Agenda Item: 3 F3

PALM BEACH COUNTY
BOARD OF COUNTY COMMISSIONERS

AGENDA ITEM SUMMARY

Meeting Date: February 8, 2022 [X] Consent [ ] Regular
[ 1 Workshop [ ] Public Hearing

Submitted By: Department of Airports

I. EXECUTIVE BRIEF
Motion and Title: Staff recommends motion to:

A) Receive and File: Notice to WHC WPB, LLC, a Florida limited liability company, d/b/a
zTrip (WHC) dated June 17, 2021, exercising County’s option to renew the term of the
Airport On-Demand Ground Transportation Services Agreement (Agreement) with WHC
dated October 15, 2020 (R2021-0416) from October 1, 2021, through December 31, 2021,
for on-demand ground transportation services at the Palm Beach International Airport
(PBI).

B) Receive and File: Notice to WHC, Metro Taxi of Florida, LLC (Metro) and 4R Services,
LLC (4R Services), dated November 2, 2021, acknowledging County’s consent to
assignment of the Agreement from WHC to Metro, and assignment of the Agreement from
Metro to 4R Services, both as of June 30, 2021.

C) Receive and File: Notice to 4R Services dated November 22, 2021, exercising County's
option to renew the term of the Agreement through March 31, 2022.

D) Approve: A budget transfer of $206,555 in the Airports Operating Fund, including a transfer
from Reserves, in the amount of $206,555.

Summary: The Agreement provides for on-demand taxiand luxury sedan/SUV service at PBI.
The Agreement was assigned by WHC to Metro effective as of June 29, 2021, and Metro
simultaneously reassigned the Agreement to 4R Services, an affiliate of Metro. The Agreement
provided for an initial term expiring September 30, 2021, renewable thereafter on a monthly
basis at the County’'s sole option for up to 24 months. The Agreement has been renewed
through March 31, 2022, and the assignment approved pursuant to delegated authority
provided in R2021-0416. Approval of this item will provide budget for the Agreement through
September 30, 2022, in the event further renewal options are required to ensure the
continuation of on-demand transportation services pending the testing and implementation of
the new ground transportation management system (GTMS) approved on August 17, 2021 (R-
2021-1162) and the selection of a company to manage ground transportation services at PBI.
Implementation of the GTMS has been delayed, in part, based on unavailability of certain parts
and equipment necessary to manage access to the ground transportation staging area.
Countywide (AH)

Background and Justification: Atthe February 25, 2020, workshop, the Board authorized
staff to proceed with implementing changes to ground transportation at PBI, including: (1)
installing a system to track and collect per trip fees; (2) contracting with a company to manage
ground transportation; and (3) awarding up to three concession agreements for the provision
of on-demand ground transportation services. Implementation was delayed due to a significant
decline in passenger activity as a result of COVID-19. The Board approved a system to track
and collect per trip fees at the August 17, 2021 meeting (R2021-1162).

Attachments:

1. June 17, 2021, renewal notice to WHC

2. November 2, 2021 acknowledgement of consent to assignment to Metro and 4R Services
3. November 22, 2021, renewal notice to 4R Services

4. Budget Transfer

Recommended By: {%‘L‘{M o M , /- K- =)
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Approved By:




Il. FISCAL IMPACT ANALYSIS

A. Five Year Summary of Fiscal Impact:

Fiscal Years 2022 023 2024 2025 2025
Capital Expenditures
Operating Costs $206,555
Operating Revenues
Program Income (County)
In-Kind Match (County)
NET FISCAL IMPACT $206,555 _ $-0- $-0- $-0- $-0-
# ADDITIONAL FTE
POSITIONS (Cumulative)
Is Item Included in Current Budget? Yes No___ X
Does this item include the use of federal funds? Yes____ No X

Budget Account No: Fund 4100 Department _120 Unit _ 1340 Object 3401
Reporting Category

B. Recommended Sources of Funds/Summary of Fiscal Impact:

The Agreement provides for renewal terms through September 30, 2023. The Agreement
has been renewed through March 31, 2022. Approval of this item provides budget for the
Agreement through September 30, 2022. The fiscal impact above is for reimbursement to
4R Services for staffing services under the Agreement in an amount not to exceed $206,555
for 12 months staffing fees in the amount of $14,712.88 per month plus $30,000 in
reimbursable expenses through September 30, 2022. 4R Services remits per-trip fees of

lIl. REVIEW COMMENTS

A. OFMB Fiscal and/or Contract Development and Control Comments:
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B. Legal Sufficiency:
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Assistant Counity Attorney

C. Other Department Review:

Department Director
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BUDGET TRANSFER

BOARD OF COUNTY COMMISSIONERS
PALM BEACH COUNTY, FLORIDA

Fund 4100 Airport Operating Fund

Use this form to provide budget for items not anticipated in the budget.

Page 1 of 1 pages

Advantage Document Numbers:
BGEX 011822/703

EXPENDED/

ADOPTED CURRENT ADJUSTED ENCUMBERED REMAINING
ACCT.NUMBER  ACCOUNT NAME BUDGET BUDGET INCREASE DECREASE BUDGET AS OF 01/18/2022 BALANCE
Expenditures
120-1340-3401 lotb Non Infrastructure 2,639,431 2,539,431 206,555 0 2,745,986 2,689,546 56,440
120-9900-9901 Contingency Reserves 35,111,715 35,111,715 0 206,555 34,905,160 0 34,905,160

Total Appropriations & Expenditures 206,555 206,555 0
Signatures Date By Board of County Commissioners

OFMB

INITIATING DEPARTMENT/DIVISION

Administration/Budget Department Approval

OFMB Department - Posted

i}lﬂ&a

At Meeting of

February 8, 2022

\W‘mb\ ) o)

r I

Deputy Clerk to the

Board of County Commissioners




PALM BEACH COUNTY COUNTY ADMINISTRATOR
BOARD OF COUNTY Verdenia C. Baker
COMMISSIONERS -

Dave Kerner, Mayor DEPARTMENT OF AIRPORTS

Robert S. Weinroth, Vice Mayor INTERNATIONAL AIRPORT
Maria G. Marino

Gregg K. Weiss
Maria Sachs
Melissa McKinlay
Mack Bernard

June 17,2021

VIA FEDEX 8717 9333 1590

WHC Worldwide, LLC

ATTN: William M. George, C.E.O.
1300 Lydia Avenue

Kansas City, MO 64106

Re: Airport On-Demand Ground Transportation Services Agreement dated October 15, 2020 (R2021-0416) (“Agreement”)
Dear Mr. George:

As you know, the Initial Term of the Agreement expirés September 30, 2021. Section 3.03 of the Agreement provides as
follows:

3.03  Renewal Term. Upon the expiration of the Initial Term, County shall have the option, in its sole and absolute
discretion, to renew this Agreement on a month-to-month basis, or for multiple monthly periods, not to exceed a
total of twenty-four (24) months (each such period of renewal, a “Renewal Term”). County shall provide written
notice to Operator of its desire to renew this Agreement for one (1) or more renewal terms at least ninety (90)
days prior to the expiration of the Initial Term, or if renewed, at least thirty (30) days prior to the expiration of
the then-current Renewal Term. In the event County elects to renew this Agreement, effective upon the date
specified in County s written notice to Operator, this Agreement shall automatically be considered to be renewed

Jfor the term specified in County’s notice, upon the same terms and conditions. In the event County does not
renew this Agreement at the end of the Initial Term, or at the end of any Renewal Term, this Agreement shall
terminate at the end of the then-current Term, and Operator shall have no further rights hereunder.

Please accept this letter as written notice that the County is exercising its option to renew this Agreement through December
31,2021. In the event further extension is required, we will notify you no less than thirty (30) days prior to the expiration
of the first Renewal Term. Effective October 1, 2021, payment for Minimum Staffing Services pursuant to Section 5.08(B),
Payments to Operator for Services, will be increased to $14,712.88 per month. The Per-Trip Fee remains unchanged.

Please provide a continuation certificate for the Payment and Performance Security under Section 5.12 of the Agreement,
which is scheduled to expire September 30, 2021. The Payment and Performance Security shall be returned following
County’s receipt and acceptance of the final Annual Report under Section 5.09 of the Agreement; therefore please extend
the Payment and Performance Security through at least March 31, 2022,

If you have any questions, please do not hesitate to call me at 561-471-7403.

