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Date: July 18, 2013

To: Honorable Chairwoman Rebeca Sosa ' Agenda item No. 14{(A)}(3)
and Members, Board of Cog&? (ﬂfémm;smoners

From: Carlos A. Gimenez &f ﬁ”%}%“ <.
Mayor

Subject: Office Space Lease for the issug;e of Transportation Worker ldentification
Credential (TWIC) Cards

Recommendation

It is recommended that the Board approve the accompanying resolution auihorlz;ng the
execution of a Lease for Real Property {“Agreement’) between Miami-Dade County
("County"} and Transportation Worker Identification Credential ("TWIC") Enrollment Center
(MorphoTrust USA, Inc.) for office space located at the PortMiami credentialing office.

Scope
PortMiami is located within District 5 — Commissionar Bruno Barreiro. The impact of this

agenda item is countywide as PortMiami is a regional asset and generates employment for
residents throughout Miami-Dade County.

Fiscal Impact/Funding Source

There will be no adverse fiscal impact to PortMiami as a result of this lease agreement. For
the reasons outlined below, this item requests a waiver of approximately $5,750 in annual
revenue for the 250 feet of office space (based on $23.00 per square foot) effective August
1, 2013. From a customer service perspective, this is an opportunity to provide an efficient,
one-stop shop benefifting thousands of Port users.

Track Record/ilonitor

PortMiasmni staff members responsible for monitoring this agreement are Miriam Abreu,
Assistant Director for Finance, Ray Mauri, Chief of Financial Initiatives, and Dalgis
Betancourt, Manager, Seapott Real Estate and Economic Development.

Background
The TWIC program is & U.S. Transportation Security Administration (TSA) security

identification initiative. It provides a tamper-resistant biometric credential to maritime workers
requiring unescorted access 1o secure areas of seaport faciiities, vessels regulated under
the Maritime Transportation Security Act of 2002, and all U.8. Coast Guard credentialed
merchant mariners. MorphoTrust USA, Inc., received authorization from the U.S.
Transportation Security Administration to process screening and badging for PortMiami
users. At PartMiami, an estimated 15,000 individuals have TWICs. To obtain a TWIC, an
individual must provide biographic and biometric information such as fingerprints, a digital
photograph and successfully pass a security threat assessment conducted by TSA. These
measures were fully implemented on April 15, 2009,

During the initial subscription period, December 2007 to August 2009, a prior TSA
authorized agency occupied approximately 2,160 square feet of on-port office space at a
satellite trailer location paying tariff rates. At the conclusion of the initial subscription period,
TWIC offices were relocated to Doral.
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The TWIC program has now entered its first renewal phase and it is estimated that
approximately 15,000 renewal identifications will be issued within the next three years. In
late 2012, at the request of Port users and upon learning that the TWIC’s lease in Doral was
to set to expire, Port management reached out to MorphoTrust, USA Inc. to relocate to the
Port free of charge. The move would enable the Port to enhance customer service with a
one-stop hub. Users could now apply for their required Port Permit Validation Badge and,
within the same locality, apply for a TWIC card.

After receiving nofification to vacate their offices in Doral earller than planned MorphoTrust
contacted Port staff requesting a move-in date of March 11", To avoid service interruptions
{o its customers, PortMiami allowed MorphoTrust fo move in and entered into a standard
hoilerplate iease agreement with them to occupy space within the Port's Credentialing
Division offices at the Tariff rate of $23 per square foot for approximately 250 square feet.
This rate shall remain in place untit such time as the Board considers this item. Should the
Board approve this itemn, the $5,7560 annual rent shall be wailved.

From an operational, efficiency and savings standpoint, it is extremely beneficial for
PortMiami to include TWIC within its credentialing section to service the needs of all
individuals working at the Port and those affected by the business and credentialing
requirements of PortMiami and TSA. Therefore, PortMiami is recommending that the
agreement for 250 square feet of office space for the TWIC Enrollment Center (MorphoTrust
USA, Inc.), located within the PortMiami credentialing office at 1001 N. America Way, be
approved for a period of five years commencing August 1, 2013.

DELEGATED AUTHORITY

In accordance with Section 2-8.3 of the Miami-Dade County Code related to identifying
delegation of Board authority, there are no authorities beyond that specified in the resolution
which include the authority of the Mayor or designees to exgcute the Agreement and to
exercise any cancellation provisions,

-

Jack Osterhoit Depuﬁ/ Mayor




MEMORANDUM

(Revised)

Honorable Chairwoman Rebeca Sosa DATE: July 16, 2013
and Members, Board of County Commissioners

FROM: maﬂ SUBJECT: Agenda Item No. 14(A)(3).

County Attorney

Please note any items checked.

“S—Day Rule” for committees applicable if raised
6 weeks required between first reading and public hearing

4 weeks notification to municipal officials required priox to public
hearing

Decreases revenues or increases expenditures without balancing budget
Budget required
Statement of fiscal impact required

Ordinance creating a new board requires detailed County Mayor’s
report for pablic hearing

No committee review

Applicable legislation requires more than a majority vote (i.e., 2/3’s ,
3/5°s , Unanimous ) to approve

Current information regarding funding scurce, index code and available
balance, and available capacity (if debt is contemplated) required



Approved : Mayor Agenda Ttem No. 14(A)(3)
Veto 7—1 6"' 1 3

Override

RESOLUTION NO.

RESOLUTION APPROVING A LEASE FOR REAL
PROPERTY BETWEEN MIAMI-DADE COUNTY AND
TRANSPORTATION WORKER IDENTIFICATION
CREDENTIAL (TWIC) ENROLLMENT CENTER
(MORPHOTRUST USA, INC.) FOR OFFICE SPACE
LOCATED AT PORTMIAMI CREDENTIALING OFFICE; AND
AUTHORIZING THE MAYOR OR MAYOR’S DESIGNEE TO
EXECUTE THE AGREEMENT FOR AND ON BEHALF OF
MIAMI-DADE COUNTY, AND TO EXERCISE ANY
CANCELLATION AND RENEWAL PROVISIONS

WHEREAS, this Board desires to accomplish the purposes outlined in the accompanying
memorandum, a copy of which is incorporated herein by reference,

NOW, .THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board:

Section 1. Approves the execution of a Lease for Real Property between Miami-Dade
County and Transportation Worker TIdentification Credential (TWIC) Enrollment Center
(MorphoTrust USA, Inc) for office space located at PortMiami Credentialing Office, m
substantially the form attached hereto and made a part hereof.

Section 2. Authorizes the Mayor or Mayor’s designee to execute such Lease for Real

i’roperty after review and approval by the County Atforney’s Office, and to exercise any

cancellation and renewal provisions therein.
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The foregoing resolution was offered by Commissioner
who moved its adoption. The motion was seconded by Commissioner
and upon being put to a vote, the vote was as follows:

Rebeca Sosa, Chairwoman

Lynda Bell, Vice Chair
Bruno A. Barreiro Esteban L. Bovo, Jr.
Jose "Pepe" Diaz Audrey M. Edmonson
Sally A. Heyman Barbara J. Jordan
Jean Monestime Dennis C. Moss
Sen. Javier D. Souto Kavier L. Suarez

Juan C. Zapata

The Chairperson thereupon declared the resolution duly passed and adopted this 16" day
of July, 2013. This resolution shall become effective ten (10) days after the date of its adoption
uniess vetoed by the Mayor, and if vetoed, shall become effective only upon an override by this

Board.

MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF
COUNTY COMMISSIONERS

HARVEY RUVIN, CLERK

By:
Deputy Clerk

Approved by County Attorney as
to form and legal sufficiency.

