any other material breach of its obligations which, if capable
of remedy, is not remedied promptly upon receipt of written notice of
such breach from MBJ specifying the breach in reasonable detail; or

7.3.4 ceases to provide the Services, in breach of its obligations and
without Reasonable Excuse, on two or more consecutive days; or

7.3.5  disposes of all or substantially all of its assets; or

7.3.6  becomes subject to administration or liquidation or can reasonably be
considered to be unable to pay its debts in full as and when they fall
due;

MBJ may serve written notice upon the Concessionaire to terminate this
Agreement with effect from the date specified in that notice. Such notice may
be served at any time following entitlement to do so.

On Change of Control

MBJ may terminate this Agreement by notice in writing of six (6) months (or
such shorter period as it may specify and which may be immediate) if there is
a Change of Control. Change of Control means the acquisition of the
Concessionaire by a company or by a single person or a group of connected
persons of control.

Following Damage

MBJ may terminate this Agreement by notice in writing of not less than one (1)
month if the Concession has been rendered inoperable resulting from damage
to the Airport and has not been reinstated within six (6) months.

Consequences of Termination

Any notice properly given to terminate this Agreement will be deemed to
expire at 23.59 hours on the date specified in the notice as its expiry.

The Concessionaire will operations on a date agreed by MBJ, and by the
Expiry Date the Concessionaire will at its cost:

7.7.1 remove its equipment and other property from the Airport, provided it
is not in default of any payment to MBJ. Any damage to the
Concession Premises and to the passenger terminal caused by such
removal will be made good by the Concessionaire to the reasonable
satisfaction of MBJ;
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7.7.2  leave the Storage Unit in the condition it was first received;
7.7.3  vacate the premise of the Airport.

7.8  If forty-eight (48) hours after the Expiry Date there remains in the Storage Unit
or the Airport any equipment or property belonging that the Concessionaire
should have removed pursuant to this This Agreement, and in the absence of
any payment default on the part of the Concessionaire, they will be deemed to
have been abandoned and MBJ will be entitled to use, remove or dispose of
them as it thinks fit for its own benefit and any reasonable costs incurred by
MBJ under this provision will be payable by the Concessionaire on demand.

7.9  The provisions of this Agreement will remain in full force and effect after the
Expiry Date for the purpose of enforcing obligations that arose beforehand,
and for ascertaining monies due on or before the Expiry Date.

8 Compliance with Laws

The Concessionaire shall abide by and comply promptly with all laws,
regulations, orders, rules, requirements and recommendations, including all
relevant health and safety and environmental legislation, which may be
applicable to its operations or to use of the Airport and all notices in
pursuance of same served on the Concessionaire.

General Provisions

No Partnership etc

8.1 This Agreement does not create a partnership between MBJ and the
Concessionaire. No party has authority to bind any other. No asset is to be
owned jointly between the parties.

Assignment etc

8.2 This Agreement is not assignable or otherwise transferable by the
Concessionaire except as provided in the following clause, and the
Concessionaire will not charge, declare a trust over, or deal in any other
manner with this Agreement and/or it rights and/or obligations under it, nor
purport to do any of these things, except as provided in the following clause.

8.3  The Concessionaire may assign the benefit of this Agreement to a Group
Company of the Concessionaire but only if the assignee:

8.3.1 is the company that acquires the whole of the Concessionaire’s
business in Jamaica; and

8.3.2  that acquisition is not made in connection with or in contemplation of
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8.4

8.5

8.6

8.7

8.8

8.9

8.10

a disposal of the assignee so that it would cease to be a Group
Company of the Concessionaire; and

8.3.3  has entered into a covenant with MBJ, in a form prepared by MBJ but
at the cost of the Concessionaire and agreed by the assignee acting
reasonably, to observe and perform the obligations of the
Concessionaire under this Agreement from the date of the
assignment to it for the remaining duration of this Agreement

and subject to satisfaction of these conditions MBJ’s consent will not be
required to the assignment. Group Company means, in respect of any entity,
the ultimate parent undertaking of that entity, together with every subsidiary of
that ultimate parent undertaking.

The Concessionaire may not delegate any of its obligations in this Agreement.

This Agreement binds, and the benefits of it pass to, any successor in title to
MBJ.