Sincerely,

ﬁ&u@ '
ra Beebe

Director of Airpotts

cc: Ray Walter, Deputy Director of Real Estate and Concessions

846 PALM BEACH INTERNATIONAL AIRPORT
West Palm Beach, Florida 33406-1470
(561} 471-7400 FAX: (561) 471-7427 www.pbia,org

PALM BEACH COUNTY GLADES AIRPORT PALM BEACH COUNTY PARK AIRPORT NORTH COUNTY GENERAL AVIATION AIRPORT
Pahokee Lantana Palm Beach Gardens

“An Equal Opportunity-Affirmative Action Employer”
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PALM BEACH COUNTY COUNTY ADMINISTRATOR

BOARD OF COUNTY Verdenia C. Baker
COMMISSIONERS
Rabert S. Weinroth, Mayor DEPARTMENT OF AIRPORTS

Gregg K. Weiss, Vice Mayor

Maria G. Marino INTERNATIONAL AIRPORT
Dave Kerner

Maria Sachs

Melissa McKiniay
Mack Bernard @

Via Fedex # 7752 7455 6089
November 22, 2021

Arielle Richardson

4R Services, LLC

1730 S. Federal Highway
Delray Beach, FL. 33483

RE: Airport On-Demand Ground Transportation Services Agreement at the Palm Beach International Airport (“Agreement™)
Dear Ms. Richardson:

As you’re aware, the Initial Term of the Agreement expired September 30, 2021. In my June 17, 2021, letter to WHC Worldwide, the
Agreement’s former Operator, the Renewal Term was extended to December 31, 2021. As provided in Section 3.03 of the Agreement:

3.03 Renewal Term. Upon the expiration of the Initial Term, County shall have the option, in its sole and absolute
discretion, to renew this Agreement on a month-to-month basis, or for multiple monthly periods, not to exceed a total of twenty-
Jfour (24) months (each such period of renewal, a “Renewal Term”). County shall provide written notice to Operator of its
desire to renew this Agreement for one (1) or more renewal terms at least ninety (90) days prior to the expiration of the Initial
Term, or if renewed, at least thirty (30) days prior to the expiration of the then-current Renewal Term. In the event County
elects to renew this Agreement, effective upon the date specified in County’s written notice to Operator, this Agreement shall
automatically be considered to be renewed for the term specified in County’s notice, upon the same terms and conditions. In
the event County does not renew this Agreement at the end of the Initial Term, or at the end of any Renewal Term, this
Agreement shall terminate al the end of the then-current Term, and QOperator shall have no further rights hereunder.

Please accept this letter as written notice that the County is exercising its option to renew this Agreement through March 31, 2022. In
the event a further extension is required, we will notify you no less than thirty (30) days prior to the expiration of the second Renewal
Term. The payment for Minimum Staffing Service and the Per-Trip Fee remain unchanged.

Please provide a continuation certificate for your $25,000 Bond #PR2731471 which is scheduled to expire December 31, 2021. This
Bond shall be returned following the County’s receipt and acceptance of the final Annual Report due pursuant to Section 5.09 of the
Agreement; therefore, please extend the Bond through at least June 30, 2022,

If you have any questions, please do not hesitate to contact me at (561) 471-7430.

Laura’Beebe
Director of Airports

cc: Ray Walter, Deputy Director Airports Real Estate & Concessions
Rebecca Reed, Assistant Airports Properties Manager
Arielle Richardson, 4R Services (via e-mail to arielle@yellowcabpbc.com)

GAAGREEMENT LIBRARYWMctro Taxi 2021 = 4R Services\CorrespondencelltrTo4R.Extend Termta033122,1 12221, docs

846 PALM BEACH INTERNATIONAL AIRPORT
West Palm Beach, Florida 33406-1470
(561) 471-7400 FAX: (561) 471-7427 www.pbia.org

PALM BEACH COUNTY GLADES AIRPORT PALM BEACH COUNTY PARK AIRPORT NORTH COUNTY GENERAL AVIATION AIRPORT
Pahokee Lantana Palm Beach Gardens

“An Equal Opportunity-Affirmative Action Employer’
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PALM BEACH COUNTY COUNTY ADMINISTRATOR
BOARD OF COUNTY Verdenia C. Baker
COMMISSIONERS

Dave Kerner, Mayor DEPARTMENT OF AIRPORTS

Robert S. Weinroth, Vice Mayor INTERNATI O.N AL AIRPORT
Maria G. Marino
Gregg K. Weiss

Maria Sachs

Melissa McKinlay : 2 Q‘

Mack Bernard LR
November 2, 2021

Arielle Richardson

4R Services, LLC

1730 S. Federal Highway
Delray Beach, FL 33483

Brock Rosayn

Metro Taxi of Florida, LLC
1730 S. Federal Highway
Delray Beach, FL 33483

William M. George

WHC WPB, LLC d/b/a zTrip
1300 Lydia Avenue

Kansas City, MO 64106

RE: Consent to Assignment and Assumption of Airport On-Demand Ground Transportation Services
Agreement at the Palm Beach International Airport (R-2021-0416) (“Agreement™)

Dear Ms. Richardson, Mr. Rosayn and Mr. George:

Pursuant to authority given in Section 21.22 of the Agreement, this will serve to acknowledge Palm Beach
County’s consent to assignment of the Agreement, as provided in Article 14 of the Agreement, as follows:

1. Assignment and Assumption Agresment between WHC WPB, LLC d/b/a zTrip and Metro Taxi of
Florida, LLC, assigning the Agreement to Metro Taxi of Florida, LLC, effective as of June 30, 2021;
and

2. Assignment and Assumption Agreement between Metro Taxi of Florida, LLC, to 4R Services, LLC,
assigning the Agreement to 4R Services, LLC, effective as of June 30, 2021.

Copies of the Assignment and Assumption Agreements listed in (1) and (2) above are attached and
incorporated herein by reference. If you have any questions please contact Rebecca Reed at 561-656-5944.

Sincerely,
:;;aza M. Beebe
Director of Airports
cc: Ellyn Bogdanoff, Esq.
Rebecca Reed
846 PALM BEACH INTERNATIONAL AIRPORT
West Palm Beach, Florida 33406-1470
(561) 471-7400 FAX: (561) 471-7427 www.pbia.org
PALM BEACH COUNTY GLADES AIRPORT PALM BEACH COUNTY PARK AIRPORT NORTH COUNTY GENERAL AVIATION AIRPORT
Pahokee Lantana Palm Beach Gardens

"An Equal Opportunity-Affirmative Action Employer”
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thie meaniitig assiznedto sueh 1erms i the itz

This Assignment-and: Assuniptfon: Agrcemen gre,emcnt”) is made cffective-as of June
30,202}, between WHC WPE, LLE, 1 Flotida limited “Tigbility- company (“Assignor’), and METRO!

’I’AXI OF ELORIDA, LLC; a Florida limited Habilil ly company (“Assxgrxc '),

'WHEREAS, ssr.gner aiid Agsignee arg parties to that certain Assct Purchase. Agreement
dated as of June 30,2021 (“Purchase Agreement™; and

WHERBAS Assignor desires to assigty, iransfer; corvey and deliver to Assiguee all of
Assignor’s right, fifleanid mtercst 11 4rid tothe Agsimied:Confrdels set forth in the Purchase

Apréement #iid Assignéé desires toraccept suéh assignment, transferand conveyance, all pursuant to
the.terms.and provisions hepsol.

NOW, THEREFORE, for good. and valuable considéraﬁon, the receipt and sufficiency of
‘which are heieby acknowledgcd, the; paitics herelo hereby act and agree as {ollows:

1, Assigriment and. Assuimpt tlot, Assignotr hereby urcvocably assigns, transfers,
conveys and.delivers. 10 Assignee all of Assigror's right; titleand interestin and 1o Assumed
Contradts, cfﬁ,cuvc astof the Glosing. Assxgnce lireby accepts the Assignment and assumes all

dutles; obhvahons atid liabilities of Assignor arising nadér the- Assumed Contiacts from and after the
Closing,. .

2. Miscellanepns, Capitaf(yed termis’ uqad herc‘«ln but ot otherwise défined shall have
i hi’ Agreement may, be axeculed in
sbénctit of thd partes and their

Gouittetparts This Agreement-shallbe binding’ upon tand in

SUCCESSOLS;; 1ega1:e§presmtahves und: pemmted agsipns. This Agrcqmcn( shall be governed by the

Taws theé Statg of| Fichda, withoutae gald to ke conﬂint of Taws- érxnclplss thereof, |

TR WITNESS WHEREOF ﬂm pm‘txcé héféfoave duly executed-this Agreement or catised.
this Agreeivicnt to be duly: exeouted on their zespcntnm bgha‘lf,,%y ‘lhmrreapcctwe oiimcn thiereunto
duly. aufhorlicd #ll as of the d‘xy an& year f st aboyE ;

BUYER: -

Mﬁm@u@ (ammax% By J

Name: -
 Litle:

KA oo
4 hey'  [B50TT g

By, "\ T
William M. Gedrge;-

ging f&?f?@@?,' |
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Updated Schedule 3.5 to Asset Purchase Agreement

Assumed Contracts

Lease Agreement, dated March 10, 2021, by and between Seller and KVA Belvedere
LLC [In lieu of assignment of the lease, Buyer will attempt to negotiate a new lease
agreement with landlord prior to closing,)

Total Print Management Agreement, dated August 22, 2019, by and between Laser

Options and Seller.

All current revenue contracts operated by Seller, including; Airport On-Demand Ground
Transportation Services Agreement with Palm Beach County for the Palm Beach
International Airport dated October 15, 2020, Children's Services, Ride2MD,
Logisitcare/ModivCare, Access2Care, MTM, National Med Trans, Palm Beach County
Courthouse, Access Transport Services, and PBC Finance Department,

Medi-Wheels of the Palm Beaches, Inc. contract fo provide ACDBE services in support
of the Airport On-Demand Ground Transportation Services Agreement with Palm Beach
County for the Palm Beach International Airport dated October 15, 2020.