Richard Seavey



OFFICE SPACE LEASE AGREEMENT BETWEEN MIAMI-DADE
COUNTY, FLORIDA, AS LESSOR; AND MorphoTrust USA, Inc. , AS
LESSEE, AT PORT OF MIAMI

THIS LEASE AGREEMENT (Agreement), is made and entered into as of
Match 11, 2013, by and between MIAMI-DADE COUNTY (County), a political
subdivision of the State of Florida, pursuant to the provisions of Chapter 125.35,
Florida Statutes, 2012, as amended herelnafter sometimes designated or referred
to as the "Lessor“ and MorphoTrust USA, Inc.; a Corporation, authorized to do
© business in the State of Florida, herelnaﬂer sometimes designated or referred to as
the * Company’ or "Lessee”.

WITNESSETH:

WHEREAS, THE BOARD OF COUNTY COMMISSIONERS OF MIAMI-DADE
COUNTY, FLORIDA {Board), owns and operates the Miami-Dade Dante B. Fascell
Port of Miami- Dade, also khown as the Seaport Department (Port); -and

WHEREAS, the County, owns certain lands located in Miami-Dade County,
Florida, on w hich the Port is located; and

WHEREAS MorphoTrust USA Inc. has applied to the County for the leasing
of OFFICE SPACE at the Port; and

WHEREAS, the County desires to enter info a lease agreement with
MorphoTrust USA {nc.

NOW, THEREFORE, for and in consideration of the premlses and of the
mutual covenants and agreements herein contained, the parties hereto do and
hereby mutually covenant, agree and hind themselves as follows:

ARTICLE 1
Term and Pramises

1.01 Term: The County hereby leases to the Lessee, and the Lessee hereby
leases from the County, for aterm of fivé (5) yeats, commencing on March 11,
2013, cancelable by elther party at any time upon thirty (30) days for month- to-
month lease agreements or ninety (90) days for 1 to 5 year lease agreements
advance written riofice to the other party, the premises described in Article 1.02
{Prem;ses) hereof, for the purposes and uses set forth in Article 2 (Use of Premises)
hereo

1.02 Premiseg: The premises leased herein is located at 1001 N. AMERICA
. WAY, # 111 at the Port, and as shown on Exhibit A, attached hereto-and made a
part hereof (Premises)

1.03 Relocatioh of Premises: The Premises are subject to relocation,
modification, or deletion, at the sole discretion of Seaport Department of the
County (Department) and this Agreement may be administratively revised to refiect
such relocation, modification, or deletion upon 30 days notice {0 the Lessee by the
Department. Relocated space may not be similar ih size, configuration, or location
to the Premises leased herein,




ARTICLE 2
Use of Premises

The Lessee shall use the Premises for the purpose of conducting normal
business activities and operations concerned with waterborne sommerce and
transportation af the Port.

, ARTICLE3
Rentals and Payments

3.01 Rental: For annual rental for the lease of the Premises, the Lessee shall pay
to the County, commencing on March 11, 2013 the sum of $0 funds, plus, if
applicable, sales tax and extra charges as described, on the first day of each and
every month in advance and without billing, at the offices of the Port, as set forth
in Article 3.05 (Address for Payments). Said rental is computed as foliows:

DESCRIPTION SQ. FT. RATE ANNUAL MONTHLY

OFFICE SPACE: 518 $0 $0 $0

1001 N. AMERICA WAY, # 111

Plus State Sales Tax if

applicable $0
$0

Note: Rental rate is full service and shall include electric, water and sewer,
maintenance, and janitorial services, Sweeper services {extra charges) are provided by
Seaport Facilities Mainténance. at no charge. N/A will be entered for sales tax for
exempt Lessee — proof of sameto be attached..

, 3.02 Rental Rate Review : In the event the Lessee is in possession of the
Premises by virtue of this Agreement on October 1, 2013 (or any annual
anniversary thereafter), the rental rates stated In Article 3.01 (Rental) above shall
be subject to review and adjustnient as set forth hereafter. When such rental rate
adjustmente are approved by the Board of County Comimissioners,. and new or
revised rental rates appiicable in whole or in part to thé Premises are established by
said Board, the Department shall notify the Lessee in writing of such rates and this
- Agreement shall be considered and deemed to have been administratively amended
to incorporate the revised rental rates effective as of such October 1 date.
Payments for any retroactive rental adjustments shall be due upon billing by the
Department and payable within ten (10} calendar days. of same.

3.03 Double Rental and Possession Beyand Term: In the event that the
Lessee remains in possession of the Premises beyond the expiration or termination
_of the Agreement, the Lessee shall be bound by all of the terms and conditions of
this Agreement to the same extent as if this Agreement were in full force and
effect during the time beyond the expiration date of this Agreement. However,
ddring any such possession of the Premises as a holdover tenant after the County
has demanded the return of the Premises, the Lessee shall be liable for double
rentals for:so long as the Lessee remains in passession after such demand, such
rentals to be based upon the rental rates applicable from time to time in whele or in
part to the Premises.




3.04 Address for Payments: The Lessee shall pay, by mail, alf rentals, fees
and charges required by this Agreement to the foljowing:

Port of Miami

Miami-Dade Seaport Department
1015 North America Way, Suite 200
Miami, Florida 33132

Payments may be made by hand-delivery to the Port of Miami offices during
normal working hours, ‘

3.05 Late Payment Charge: in the event the Lessee fails 1o make any
payments, as required to. be paid thder the provisions of this:Agreement, within ten
(10) days after same shall become due, a late payment penalty as specified in ltem
218 of the Tariff (currently set at 1-1/2% per month), shall accrue against the
delinquent payment{s) from the original due date until the Port actually receives
payment. The right of the Colinty to require payment of such fee and the obligation
-of the Lessee to pay same shall be in addition to and not in lieu of the rights of the
" County to enforce other provisions herein, including termination of this Agreement,
and o pursue other remeédies provided by law.

3.06 Dishonored Check or Draft: in the event that the Lessee delivers a
dishonored check or draft to the County in payment of any -obligation arising under
the terms of this Agreemerit, the Lessee shall incuf and pay a service fee according
to the rate structure established by Miami-Dade Ceunty. Tha rate currently
established by Administrative Order 4-86, and subject to change, is $15 per
dishonored item or 5%, whichever is greater. Further, In such event, the Gounty
may require that future payments required pursuant to this Agreement be made by
cashier's check or other means acceptable to the Port.

3.07 Utilities: Unless the Premises are separately metered and billed
directly to the Lessee by the utility company or included in the rental rates and
noted in Article 3.01, the Lessee hereby agrees to pay monthly, upon billing by the
Department, for utility consumption in the Premises. This monthly charge will be
hased on a survey conducted by or on behalf of the department of the utility
consumption by the Lessee and/or current nondiscriminatory rates charged others
at the Port. This monthly charge may also be adjusted and billed retroactively, from
time to time, based on changes in consumption and rates. The Lessee shall pay for
all utilities used by it. In the event the premises are metered and billed to the
Department, the Lessee shall pay for utilify consumption based on the metered
charge. The County shall have no obligation to provide utilities to the Premises
other than those existing as of the effective date of this Agreement.

, ARTICLE 4. .
Maintenance and Repair by Lessee

4.01 Cleaning: The lessee shall, at its sole cost and expense;, perform or
cause to be performed, services which will at all times keep the Premises clean,
neat; orderly, sanitary, and presentable.

4.02 Removal of Trash: The Lessee shall, at lis sole cost and expense,
remove from the Premises all trash and refuse which might accumulate and arise
from its use of the Premises and the business operations of the Lessee under this
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Agreement. Such trash and refuse shall be stored temporarily and disposed of in a
manner approved by the Port.

