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Memorandum =
Date: June 3, 2014
To: Honorable Chairwoman Rebeca Sosa Agenda Ttem No. 8(A)(1)
and Members, Board of Co' ommissiogers
7 s

From: Carlos A. G;menez
County Mayor

Subject: Approval of Reiroactive Ten-Yga'r\gease Agreement with DHL Aero Expreso, $.A. Lease C-
007213 at Miami International Airport

RECCMMENDATION

it is recommended that the Board of County Commissioners approve the attached retroactive ten-year
Lease Agreement C-007213 for DHL Aero Expreso S.A. to continue the handling and distribution of air
cargo, office operations associated with DHL Aero Expreso S. A's air cargo or related cargo business,
storage and servicing of ground service equipment, and staging, loading or unloading of air cargo into or
from DHL Aero Expreso S.A.’s aircraft.

SCOPE
Miami International Airport is located primarily within District Six of Chairwoman Rebeca Sosa; however, the
impact of this agenda item is countywide in nature as Miami International Airport is a regional asset.

DELEGATED AUTHORITY
In accordance with Section 2-8.3 of the Code of Miami-Dade County, the Miami-Dade Aviation Department
Director or designee has the authority to exercise the renewal options and terminate the agreement.

FISCAL IMPACT/FUNDING SOURCE

The lease requires DHL Aero Expreso S.A. to pay Miami-Dade Aviation Department $1,447,307.28 in initial
annual rent for Buildings 716 F, G, and H, in twelve (12) equal monthly payments of $120,608.94. Following
renovation of Buildings 716 | and J and release of Building 716 F to Miami Dade Aviation Department, DHL
Aero Expreso S.A. will pay $1,818,943.10 in annual rent for the four buildings.

TRACK RECORD/MONITOR

DHL Aero Expreso S.A. is current in its obligations to Miami-Dade Aviation Department. This agreement will
be administered by the Real Estate Management & Development Division under the supervision of Assistant
Director Gregory C. Owens.

BACKGROUND

DHL Aero Expreso, S.A. is a cargo airline that has occupied Buildings 716 F, G and H for the past six years.
its affiliate, DHL. Express, Inc. is also a wholly owned subsidiary of Deutsche Post DHL, the world’s largest
logistics company which has been a tenant at Miami International Airport for nearly 16 years. DHL Aero
Expreso, S.A. desired to upgrade and expand into Buildings 716 | and J, return Building 716 F to Miami
Dade Aviation Department, and operate out of Buildings 716 G, H, | and 4 in the name of DHL Aero
Expreso, S.A. It renovated Buildings 716 | and J to a condition acceptable to Miami-Dade Aviation
Department and will receive a rent credit for the approved renovation costs, following which the company
will pay full rent on Buildings 716 G, H, | and J. The ten (10) year lease contains an initial five (5) year term
retroactive to April 1, 2012, and a one five-year extension at DHL Aero Expreso S.A’s request that will
extend from April 1, 2017 to March 31, 2022,
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DHL Aero Expreso S.A. and Miami-Dade Aviation Department agreed to an interim license to provide
access to the facilities to be renovated. The renovation was delayed due to unforeseen conditions in the
field such as contamination, protracted negotiation on lease terms, and extended dialogue on reimbursable
costs for work which was performed on behalf of Miami-Dade Aviation Department by DHL Aero Expreso
S.A. There were further delays over a dispute over the rental rates associated with the license agreement
due to communication detays between DHL Aero Expreso S.A.'s local office and their headquarters in Latin
America. This was finally resolved in February 2014, DHL Aero Expreso S.A. agreed to pay the disputed
amount in_full immediately. Renovations were subsequently completed and a certificate of occupancy
issued. ‘

S

Jack Ostérholt, Deputy Mayor




{Revised)

TO: Honorable Chairwoman Rebeca Sosa - DATE: June 3, 2014
and Members, Board of County Commissioners

FROM: SUBJECT: AgendaItem No. 8(A)(1) .

County Attomey "

Please note any items checked.

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

4 weeks nofification to municipal officials required prior 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 public hearing A

No commiitee review

Applicable legislation requires more than a majority vete (Le., 2/3’s 5
3/5’s ____, unanimous )} to approve

Current information regarding funding source, ndex code and available
balance, and available capacity (if debt is contemplated) required
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RESOLUTION NO.

RESOLUTION RELATING TO MIAMI INTERNATIONAL
AIRPORT; APPROVING LEASE AGREEMENT BETWEEN
MIAMI-DADE COUNTY AND DHL AERO EXPRESO S.A.
(DHL) FOR DHL’S RENOVATION AND SUBSEQUENT
OCCUPANCY OF BUILDINGS 716G, 716H, 7161, AND 716J
AT THE AIRPORT FOR AIR CARGO AND OTHER RELATED
AVIATION USES AT AN ANNUAL RENTAL CHARGE FOR
ALL FOUR COMPLETED FACILITIES OF $1,818,943.10,
COMMENCING ON APRIL 1, 2012 AND EXTENDING FOR
AN INITIAL FIVE-YEAR TERM WITH AN OPTION OF AN
ADDITIONAL FIVE-YEAR TERM THEREAFTER

WHEREAS, this Board desires to accomplish the purposes outlined in the
accompanying memorandum and document, copies of which are incorporated herein by
reference,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board hereby
approves the attached Lease Agreement between Miami-Dade County and DHL Aero Expreso,
S.A. (DHL) for DHL’s renovation and subsequent occupancy of Building 716G, Building 716L,
Building 7161, and Building 716J at Miami International Airport for air cargo and other related
aviation uses, at an annual rental charge for all four completed facilities of $1,818,943.10, such
Lease Agreement commencing on April 1, 2012, and extending for an initial five-year term with
an option exercisable by DHL of an additional five-year term thereafter; authorizes the Mayor or