Signed and dated this 29% day of June, 2021

4R SERVICES, LLC

o el

Brock Ro§a§n

B}'i_;Z%,MQ 7’)@ 'Zw@&un
jelle Richardson

j}le)&/{ofwv;

Alex Rosayn

METRO TAXI OF FLORIDA, LL.C

By/ﬁ/eww?;"’-—’“

BroclJR

Bﬁ4 chiee din
"Arielle Richardson

By: Alc X zust*
O/

Alex Robayn

WHC¢ WPB, LLC

By: \ v

WillamM. George
Chief Executive Officer




ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignment and Assumption Agreement (“Agreement”) is made effective as of June 30,
2021, between Metro Taxi of Florida, LLC, a Florida limited liability company (“Assignot” or “Metro™),
and 4R Services, LLC, a Florida limited liability company (“Assignee” or “4R™).

RECITALS

A. Whereas, WHC WPB, LLC, a Florida limited liability company, d/b/a zTrip (“WHC”)
and Palm Beach County, a political subdivision of the State of Florida (“County™} entered into that certain
Airport On-Demand Ground Transportation Services Agreement dated October 15, 2020 (R~2021-0416),
(the “Airport Agreement”), which provides for on-demand ground transportation services at the Palm
Beach International Airport. The Airport Agreement, together with all exhibits thereto, is incorporated
herein by reference; and

B. Whereas, WHC and Medi-Wheels of the Paltn Beaches, Inc. (“Medi'”) entered into a
subconiract agreement, under which Medi provides for dispatching services as a certified Airport
Concession Disadvantaged Business Enterprise (“ACDBE”) in support of WHC’s ACDBE participation
commitment under the Airport Agreement (the “Medi Subcontract™); and

C. Whereas, WHC and A1A Transportation Group (“A1A") and R&R Florida Group, LLC
dba Metro Taxi (“R&R”), entered into a subcontract agreement, under which AlA and R&R provided
certain ground transportation services as a subcontractor to WHC under the Airport Agreement (the “A1A
Subcontract™); and

D. Whereas, WHC and Metro entered into that certain Asset Purchase Agreement (the
“APA”), which was consummated as of June 30, 2021. Pursuant to the APA WHC and Metro entered an
Assignment and Assumption Agreement (the “Assignment from WHC to Metro™), effective as of June 30,
2021, whereby WHC assigned, transferred, conveyed and delivered to Metro all of WHC's obligations,
rights, title and interest in and to certain agreements, including the Airport Agreement, the Medi
Subcontract and AlA Subcontract (collectively, the “Coniracts”), and Metro assumed all duties,
obligations and liabilities in and to the Contracts. The Assignment from WHC to Metro is attached as
Exhibit “A”; and

E. Whereas, Metro desires to assign, transfer, convey and deliver to 4R, all of Metro’s
obligations, rights, title and interest in and to the Contracts; and 4R desires to accept such assignment,
transfer and conveyance, all pursuant to the terms and provisions hereof; and

F. Whereas, pursuant to Article 14 of the Airport Agreement, no interest in, or subcontract
of, any rights under the Airport Agreement may be assigned, transferred or otherwise conveyed, without
the prior written consent of County, which consent may be granted or withheld by County in its sole and
absolute discretion for any reason or no reason at all (“Consent”™); and



NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto hereby agree as follows:

1 Metro hereby irrevocably assigns, transfers, conveys and delivers to 4R, all of Metro’s
right, title and interest in and to the Contracts, effective as of June 30, 2021 (the “Effective Date of the
Assignment”) (the “Assignment”). .

2. 4R hereby accepts the Assignment and assumes all duties, obligations and liabilities of
Assignor arising under the Contracts, from and after the Effective Date of the Assignment (the

“Assumption”).

3. 4R and Medx have entered mto that ccrtam Contractor Agreement, effective as of June 30

‘70’11 s

responsublhtles of Medi and 4R, in support of the ACDBE participation commitment under the Airport
Agreement. The Medi Agreement terminates and replaces the Medi Subcontract. 4R desires that County
consent to the Medi{ Agreement.

4. 4R and A1A have entered into that certain Memorandum of Understanding, effective as of
June 30, 2021, a copy of which is attached as Exhibit “C” (the “A1A MOU™) to redefine the roles and
responsibilities of AlA and 4R, under 4R’s operation of the Airport Agreement. The AI1A MOU
terminates and replaces the A1A Subcontract. 4R desires that County consent to the A1A MOU,

5. On and after the date hereof, the parties shall take all further actions, including, but not
limited to, the execution and delivery of additional instruments or documents, that may be reasonably
requested in writing by either party to effectuate or evidence the Assignment or the Assumption, or the
other actions expressly contemplated by this Agreement.

6. Metro and 4R each represent and warrant to each other and to County, that each has all
necessary organizational power and authority to execute this Agreement and to perform their respective
obligations hereunder; the signing and performance by each party hereto of this Agreement has been duly
authorized by all necessary action on each party’s part; and this Agreement has been fully and validly
signed by Metro and 4R and constitutes the legal, valid and binding obligations of Metro and 4R,
enforceable against Metro and 4R in accordance with its terms.

7. 4R Services, LLC desires that notices under the Airport Agreement be sent to:

4R Services, LLC

ATTN: Arielle Richardson
1730 S. Federal Highway
Delray Beach, FL 33483

8. This Agreement shall be governed by the laws of the State of Florida, without regard to the
conflict of lIaws principles thereof.

9. Metro and 4R each acknowledge and agree this Agreement is expressly conditioned upon,
and shall be subject to, Consent by County. In the event the County does not issue such Consent, this
Agreement shall be void.

IN WITNESS WHEREQF, the parties hereto have duly executed this Agreement or cansed this
Agreement to be duly executed on their respective behalf, by their respective officers thereunto duly
authorized, all as of the day and year first above written.

(SEE SIGNATURES ON FOLLOWING PAGE)
2



ASSIGNOR:
METRO TAXI OF FLORIDA, LLC
a Florida limited liability company

By: W

Name: ﬁﬂ?@fgﬁbm
Tts: )(Y\(MI(LU M’V v
Date: f_(;!b)o l@{

ASSIGNEE:
4R SERVICES, LLC
a Florida limited liability company

By ﬁfﬁ)‘ﬂﬂzm

Name: _ARie)le KiNdidson _
Its: _'m_aﬂ aael”

Date: laj@zlall 24
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ASSIGNMENT AND ASSUMP-’I};D‘N AGREEMERNT

This-Assignment and: Assunzptfon: Agrccmcnt ‘Agreement”) is made offective.as of June
30,,202T; bereenW’H(} WeB, LEE, o Florida lirnited iability-company (“Assignor”), and METRO:
TAXL OF FLORIDA, LE.C;a Floriila limited Hability company (“Assxgncc")

,ﬂ.

WHEREAS, Assighot aiid Assignee are parties to that certain Asset Purchase. Agreement
dated as of June 30,2021 (“Purchase Agreement™); and

WHEREAS, Assignor desires 4 fo assign;, iransfor; convey and deliver 1o Assignee all of
Assignor’s fght, 1 {itle anid {nteizst 1 2iid tothe Assuniéd: Confrasts set forth in the Pmchase

Agreement 4id Assignse desires to accept such assignment, transfer-and conveyance, all pursuant to
the.terms-and provisions hiepsof.

NOW, THEREEORE, for good and yaluable co;mdératlon, the p ceeipt and sufficiency of
‘which aré heteby acknowledgcd, the: partics Ilcrelo Bereby act and agree as follows:

1, Assigiiment and Ass Assx;&n_t_{__n Assignor heyeby itrevocably assigns, transfers,
cotiveys and.delivers:.to Assignee all of As‘;xgnor‘s tight, Hitle and titerestin and 1o Assumed
Contradis, cffccuvc s:of the Gldsing. Asmgnc& Tiét ¢hy accopts the Assignment and assumes all

duties; oblwat,mn# arid labilities of Assignor arising nader the-Axsumed Contiacts (rom and after the
Closing. o . :

2 Miscellaneous, Capitafized fernys herdin:but. not otherwise defined shall lave
hie meaning ass:gneci (62 S\mﬂi 1enns i th@ i)imch f:lildtn T ’Agmemt. fif mny be.execuied in
Goutifeipacts. This Agréenentshall.be binding upon “and i benefit of tht parties and ther
successors;:legal representatives and: penmttcd assigns. This Agteathent shall be governed by the

Taws the State of }-‘Icrxda, withoutregard fothe conflict of Taws {armmplﬁss thereof,

TN WITNERS WHEREOE, thie; BARtiSs héitoBave duly executedthis Agreement or caused
this Agreeirient tobe Auly: cxecuted an their respective behd ,%y “{heir respective officers thiereunto
duly. authorwcd all as of the clay axld Yeir f st Hbot _’w ] " A A S :
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Undatéd Schedule 3.5 to Asset Purchase Agreement

Assumed Contracts

Lease Agreement, dated March 10, 2021, by and between Seller and KVA Belvedere
LLC [In lieu of assignment of the lease, Buyer will attempt to negotiate a new lease
agreement with landlord prior to closing.]

Total Print Management Agreement, dated August 22, 2019, by and between Laser

Options and Seller.

All current revenue contracts operated by Seller, including; Airport On-Demand Ground
Transportation Services Agreement with Palm Beach County for the Palm Beach
International Airport dated October 15, 2020, Children's Services, Ride2MD,
Logisitcare/ModivCare, Access2Care, MTM, National Med Trans, Palm Beach County
Courthouse, Access Transport Services, and PBC Finance Department.