4.03 Maintenance and Repairs: The Lessee shall repair all damage caused
by the Lessee and its employees, agents, independent contractors, patrons,
servants, or invitees. Prior to or at termination of this Agreement, injury done by
the instaiiatlon or removal of equipment and personal propetty of the Léssee shall
be repaired so as to restore the Premises to its original state, except as the
Premises may have been altered by the Lessee with the approvai of the Port
pursuant to Article 7.01 {Alteration), and to quit and surrender up the Premises in
the same good order and condition as it was at the commencement of this
Agreement, reascnable wear and tear and damage caused by an Act of God
excepted; provided however, that such return df the Premises inder this Atticle
4.03 shall not relieve the Lesses of its obl[gattons for damages to the Premises that
may be specifically provided elsewhere in this Agreement,

4.04 Madifications or Access to Roof: The Lessee covenants that it shall
not install, attach, suspend of in any manner modify the roof, when applicable, its
membefs of structures nor shall it permit any persoin to walk o the roof or its
members without the prior consent of the Port. In the event Lessee violates this
covenant, the duty of the County to pay for maintaining; repairing or replacing the
roof or any portion thereof shall be null and void, and any expense for such
inaintenaﬂce repair or replacement shall be the sole and exclusive obligation of the

gssee

4,05 Inspections: The Port and/or its designated representatives shall have
the right to inspect the Premises to identify those items of operation, maintenance,
repair, replacement, modification and refurbishment required of the Lessee of the
County, pursuant to Article 5 (Maintenance by County), to keep the Premises in
good arder and condition. The Lessee shall perform all cotfective work required of.
it, identified in such inspection{s) within 30 calendar days of receipt of written or
verba[ notice from the Port. Trash and debris problems shall be corrected within
'}cjwe;nty—four {24) hotirs following receipt of either oral or written notiee from the
Port.

4.06 Failure to Maintain: Should it be determined by the Port that
the Lessee has failed to properly operate, clean, remove trash and refuse, maintain,
tepair, replace, and refurbish the Premises as reqmred by this Article 4
{Maintenance and Repair by Lesses), the Departiment shall provide fo the Lessee a
list: of deficiencies, reflecting the amount of time to be reasonably allowed for the
Lessee to correct same. If the Lessee fails to correct such deficiencies within the
time allowed, the Port, following ten (10) days further notice to the Lessee, may
enter upon the Premises and perform all waork, which, in the judgment of the Port,
may be necessary and the County shall add the cost of such work, plus twen’zyﬂf;\fe
percent (25%) for administrative costs, to the rent due hereunder on the first day
. of the month following the date of such work, and such cost shall be and
constitute a part of the rent. Subsequent to receipt of the further notice of intent to
perform repairs or cleanup from the Port, the Lessee shall not undertake
performance of stch repairs or cleanup w;thout specific prior written authorization
from the Department.




ARTICLE 5
Maintenance by County

5.01 County Maintenance: The Lessor will provide maihtenance of the
building's wiring systems. Any improvements and/or additions, of interior partitions
that may be desired by the Lessee must have written approval. of the Director, or
his designee, before being made and will be made according to the existing Building
Code at the expense of the Lessee. Maintenance and repairs shall be in quality and
class equal to or better than the original work to preserve the Premises in good
order and condition. The County shall operate and maintain in good condition all
‘components of the existing water, sdnitary sewerage and storm water drainage
facilities that lie outside the boundatries of the Premises. The County shall maintain
the roof, its structural supports and exterior walls of the building. Thé County shall
maintain -ail common areas including parking areas, hallways, restrooms, elevators,
landscaping, irrigation system, and the building's central -air system. If any of such
facilities are damaged or destroyed by the operations of the Lessee, the Department
shall miaKe the necessary repairs or replacements and shall bill the Lessee for the
costs.of safrie, plus 256% for administrative costs, in the manner specified in Article
- 4.06 (Fallure to Maintain) hereof.

5.02 County Mainténance Subject t¢o Certain Conditions: Slich maintenance
by the County may be subject to interruption caused by repairs, strikes, lockouts,.
labor controversies, inability to obtain fuel, power, or parts, accidents, breakdowns,
catastrophes, national or local émergencies, acts of God, and other conditions
beyond the control of the County. Upon any such happening, the Lessee shall have
no claim for damages for the County's failure to furnish or to furnish in a timely
manner any such maintenance; provided, however, that the department, in its sole
discretion, may provide a rent abatement for that portion of the Premises rendered
unusable for the period of time that the County is unable fo make the repairs
required by Article .01 (County Maintenance). The County shall exercise
reasonable-diligence to remedy and/or cure any such interruptions are within the
County's control.
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ARTICLE 8
Requlation, Licenses, and Permits

6.01 Rules and Regulatiens — General:

(A)

(B)

©

(D)

The Lessee shall abide by the terms and conditions as contained in the
Port -of Miami Tariff No, 010 (Tariff), and subsequent fariffs or
amendatory provisions, if not contradictory with the terms of this
Agresment. ‘

The Lessee shall comply with all Ordinances of ’gh’e‘Coun'ty, i'n'cluding

the Rules and regulation of the Department, Chapter 28A, Code of

Metropolitan Miami-Dade County, Florida, as the same may be
amended from time fo time, Operational Directives issued thereunder,
all additional laws, statutes, ordinapces, regulations, and rules of the

. Federal, State, and County Governments, and dny and all plans and

programs develtoped in compliance therewith, which may be applicable
to its operations or actlvities under this Agreement, specifically
including, without limiting the generality hereof, federal, State, and
County environmental laws.

The Lessee agrees to permit the entity, at all reasonable times, of

inspectors of the Departments, the County’s Department of
Environmental Resources Management (DERM), or any Federal, State,
or County agency having jurisdiction over any law or requirements
referenced in Article 8.01(A) (Rules and Regulations — General) above,
to make inspections of the Premises to determine the Lessee's
compliance therewith.

Permiits and Licenses:

(1) The Lessee, at fts sole cost and expense, shall be liable and
" respansible for obtaining, paying fot, maintaining on a current

basis, and fully complying with, any and all permits, licenses and
other governmental authorizations, however designated, as may
be reguired, at any tims throughout the entire term of this
Agreement, by any Federal, State, ¢r County governmental entity
or any judicial body having jurisdiction over the Lessee or the
Lessee’s operations and -activities, for any activity of the Lessee
conducted oh the Premlises and for any and all operations
conducted by the Lesses, including insuring that all requirements,
nermits, and licenses necessary for or resulting, directly or
indirectly, from the Lessee's operations and activities an the
Premises have been obtained and are being fully complied with.

11
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(2) 8uch permits and licenses shall include, but not be limited to, a
Certificate of use and Occupancy. Prior 1o occupancy of the
Premises and commengement -of operations under this Agreement,
the Lessee shall provide to the Department evidences that it has
obtained the Certificate of Use and Qccupancy, Upon written
request of the Department, the Lessee shall provide to the
Department coples of any permits and licenses, and applications
therefore, which the Department may request.

Viglations of Rules and Regulations
Subject to the provisions of Article 6.02(D){1) the Lessee agrees to
pay on hehalf of the County any penalty, assessment or fine issued
against the County, or {o defend in the name of the Ceunty any
claim, assessment or civil action, which may be presented or initiated
by any agency or officer of the Federal, State, or County
governments, based in whole or substantial part upon aclaim or
allegation that the Lessee, its agents, employees, invitees, or
trespassers have violated any law, otdinance, regulation, rule, or
directive described in Article 6.01 (Rules and Regulations — Gengral}
above or any plan pr program developed in compliance therewith. The
Lessee further agrees that the substance of this Article 6.01 (Rules
and Regulations — General)-above shall be included in every sublease,
contract, and other agreement, which the Lessee may enter into
related to its operation and activities under this Agreement and that
any such sublease, contract, and other agreement shall specifically
provide that “Miami-Dade County, Florida is a third parly beneficiary
of this and related provisions”. This provision shall not constitute a
waiver of .any other conditions of this Agreement prohibiting or
limiting assignments, subletting, or subcontracting.