Designee to execute such Lease Agreement and exercise the termination provisions thereof.
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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 Xavier L. Suarez

Juan C. Zapata
The Chairperson thereupon declared the resolution duly passed and adopted this 3 day

of June, 2014. This resolution shall become effective ten (10) days after the date of its adoption
unless 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. ’f Z/¢ :

Thomas P. Abbott



Lse. No. 007213
Cust. No,

LEASE AGREEMENT BETWEEN MIAMI-DAD
COUNTY, FLORIDA, AS LESSCR, AND
DHL AERO EXPRESO, S.A,, AS LESSEE,
MIAMI INTERNATIONAL AIRPORT

THIS LEASE AGREEMENT ("Agreement"), is made and entered into as of the
~_day of , 201, by and between MIAMI-DADE COUNTY, a political
subdivision of the State of Florida ("County”) and DHL AERO EXPRESO, SA., a
Panamanian corporation, authorized to do business in the State of Florida ("Lesses").

WHEREAS, Lessee currently is a tenant in Building 716 at the Airport and

occupies Building 716-F, G, and H under the names of DHL Aero Expreso S.A. and
DHL Express (USA), Inc: and :

WHEREAS, Lessee desires to combing operations under the name of DHL Aero
Expreso, S.A.; and ‘

WHEREAS, in addition, Lessee desires to expand its. leasehold area info 716 | &

J and to renovate said premises to accommodate an ‘upgraded material- handling
system that will be relocated from 716F; and

WHEREAS, lLessee will renovate Building 716 | & J and thereafter occupy

Building 716 G, H, |, and J, and release Building 716F to Lessor in the condition
required herein; and ' :

. WHEREAS, Lessee is willing to undertake the renovations necessary to make
the additional Premises suitable for its upgraded material handling system; and

WHEREAS, the parties have agreed that Lessee shall be reimbursed through
rental credits for the approved improvements costs in an amount not to exceed the
approved improvement costs stated herein for Lessee’s renovations to make the
premises suitable for its operations: and

WHEREAS, Lessee will renovate the additional Premises and will commence
rental payments for each of 716l and 716J upon the eariier of (iy May 10, 2013 for both
716l and 7164, or (i) the dates spécified in Article 3,01 (D) below; and

WHEREAS, the parties have agreed that Lessee shall keep paying monthly
rentals for the space in Building 716 =, G, and H that Lessee is actually occupying and
start paying the monthly rental fee for both 718| and 716J, at the latest, on May 10,
2013, whether or not the renovation work has been completed and whether or not al] of
716l and 718J is then ready for sccupancy; and
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5 RO THEREFORE, for and in consideration of the premises and of the mutual
ts and agreements herein contained, the parties hereto agree as follow

r
S_rx-:m

ARTICLE 1 . o
Term and Premises

leases from the County, the premises described in Arficle 1.02 (Premists
the purposes and uses set forth in Article 2 (Use of Premises) herecf, 1‘9 ]
years, commencing on April 1, 2012, and terminating on March 31, 20-’!‘%‘&&!@

terminated as provided for herein.

101 Term: The County hereby leases 1o the Lessee, and th HE. &

1.02 Extensions: Provided that the Lessee is' not in default of
obligations under the terms of the Lease both at the time the Lease exiension is sought
by Lessee or at the beginning of the extension ferm, this' Agreement may be extended
for one additional five-year (5) term by Lessee’s making a written request for extension
within the period of twelve months and six months prior to the termination date of the
initial term of this Agreement. Should the Lessee fail to notify the Department of its

“request for an extension of the Lease within such period of time, the Lease shall
terminate at end of the initial term.

1.03 Premises: The premises leased herein are located in Building 716/
FIG/HA/ in the Westside Cargo Area of Miami International Alrport ("Alrport™, and are
more particularly described as follows and as shown on Exhibits A, A-1, A-2 A-3, B, B~

1, B-2 and B-3, dated April 1, 2012, attached herefo and made a part hereof
("Premises™):

Building 716F:

Alr-conditioned Office (716F 1% level) 2,241 square feet
Alr-conditioned Office (716F Mezzanine) 9,989 square feet
Non-air-conditioned warehouse - 43,358 squars feet
Land 45,589 square feet
Building 718G : -

Air-conditioned Office (716G 1° level) 1,958 square feet
Air-conditioned Office (716G Mezzanine; - 1,850 square feet
Air-conditioned Office (716G Mezzanine : 1,162 square feet
Air-conditioned Office (716G Mezzanine) 2,805 square feet
Non air-conditioned warehouse 35,285 square fest
Land : 38,560 square feet
Building 716H: - :
Air-conditioned Office (716H 1% level) © 1,317 square feet
Alr-conditioned Office (716H Mezzanine) 1,763 square fest
Alr-conditioned Office (716H Mezzanine) - 2,243 square feet
Air-conditioned Office (716H Mezzanine) 3,136 square fest
Building 7161 :

Air-conditioned Office (716! 1! level) 1,167 square feet
Non air-conditioned warehouse - 21,057 square feet
Land . - 22,224 square fest