Medi-Wheels of the Palm Beaches, Inc. contract to provide ACDBE services in support
of the Airport On-Demand Ground Transportation Services Agreement with Palm Beach
County for the Palm Beach International Airport dated October 15, 2020.

Signed and dated this 29% day of June, 2021

4R SERVICES, LL.C

Byzéwz/w—;

Brock Ro;Zyn

By: Zi% / Mg 7 i)(_(? é&(néﬁg\\
jelle Richardson

By: ﬂ /€)\ R 0f bry—~
Alex Rosayn

METRO TAXIT OF FLORIDA, LLC
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Alex Rokayn
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SUBCONTRACTOR AGREEMENT

This agreement {the "Agreement™) i made and entered by and between 4R Services, LEC dba Metro Taxi dba Yellow Cab, located st
8040 Belvedere Road, West Palm Beach, FL., 33411 ("Concessionaira”) and Medi-Wheels of the Palm Beaches, In¢,, focated at 3800
$. Congress Avenue, Bavnton Beach, FL 33461 {"Cantractor®) and s entered Into as of June 30, 2021 {the "Effective Date")

WITNESSETH

WHEREAS, Concessionaire has been awarded a certain Alrport Ground Transportation Agreement by Palm Beach County {"County®)
(R-2021-0416), comimencing as of October 15, 2020 {the “Alrpart Agreement”) for the provision of an-demand ground transportation
services from the Palm Beach International Alrport ("Afrport®).

WHEREAS, In the performance of such services, Concessionaire desires and has agreed to maximize opportunities in the utilization of
certified ACDBE firms during the term thereof; and WHEREAS, it is anticipated that this agreement will provide for a minimum of
ninety percent (90%) ACDBE participation of the outslde services purchased in support of the Airport Agreement; and WHEREAS,
Contractor Is a duly certified ACDBE capable of and experlenced in the pravision of services for which It agrees to undertake in this
Apreement.

Now, therefore, the parties agree as follows:
ARTICLE I-TERM

The term of this Agreemeant shall commence on the effectiva date first written above and shall have an Initial term of pne (1) year.
This agreement will automatically terminate if the Alrport Agreement entered by Concessionaire terminates. Further causes for
terminztion are in accordance with the provisions of Article [\ hereof.

ARTICLE Il - CONTRACTOR'S DLUTIES

Contracior shall be responsible () for operation and managemest of the Afrport counters of Concessionaire both within and adjacent
to the Alrport and (b} for the performance of necessary vehicle operations and curbside functions, af as mere particuiarly set forth in
Attachment 1 hereto {hereinafter "Service" or the "Services™.) Position descriptions are {dentifled in Attachment 2 hereof, All Services
shall be performed by Contractor's employees under the diraction and cantrol of Contractor, Contractor shall be solaly responsible
for the hirng, firing, training and contralling employees emplayed by Contractor for the performance of the Services hereunder.

ARTICLE lll - GENERAL REPRESENTATIONS. \WARRANTIES
AND COVENANTS OF CONTRACTOR

Contractor represants:

1. That it has reviewed the Airport Agreement, which by this reference is incorporated herewith, Is familiar with the duties and
responsibilities of Concessionaire pursuant 1o the Alrport Agreement and will provide its Servites at all times consistent
with and n compliance of . those duties and responsibilities.

2. That it is duly Incorporated or formed, validly existing and is In good standing under the laws of the state in which It Is
incorporated or formed, and Is in good standing in each other jurisdiction where the failure to be in good standing would
have a material adverse effect on its business or Its ability to perform its ohligations under this Agreement. Contractor
has all necessary power and authority to enter inte and perform its obligations under this Agreement and within the
State of Florida, and the execution and defivery of tliis Agreement and the consummation of the transactions
contemplated by thls Agreement have baen duly authorized by all necessary actions on Its part. This Agreement
constitutes a legal, valid, and binding obligation of the Contractor, enforceable against it in accordance with its terms.
No action, suit or proceeding in which Cantractor Is a party that may restrain or bar the provision of the Services by
Contractor Is pending ar threatenad.
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3. That it shall at all times perform the Servics‘ln a professional and workmaniike manner. The Services will be perfermed ina
professional and workmanlike mammer in accordance with the best industry standards and the professional standards
used In well managed operations sinilar to the Services.

4. That if, in the sole judgment of Concessionalre, any Service Is found improperty performed by Contractor or deficient in any
marnner, Concesslonaire shall provide Contractor with prompt written notice of same and allow Contractor to cure any
defect within ane week or {7) days of receipt of writien notice from Concessionaire. If such defect is cured within the
timeset forth herein, then such defiect shall be deemed ¢ured and na breach or default under this Agreement shall have
oceurred. However, if there are repetitive violatians, regardless of the abliity to cure, Concessionaire may provide prior
written notice to Contractor of its intent to terminate the relationship with a copy to the airport director detaling the
reasons for the termination, which termination shall be subject to prior appraval of the airport director. Contractar will
have five {5} days from the date of the notice to respond notice of its Intent to terminate, detalling the reasons the
termination should not approved by the sirport director.

5. That, as of the Effective Dats, it is not a party to any oral or written contract or understanding with any third party that is
competitive or inconsistent with this Agreement and/ar Contractor's obligations or perfarmance under this Agreement
or thatshall in any way limit or confiict with its ability to fulfiil the terms of this Agreement, Contractor further represenits,
warrants, and covenants that it shall not enter Into any such contract or understanding during the Term.

6. That Contractor shall use its best effort to insure that neither Contractor nor any employee ar representative of Contractor
that i5 involved In the performance of the Services is, or during the Term shall become, the targst of or designated under
any sanctions program that Is established by statuts or regulation of the United States, by Executlve Order of the
Prasident of the United States or by designations of any depariment ar agency of the United Stetes gavernment
including those designations reflected in the "Lt of Specially Designated Nationals and 8locked Persons” of the Qffice
of Foreign Assets Cantrol, U.S. Department of the Treasury, 3s may be updated from time to time. If Contractor or any
Representative or subcontractor of Contractor that IS involved in the performance of the Services becames the target
of or designatad underany such sanctions program during the Term, Contractor shallimmediately notify Concessionalre
thereof,

7. That Contractor shall neither disclose to Concesslonaire or any or Its affilistes, nor induce Concesslaonaire or any of its afflilates
to use any secret or confidential information or material belanging to any third party.

8. That performance by Contractor, its employees, agents, and/or suhcontracters of the Services shall ba in compliance with all
applicable local, state, and federal laws, rules, and regulations, including without limitation the-applicable provistons of

the Federal Occupational Safety and Health Act of 1870, as amended, the Fair Labor Standards Act, the Fair Employment
Practices Law, the Egual Py Act, and the lmmigrotion Reform Act of 19%6. Where agplicably, Conteacter shall camply

with Executive Order 11246, the Rehabilitation Act of 1973, and the Vietnam Era Veteran Readjustment Assistance Act,

S. That Cantractor shall, prior to the start of Services by Contractor, determine & confirra In writing to Concessionaire that each
employee and/for reprasentative of Contractor wha garticipates In this agreement is legally authorized to work In the
United States. Contractor shall have the responsibiiity to complete the Departrnent of Labor's Form 1-8 and to retain it
for the statutorily designiated period. IF 50, requested by Cancessionaire, Contractor shalf provide coples of such Forms
1-9 to Cancessionzire from time to ime unless such disclosure shall be prohibited by appticahle law.

10. That this Agreement |s understocd not to confer a licensé to Contractor, its employees, assigns or affiliated entifles, ta use
any of the Departmemt’s, or the Alrport’s intellectual property, indudiog any of lagas, designs, and copyrighted
putblications. Cantractor shall not use the Department’s or the Airport intellectual property; or any intellectaal property
confusingly similarto the Alrport’s intellectual property, without the Aviation General Manager's prior written consent.

ARTICLE IV - TERMINATION

1. Rights to Terminate.

{a) Either Party may terminate this Agreement upon thirty (30} days written notice to the ather Party in the event that
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the other Partyshall file in any court or agency, pursuant 1o any statufe-or regulation of any state or country, 3
petition in bankruptey or Insolvency or for reorganization or for the appointment of a receiver or trustee of
such ather Party or of Its assets, orif the other Parly proposes a written agreement of composition or extension
of its debts, or If the other Party shall be served with an involuntary petition against it, filed Ini any Insalvency
praceeding, or if the other Party shall propose or he a party to any dissolution or Tiquidatlon, or if the other
Party shall make an assignment for the benefit of its creditors, unless such a filing is withdrawn within the sixty
{60} day perlod. .
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ii. Confractor may terminate this Agreement upon Material Breach by the other of the terms heraof, and that
breach remains uncured after expiration of 7 days after notice. It is understogd by the parties that the term
“materiai breach” as used in this sub-patagraph is a breaci of such magnitude as to defeat the purpose of
the Agreement and of such significant impact as to render the Agreement irreparably broken.

{b) Notwithstanding any provision: of this agreement to the contrary, the parties acknawledge and agree that the
termination of this agreerent shall be subject to prior written consent of the Caunty as provided inthe Airport
Agreement and 48 CFR Part 26.53.