6.02 Environmental Protection:

(A)

I essee's Cbligations: At all times during the term of this Agreement,
the Lesses shall comply with the following:

(1)  Disposal of Wastes: The Lessee shall dispose of all industrial,
- domestic, hazardous, and solid wastes in accordance with

applicable Federal, State and local laws,; rules, and regulations.

It is the responsibility of the Lessee to determine the appreved
method of disposal of its wastes and 1ake action accordingly.

(2) Recerds: The Lessee shall maintain such records as are
necessary to adequately assess environmental compliance in
accordance with Federal, State, and County laws, rules and
regulations.

(3) Monitoring Equipmerit: The Lessée agrees at its sole cost and
expense, to the extent required by applicable environmental law,
rule, regulations, Or permits, thé Department, or DERM, to install
monitoring equipment in & humber and {ype sufficient to monitor
the Léssee's activities in its Use of the Premises, and to assign

7
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(B)

©)

)

appropriate personnel to monitor such equipment. and provide
. periodic reports to the Department and DERM.

Lesses's Failure to Comply with Environmental Laws: The Lessee

acknowledges that non-compliance with its obligations under Article
6.02 (Regulatory Compliance - Environmental Protection) constitutes a
material breach of this Agreement, and that illegal discharges and
viclations of Chapter 24, Code of Metropolitan Miami-Dade County,
Florida, may result in penalties, issuance of civil violation notices and
penalty orders, which non-compliance and violations are also subject
to Article 6.01(E) (Regulatory Compliance - Vidlations of Rules and
Regulations) above, and termination of this Agreement, pursuant to
Article 12.03 (Termination - Other Defaults) hereof. '

Caunty Responsibility for Pre-Occupancy Ehvironmental Evénts:

{1) Responsibility: The County shall be responsible for any illegal

discharge or other violations of said Chapter 24 or any other
violation of law, regulation or.ordinance (a) which results from
any environmental condition which existed ptior to the
commencement date of this Agreement, and (b) which is caused
by any environmental condition which has its origins outside of
the leased Premises and, in the case of (a) or (b), was not caused
by any action or inactioh of the Lessee,

(2) Remediation: The County, through the Department, agrees that it
will take appropriate steps to cause the remediation required by
law of all pre-occupancy events. on or beneath the premises which.
is not caused by the Lessee, its-agents, employees, contraclors,

invitees, or trespassers, ~

{3) Lessee's Obligations During Pre-Occupancy Remediation Efforfs
by County: The Lessee agrees to cooperate with the County in
such remediation steps by: (a) assigning appropriate personnel of
Lessee to coordinate the remediation steps with the party or
parties actually performing the remediafion, provided the
foregoing shall not -entail any additional expense to the Lessee
except as to such personnel; and (b) permitting the County
personnel and personnel of such party or parties performing the
remediation access to and use of the portion of the Premises
involved in such remediation steps,

(4) No Liability to Lessee: The Lessee acknowledges that remediation
steps taken to correct ahy environmental contamination may
extend over a number of years and may cause inconvenience and
business Interruption to the Lessee. The County shall not be liable
to the Lessee in any manner for such inconveniences and
disruption, but will exercise reasonable efforts to minimize them
o the extent reasonably possible,

Environmental indemnities:

(1) The County agrees that the Lessee shall have no liability for,
and provided the Lessee demonstrates that an event was a pre-

8
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occupancy event for which Lessee is not liable hereunder, that

--the County will indemnify and hold the Lessee harmless from, all
costs and expenses (including, without limitation, all attorney's
fees and costs) associated with any environmental
éontamination of the premises arising out of a pre-occupancy
event which was not caused by the Lessee.

(2)  Notwithstanding the foregoing, such environmental indemnity
shall not extend to, and the Lessee shall be solely responsible
“farall such costs and expenses which arise out of
environmental contamination for which County may be held
llable caused by the Lessee, the Lessee’s agents, employees,
contractars, Invitees, or trespassers during any prior or current
tenancy or occupancy of the Premises or any portion thereof.,

(3} The parties' responsibiiities; obligations, and liabilities pursuant
to this Article 6.02(D} (Environmental Indemnities) shall survive
the expiration or early {ermination of this Agreement.

() No Walver by County: Nothing in this Agreement or otherwise shall be
: deemed to he a waiver of the County's right to take action against -
responsible parties for remediation of or payment for environmental
deficiencies on the premises, nor be deemed to he an assumption by
the County of the responsibility for such remediation or payment,
except as may be imposed on the County as a matter of law.

ARTICLE 7
Alteration of Premises and Erection of Signs

7.01 Alleration: The Lessee shall not alter the Premises in any manner
w hatsoever without the prior written approval of the Port. In the event the Lessee
is given approval to make alterations to the Premises, the Lessee shall comply with
the terms and conditions of such approval, as contained in the Port's approval
letter, and a failure to do so shall constitute a default pursuant to Article 12.03
(Termination - Other Defaults) hereof.

~ 7.02 Signage: The Lessee shail not erect, maintain, or display any ,
identifying signs of any advertising matter of any type or kind which is visible {o the
public without Port -approval. :

ARTICLE §
Assignment and Subletting

Thé Lessee shall not assign, transfer any rights or privileges. granted, pledge
or otherwise encumber any of the terms and conditions of this Agreement, nor shall
Lessee of Port facilities enier into. a contract with a third party involving the Port
without the written approval of the Director and/or his designge. Further, the
Lessee shall not sublet all or any portion of the Premises, or allow others to use the
Premises without the express prior written consent -of the port, which content shali
be based on the management guidelines established by the Department for-
subleasing and/or policy set by the Board of County Commissioners.
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~ ARTICLE 9
Indemnification

Lessee shall indemnify-and hold harmless the County and its officers,
employees, agents, and insfrumentalities from any and all liability, losses or
damages, mcludmg attorneys fees and costs of defense, which the County or its
officers, employees, agents, or instrumentalities may incur as a result of any nattire
arising out of, relating to or resulting from the-performance of this Agreement by
the Lessee or its employses, agents, servants, partners, principals, or
subcontractors. Lessee shall pay all claims and losses in connection therewith and
shall investigate and defend all claims, suits or actions of any kind or nature in the
name of the County, where appilcab[e including appellate proceedings, and shall
pay. costs, judgments and attorneys fees which may jssue thereon. [essee
expressly inderstands. and agrees that any insurance protection required by this
Agreement of otherwise provided by Lessee shall in no way limit the responsibility
to indemnify, keep and save harmiess and defend the County or its officers,
employees, agents, and instrumentalities as herein provided.

ARTICLE 10
Insurance

_ 10.01 Insurance Required: in -addition to such insurance as may be required
b?/ Federal, State or local law., Lessee shall furnish to Miami-Dade County, Miami,
Florida 33128, Certificate(s) of insuratice whiéh indicate that insurance coverage
has been obtained which meets the reguirements as outlined below

(A}  Public Liability Insurance on a comprehensive basis in.an amount not
fess than $300,000 combined single limit per-occurrence for bodily
injury and property damage. Miami-Dade County must be shown as an
additional insured with respect {o this coverage.