N



18 Bullding 7164:

¢ Alr-conditioned Office (7164 1% level) 944 square fg
Air-gonditioned Office (7164 1% level) 880 squargiies
Air-zonditioned Office (7164 1% jevel) 1,575 squafBifodi e
Alr-conditioned Office (716J 1% level) 206 squaréioetn,
Alr-conditioned Office (716J Mezzanine) 083 squiry feelix
Air-conditioned Office (716J Mezzanine) 8,842 squireieeht
Noen air-conditioned warehouse 44,092 squapetin
Land 47,897 squarg. e

o

1.04  Suitability of Premises: The Lessee acknowledges that the Premises are
suitable for the Lessee’s proposed use and that, except for County's renovation
obligations set forth in Exhibit D and Arficle 5, the County has no obligation {0 perform
or cause fo be performed any maintenance, repairs, clean-ups, painiing, or the like. The
Lessee's obligation under this Agreement, such as in Article 8.01(B) {(Permits and
Licenses), fo obtain all operating permits required of the Lessee, shall not require the
County to take any action or perform any tasks within the Premises to enable the
Lessee to obtain such permits, including, but not limited to, certificates of occupancy,
which shall remain the Lessee's exclusive obligation to perform in order to obtain such
permits. Notwithstanding the foregoing, with regard 1o the Lessee’s renovations and any
renovations of Lessor which Lessor requests Lessee to perform at Lessor's cost, the
Lessee shall comply with the Lessor's Tenant Airport Construction Reimbursable (TAC-
R) guidelines and the Lessor shall provide reimbursement through rental credits fo

iﬁ)ssee for approved work in acquiring said certificate(s) in accordance with Article 3.01

. 1.05  Adiustment of Premises:

(A) The Premises leased hereunder are subject to relocation, or
rmodification, by addition or deletion, with the mutual consent of the Lessee and the
County Aviation Department (the “Department”), and Articles 1.02 {Premises) and 3.01
(Annual Rental) hereof and the exhibits to this Agreement shall then be administratively
revised fo reflect such relocation, modification, or deletion upen 30 days written notice
to the Lessee by the Department Relocated space may not be similar in size,
configurafien, or lecation to the Premises leased herein.

(B} Inthe event the Lessee requests approval to handle cargo for others
within and from the Premises, pursuant to- Article 2.04 (Cargo Handling of Othars)
hereof, if the Department, in its sole judgment, defermines that the Lessee is leasing
more space than it requires for ifs own opsrations, the Department may modify the
Premises by deleting such excess space from the Premises and, in such event, Articles
1.02 (Premises) and 3.01 (Annual Rental) hereof and accompanying exhibits to this
Agreement shall thereafter be administratively adjusted to reflect such deletion, upon
not less than 30 days written nofice o the Lessee, ; ’

1.06 County Right fo Terminate for Airport Developmeni: The County
shall have the right, at any time during the ferm of this Agreement, to terminate the
Agreement upon not less than six months advance written hotice to the Lessee, if the
Premises are needed by the County for Airport development projects as approved by
the Board of County Commissioners. Such termination: shall not entitle the Lessee to
any relocation costs, and in no event shall the County be responsible to the Lessee for
any costs, damages, expenses, moving costs, loss of revenues, business interruption

W5 _@t% yf}*
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1,67 Alrcraft Parking: The Lessee shall be entitied to use aircraft parking
n(s), as shown on Exhibil P, dated April 1, 2012, aftached herefo andHateng,
part hereof, as designated from time to fime by the Department, for th __aifkiﬁgif‘ ﬂ’g\%
ground handling of the Lessee's regularly scheduled all-cargo flights 401 fot-all>cardas
flights routed to the Airport due to weather or emergency conditions /ferir i
and at use fees as may be established from time to fime by the Deparﬁme’n o
the responsibility of the Lessee fo request use and assignment of ea-ch.fpérki;‘ 5
in advance to secure approval of such aircraft parking from thég.‘ﬂ%?#-ﬁﬂrﬁi
accordance with procedures established from time fo time by the Depattinett
pay the established rates and fees required for such use and asy) ?h;n
Depariment shall make reasonable efforts to assign the Lesses aitoraftip
position(s) most convenient o the Premises leased by the Lessee hereunder, subjest fo
avdilability and within the assignment procedures established by the Department;
provided, however, the County shall have no liability to the Lessee if such parking
positions are not available for assignment to the Lessee.” Use of the aircraft parking
position(s) by the: Lessee shall be solely for aircraft operated by or on behalf of the

l.essee and shall not be transferred or assigned by the l.essee fo others.

ARTICLE 2
Use of Premises

201 Authorized Use of Premises: The l.essee shall use the Premises for
the foliowing purposes only:

(A) As to the Ground Floor operational and office and Mezzanine office spaces in all
four facilities within Building 716 F, G, H, |,"and J:

(1)  For the reception, handling, huild-up, breakdown and distribution of
air cargo transported or fo be transported on aircraft owned,
operated, wet-leased, dry-leased, or chartered by the Lessee or by
others as permitted by the Lessor under Article 2.04.

(2) ~ For the reception, storage and distribution of repair parts, supplies
" and other personal property, excluding aircraft, owned, operated,
wetleased, dry-leased or chartered by, or in the possession of the
Lessee and for the performance of minor repairs to personal
propetty of the Lessee. : }

- {3) For the training of personnel emp!o'yed orto be employed by the
Lesses in connection with its air cargo opérations.

(4) .. For normal office operations associated with the Lessee's air cargo
or related business. R
(5)  Such other activities as are directly related or incidental fo the

authorized cargo or related authorized business uses of the
- Premises. -

(B}  in Building 718-J only, for a Ground Service Equipment {GSE) operational
facility for the Lessee’s maintenance, light repairs, and servicing of its own



ground service equipment. All the equipment being maintained, repaired,
or serviced must be owned and operated by the Lessee and used by the
Lessee in its cargo business operafions, ot else GSE equipmentthg
belongs to a third party air cargo handling company dedicatgd:fi’o-l:@jg‘sié;g?g}
carge business operations. : : e @,

b

Paved ramp space, immediately adjacent to the leased Premise
used for the following purposes only: , W

I : 4 %

. : 3 oo
(1)  Staging, loading and unloading of air cargo transportedyy
*En:ie}nsp%rted by the Lessee on aircraft described iﬁ*-*;gﬂ\\\:‘rﬂ};ie‘

;and - - N

{2)  Parking of operable aircraft setvice equipment of the Lessee or its .
aircraft operator related to their carge activities.