2. Termlaation of Medi-Wheels Contract.

4R Services, LLCis sucoessor by assignment from WHC WPB, LLC ("WHC") to WHC's interest. The agreement between WHC
and Medi-Wheels of the Palm Beaches was to provide certaln staffing functions with ACDBE particlpation. Upon execution
of this Contract, the previous Medi-Wheels contract with WHG shall be terrninated In its entirety and the parties shall be
relieved of all further obligations thereunder, other than those that expressly survive expiration or termination of the
original contract.

3. Effect of Termination or Expiration.

{a) Upon the effective date of the expiration or termination of this Agreement, the Contractor shall Immediately cease
performance of the Services. Upon the effective date of any explration or termination of this Agreement,
Cantractor shall return to  Cancessionaire all property of Concessionaire, whether tangible or intangible,
including all information confidential to Concesslonaire, Contractar shall remove nothing from the Service

[ocations without the express consent of Concessionaire and shall retain all recards of payroll ang expenses
incurred, and payrmants received in the performance of the Servicey far 2 perlod of two {2) years after

termination.

{b} within thirly {30} days after the effactive date of the explration or termination, Contractor shall deliver to
Concessioneire a final accounting of (i} all Services provided, and (i) alt amaunis paid by Concessionaire to
Contractor through the date of termination. Concessionalre's sole obligation to Contractor upon termination
shall be to pay Contractar, subject to Article 111 hereof, any monies due Cantractor for Services actually
perfarmed and reasonable expenses actually incurred in accordance with the payment terms outlined in Article
V.

ARTICLE V- PAYMENT TERMS

1. Contractor “Airport” division. Cantractor shall farm an “"Alrport” diviston within its corporation In which all expenses and
revenues relating to the Services performed pursuant to this Agreement shall be accaunted for with records malntalned
separate from other of its corporate activities. All Services contemplated by this Agreemerit shall be performed by and
through this Airport Division. Contractor shall provide to Concessionaire on Monday of each payroll week during the
term hereof the actual payroll of Contractor for the pay periad together with such supporting documentetion as required
by Concessionaire. Cantractor shall issue payment to Its employeas bi-weekly on Fridays of the bi-week. On or before
Thursday of the hiweek when payroll is due, Concessionaire shall fund payment through bank wire or other similar
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means directly to Ccmtractor"s payroli account

2, Compensation. Concessioniaire will pay Contractor its gross wages for each hour worked {including vacation & other hours
required} under this Agreement, together with a 10% management fee on these gross wages. Concessionalre will 2lso
reimburse Contractor’s actual costs for employer taxes, worker's compensation, and Employee Health Insurance. Any
other expense incurred by Cantractar, which is directly related to the agreement, will be subject to reimbursement
provided that the expense is approved in advance by Concessionalre.

3. Unseasonable or unauthorized charges. Notwithstanding the foregoing, Concessionaire shafl not pay Contractor for any costs
that are urreasonable in nature or amount. Nor shall Concessionaire reimburse Contractor for any costs that are not
directly allocable to the Agreement, Le., do not benefit solely Contractar's performance. Palm Beach County code section
2-149(e) provides for the applicable living wage. Gross wage Increases for the positions specifled hereinabove or in an
attachment hereto must be reasonable and not to exceed the Revised Consumers Index, All Urban Cansumers for Miami-
Fort Lauderdale, FL, published by the Bureau of Labor Statistics of the U.S. Department of Labor. Any annuat escalation
in excess of 3% shall be prasumed unreasonable.

4. Assessment of fines. Any and all fines or penalties assessed by the Caunty to Cancessionaire relating to or arising out the
Services undertaken by Contractor under this Agreement shall be fully reimbursed hy Contractor to Concessionaire. This
vight shall be in addition to any other rights available te Concessionaire under this Agreement or at faw or In equity.

ARTICLE VI INSURANCE AND INDEMNIFICATION

1. Contractor shall procure at Contractor's expense and maintain in effect throughout the term of this Agreement, a standard
farm policy or polities, of insurance on an occurrence basis, for the foregoing stated liablility, in the following types and
ameunts.

{2} Workers' Compensation Insurance a5 required by the laws of the State of Florida,
{b) Broad farm property damage and contractual insurance as a result of a single occurrence.

2. Contractar shall furnish Concessiongite with certificates of insurance from a responsible Insurgnce Company evidencing
coverage of Contractor’s operatjons at the Airpert and the periad of the policies, and indicate the type, kind, and amount
aof insurance in effect All policies shall identify Concessionaire, its authorized officers, agents, employees, directors,
volunteers, and representatives as certificate holders if and to the extent permitted. Concesslonaire shall be provided

with at least thirty (30) days advance notice, in writing, of cancellation or of sny materal change. Certificates must be
issued to:

4R Services, LLC
8040 Belvedere Road
West Patm Beach, Florida, 33411

3. Contractor reserves the right to obtain relevant endorsements, declaration pages, and/ora complete copy of the Insurance
policies from Coniractor evidencing the coverage required herein, upon written demand.

4, The failure of the County or Concessionalre, &t any time or from time to time, to enforce the foregoing insurance pravisions
shall not constituie a waiver of those provisions or i any respect reduce the obligations f Contractor to defend and
hold the County and Concesslonalre harmiess with respact to any itemns of injury or damage covered by this Agreement.

ARTICLE VII- INDEMINIFICATION, LIMITATION OF LIABILITY
1, Contractor shall defend, indemnify and hold harmless Concesslonaire, its officars, directors, sharsholders and sffiliates, and

the County and their respective Representatives from and against all llabilities, losses, claims, costs, expenses {incluting
reasanable attomey’s fees, consultant fees, and expert fees) and damages arising out of or resulting from any witiful
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misconduct oy negligent act of omission of Contractor and/or its employees or representatives, any breach of any term
or condition of this Agreement by Contractor; or any violation by Contractor and/or its employees or Representatives of
any local, state, or federal laws, rules, or regulations applicable o the performance of Cantractar's obligations under
this Agreement.

NEITHER PARTY SHALL ASSERT AND EACH PARTY HEREBY WAIVES ANY CLAIM OR CAUSE OF ACTION IT MAY NOW HAVE ORHEREAFTER
ACQUIRE AGAINST THE OTHER PARTY AND/OR ITS AFFILIATES ON ANY THEORY OF LIABILITY FOR ANY ONE OR MORE OF SPECIAL,
INDIRECT, INCIDENTAL, EXEMPLARY, CONSEQUENTIAL OR BUNITIVE DAMAGES IN CONNECTION WITH OR AS A RESULT OF THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY, IT BEING THE INTENTION OF THE PARTIES AND AN
INDUCEMENT TO EACH PARTY TO ENTER INTO THIS AGREEMENT THAT SUCH PARTY AND ITS AFFILIATES MAY ONLY BE LIABLE UNDER
THIS AGREEMENT FOR ACTUAL AND DIRECT DAMAGES.

ARTICLE VI - CONFIDENTIALITY

1. Contractor and its directors, officers, employees, representatives and agents {each @ "Representative”) may have access to
certain materials, informatlon, and/or dats, which Concessionaire or one or more or Its affiliates consider to be
canfidential and proprietary, relating to the intellectual property, know-hew, husinesses, operations, finances and/or
commercial, marketing, research and development and/or other plans and strategies of Concessionaite or its affiliates.
All such materials, information and/or data, together with all copies, summaries, notes, analyses and/or studies thereof
or pertaining therato and any data, reports, studies, analyses and/or other work product uthiized by Contractor as part
ofthe Services, whether written or recarded in electranic or other formal and on whatever media, are herein coflectively
referred to as "Confidential Information."

2. During the Term, and for a period of at least five {5) years following any termination, Contractor shali, and shall cause each of
its employeas or Representatives 1o hold In confidence and refrain from disdosing and/or using for the benefit of
Contractor, any of its employees, Represamtatives or any third party, any and 28 Confidential information. Contractor
shall not, and shall cause its Representatives and employees not to, use Confidantial informatlon for any purpose other
than In carrying out Contractor's Service obligations under this Agreament without the prior written consent of
Concessionaire. These restrictions shall not apply to information which (f} is or becomes public knowledge (through no
act or omission of Contractor or any of its Representativesl; (1) Ts fawfully made aveilable to Contractor by an
independent third party which does not owe ta Concessienalre ar any of 1ts affiliates any duty of confidentiality with
respect to such information (and such right can be properly demonstrated by Contractor); (I} Is already In Contractor's
possession at the time of initial recelpt fram Concessionaire or any of its affillates (and such prior passession can be
properly demonstrated by Contractor), In the case of information disclosed by or on behalf of Concessionalre or any of
its affiliates; or (V) is independently developed by Contractor or its emplayees or Representatives other than in

ecannacton with any Sarvices and without use of or refarence ta sny Information subjoct o restriction (and xuch
independent development can be properly demonstrated by Contractor). Disclosure of Confidential Information by
Cantractor shall not violate this Artide VIl to the extent such disdosure is required by arder of any governmental
authority or agency or requirad by applicable law; provided, however, that Contractor shall glve Concessionaire sufficient
advance written natice {unless such notice is legally prohibited) to permit it to seek a pretective or similar qrder,
Contractor shall ¢cooperate with Concessionaire’s reasonahle requegts with respect thereto and Contractor shall disclose
only the minimum Confidentia] Information required to he disclosed In arderto comply, whether or not Concessionaire
seeks or obtains any such protettive or other similzr order.