(BY  Automobile Liability Insurance covering all ow ned, non-owned and
hired vehicles used by the Lesses in connection WI’[h its.operations
under this Agreement in an amount not less than $300,000 combined
single limit per occurrence for bodily injury and property damage,

All insurance policies required pursuant-to-the terms of this Agreement shall
be issued in companies approved to do business under the laws of the State of
Florida, with the following qualifications:

The company must be rated no less than "B" as to Management, and
no less than "Class V" as to Strength in accordance with the latest edition of
*Best's Insurance Guide", published by A.M. Best Company, Oldwick, New
. .il)ersey, or its equivalent, subject to-approval of the County Risk Management

ivision,

or

The company must hold a valid Florida Certificate of Authority as
shown in the latest "List of All Insurance Companies Authorized or Approved
to Do Business in Florida" issued by the State of Florida Departiment of
Insurance and must he members of the Florida Guaranty Fund.
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10.02 'Insurance Certificates Required: Prior to the commencement of
operations hereunder and annually thereafter, the Lessee shall furnish or cause to
he furnished Certificates of Inslirance to the Port which certificatés shall clearly
indicate that:

(A)  The Lessee has obtained insurance in the types, amounts and
' classifications as required for strict compliance with this Article;

(B) The policy cancellation notification provisions. specify at least thirty
(30) days advance written notice of cancellation to the County; and

(Cy The County is named as "additional insured" with réspeot to the
Lessee's public liability policies.

On said insurance certificates, unless specifically shown to be excluded
therecn, comprehénsive public liability coverage shall include contractual liabitity,
and notification of cancellation shall include notification of matetial changes in the
policies. Certificates will indicate that no modification or change in insurance shall
be made without thirty (30) days written advance notice to the certificate holder,

Thé County reserves the right to require the Lesses to provide such
reasonably amended insurance coverage as it deems necessary -or desirable, upon
issuance of notice In writing to the Lessee, which notice-shali automatically amend
- this Agreement effective thirty (30) days after such notice. ‘

10.03 Compliance: Compliance with the requirements of this Article shall
not relieve the Lessee of its fiahility under any other portion of this Agreement or
any other agreement between the County and the Lessee,

10.04 Right to Examine: The Department reserves the right, upon
reasonable notice, to examine the original or true copies of policies of insurance
{including but not limited to binders, amendiments, exclusions, riders, and
applications), or to request copies of such directly from Lessee’s insurance broker,
to determine the true extent of coverage. '

10.05 Personal Property. Any personal property of the Lessee or of others
placed in the Premises shall be at the sole risk of the Lessee or the owners thereof,
and the County shall not be liable for any loss or damage, except to the extent such
loss or damage was caused by the sole active negligence of the County, as limited
by Section 768.28, Florida Statutes.

ARTICLE 11
Use of Public Fagilities

The County grants to the Lessee, in common with all others desiring to use
the Port, and only to the extent necessary and consistent with applicable security
policies and procedures, so long as such use does not conflict with the County's
opetation of the Port, to carry out the rights granted the Léssee hereunder, the
nonexciusive privilege to use the roads of egress and ihgress, service roads and
such other applicable facilities and improvements as may be now in existence of
hereafter constructed at the Port; provided, however, that such usage shall be
subject to the payment of nondiscriminatery fees and other charges established by
the County. Nothing herein contained shall grant to the Lessee the right to use any
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leasable space or area improved or unimproved which is leased to a third party, or
which the County has not leased herein.

ARTICLE 12
Termination

12.01 Payment Defaults: Failure of the Lessee to make any payments of
rentals, fees, or charges required to be paid herein when due shall constitute a
defau!t and the County may, at its option terminate this Agreement after seven. (7)
calendar days notice in writing to the Lessee unless the defaulf is cured within the
hotice period. :

12.02 Insurance Defaults: The County shall have the fight, upon seven (7)
calendar days written notice to the Lessee, to terminate this Agreement if the.
Lessee fails to provide evidence of insurance coverage in strict compliance with
Article 10 {Insurance) hereof prior to commencement of operations, or fails fo
provide a renewal of said evidence upon its expiration; provided, however, that
siich termination shall not be effective if the Lessee provzdes the required ewdence
of insurance coverage within the notice period.

12.03 Other Defaults: The County shalf have the right, upon thirty (30)
calendar days writlen nofice to the Lessee, to tefriinate this Agreament upon the
occurrence of any one or miore of the followmg, unless the same shall have been
corrected within such petiod, or, if cofrectioni cannot reasonably be completed
withiri such thirty (30) day penod in the sole discretion of thé Port, the Lessee has
commenced substantial corrective steps within such thirty (30) day period and
diligently pursues sare to completion:

(A) Failure of the Lessee to comply with any covenants of this Agreement
and the covenants to provide required evidence of insurance coverage,
which are addressed dbove,

(B)  The conduct of any business, the performance of any service, or the
merchandising of any product or service not specifically authorized
herein, by the Lessee,

12.04  Habitual Default: Notwithstanding the foregoing, in the event that
the Lessee has frequently, regularly or repetitively defaulted in the performance of
or breached any of the terms, covenants and conditions required herein to be kept
and performed by the Lessee, in the sole opinion of the County and regardless of
whether the Lessee has cured each individual condition of breach or default as
provided in Articles 12.01 (Termination - Payment Defaults), 12.02 (Termination -
Insurance Defaults) and 12.03 (Termination - Other Defauits) hereinabove, the
. Lessee shall be determined by the Director to be an "habitual violator”. At the time
that such determination is made, the Port shall issue fo the Lessee a written notice
advising of such determination and citing the circumstances therefor. Such notice
shall also advise the Lessee that there shall be no further notice or grace periods to
correct ‘any subsequent breach(es) or default(s) and that any subsequent breach(es)
or default(s), of whatever nature, taken with all previous breaches and defaults,
shail be considered cumulative and, collectively, shall constitute a condition of
noncurable default and grounds for immediate termipation of this Agreement. In the
event of any such subsequent breach or default, the County may cancel this
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Agreemerit upon the giving of written notice of termination 1o the Lessee, such
termination to be effective upon the tenth (10™) day following the date of receipt
thereof and all payments due hereunder shall be payable to said date, and the
Lessee shall have no further rights heretinder.

12,058 Termination by Abandonment: This Agreement shall be-automatically
terminated upon the abandonment by the Lessee of the Premises or the voluntary
discontinuance of operations at the Port for any period of time exceeding fifteen
(18) consecutive calendar days, uhless such abandonment or discontinuance has
been caused by strike, labor disturbance, acts of Ged, civil disturbance, or
governmental order that prevents the Lessee's use of the Premises for the purposes
authorlzed in Article 2 (Use of Premise) hereof.

12.06 Actions at Termination: The Lessee shall vacate, quit, surrender up
and deliver the Premises to the County on or before the termination date of this
Agreement, whether by lapse of time o otherwise. The Lessee shall surrender the
Premises in-the condition required undser Article 4.03 (Maintenance and Repair by
Lessee - Maintenance and Repairs) hefein. All repairs for which the Lessee is
responsible shall be completed prior to surrender. The Lessee shall deliver to the
Port all keys to the Premigses upon surrender. On or hefore the termination date of
this Agreement, except in the instance of termination pursuant to Article 12.056
{Termination - Termination by Abandonment); in which event the Lessee shall be
allowed up to five (5) calendar days from date of termination, and provided that the
Lessee is not in default in the payment of any rentals, fees, or charges required to
be paid herein, the Lessee shall remove all of its personal property from the
Premises, Any personal property of the Lessee not removed in accordance with this
Article may be removed by the Port for storage at the cost of the Lessee. Failure
on the part of the Lessee to reclaim its personal property within thirty (30) days
from the date of {ermination shall constitute a gratuitous transfer of title thereof fo
gle County for whatever disposition is deemed to be in the best interest of the
County. :