The Lessee shall not permit these activities to interfere with designated service
roads or fanes or so as to interfere with the activities of others.

2.02 Common Use Aircraft Parking Positions: Common use aircraft parking

positions, adjacent or proximate to the leased Premises, may be used for the following
purposes only: -

(A)  For loading and unloading 'of all-cargo aircraft owned, operated, wet-
leased, dry-leased or chartered by the Lessee.

(B)  For the performance of transit or turnaround aircraff maintenance on all-

cargo aircraft owned, operated, wet-leased, dry-leased or chartered by the
Lessee. :

(G}  For the fueling and servicing-'of all-cargo aircraft owned, operated, wet-
leased, dry-leased, or chartered by the [-essee.

Common- use aircraft parking positions shall not be used for the parking or
storage of ground service equipment, containers or like equipment.

203 Vehicular F’a_rkigq:

(A)  Vehicular parking on the landside, immediately adjacent to the Premises,
may be used only as fruck loading and unloading stalls and for business
guest parking. The Lessee shall not park its own vehicles nor permit its
officers or employees to park in such stalls.

(B)  Common use public parking areas adjacent fo or in the vicinity of Building
716 may be used by officers, employees and business guests of the
Lessee and of other tenants of the Building and nearby buildings.
Vehicles of the Lessee which are not required for day-to-day operations of
the Lessee or which are not operabie shall not be parked af, in or near the
Building in which the Premises are located nor elsewhere on the Airport,

({C}  Parking of any type (ie. employees, public or business guest, trucks,
efc.) on any landscaped or grassed area is prohibited.

=5 7 {0



2204 Cargo Handling of Others: The handling of air cargo of other airines -
A6t the cargo servicing of aircraft of others on or from the leased Premises is
stifically prohibited, without the express, prior writien approval of the Depatitnen
igh approval, if granted, may be rescinded by the Department upon 307days wijfie)
i yafiotice. If such cargo handling or aircraft cargo servicing Is s0_approyéd, ths-Lesgex
shall be required to pay the County a percentage (cutrently established at 7%)
gross revenues received by the Lessee from such activifies, in‘-accordanocg
procedures (which procedures include a definition of gross revenugs,: pﬁ

reporting requirements, audit requirements and the like) fo be transmitted: to g
in connection with such approval. Failure of the Lessee to comply Wi’ch‘}.’uﬁh .
shall constitute a default pursuant to Article 13.03 (Other Defaults) herebf;4s2

2.05 Non—Flyable Alrcraft: Aircraft in non-flyable condition shall ‘no “be.park
or stored on the leased Premises for a period in excess of 60 days without the prior

\éﬂriitten approval of the Department, which shalf not be "unreasonable withheld or
elayed. ‘ o

2.06 Renovation Work by Lessee for the Premiges: . Lessee shall perform all
renovation work (the “Renovation Work”) that is required to make Building 716 G, H, |,
and J eligible for a Cettificate of Occupancy (“CO”) and suitable for Lessee’s use of the
Premises. The Renovation Work will be done to standards approved by MDAD, must
be complieted under lLessors Tenant Airport Construction-Reimbursable program
(“TAC'R"), must be compieted in accordance with the approval of MDAD, and must be
sufficient for Lessee o obtain at least a TCO to aliow Lessee to begin occupancy of
Building 716 G, H, 1, and J by no later than May 10, 2013, Lessor shall not be liable or
responsible for compensating Lessee for any costs associated with such Renovation
Work except for the work listed on Exhibit D, for which Lessor will reimburse Lessee the
Approved Improvement Costs determined by MDAD for such Exhibit Renovation work
(without interest payments being payable during the rent credit period), through rental
credits applied against the rents due from Building 716 G, H, |, and J. All conveyor beits
and related equipment and improvements made by the Lessee on the Premises must
be removed by Lessee at lease expiration or termination, and the Premises restored fo
their original condition, normal wear and {ear excepted.

ARTICLE 3
Rentals ar}d Paymenis

3.01 (A) Annual Rental: For Building 716 F-G-H, as annual rental for the
lease of the Premises for so long as Lessee occupies 716-F, the Lessee shall pay fo the
County, commencing on April 1, 2012, the sum of $1,447,307.28 payable in twelve
equal monthly instaliments of $120,808.94, in U.S. funds, on the first day of each and

+every month in advance and without billing, at the offices of the Department as sel forth
in Article 3.08 (Address for Payments). Said rental is computed as foliows:



s
s

g - -
{?Jé -_ - TABLE 1
"""'slf“fi tion s SQ.FT RATE ANNU N

Eestriotony a g AL NS
Building 716-F - o‘f«%;f '
AJC Office (1% leval) 2,241 $15.00 ~  33,615.00480)

AJC Office (mezzanine) 9,989 $12.60 - 125,861.40%

Non-A/C VWarehouse 43,358 $12.00 520,296.00

l.and 45 599 $ 155 70,678.48 %45,

- . ‘l\g# A
TOTAL for 716-F | 750,450.85 82,
Description SQ.FT. RATE ANNUAL MONTHLY

Building 716-G

AIC Ofﬁce_ {(1st leval 1,958 $15.00 $29,370.00 $2,447.50
AC Office {mezzanine) 1,950 $12.60 $24,570.00 $2,047.50
A/C Office (mezzanine) 1,162 $12.60 $14,641.20 $1,220.10
A/C Office (mezzaning) 2,805 $12.60 . $35,343.00 $2,845.25
Non-A/C Warehouse 35,285 $12.00 $423,420.00 $35,285.00
Building 716-H