Notices

Notices given under this Agreement to the Concessionaire will be served by
being delivered by hand or express courier to the registered office of the
addressee, marked for the attention of the Managing Director. Notices given
under this Agreement to MBJ will be served by being delivered by hand or
express courier to the registered office of the addressee, marked for the
attention of the Chief Executive Officer.

Acknowledgements

The Concessionaire accepts that this Agreement does not grant to it the
exclusive right to operate a Passenger Mobility Assistance Services
Management Concession at the Airport.

This Agreement represents the entire agreement between the parties.

The Concessionaire confirms that it has not been induced to enter into this
Agreement by or in reliance upon any oral or written statement by MBJ or
anyone else on its behalf. In particular, the Concessionaire has satisfied itself
as to the viability of operating the Concession on the terms of this Agreement.

MBJ will not be liable to the Concessionaire for any costs or losses, expenses,
damages, claims or liabilities suffered or incurred by the Concessionaire in
respect of any notification and/or information given by MBJ which proves
incorrect (except where such notification and/or information is given
fraudulently or recklessly). Such information includes projected flight
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schedules or levels of passenger numbers for any future period whether given
before or during the currency of this Agreement, in respect of which no
warranty or representation is given.

Variation

8.11 No addition to, or modification of, any provision of this Agreement will be
binding on either party unless made in writing and signed by duly authorised
representatives of both parties.

Waiver

8.12 No failure or delay by either party to exercise any right or remedy under this
Agreement will be construed or operate as a waiver of that right or remedy nor
will any single or partial exercise of any right or remedy preclude the further
exercise of that right or remedy. No waiver by either party of any breach of
this Agreement will be considered as a waiver of a preceding or subsequent
breach. The rights and remedies provided in this Agreement are cumulative
and are not exclusive of any rights or remedies provided by law.

Severance

8.13 If any provision in this Agreement is in whole or in part declared by any judicial
or other competent authority to be void, voidable or illegal or otherwise
unenforceable, or indications to such effect are received by either party from
any relevant competent authority, then such provision will to that extent be
deemed not to form part of this Agreement and the enforceability of the
remainder of this Agreement will not be affected and either:

8.13.1 be severed from this Agreement; or

8.13.2 be replaced by an alternative provision that is no more onerous to the
Concessionaire than the provision being replaced

at the option of MBJ, but otherwise this Agreement will remain in full force and
effect.

Operational Factors etc

8.14 Operational Factors may arise and are liable to occur at any time without
notice or justification to the Concessionaire.

8.15 The Concessionaire will have no claim against MBJ by way of compensation,
damages, reduction in Percentage Fee or Minimum Licence Fee , or
otherwise, for any loss of or disruption to trade arising from Operational
Factors or any other change in procedures or disruption to the working of the
Airport.
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8.16

8.17

8.18

8.19

8.20

8.21

8.22

Confidentiality

Confidential Information means any of the financial terms of this Agreement,
any financial information provided to one party by the other, and any other
information provided to one party by the other which is stated in writing to be
confidential at or before the time it is provided.

Subject to clauses 8.20 and 8.21, MBJ will not disclose Confidential
Information to any other airport operator (other than one which is in the same
group of companies as MBJ or is controlled by the same shareholder or group
of shareholders), or to any competitor of the Concessionaire, and neither will it
place Confidential Information in the public domain.

The Concessionaire will not disclose Confidential Information to any other
airport operator, and neither will it place Confidential Information in the public
domain.

Nothing in this Agreement will prevent either party from disclosing Confidential
Information (a) to its professional advisers or (b) as part of a due diligence
exercise, as long as the party to whom the Confidential Information is
disclosed is under an obligation to keep the Confidential Information
confidential.

MBJ may, without being in breach of clause 8.18:

8.20.1 distribute information to and prospective Concessionaires at the
Airport showing the amount of Gross Revenue and/or spend per
passenger derived from particular sectors of the commercial program
at the Airport, or as a whole; and

8.20.2 disclose to any potential future Concessionaire at the Airport such
financial and statistical information as it thinks fit, other than the
amount of Percentage Fee (both the total payable and the percentage
per category of sales) or Minimum Licence Fee payable by the
Concessionaire.

The provisions of these clauses shall continue to apply for three (3) years
after the Expiry Date.