The Lessee shall, at its sole cost and expense, take all actions required by
Federal, State and local laws, regulations or codes to remove-from the Premises
any hazardous substance or environmental contaminant, w hether stored in drums,
or found in vats, contaihers, distribution pipe lines, or the like. All such substances
and contaminants shall be removed by the Lessee in a manner approved and
authorized by such Federal, State or local laws, regulations or codes.

if the County advises the Lessee that it has reasonable grounds to believe
that any hazardous substance or environmental contaminant has been released
within the Premises or info. the ground under the Premises, during the term of this
Agreement or during the terms of any prior leases between the Lessee and the
County for the same or substantially the same Premises, then the Lessee at its sole
cost and expense shall retain an approved environmental consultant to perform
. whatever environmental assessment may be required to determine the extent of
such release. The Lessee shall comply with the recommendations and conelusions,
contingent upon County approval, of such consultant regarding environmental clean
up efforts that may be required, and shall comply with an}( other clean up
;re%uire'ments imposed on the Lessee by Federal, State or local law, regulations, of
codes, ’

Notwithstariding any other provisions of this Adgreement, the Lessee shali
have no liability to the Port for any viclation of environmental law which is
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attributable to ihie acts or ofissions of :any person other than the Lesses, s -
agénts, employeés, invitees, contiactors, or frespassers {nor shall such violations
constitute a default or bréach of this Agreement). Nothing ih this Atticle or
Agreement shall affect the Lessee's liability for environmental violations as
separately provided for in any Federal, State, or local law.

12.07 Lien Upon Personal Property: In the event of termination for default or
upon termination ef this Agreement by its term, the County shall have a lien upon
all personal property of the Lessee, but specifically excluding any and all property
cohtaining infellectual property, data, software, drives, etc. which may be placed in
the Premises, to secure the payment of any unpaid rentals, fees, and charges .
accruing under the terms of this Agreement.

12.08 Right {0 Show Premises: At any time after the Lessee has been given
notice of termination or defaulf, pursuant fo Article 12 (Termination) hereof, the
County shall have the right fo enter-on the Premises for the purpose of showing the
Premises 1o prospective tenants or usess. o

12.09 County Defaults: This Agreement shall be subject to termination by
the Lessee in the event of a default by the County in the performance of any
covenant or agreement herein required to be performed by the County and the
failure of the County to remedy same within a reasonable period of {ime following
receipt of written notice from the Lessee of such default, :

12.10 Other Terminations: This Agreement shall be subjé,ct to termination
by the County or the Lesses in the event of any one or more of the following: .

(A)y The permanent abandonment of the Port of Miami.

(B) The lawful assumption by the United States Government or any
authorized agency thereof, of the operation, control or use of the Port,
of any substantial part or parts thereof, in such a manner as to
substantially restrict the Lessee from operating therefrom for a period
in excess of ninety (90) consecutive days, provided that nothing
contained herein shall be deemed to constitute a waiver by the Lessee
of any right it rmay have against the United States fo just

- compensation in the event of any such assumiption.

(C)  Theissuance by any court of competent jurisdiction of any injunction
in any way substantially preventing or restraining the use-of the Port,
and the remaining in force of such injunction for a period in excess of
ninety (90) days. '

ARTICLE13
Special Conditions

13.01 Quality of Service: The Lessee shall furnish the service required and
authorized, pursuant to Article 2 (Use of Premises) hereof, on'a good, prompt, and
ffficie?t basis and on a fair, equal, and not unjustly discriminatory basis to all users

heteof.

13.02 Nondiscriminatory Prices: The Lessee shall charge faif, reasonable,
customary and not unjustly discrimihatory prices for each unit of sale or sérvice; .
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provided, however, that the Lessee may make reasonable, customary, and
nondiscriminatory discounts, rebates; or similar types of price reductions to volume
purchasers of the Léssea’s services,

ARTICLE 14
Nondiscrimination

~ 14.01 Employment Discrimination; The Lessee shall not discriminate
against any employee or applicant for employment with respect to hire, tenure,
-terms, conditions, or privileges of employment, -or any matter directly or indirectiy
refated {o employment because of age, sex, race, color, religion; national origin,
ancestry, or disability. The Lessee shall comply with applicable provisions ¢f the
Ameticans with Disabilities Act, including, but not limited to, provisions pertaining
te employmént.

14.02 Nondiscriminatory Access {0 Premises and Services; The Lessee, for
itself, its personal representatives, successors in interest, and assigns, as a part of
the consideration hereof, does hereby covenant and agree as a covenant running
with the land that; {1) no person on the grounds of race; ¢olor, sex, national origin,
or ancestry, shall be executed from participation in, denied the benefits of, or be
otherw ise subjected to disctimination in the use of the Premises;-(2) that in the.
construction of any improvements on, over, or under such land and the furnishings
of services thereon, no person on the grounds of race, color, sex, national origin, or
ancestry, shall be excluded from participation in, denied the benefits of, or
otherwise be subjected to discrimination in the use of the improvements; and (3)
that the Lessee shall use the Premises in compliance with all other requiremerits
imposed by or pursuant ta then enforceable regulations of the Department of
Transportation, as amended from time to time.

14.03 Breach of Nondiscrimination Covenants: In the event it has been
determined that the Lessee has breached any enforceable nondiscrimination
covenants contained in this Agreement, pursuant ta the complaint procedures
contained in the applicable Federal Regulations, and the Lessee fails to comply with
the sanctions and/or remedies which have been prescribed, the County shall have
the right to terminate this Agreement pursuant to Article 12.03 (Terniination -
Other Defaults) herecf. :

14.04 Affirmative Action and Disadvaniaged Busingss Enteffirise Programs;
The Lessee agrees that in the event the provisions of 49 CFR Part 23,
Disadvantaged Business Enterprises (DBE) and 14 CFR Part 152, Affirmiative Action
Employment Programs; are applicable {o the Lessee under this Agreement, it shall
comply with all requirements of the local, State and Federal agencies. These.
requirements may include; but be not limited to, the compliance with DBE and/or
Employment Affirmative Action participation goals, keeping of certain records of
. good faith compliance efforts, and the submission of various reports, including, if
directed by the Depdrtment, the contracting of specified percentages of goods and
services contracts to DBE. Failure to comply with these requirements shall
constitute a default hereunder and be grounds for termination of this Agreement. In
the event it has been determined, in accordance with applicable regulations, that
the Lessee has defaulted in the requirement to comply with this section, and the
Lessee thereafter falls to comply with the sanctions:and/or remedies then
preseribed, the County shall have the right, upon written notice fo the Lessee to
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terminate this Agreement pursuant to Article 12.03 (Term:natlon Other Defaults)
hereof.

ARTICLE 15
Security and Special Provisions

15.01 Security: The Lessee acknowledges and aceepts full responsibility for
the security and protection of the Premises, any improvements therson, its
equipment and property on the Port. The Lessee fully understands and acknow!edges
that any security measures deemed necessary by the Lessee forthe protection of said
Premises, egquipment and property and access through the . 7
Premises shall be the sole responsibility of the Lessee and shall involve no cost to the
County. All such security measures by the Lessee shall be in accordance with Section
311.12, Florida Statutes (2002), Chapter 28A of the Miami-Dade County Code, the
Tariff, and any applicable administrative orders promulgated thersunder. Tenant must
comply with all Seaport Security Policles, including utilizing locks and keys provided
only by the Port, Security policies may include access during nan-office hours, proper
identification badges, and/or hackground investigation of employees. In all non-
emergency situations, the County shall eénter Premises only in the presence of an
eniployee or agent of Lessee.