AIC office {1st level) 1,317 $15.00 " $19,755.00 $1,646.25
AIC Office (mezzanine) 1,763 $12.60 $22,213.80 $1,851.15
AIC Office (mezzanine) _2,243 $12.60 $28,261.80 $2,355.15
ASC office (mezzanine) 3,136 $12.60 $39,513.60 $3,292.80
Land for Building 716 G-H '38,560 $1.55 $59,768.00 $4.,980.67
TOTAL for 716 G-H $6¢6,856.40 $58,071.37

TOTAL for 716F-GH |-: l [ $TAAT307.28 | $120808.94 |

{B) Continued Rent and Continued Use of Builhdinq 716F:

(1) Lessee's obligations to pay rent on the entirety of Building 716F shall cease
on December 15, 2012,

(2) Lessee shall be entitled to use the following three areas of 716F on a month
fo month basis; (1) the GSE shop {1,281 sq.ft.) on the ground floor {provided that
Lessee has no access rights from the GSE shop to the Building 716 warehouse area),
{2) the customs office (331 sq.ft.) on the mezzanine level, and (3) the communication
room (430 sq.ft.) on the mezzanine level, but only up to August 31, 2013. Either party
may terminate the month to month usage by giving the other party thirty (30} days
notice in advance of a desired termination date for any or all of the three areas. The

terms of the prior lease for 716F shall apply to any month to month use of any of the
three areas by Lessee.

=7 - | 1z



(3) Atthe time Lessee ceases paying rent for the entiréty of 716F, Lessee shall
Lessor a pro rated monthly rent for any of the three areas-identified above that may
- Bl occupied by Lessee on a month to month basis. Such rent plus applicable taxes
. ;.._,;}m,wgw»ﬁ’“‘shaﬂ bespald in the manner Lessee was required to pay rent for Building 716F.

Description  ~~  SQ.FT, RATE "ANNUAL
Building 716-F
GSE Shop 1,281 $12.00 $15,372.00
Custom Roorn ' 331 §12.60 " $4,170.60
Communication Room 430 31260 . $5,418.00
Land ' 1,281 $1.55 - $1,985.55
Total $26,946.15 $2,245,51

(C) Total Rent for Building 716 G, H. 1, and J: Al the time Lessee ceases
paying rent for the entirety of 716F and commencing no later than May 10, 2013 (which
shall be prorated for the month of May) as to Building G, H, |, and J in their entirety and
the 3 sections at 716-F for so long as all three are occupied, the Lessee shall pay fo the
County the sum of $1,818,943.10 payable in twelve equal monthly instaliments of
$151,678,59, in U.S. funds, on the first day of each and -every month in advance and
without billing, at the offices of the Department as set forth in Article 3.06 (Address for

Payments).
ANNUAL. MONTHLY
Total G-H-I-J | | $1.791,096.95 $149 333.08
Total 3 Sections at 716-F $ 26946.15 - $2.245 59
TOTAL $1.818.943.10 $151.578.59

(D) Partial Rent for Building 716 1-J: Uniil Lessee has compieted the

Renovation Work on Building | and J and commences full payment of rent for Building
G, H, |, and J under Article 3.01(C), Lessee shall pay partial rent on any portion of
Building 716 1 or j on the earlier of the DBO date or the date a TCO or CO'is obtained
for such portion of Building | or J, and shall continue to: pay such partial rent until May
10, 2013, at which time Lessee shall commence paying full rent under Table 2 for
Building G, H, |, and J in their entirety and the 3 sections at 716-F for so long as all
three are occupied. The monthly rent set forth in Table 2 as to Building | and J shall be
Brorated daily and paid by Lessee based on that portion of Building | or J for which a
BQ or TCO or GO applies or has been obtained. The amount of the partial rental for
each portion of Building 716 | and J described above shall be adjusted in the event
Lessor and Lessee mutually agree fo adjust the square footage of such portion of
Building 7161 or 716J based on a further measurement of each area or in accordance

with adjustments to the rates set by the Board of County Commissioners from time fo
time.

i
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. \mi‘ i ﬁ TABLE 2
Description SQ.FT. RATE ANNUALY 52, i%N
Building 716 . \{\:’%\5%@@ ¢
AJC Office (1st level) . 1167  $15.00 $17.505.00 Mgﬁjf@ﬁaﬁ?
Non-A/C Warehouse 21057  $12.00  $252,68400 - $2TO57.00
Land 92924  $155 . $34,44720 . . $2,870.60
Building 716-J o
AJC Office (1st levsl) 94400  $15.00 $14,160.00 $1,180.00
AIC Office (1st level) 88000  $15.00 $13,200.00 $1,100.00
AJC Office (1st level) 157500 $15.00 $23.625.00 $1,968.75
AJC Office (1st level) 208.00 $15.00 $3,000.060 $257.50
A/C Office {mezzanine) 883.00 $12.60 $12,385.80 $1,032.15
AJC Office (mezzanine) 884200  $12.60  $111,40020  $9,284.10
Non-A/C Warehouse 4400200  $12.00  $529,104.00  $44,002.00
Vehicle Patking Space 20.00 $480.00 $9,600.00 $800.00
Land 47697.00  $1.55 $73,930.35 $6,160.86
TOTAL for 716 -J $1.09514055  $91,261.71
TOTAL for 716 G-H $696,856.40  $58,071.37
TOTAL 3 Sections at T16-F $26.946.15  $2,24551
TOTAL | $1,818,943.10  $151,578.59

plus applicable State sales taxes, as required by law,
*Rental rate includes janiforial services to common areas.