3. Contractor shall provide Confidential Information -only to Contractor’s Representatives who are directly Involved In the
performance of the Sarvices, Contractar agrees o (i) advise Contractor's emplayees and Representatives of the
proprietary nature of the Confidential Informatian and the terms and conditions of this Agreement requiring that the
confidentiality of such information be maintained and (i} use all reasonable safeguards to prevent unauthorized use by
such Representatives. Contractor shall be responsible for any non compliance with, or breach of, this Agreement by any
of Contractor's Representatives.

4. All Contesslanaire Confidential information shall be and remalnthe soie propesty of Concessianaire, and Contractar shafl have
na rights or interests (except as expressly provided herein) in or to such Confldential Infarmation.
N 5
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ARTICLE [X- DATA PRIVACY

Contractor hereby agrees to the following data privacy provisions: Information exchanged and processed hereunder or any derivative
of the foregoing may contain persanal data sbout individuals which may be considered confidential {which information may include,
but nut be limired to, hourlywages, salaries, employee benefits, etc.) and Contractor shall comply with all applicable privacy and data
protection laws to which such data is subject. Such Information {a) may only be used by or on behalf or Contractor forthe purposes
set forth In this Agreement and shall not be disclased or used by or on behaif of Contractor for any other purpose; and (b) shall ba
protected by Cantractor by appropriate physical, technical and administrative safeguards against the loss, misuse or unauthorized or
Inadvertent disclosure of such Information and Contractor shall immediately notify Concessfonaire in the event of any act or omission
that compromises the security, confidentiality or integrity of such information. Contractor shall not use the information to identify or
contact the individuals who are the subjects of the information. Contractor shall ensurethat any employes, including any engaged by
any subcontractor, to whom it provides such Information agrees to the same restrictions and conditions that apply to the Contractor
with respect to such Information. Upon any termination or expiration of this Agreement pursuant to which such Information is
exchanged or processed, as applicable, Contractor shall return all such information and any copies thereaf to Concessionaire, or upon
Concessionaire’s request and to the extent permitted by appllcable faw, shall destroy such information and shall certify to
Concessionaire the dastructlon thereaf.

ARTICLE X -NON-COMPETITION

During the term of this Agreement, Coniractor shall ensure that neither it nor any of its shareholders, directors, officers and
employees, directly or indirectly, shall own, manage, operate, control or participate in the ownership, management, operation or
control of: ar in any manner be connected with, any other on-demand transportation service at the Alrpart. Contractor may provide
staffing services at the Airpart but no physical on-demand ground transportation of any kind. This covenant-not-to-compete shall be
enforceable by way of daim for specific performanca or monetary damages or hoth and, in the event Concessionaire Is required to
enforce the terms hereof: Contractor shall be responsiblie for all Concesslonaire’s cost of enforcement, including its reasonable
attorney's fees. For purgoses of this Article, “on-demand graund transportation™ shall have the meaning set farth in the Arport
Agreement.

ARTICLE XK -INDEPENDENT CONTRACTOR STATUS

It is @xpressly understood and Igreed that CONTRACTOR 15 an Indapendent contractar Tor the Services provided pursuont e this
Agreement, and that CONTRACTOR agress to defend, indemnify and hold CONCESSIONAIRE harmiess from and against any clalms,
suits, or actions, including reasonable attomey's fees, hrought by CONTRACTOR'S, employees ar ather third patties, any unlon, the
public, or state or Tederal ygendes, arising out of the provislon of the Services pursuant to this Agreement. In this regard,
CONTRACTOR hereby assumes Tull control and responsibility over its employees or representatives for alt hours scheduled and
worked, wages, ovartime tlalms, employment security clalms, salariqs, workers' compensation and unemployrment insurance, state
and federal taxes, fringe benefits, and all other costs relating to the use of its personne! and the Services provided by CONTRACTOR
pursuant to this Agreement. As required by law, CONCESSIGNAIRE agress to file informatian fax returns {Form 1099) for
CONTRACTOR if CONTRACTOR Is pald more than the statutary amount in compensation during a calendar year. CONCESSIONAIRE
does not retain control a5 to the means, manner ar method in which CONTRACTOR performs the services provided under this
Agreement. Nothing In this Agreement shali be deemed to areate the relationship af pannership, joint venture or that of an employer
and employea, it 1s further understood by the partias that CONTRACTOR is responsibie for all iocal, state and federal taxes applicable
to its compensation hereunder and that of any employees or contractors of CONTRACTOR and that the CONCESSIONAIRE Is not
responsible for any employment, Social Security or related taxes or contributions relatingta CONTRACTOR'S Services or corapensation
under this Agreement. CONTRACTOR, for CONTRACTOR and any employeas of CONTRACTOR, hereby specificaily walves any claim of
rights or benefits, whether present or future, relating to any fringe benefits, employee programs or plans, retirament plans, workers®
compengation, unemployment compensation or ather benefits that may be normaily afforded to employees of the CONCESSIONAIRE.

ARTICLE XII-AUDITS
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1. Contractor shall maintain accurate and complete records of all accounts, invaices, actual casts, expenses, and/ar other
information generated by or In Contractor's possession relating to this Agreement {collectively, "Records"). The Records
shall be maintained in accordance with recognized ¢commerclal atcounting practices and retained during the Term and
thereafter for a perlod or three (3) years, Contractor agrees to permit Concessionaire or its representatives to examine
and audit the Records at no charge to Cancessionaire, with prior written notification and during normal business hours,
Contessionaires have accessto individual payroll records, together with access to time sheets and refated records to the
extent necessary to verify charges based on hourly billings.

2. No failure or delay by Concesslanalre in exercising its audit rights or discovering issues, errars, discrepancles or other problems
in any such audit shail relieve Contractor of any liahility, even if such audit would or should have discovered issues,
errors, discrepancies or other problems leading to or contributing to Contractor's liability or obligation.

ARTICLE XIit— M!SCELLANEOUS

1. Notices, Alf notices, approvals, demands, requests, consents, waivers and other communications (each a “Notice”) shall be in
wiiting. Notices shall be valigly given or served when {i} hand delivered, {ii} delivered by recognized commercial
ovemight courier service, or {ili) deliverad by registared or certifled first class United States mail, postage prepaid, return
recelpt requested, to the appropriate Party atits address set forth on the signature page hereof, or to such otheraddress
as shall have been specified by such Party in a Notice given under this Agreement.

2. Assignment, Contractor shall not assign this Agreement to any person or entity {including by operation of faw, judicial process
or otherwlse) without the prior written consent af Concessionaire whose consent may not be unreasonably withheld.

3. Sucoessars and Assigns. This Agreement shall Inure to the benefit of and be binding on Concessicnaire, Contractor, and thefr
respective permitted successars and assigos.

4, Headings, The headings used in this Agreement are merely for convenience and shall not limit, atter, or be used to interpret
the meaning of any Seetion hereof.

5. Severability. If any portion of this Agreement or the application thensof to any Party is held by a court of competent jurisdiction
ta be invalid, ilfegal, non-binding or unenforcenble In any respect, this Agreerent shalf be construed as If such invaild,
illegal, non-binding or unenforceable portion had never been contained herein and the remaining portions hereaf or
applications to a Party shalf remain in full force and effect. In lieu of the invalid, illegsl, non binding or unenforceable
portion, there shall be added 3 portion as similar In terms 25 possible that is legal, valld, and enforceable and consistent
with the Partfes* original Intent,

&. Counterparts; Facsimile Signatures. This Agraement may be executed in counterparts, each of which shall be an original and
all of which shall constitute one snd the same instrument. Executed signatures pages to this Agreement may be defivered
by email and such emails shall be deemaed as if actual signature pages had been deliverad.

7. Gaverning Law. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE
LAWS OF THE STATE OF FLORIDA WITHOUT GIVING EFFECY TO THE CONFUCTS OF LAWS PRINCIRLES THEREOF.

8. Dispute Resolution. Any dispute arising out of or relating to this Agreement {“Disputa®) shall be resolved in accordance with
the procedures specified in this Section which shall be the sole and exclusive procedures for the resolution of any such
Disputes.

{a) The Parties shall attempt in good faith to resolve any Dispute promptly by negotiation hetween executives who have
autharity to settle the controversy and who are at a higher level of management than the persons with direct
responsibility for administretion of this Agreement. Any Party may give the other Party written notice of any
Dispute not resolved in the normal course of business, Within 20 days from the date of delivery of such natice,
the receiving Party shall submit to the other Party a written response. The notice and response shall inglude
(A) a statement of that Party’s position and a summary of arguments supporting that position, and {8) the name
and title of the executive who will represent that Party and of any other person who will accompany the
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executive. Within 20:days from the date of delivery of the initial notice, the executives of hoth Parties shall
meet ak a mutually acceptable time and place, and theresfter as often as they reasonably deem necessary, to
attemptto fesolve the Dispute. All reasonable requests for information made by one Party to the other Party
shall be honored. All negatiations pursuant to this paragreph are confidentlal and shall be treated as
compromise and settfement negotiations for purposes of apphicable rules of evidence,

{b} If the Dispute has not been resalved by negotiation as provided berein within 20 days from the date of the initial
meeting of the executives provided for sbove, then, upon notice by either Party to the other, the Dispute shall
be finally settled by binding arbitration administered by the American Asbitration Assaciation under its
Commercial Arbitration Rules (the "Rules®]. Unless otherwise stated or madified herein, the Rules shall govern
all aspects of the arbitration. :

(i) Arbitration initiated under this Agreement shall be held in Palm Beach, FL.