15.02 Security ldentification Display Area Access - Identification Badges:
The Lessee, as provided for in the Tariff, shall be responsible for requesting. the Port
to issue ldentification (ID) badges to all employees who are authorized access to
restricted areas or areas of ¢argo opéerations (ACO) of the Port, desighated in the
‘Seaport Security Program and shall be further respoensible for the immediate
teporting of all lost or stolen ID badges and the immediate return of the ID badges
of all personnel transferred from the Porl assignment or terminated from the employ
of the Lessee or uporn termination of this Agreement. The Lessee shall pay, or
cause to be paid, to the Port such nondiscriminatory charges, as may he
established from time to time, for the issuance or for lost or stolen |D. badges and
thase not returned fo the Port in accordance with this Article.

15.03 Drug-Free Wotkplace Defgult: The Lessee acknowledges it has
provided to the County a Drug-Free Workplace Affidavit certifying that it is
praviding a drug-free workplace for ifs employees, as required by Gounty Ordinance
No. 92-15, adopted on March 17, 1992, as may be amended from time to time
(Ordznance) Based on the prov;sions of said Ordinance, the Coun’{y shall have the
right, upon thirty (30) days written notice to the Lessee 1o termmate this
Agreement in the event the Lessee fails to provide, as of each anniversary of the
effective date of this Agresment, the annual re-certification affidavit as required by
the Ordinance; provided, how ever, that such termination shall not be effective if the
" Lessee submits the required Affidavit within the notice period.

Further, this Agreement shall be terminated upon not less than fifteen (15)
calendar days wriften notice to the Lessee and without liability to the County, if the
Department or the County Manager determines any of the follow ing:

(A) That the Lessee has made a false certification in its execution of the
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Affidavit submitied or in its annual re-certification as required by the
Ordinance.

(B) That the Lessee has violated its original or renew al certification by
- failing to carry out any of the specific requirements of the Crdinance,
other than the annual re-certification; or

{C) That such a number of employees of the Lessee have been convicted of
violations occurring in its workplace(s) as to Indicate that the Lessee has
failed to make a good faith effort to provide a drug-free workplace as.
required by the Ordinance.

~15.04 Right to Search: The Lessee agrees that its vehicles, cargo, goods,
and other personal property are subject to being searched when attempting to enter
or leave and while on the Port, ‘

it is further agreed that the Porf has the right to prohibit an individual, agent,
or employee of the Lessee from entering the Port, based upon facts which would
lead a person in his or her feasonable judgment to believe that such individual might
be inclined to engage in theft, cargo tampeting, sabotage, or other unfaw ful
activities. Any person detiied accéss to the Port or whose prior authorization has
been revoked or suspended on such grounds shall be entitled o a hearing before
the Difector or his authorized designee.

The Lessée acknow ledges and understands that these provisions are fer the
protection of all users of the Port and are intended to reduce the incidence of
thefts, cargo tampering, sabotage, and other unlawful actlvities at the Port.

ARTICLE 16
Cohtrol of Employees

The Lessee shall properly control the actions of its employees at all times
that said employess are working at the Port, ensuring that they present a neat
appearance and discharge their duties in a courteous and efficient manner and that
they maintain a high standard of service to the public.

ARTICLE17
Civil Actions

17.01 Governing Law Venue: This Agreement shall be governed and
construed in accordance with the laws of the State of Florida, The venue of any
" aotion on this Agreement shall be laid in Miami-Dade County, Florida, and any
action o determine the rights or ebligations of the parties hereto shall be brought in
. the courts of the State of Florida.

17.02 Notice of Commencement of Civil Action: In the event that the
County or the Lessee commence a civil action w here such action is based in whole
or in part on an alleged breach of this Agreement, the County and the Lessee agree
to walve the procedure for initial service of process.. The County and the Lessee
agree to submit themselves to the jurisdiction of the court in which the action has
been filed whenever service has been made in the follow ing manner;
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(A} Upon the County by Certified Mail, Return Receipt Requiested, sent to

' (i) the party indicated in Article 18. 07 {Other Provisions - Notlces) on
behalf of fhe County and (ii) with a copy to the County Atto:ney, 111
NW First Street, 28th Floor, Miami, FL 33130.

(B)  Upon the Lessee: by pefsanal service or by Certified Mail, Retum
Receipt Requested, upon the party indicated in Article 18.07 (Other
Provisions - Notices) on behalf of the Lessee, with a copy to whatever
attorey the Lessee has demgnated in wntmg, if any.

In thie event that the County and/or the Lesseé raise ah objection to service
of initial pleading as provided for herein, and the trial court overrules such
objection, the objecting party shall pay llqu:dated damages (attorney's fees) in the
amounit of $250.00 to the plaintiff in such action, prior to answering the complaint.

17.03 Registered Office/Agent; Jurisdiction: Notwithstanding the provisions
of Article 17.02 (Civil Actions - Notice of Commencement of Civil Action), and in
addition thereto, the Lessee, if a corporation, shall designate a registered office and
a registered agent as requlred by Section 48.091, Florida Statutes, such
designations to be filed with the Florida Departmeni of State in accordance with
Section 807.034, Florida Statutes. If the Lessee is a natural person, he and his
personal representatwe hereby submit themselves to the jurisdiction of the Courts:
of this State for any cause of action based in whole or in part on an alleged breach
of this Agreement.

ARTICLE 18
Other Provisions

18.01 No Representation: The County makes no representatlon Warran'ty,
guarantee, or averment of any nature whatsoever congerning the physical condition
of the Premises, and it is agreed that County will not be responsible far any loss,
damage, of costs which may be incurred by the Lesses by reason of any such
physical condltion

18.02 Heading: Any headings preceding the text of any articles,
paragraphs, or sections of this Agreement shall be solely for convenience of
reference and shall not constitute a part of this Agreement, nor shall they affect its
meaning, construction or effect.

18.03 Interference: The Lessee further expressly agrees to prevent any use
of the Premises that would interfere with or adversely affect the operation or
maintenance of the Port or otherw ise constitute a hazard.

18.04 Authorized Uses Only: The Lessee shall not yse ¢r permit the use of
the Premises for any illegal or unauthorized purpose or for any purpose which
would increase the premium rates paid by the County on, or invalidate, any
insurance policies of the County or any policies of insutance written on behalf of
the Lessee under this Agreament.

18.05 Bmdmg Effect: The terms, conditions, and covenants of this
Agreement shall inure to the benefit of and be bmdsng upon the parties hereto and
their successors and assigns. This provision shall net constitute a waiver of any
conditions prohibiting assignment or subletting.

18

23



18.06 - Federal Subordination: This Agreement shall be subordinate to the
provisions of any existing or future agreements between the County -and the United
States of America relative to the operation and maintenance of the Port. All
provssnons of this Agreement shall be subordinate to the right of the United States
of Ametrica to lease or otherwise assume contro} over the Port, or any part thereof,
during time of war or national emergency for military or naval use and any
provisions of this Agreement ingansistent with the provisicns of such lease to, or
assumption of control by, the United States of America shall be suspended.

18.07 Notices: All notices required or permitted to be given under the terms
ad provyisions of this Agreement by either party to the other shall be in wntmg and
shall be hand delivered or sent by registeréd or certified mall, return receipt
requested, to the paities as follows:

Asto the County or Seaport Department:

PORT DIRECTOR , -
MIAMI-DADE COUNTY SEAPORT DEPARTMENT
1015 NORTH AMERICA WAY, SUITE200
MIAMI, FLORIDA 33132

As io the Lessee:

MorphoTrust USA, Inc.
Attn; Charles Carroli

15 Century Blvd., Suite 500
Nashville, TN 37214

Cc:  MarphoTrust USA, Inc.
Attn: General Counsel
1255 23™ Street NW
Suite 100
Washington, DC 20037-1208.

or to such other address as may hereafter be provided by the parties in writing..
Notices by registered or certified mall shall be deemed received on the delivery date’
indicated by the U.S, Postal Service on the retiirn receipt, Hand delivered notices
shall be deemed received by the Lessee when presented to the local management
representative of the Lesses.