(Fy  Reimbursement for Approved Improved Costs: In consideration of
Lessee's renovation work on Building 716 | and J, the Approved Improvement Costs as
determined under Article 3.01(H) will be amortized through rental credits applicable to
the rentals due on Building 716 G, H, 1 and J. In the event the Lessee terminates this
agreement or defaults on this agreement prior to amortization of all the renovation
expenses, Lessor shall have no further obligation to reimburse Lessee as of date of
such terminatien or the effective date of such default. ' :

(G) Lessors confingent Obligation fo Provide Rental Credits: l.essors
obligation to provide Lessee with rental credits for Approved Improvement Costs shall
be strictly contingent upon (i} Lessee’s obtaining a TGO or CO on Building 716 1 and J
by no later than May 10, 2013, (i) Lessee's accepiance of the contractor’s work and
Lessor's acceptance of the renovations, (i) Lessor's receipt of executed copies of the
Waiver and Release of Lien from Lessee’s contractors upon final payment, (v) Lessor's
receipt of the record of drawings of the renovations as outlined in Article 3.01(l) below,




==

f"i- (v) Lessor's receipt of a certified audit of the monies actually spent on the

: ericvgtions by Lessee, as required in Article 3.01(H) for determinafigrn=B8FAprioved
Aimproyement Costs, no later than 105 days after receipt of a final CO;T@{E‘-BM ﬁk \

G, H, T and J. Such audit shall be prepared by an independent Stafé ohFlari
public accounting firm. Such audit shall also contain a separf isHihg:
expended for specialized finishes and/or facility upgrades for the' | &&se
shall have 60 days. to review and advise of the Lessor's acceplanée o
forth therein. Untll all five contingent events above have occutred
continue paying full rent on Building 718 G, H, |, and J commenging.on
Rental credits shall not be applied until the first day of the month folioy
which all five contingent events have occurred. :

(H) Determination of Approved [mprovement Costs: The Approved
Improvements Costs may include the actual expenditures as certified under the
construction audit for architectural and engineering design, construction, repair, site
development, required bonds, construction and liability insurance, construction financing
fees and interest, building permit, impact and concurrency fees, and the construction
audit, but shall exclude the costs of any other consuliant {unless otherwise approved in
advance by the County), accountant fees, permanent financing fees or charges, legal
fees whether arising out of construction claims or lawsuits or any. other matter, interior
decorations (other than standard County approved finishes) special finishes, wall tile or
other special wall finishes and coverings, ¢construction photographs, special external
and internal lighting and signage, and furniture and other personal property of the
Lessee. In the event of any questions as to whether certain costs are fo be included in

the Appraved Improvements Costs, the County through its Consulting Engineers shall
make a determination and its decision shall be final.

(I} Record of Drawings to be submitted {o {essor: Within 105 days of
Final Acceptance of the renovations, the Lessee shall furnish the Lessor, at the
Lessee’s expense, one complete set of computer produced drawing disc files (Autocad)
of the Record Drawings in the size and formaf required by the County. The complete
set of record drawings shall include all pertinent shop drawings as well as the Plans and
Specifications as adjusted to accurately depict the as-built work. The Lessee shall also
provide the County one copy of all maintenance manuals, pamphlets, charts, parts lists
and specified spare parts, operating instructions and other necessary documenis
required for all installed materials, equipment, or machinery, as well as all applicable
warranties and guarantees and the appropriate Certificate of Occupancy. .

-3.02 Opporfunity Fee: In addition 1o the monthly rental payments required- tinder
Article 3.01 the Lessee shall pay to the County 7% of the monthly Gross Revenues, as
defined in Aricle 3.10 (Gross Revenues). The Lessee shall pay such amount to the
County by the tenth day of the month following the month in which the Gross Revenues
were received or accrued. The percentage fees payable on any unreported Gross
Revenues, determined by the annual audit required pursuant fo Article 3.13(Annual
Audit Required) are considered, for the purposes of Article 3.08(Late Payment Charge),
as having been due on the tenth day of the month following the month during which
such unreported Gross Reveriues were received or accrued. This opportunity fee is not
a payment for a lease or license o use (property} (the Premises}, but rather payment for
the Lessee’s privilege of doing business on the (Airport) (Premises). '

3.03 Security Deposit: Unless previously deposited with the County, within
three days after the date this Agreement is fully executed, Lessee will deposit with the
County an amount equal to fwo times the required fotal monthly rental of occupied
space or all space 10 which Lessee has access to as determined pursuant to Article
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3. ?-if*-ove, plus applicable State sales tax thereon. The County will hold thes tj""'“?f%
‘?f?fit as security for the payment of the Lessee's obligations here ﬂg;{ Ry

{ wﬁ rity Deposit shall be in addition fo any rental payrents required herengs
epartmght shall be entitled to apply such payment to any debt of the/liess
epariment that may then exist, as permitted by law, including but not linited] fo
required hereunder. In lieu of the Security Deposit -being" made: i - ca:
Department, in its sole discretion, may authorize the Lesses fo provide an'jré
Letter of Credit, in a form provided by the Department, in like amount. The arma
the Security Deposit is subject to adjustment by the Department at any time there.i:
change in the annual or monthly rentals pursuant to the ferms of this AgreBiie
provided further, that the Department shall have the right to demand an increasé”ifi”
Security Deposit requirement of up o an additional four months rental to provide the
Departmefit with adequate assurance of the Lessee's payment of its obligations, if such
assurance is reasonably required because of the Lessee's defaults in the timely
payment of rents, fees and charges due hereunder, or because the Department has
reason {0 believe, based on published reports, that the Lessee’s future ability to pay
such rentals, fees and charges, on a timely basis, is in jeopardy.