(1) Within 20 days after the conclusion of the arbitration hearing, the arbitrator shall Issue a signed written award that
contains a reasoned apinion setting forth findings of fact and conclusions of law on which the award is based,
including the calculation of any damages awarded. The award shall be made within six manths of the filing of
the notlce of intention o arbitrate (demand), and the arbitrator shall agree to comply with this schedule before
accepting sppolntment; provided, however, that the above referenced time limit may be extendad by
agreement of the Parties or by the arbltrator, If necessary under the circumstances. Any court having
jurisdiction therecf may enter judgment on the award rendered by the arbitration panel. Except as may be
required by Law, neither a Party nar an arbilrator may disclose the existence, content or resvlts of any
arbitration hereunder without the prior written consent of both Parties, excapt that nothing herein shall
prevent a Party from disclosing Information regarding the srhitration for purposes of enforcing the award.

{c) The prevailing party shall be mwarded reasonable attorney fees.

{d) Notwithstanding anything contained [n this section to the contrary, each Party shall have the right 1o Institute Judiclal
praceedings against the other Party, or anyana acting by, through ar under such cther Party, In order ta enforce
the instituting Party’s rights hereunder through specific performance, Injunctisn or similar equitable refief. The
statute of mitgtions of the State of Horida applicable ta the commencement of a lawsuit shall apply to the
commencement of an arbitration hereunder, except that no defenses shall be avallable based upon the passage
of time during any nagotiation or mediation called for by this Sectlon

9. Waivers; Cumutative Rights and Remedies. No failurs or delay on the part of either Contractor or Concesstonalre in exercising
any right under this Agreement shall operate as a waiver of, orimpalr, any such right. No single or partial exercise of any
such right shall preclude any other or further exercisa thereof or the exercise of any other right. No waiver of any suth
right shall have effect unless given in a signed, written document. No waiver of any such right shall be deemed a walver
of any other right under this Agreement.

10. Force Majeure. If the performance of the Services or abservance of this Agreement or if any obligation herein or therain Is
prevented or delayed by reason beyond the ressonable control of Contractor or Concessionalre, including anact of God,
<lvll commotion, pandemic, storm, fire, riots, strikes, legal moratorium, war, acts of terrgrism, revolution or action by
govemment, the Party se affected shall, upon prompt notice of such cause heing given ta the other Party, be excused
from such performance or observance to the extent of such prevention or during the period of such delay, provided that
the Party so affected shall use Its reasonabie best efforts to avoid or remove the cause or causes of non-performange
and observance with ubmest dispatch.

11. Further Assurances. Each Party shall promptly do, execute, acknowledge, and deliver any and all further acts, documents,
Instruments, racords, papers, and assurances as are reasonably necessary or required to carry out the Iintention and
fadilitate the observance and performance of this Agreement.

]
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13. Export Control. Each Party shall comply, and, wiih respect to Contractor, shaH ensure that its Representatives shall comply,

with all export and foreign trade control laws and regulations of the Unhited States with respect to all Services and ali
information, materials and other deliverables provided under this Agreement, including without limitation the Export
Administration Regulations, 15 CFR Parts 730-774; the regulations of the Treasury Department’s Office of Foreign Assets
Control, 31 CFR Parts 500-598; and the FDCA, 21 US.C. §§ 381-382, and megulations or orders promuigated thereunder
by the Food and Drug Administration.

14. Contralting Terms; Integratian and Amendments. All Tabs identified below are incorporated by reference and made a part of

this Agreement Just as if they were set forth in the text of this Agreement. This Agreement represents the entire
understanding between the Parties, and hereby supersedes all prior understandings and agreements, whether oral or
written, betwean the Parties with respect to the subject matter hereof. This Agreement may not be modified, amended,
walved, or atherwise changed, in whole or in part, except In a writing that is sighed by Concesslonaire and Contractor,
Except as expressly set forth In Section [ {a) or this Section, no term, condition or other provision of any Addendum shall
supersede any term, condition or other provision of this Agreement, and with respect to any Inconsistency, confilct or
ambiguity, this  Apreement ({including the  Exhibits  designated  below}  shall  contvol

15. ACDBE PROGRAM: This Agreament is subject to the requirements of the U.S. Department of Transportation's regulations, 49

CFR Part 23 it is the policy of the county that ACDBES shall have the maximum practicable opportunity to participate in
the performance of contracts. Contractor agrees that It will not discriminate agalnst any business awner because of the
owner’s race, color, national arlgin or sex in connection with the award or performance of any concession agreement,
management contract or subcontract, purchase or fease agreement or other agreement tovered by 43 CFR Part 23.
Contractor agrees to include the aforemaentioned statement In any subsequent concession agreement or contract
covered by 49 CFR Part 23, that it enters and causes those businesses to similarly indude the statements in further
agreaments.

IN WITNESS WHEREQE, the parties have execuled this agreement to be sffective on the day and year first above written.

CONCESSIONAEE? 4R Services, LLZ dha Metre Taxi dha Yellow Cab
By: Date: | Ql & 2021

v r
CONTRACYOR: Medi-Wheels of the Palm Beaches, Inc.

Bw___.g&é%) Date: ﬁré , 2021




Attachment 1

Minimum Staffing

AIRPORT STAFFING SCHEDULE

MONDAY TUESDAY | WEDNESDAY | THURSDAY FRIDAY SATURDAY | SUNDAY
Hours 10:00-17:00 10:00-17:00 10:00-17:00 1000-£7:00 10:00-17:00 10:00-37:00 10:00-17:00
AM Shift Bi00-17:00 $100-17:00 £:00-17:00 - 8:00-17:00 £:0017:00 8:00-17:00 8:00-17:00
PM Shift 1700100 12:004:00%¢ 17:00-1:00°* 17:00:3:00%% 17:00-3:00"* 17:00-1:00%* 17:00-3:00*

** Ectimated time, as dispatcher must remain for one hour afier last flight




ATTACHMENT 2

POSITION DESCRIPTION: CUSTOMER SERVICES REPRESENTATIVE / CURSIDE DISPATCHERS

This position reports to the Concessionaire Alrport Supervisor. The Customer Services Representative (CSR]) is
responsible for:

1.
2,
3.

4-

9.

Providing informatlon of Concessionalre services to airport patrons.
Making reservations for return Concessionaire service to Airport if avallable.
Providing general Ground Transportation information to airport patrons re:

a. Train services

b. Bus services

¢. Other ground transportation
Monltaring flight arrivals for the purpose of anticipating demand to ensure there are @ sufficient number
of drivers avallable to meet the requirements of the Airport Agreement. In the case of flight delays, the
CSR shall he responsible for checking with the airtines who have delayed flights to ensure an adequate
number of drivers will he available to satisfy customer demand upon arrival of the delayed flights.
Notwithstanding the foregoing, the parties acknowledge and agree that Concessionaire is responsible for
ensuring there Is a sufficient poot drivers are available to dispatch to the Alrport to satisfy the
raquirements of the Airport Agreement, and it Is the CSR’s responsibility ta notify the Concessicnaire of
the need for additional drivers to be dispatched based on the observed demand in accordance with the
requirements of the Airport Agreement.
Accurately recording each on-demand trip on the daily manifests. Remitting all manual trip manifests to 4R
Services weekly, which may be delivered by a driver of Concessionaire,
Assign trips to drivers inside the West Loop on a first-come, first-serve hasls, if a driver leaves the West
Loop empty for any reason, they would not be entitled to regain their position.
Report any/all circumstances of drivers observed by, or reported ta, the CSR a5 violating the requirements
of Sections 6.03 or 6.04 of the Airport Agreement or this Agreement applicable to the conduct of drivers at
the Airport to Arlelle Richardsan via email: Arielle@velloweabpbe.com or by phone: (561) 242-6408,
Performing the dispatcher's duties as outlined In the PBI Restroem Accommeodation Policy for Drivers
dated Octaber 8, 2021.
Keeping controlled items safe.

10, Keeping the desk neat and clean.

11. Other duties as assigned. SKILLS REQUIRED FOR THIS POSITION:

+ Communication Skills

« Computer Skills

« Customer Service Skills

« Experience handling credit card and prepald vauchers

: ‘
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MEMORANDUM OF UNDERSTANDING

This Memorandum of Understanding (the "MOU" or "Memorandum”), is entered into as of June 30th, 2021 (the
“Effective Date"), by and between 4R Services, LLC dba Metro Taxi dba Yellow Cab located at 8040 Belvedere
Road, West Palm Beach, Florida 33411 and A1A Transportation Group located at 1900 NW 2nd Ave, Boca Raton,
Florida 33432. 4R Services, LLC and A1A Transportation Group may be referred to individually as the "Party"”, or
callectively, the "Parties”.

1.  MISSION

The project on which the Parlles are intending to collaborate, has the following intended mission in mind: To
collaborate on that certain Airport On-Demand Ground Transportation Services Agreement (R-2021-0416) with Palm
Beach County, commencing as of Octaber 15, 2020 (the “Alrport Contract’)

2 PURPOSE AND SCOPE

The Parties intend for this Memorandum to provide the comerstone and structure for any and all future contracts
being considered by the Parties and which may be related to the project.