18.08 Rights Reserved: Rights not specifically granted the Lessee by this
Agreement are reserved to the County.

18.09 Rights of County: The County shall have the absoiute right, without
_ limitation, to make any repairs, alterations, and additions ‘to any structures and
facilities at the Port. The County shall, in the exercise of such right, be free from
any and all liability to the Lessec for business damages occasioned during the
making of such repairs, alterations, and additions, except those occasioned by the
sole active negligence of the County, its emp!oyees or agents,

18.10 Rights to be Exercised by Depariment: Wherever in this Agreement
rights are reserved to the County, the Fort may exercise such rights..
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18.11 No Waiver; There shall be no waiver of the right of either party to

" demanid strict performande of any of the provisions, terms, and covenants of this
Agreement nor shall there be any waiver of any breach, defau!t or non-performahce
hereof by either party, unless such waiver is explicitly made In writing by the other
party. Any previous w aiver or course of dealing shall not affect the right of either
party to demand strict performance of the provisions, terms, and covenants of this
Agreement with respect to any subsequeni event or occuirence of any stibsequent
breach, default, or non-performance hereof by the other party.

18.12 Right to Regulate: Nothing in this Agreement shall be construed to
~waive or limit the governmental autharity of the County, as a political subdivision of
the State of Florida, to regulate the Lessee or its operations.

18.13 Severability: If ahy provision of this Agreement or the application
thereof to eithef party to this Agreement Is held invalid by a court of corhpetent
jurisdiction, such invalidity shall not affect other provisions of this Agreement
w hich can be given effect without the invalid provision, and 1o this end, the
provisions of this Agreement -are severable.

18.14 Inspections: The authorized employees and representatives of the
County and of any applicable Federal, State, or State agency having jurisdiction
hereof shall have the right of aécess to the premises at all reasonable times for the
purposes of inspection and teésting to determine compliance with the provisions of
this Agreement. This right of inspection and testing shall impose no duty on the
County to inspect and shall impart no fability upon the County should it not make
any ‘'such inspections.

18.18 Payment of Taxes: The Lessee shall pay all taxes and other costs
Iawfully assessed against its leasehold interests in the Premises, its improvements
and its operations under this Agreement; provided, how ever, the Lessee shall not
be deemed to be in default of its obligations hereunder for failure to pay such faxes
pending the outcome of any legal proceedings institfuted to determine the validity of
such taxes, Failure to pay the taxes upon the adverse ultimate conciusion of such
legal proceedings -against the Léssee shall constitute a defauit.

18.16 Quiet Enjoyment of Others: The Lessee shall control the actions of
its employees, agents, ihvitees, and those doing business with it; so as to not
annoy, cf;sturb or be offensive 'to others and to provide the service hereunder so as
to not unreasonab!y create a nujsance or thing which may disturb the guiet
enjoyment of any other users of the Port.

18.17 Destruction of Prermses In the event the Premises shall be
destroyed or so damaged or injured by fire, windstorm, flood, or other casualty (and
in each such event the Lessee was not al fault in' whole or in part) during the life of
this Agreement that the Fremises or any portion thereof are rendered untenantable,
~ the County shall have-the right, but not the obligation, to render said Premises or -
d?rtnaged portion thereof tenantable by repairs completed within a reasonabie perfad
of time

(A)  Total Destruction: In the event the County elects not to render the
Premises tenantable, if destroyed or damaged in their entiréty, the
Lessee shall be so notified in writind by the Department, and this
Agreement shall be deemed terminated as of the date of the casualty,
with the Lessee being liable only for payment of tentals on a prorata
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basis as to whatever portion(s) of the Premises which were tenantable
and used by the Lessee following the casualty. In such event, the
Department shall endeavor to find adequate replacement premises for .
the Lessee in existing facilities on the Port.

{B) I the damaged portion of the Premises is nof rendered tenantable by
the County within a reasonable period of time, and the Lessee shall
determine that! 1) the joss of the damaged portion of the Premises
shall have a materially adverse impact on the ability of the Lessee to
utilize the Premises for the purposes described in Article 2 (Use of
Premises); of 2) would require the Lesses to obtain other space off the -
Premises in order-to substantially conduct the operations of the Lessee
originally conducted within the Premises, then, in either such event,
upén writtén notice to the County, the Lessee may cancel this
Agreement as of a date which shall be not later than three (3) months
from the giving of such notice, if the repairs are not completed within
ninety (90) days foliowing such written notice of the intent to cancel,
or if the County has not commenced repairs within such notice period
for repairs which cannot be reasonably completed within such 90-day
period. In the event of cancellation, the rent for the untenantable
portion of the Premises shall be paid only to the date of such fire,
windstorm, flood, or other casualty. If the Agreement is not cancelled
follawing any such casualty, the rent shall be abated as to the portion
of the Premises rendered untenantable.

The remedies provided to Lessee in this Article are exclusive, and Lessee
shall be entitled to no other remedies in the event of a complete or partial
destruction of or damage to the Premises. :

If the casualty was caused in-whole or in part by the Lessee, its. officers,.
employees, agents, contractors, or trespassers, then the Lessee shall not have the
right to terminate this Agreement and shall be responsible under other pravisions of
this Agreement for payment to the County for all damage to the Premises, plusthe
loss of rentais attributable to the damaged or destroyed premises.

18.18 Quiet Enjoyment: Subject to the terms of this Agreement,
specifically including but not limited to the environmental remediation steps to be
taken under Article 6 (Regulations, Licenses, and Permits), the County's right and
obligation to make certaln repairs, alterations; and additions under Articles 5
(Maintenance by Gounty), which, for purposes of this clause include any and -ali
demolition, in whole or in part, of buildings and runways, and roadway systems on
or off the Port, all of which provisions and others in the Agreement the Lessee
acknowledges may cause disruption and disturbance to the Lessee, and upon the.
observance by the Lesses of all the terms, provisions, covenants, and conditions
imposed upon the Lessee hereunder, the Lessee shall peaceably and ¢uietly hold
and enjoy the Premises for the term of this Agreement; provided, however, that the
" County shall not bs liable for aiy violation of this clause or for any disturbande or
disruption in or to the Lesseé’s business, for acts or omissions of tenhants, users of
the Port, third parties, or when any depaitment or agency of the County is acting in
its governiental capacity, or by Acts of God.

18.19 Interpretation of Agreement: This Agreement is the resulf of
negotiation between the parties hereto and has been typed/printed by one party for
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the cohvenience of both parties, and the parties covenant that this Agreement shall
not be constried in faver of or against any of the parties hereto.

18;20 Entirety of Agreement: The parties hereto agree that this Agreement
sets forth the entire agreement between the parties, and there are no promises or
understandings -other than those stafed herein. None of the provisions, terms, and
conditions contained in this Agreement may be added to, modified, superseded or
otherwise altered, except as may be specifically authorized herain or by written
instrument execut-ed_,by the parties hereta:
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed by their appropriate officials as of the date first above written.

BOARD OF COUNTY COMMISSIONERS
OF MIAMI-DADE.COUNTY, FLORIDA

MorpheTrust USA, Inc.

" ///2%’/&/ »

= = Ca L County Mayor
Print Name: W e{’/\/ﬁ'/\ '
Title:, [#O
ATTEST ATTEST
‘ CLERK OF THE BOARD

By: M,C?éie«wﬂif/l/ 5;{_@,{’ A@? By:

Print Name:, Sty e 6':75:;&:@‘
Title: St L e ot S

Deputy Clerk

{Seal)

(Affix Corporate Seal)

Approved by Assistant County Attorney
as to form and legal sufficiency:
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