Jurisdiction

This Agreement is made under the laws of Jamaica, is enforceable only in the
Courts of Jamaica, and accordingly the parties submit to the jurisdiction of
Jamaican Courts.
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SCHEDULE 1
Service Standards
Introduction

MBJ and the Concessionaire acknowledge that it is to their mutual benefit that
customers enjoy excellent service whilst at the Airport. They both wish to promote
the Airport as being the airport of choice within its core catchment area through
making the passenger experience as pleasant as possible.

They also recognise that customers have high expectations as to the quality of the
passenger services offered at the Airport which they are entitled to be met.

To this end, the Concessionaire accepts that it will comply with minimum standards
of service.

Service Standards
The Service Standards are:

= Operating hours shall be based upon flight schedules but will require sufficient
provision to be made to service the first and last arriving and departing flights. In
the event of disruption to flight schedules, the Concessionaire will be asked to
remain operational for as long as there is a need for the Services

= Employees of the Concessionaire are to be clean and tidy at all times and of
smart appearance

= Mobility equipment must be maintained in optimal condition and are not to be
operated if damaged

= The Storage Unit is to be kept free of litter
= All customers are to be served promptly and politely

= Mobility equipment must be operated safely when conveying passengers and
when employees are navigating them throughout the Airport to avoid injury to
others, themselves and property

= Any complaint from a member of the public made to MBJ about the Concession
is to be substantively replied to, and copied to MBJ, within ten (10) working days
of receipt.

Monitoring
Concessionaires are required to monitor frequently the performance of the

Concession to their own standards and to compliance with Service Standards in
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accordance with their own procedures, to make the results available to MBJ, and to
agree with MBJ ways of improving performance, as necessary.

In addition, MBJ will be monitoring performance on its own initiative.
Service Failure Payments

MBJ views the Service Failure Payment system to be a tool of last resort, as it
expects Concessionaires to comply with Service Standards and their other
obligations on their own initiative. Nonetheless, the system is in place should it
become necessary to implement it.

MBJ places particular emphasis on the following:

= Breach of Service Standards

= Unacceptable waiting time for services

= Poor customer service

* Rudeness to customers

= Poor presentation of employees

= Failure to implement agreed decisions within the agreed timescale
unless due to a Reasonable Excuse.

These are Serious Breaches as is failure to take the required corrective action
within the agreed timescale following a previous Serious Breach.

On each occurrence of a Serious Breach, the Concessionaire will be required to give
to MBJ an explanation (if relevant) as to why a Serious Breach has occurred, and (if
relevant) what steps have been or will be taken to prevent a repetition. This will be
minuted at the regular meetings referred to in clause 5.

If there is a second Serious Breach MBJ may issue to the Concessionaire a written
warning, advising the Concessionaire that on the next occurrence of a Serious
Breach the Concessionaire may become liable to a Service Failure Payment.

If there is a subsequent Serious Breach, so that there has been three Serious
Breaches in any twelve month period, MBJ may require the Concessionaire to pay a
Service Failure Payment subject to a maximum of USDeee (plus GCT)), Increased
by CPI (but not so as to be less than it was), or the equivalent to two days’ Minimum
Licence Fee (whichever is the lesser).

Any subsequent Serious Breach within twelve months since the first can attract a
further Service Failure Payment of up to 1.5 times the amount of the previous one.
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So, the maximum Service Failure Payment for the fourth Serious Breach in the first
Accounting Period is USDeee, for the fifth USDeee and so on.

Cumulative Service Failure Payments can also result in the right of MBJ to serve
notice to terminate this Agreement as provided in clause 7.

Serious Breaches more than 12 months old fall out of account for the purposes of

“totting-up”.

Signed by

duly authorised for and on behalf of

MBJ

Signed by

duly authorised for and on behalf of

the Concessionaire
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Shane Munroe, Chief
Executive Officer

Julian Palmer, Chief Financial
Officer



Appendix A

Weekly Reporting Form
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Appendix B

Monthly Reporting Form
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Appendix C
DRAWING OF THE PREMISES
SHOWING THE LOCATION AND AREA OF THE STORAGE UNIT IN THE TERMINAL
BUILDING

Wheelchair Concession Template

22