3.04 Common Use Service Charges: In addition.to the monthly rentals -
required herein, the Lessee shall pay each month during the term of this Agreement an
applicable portion of the costs incurred by the County in providing certain common use
services for the benefit of the Lessee, including, but not necessarily limited to, security,
servicing of dumpsters provided by the Department pursuant to Article 4.02 (Removal of

- Trash), compressed air, emergency power, and industrial waste system, as applicable
and actually used by or provided to the Lessee. Such costs, including administrative
costs, shall be determined by the Department and billed periodically. These service

charges shall be adjusted and billed retroactively from time to time based on changes in
usages and in costs to the County. '

3.05 Rental Rate Review: Beginning on Ocfober 01, 2012 (and each annual
anniversary thereaftet), the rental rates stated in Article 3.01 {Annual Rental) above
shall be subject 1o review and adjustment as set forth hereafter. When such rental rate
adjustments are approved by the Board of County Commissioners, and new or revised
rentai rates applicable in whole or in part 1o the Premises and to all other similarly
situated tenanis at the airport are established by said Board, the Depariment shall nofify
the Lessee in writing of such rates and this Agreement shall be considered and deemed
to have been administrafively amended to incorporate the revised rental rates effective
as of such October 1 date. Payments for any retroactive rental adjustments shall he
due upon billing by the Department and payable within ten calendar days of same,

3.06 Double Renfal: in the event that the Lessée remains in possession of the
Premises beyond the expiration or termination of this 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, during any such possession of the Premises as a holdover
tenant afier the County has demanded the retumn of the Premises, the Lessee shall be
liable for double rentals for so long as the Lessee remains in possession after such
demand, such rentals to be based upon the rental rates applicable from time to time in
whole or in part to the Premises. The parties acknowledge that the Lessee was nota
holdover tenant with respect fo the Prior Lease. ‘

3.07 Address for P'aﬁfments: The Lessee shall pay, by mail, all rentals, fees and
charges required by this Agreement {o the following: ' ‘

S - [



‘Miami-Dade County Aviation Depariment

Accounting Division

. P, O. Box 526624 )
fﬁ Miami, Florida 33152-6624

Péyments may be made by hand-delivery to the offices of the Departr;i;i;
normal working hours, 4

3.08 Late Payment Charge: In the event the Lessee fails tovmake
payments, as requited to be pald under the provisions of this Agreement, withi
days affer same shall become due, interest at the rates established from time to.fi
the Board of County Commissioners of Miami-Dade County, Florida (currentlyg&ti
1%% per month), shall accrue against the delinguent payment(s) from the original
date until the Depariment actually receives payment. Such interest rate shall apply
unless the Board of County Commissioners has established a different rate or a specific
provision of federal or state law requires otherwise. The right of the County to require
payment of such interest and the obligation of the Lessee to pay same shall be in
addifion fo and not in lisu of the right of the County to enforce other provisions herein,
including termination of this Agreement, and o pursue other remedies provided by law.

3.09 Dishonored Check or Draft:- In the event that the Lessee dellvers a
dishonored check or draft to the County In payment of any obligation arising under the
terms of this Agreement, the Lessee shall incur and pay a service fee of TWENTY-FIVE
DOLLARS, if the face value of the dishonored check or draft is $50.00 or less, THIRTY
DOLLARS, If the face value of the dishonored check or draft is more than $50.00 and
less than $300.00, or FORTY DOLLARS, if the face value of the dishonored check or
draft is $300.00 or more, or Five Percent of the face value of such dishonored check or
draft, whichever is greater. Further, in such event, the Department may require that

future payments required pursuant o this Agreement be made by cashier's check or
other means acceptable fo the Department,

3.10 Gross Revendes: The term "Gross Revenues”, as-used in this Agreement
means all monies paid or payable to, or considerations of determinable value received
by the Lessee for sales made, transactions had, or services rendered in providing cargo
handling and cargo related .services to others as defined in Article 2.04 under this
Agreement and from the subleasing of office space or other portions of the Premises,
regardless of when or whete the order therefor is received; whether paid or unpaid,
whether on a cash or credit basis or in consideration of any other thing of value;
provided, however, that any taxes imposed by law which are separaiely stated to and
actually paid by a customer and directly payable by the Lessee to a taxing authority and
sales refunds shall be excluded therefrom. See 2.04

3.1 Records and Reports: The Lessee shall keep In Dade County, during the
term of this Agreement, all books of account, records and reports used in its operation
necessary o report Gross Revenues and to calculate the percentage opportunity fees
payable hereunder and as may, from time to time, be required by the Department to
document its activities pursuant to this Agreement. All Gross Revenues hereunder shalll
be accounted for in accordahce with generally accepted accounting principles. The
form of all such books of account, records and reports shall be subject to the approval
of the Department and/or the auditors of the County (one ot more of the following: the
designated external auditing firm or other certified public accounting firm selected by the
Depariment, the County's Departrment of Audit and Management Services or auditors of
the State of Florida). Recommendations for changes, addifions or deletions to such
books of account, records and reporis by the auditors of the County shall be complied
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;%ﬁth by the Lessee when requested by the Department. The auditor's.of_,.- o b

shall be pemitted, during normal working hours, to audit and examin f’ j P,Ezi‘“
g, but not limited to, balance sheets, profit and loss siatements, dé’ “@1#1
FFlorida State Sales Tax Reports and such other documents as may beldéte

the Department to be necessary and appropriate: provided, however, that't

ccau%t, records and reports relating to the operations of the Less

shall not be required to retain such records in Dade County, Florida, for ]ﬁiéf.; o
years foliowing termination of this Agreement. qg:“ g %:& "
. . ) o e a{, 'r\s%\ 3 - i

3.12  Monthly Report of Gross Revenues: On or before the tenth c%aﬁ“d* e o

the end of each calendar month throughout the term of this Agreement, the Lessee shall
furnish to the Department a statement of monthly Gross Revenues in the form

prescribed by the Department. In the event there are no Gross Revenues a monthly
report will be submitted stating such.