3. OBJECTIVES

The Parties shalt endeavor to work together to develop and establish policles and procedures that will promote and
sustain 2 market for on-demand ground transportation services for Palm Beach Intemational Airport, and intend to
maintain a product and/or service that meets or exceeds all business and industry standards.

4.  RESPONSIBILITIES AND QBLIGATIONS OF THE PARTIES

The provisions under the headings Governing Law and Confidentiality are agreed to be fully binding on, and
enforceable, against the Parties. The following are the Individual services that the Parties are contemplating
providing for the project.

4R Services, LLC dba Matro Taxi dba Yellow Cab shall agree to sub-contract certaln services to be provided under
the Alrport Contract pursuant to the following conditions :

A. Effective upon the signing of this MOU, A1A Transportation Group will be permitted to participate in
servicing the on-demand Black Car or Luxury trips generated through the Airport Contract services.
A1A Transportation Group will be eligible to provide ane (1) out of every two (2) on-demand Black Car
or Luxury trips generated through the Airport Contract. Pricing for these trips will be commensurate
with established rates for the services being offered.

B. The preceding terms will apply to the curmrant Airporf Contract term and any and all contract
extensions.

5. TERMS OF UNDERSTANDING

The term of this Memorandum shall coincide with the cument terms of the Alrport Contract, and any and all
extensions of the Airport Contract.



6. CONFIDENTIALITY

The Parties wiil treat the terms of this MOU, and the documents submitted herswith, in the strictest of confidence,
and that such terms will not be disclosed other than to those officers, representatives, advisars, directors and
employees of any Party who need to know for the purpose of evaluatlng this MOU and who agree to keap such
material confidential.

7.  LEGAL COMPLIANCE

The Parties acknowledge and understand that they must be able to fulfil their responsibiliies under this
Memorandum [n accordance with the provlsions of ﬂ'ne law and regulauons tha( govem the:r actlvmes Nothing in the
Memorandum is intended to negate or othenwise e >

Paries assume full responsibility for their performance under the terms of thls Memorandum If at any time elther
Party is unable fo perform their duties or responsibllities under this Memorandum consistent with such Party's
statutory and regulatory mandates, the affected Party shall immediately provide written notice to the other Party to
establish a date for resolution of the matter.

8.  LIMITATION OF LIABILITY

No rights or limitation of rights shall arise or be assumed between the Parties as a result of the terms of this
Memorandum.

9.  NOTICE

Any notice or communication required or permitted under this Memorandum shall be sufficiently given if delivered in
person or by certified mail, return receipt requested, to the address set forth in the opening paragraph or to such
address as one may have furnished to the other in writing.

10. GOVERNING LAW

This Memorandum shall be governed by and canstrued in accordance with the laws of the State of Florida,
11. TERMINATION OF A1A SUBCONTRACT

4R Services, LLC is successor by assignment from WHC WPB, LLC (“WHC") to WHC's interest under that certain
Ground Transportation Subcontract Agreement dated as of October 13, 2020, between WHC and A1A Transportation
Group ("A1A") and R&R Florida Group, LLC dba Metro Taxi (the "A1A Subcontract’). Upon execution of this MQU,
the A1A Subcontract shall be terminated in its entirety and the parties shall be relleved of all further obligations
thereunder, other than those that expressly survive expiration or termination of the A1A Subcontract.

12. AUTHORIZATION AND EXECUTION

The signing of this Memorandum constitutes a formal undertaking, and all parties agree to be bound by its terms.



This Agreement shall be signed by 4R Services, LLC dba Metro Taxi dba Yellow Cab and A1A Transportation Group,
and shall be effective as of the date first written above.

June 30th, 2021

4R Services, LLC dba Metro Taxi dba Yellow Cab
8040 Belvedere Road

West Palm Beach, Florida 33411

June 30th, 2021

A1A Transportation Group
1900 NW 2nd Ave

Boca Raton, Florida 33432



AFFIDAVIT OF LIMITED LIABILITY COMPANY

STATE OF __ Florida
COUNTY OF Palm Beach

BEFORE ME, the undersigned authority, personally appeared, the undersigned
who by me being first duly sworn, depose(s) and say(s) that:

1. The undersigned is the Brock Rosayn of Metro Taxi of Florida, LLC,

ftitle: e.g. Manager, Member, etc,) (company name)
a limited liability company organized and existing under the laws of the State of Florida
(“Company™).

2, Articles of Organization of the Company have been filed, and are on-file with,
the Florida Department of State and such articles are incorporated herein by reference.,

3. The Company is in good standing and is authorized to transact business in the
State of Florida as of the date hereof.

4, The company is a member managed limited liability company.

5. The undersigned is the sole managing member of the Company or has been
authorized by majority vote of the managing members to act on behalf of the Company
and legally bind the Company and execute contracts and other instruments relating to the
transaction of business of the Company.

6. The undersigned has the right and authority to enter into that certain
Assignment and Assumption Agreement (the “Agreement”), which is incorporated
herein by reference and made a part hereof, and such other instruments as may be
necessary and appropriate for the Company to fulfill its obligations under such
Agreement, including amendment(s) and termination of such Agreement.

7. Upon execution and delivery of such Agreement and documents by the
undersigned, all of the aforesaid shall be valid agreements of and be binding upon the
Company.

8. The transactions contemplated herein will not violate any of the terms and
conditions of the Company’s member agreement, operating agreement certificate of
organization or of any other agreement and amendments thereto of whatever kind
between the Company and any third person.
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9. The undersigned acknowledges that affiant is familiar with the nature of an
oath and the penalties provided by the laws of the State of Florida and that this Affidavit
is being given to induce Palm Beach County to consent to the Agreement.

FURTHER AFFIANT SAYETH NAUGHT,

[sign name

Brock Rosayn, Individually and as

[print name]
Member

Sworn to (or affirmed) and subscribed before me by means of [select onef é@ical

presence ~OR- [0 onling notarization, this 20th day of September, 2021,
by Brock Rosayn , Member of Metro Taxi of Florida, LLC
[hame of person making statement] [company name]

, on behalf of the Company, who [select one] is personglly
known tome -OR- produced &M L&Qﬂ ,as
identification and who did take an oath. '
Notary Signature % g

B8 oy Breft Mﬁ%w ¢/

Commission # HH 009628
My Camm. Exaires Jun 11, 2014 Print Notary Name

NOTARY PUBLIC
State of f—/ PRl 1 at large

My Commission Expires:

o2
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AFFIDAVIT OF LIMITED LIABILITY COMPANY

STATE OF __Florida
(State)
COUNTY OF Palm Beach
(County)

BEFORE ME, the undersigned authority, personally appeared, the undersigned
who by me being first duly sworn, depose(s) and say(s) that;

1. Theundersigned isthe  Arielle Richardson of 4R Services, LLC ,

(title: e.g. Manager, Member, eic.) (company name)
a limited liability company organized and existing under the laws of the State of Florida
(“Company™).

2. Articles of Organization of the Company have been filed, and are on-file with,
the Florida Department of State and such articles are incorporated herein by reference.

3. The Company is in good standing and is authorized to transact business in the
State of Florida as of the date hereof.

4. The company is a member managed limited liability company.

5. The undersigned is the sole managing member of the Company or has been
authorized by majority vote of the managing members to act on behalf of the Company
and legally bind the Company and execute contracts and other instruments relating to the
transaction of business of the Company.

6. The undersigned has the right and authority to enter into that certain
Assignment and Assumption Agreement (the “Agreement”), which is incorporated
herein by reference and made a part hereof, and such other instruments as may be
necessary and appropriate for the Company to fulfill its obligations under such
Agreement, including amendment(s) and termination of such Agreement.

7. Upon execution and delivery of such Agreement and documents by the
undersigned, all of the aforesaid shall be valid agreements of and be binding upon the
Company.

8. The transactions contemplated herein will not violate any of the terms and
conditions of the Company’s member agreement, operating agreement certificate of
organization or of any other agreement and amendments thereto of whatever kind
between the Company and any third person.



9. The undersigned acknowledges that affiant is familiar with the nature of an
oath and the penalties provided by the laws of the State of Florida and that this Affidavit
is being given to induce Palm Beach County to consent to the Agreement.

FURTHER AFFIANT SAYETH NAUGHT,

signy ame] -

Arielle Richardson , Individually and as
[print name]
Member

Sworn to (or affirmed) and subscribed before me by means of [select one} Eﬁ@sical

presence -OR- [ online notarization, this 20th day of September,
2021, by Arielle Richardson

[nante of person making statement]

Member of 4R Services. LL.C

_ [cam);argv name]
on behalf of the Company, who [select one] is personally
knowntome -OR- produced ,P rivers L."Cﬁ 7S , 88

identification and who did take an oath.

Notary Signature
BRETT WATTIGNEY f re 74 7L W 7L'7Lf Qn /
i1 Natary Public - State of Florida Print Notary Name

g Commission # HH 0056488
M My Comm. Explres Jun 11, 2024

NOTARY PUBLIC
State of _/ / or LlOLDl\ at large

My Commission Expires:

LAl 2y