313 Annual Audit Required: Within sixty days of each anniversary of the
commencement date of this Agreement and within sixty days following termination of
this Agreement, the Lessse shall, at ifs sole cost and expense, provide to the
Department on an annual (or portion thereof) basis an audit report of monthly Gross
Revenues, containing an ungualified opinion, prepared and attested fo by an
independent certified public accounting firm, licensed in the State of Florida. The report
shall include a schedule of Gross Revenues and percentage opportunity fees paid fo
the County under this Agreement, prepared in accordance with the comprehensive
basis of accounting defined under terms of this Agreement and reported in the format as
subsequently prescribed by the Department.” The audit shall be conducted in
accordance with generally accepted auditing standards and include issuance of a
management letter, which will contain the findings discovered during the course of the
examination, such as recommendations fo mprove internal controls and other
significant matters related fo this Agreement. |n addition, the audit shall include
comprehensive compliance procedures fo determine whether the books of account,
records and reporis were kept in accordance with the terms of this Agreement for the
period of examination, The auditor shall report such -procedures and findings in a

separate letter report to the Department. The last such report shall include the last
day(s) of operations. PR

3.14 Right fo Inspect: The Department and the auditors of the County shall
have fhe right, without limitation, to enter upon the Premises at anytime during normal
operating hours of the Lessee to: (1) inspect, review, verify and check all or any
portion(s) of the Lessee’s procedures for recording or compiling Gross Revenue
information by day or month; and (2) audit, check, inspect and review all books of
account, records, financial reports, financial statements, operating statements, inventory
records, copies of State sales tax returns, and work papers relating to the operation of

the Lessee, and other pértinent information as may be determined to be needed or
desirable by the Department. . : .

3.15 Other Fees and_Charges: The Lessee acknowledges that the Board of

- Counfy Commissioners has or will establish or direct the establishment, from time to
time, of varigus fees and charges for the use of various facilities, equipment and
services provided by the County and not leased fo or specifically provided fo the Lessee
hereunder, and procedures telating to the payment of same: The Lessee shall pay,
upon bifling, for its use of such facilities, equipment and services those. fees and
charges which are bilied monthly. For other fees and charges which are based on
usage, the Lessee shall, unless otherwise directed by the Department in writing, report
it uses of applicable facilities, equipment and services and pay the applicable fees and
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rggyf at such frequency and in such manner as may be prescribed by “;m
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= 3.16 7 Menthly Cargo Statistics Report:-The Lessee, on or before th E’ilifgcf*i1 -
every ronth, shall provide to the Accounfing Offices of the Deparimentfindicatel
Article 3.07 (Address for Payments) hereof, a monthly cargo stafistics rep;i;ﬁi?lin ;
specified by the Départment. DHL contract carrers carry only DHL cargd, sk ail

comply with this requirement shall constitute a default pursuant to Article 1908,
Defaults) hereof. = - ‘ ' R

: et

3.17 Utilitles: Unless the Premises are separately metered and billed dire@fijates

the Lessee by -the utility company or included in the rental rates and noted in Article
3.01, the Lessee hereby agrees fo pay monthly, upon billing by the Depariment, for
utility consumption in the Premises. This-monthly charge will be based on a survey

conducted by or on behalf of the Department of the utility consumption by the Lessee -
andfor current nondiscriminatory rates charged others at the Airport.  This monthly
charge may also be adjusted and billed retroactively, from time to time, based on the
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 ufility consumption based on the mefered charge. The County shall have no

obligation to provide utilities {o the Premises other than those existing as of the effective
date of this Agreement. ‘ :

ARTICLE 4
_i\fl-aintenanoe And Repair by Lessee

4.01 Cleaning: The Lessee shall, at its sole cost and expense, pefform or
cause to be performed, services which will at all times keep the Premises and, o the
extent in Lessee's control, the adjacent non-leased aircraft ramp clean, neal, orderly,
sanhitary and presentable. Lessee's cbligation as specified above with regard to the
ramp areas will be discharged to the extent within Lessee's control, it being

acknowledged that persons other than Lessee have access fo and use of the ramp
areas. o

402 Removal of Trash: The Lessee shall at ifs sole cost and expense,
remove from the Premises all frash and refuse which might accumulate and arise from
its use of the Premises and the business operations of the Lessee under this
Agreement. Such trash and refuse shall be disposed of only in the common use

dumpsters provided by the Department or in such other manner approved by the
Department.

4.03 Maintenance and Repairs: The Lessee shall repair and nmaintain in good
condition the Premises and all improvements or alterations thereto, including -all
equipment shown on Exhibit “F”, attached hereto, except for those items for which the
County is responsible pursuant fo Article 5 (Maintenance by Gounty). Such repair and
maintenance shall include, but not be limited to, painting, overhead and personnel
doors, windows, pavement ({landside and airside) within or appurtenant io the Premises
as shown on Exhibit A, equipment, dock levelers, protection bumpers attached fo
building, furnishings, skylights, fixtures, appurtenances, replacement of light bulbs,
ballasts and fubes and the replacement of all broken glass, and shall at all times be
based on a standard of care reflecting prudent property management. Maintenance
and repairs shall be in quality and class equal fo or better than the original work to
preserve the Premises In good order and condition. The Lessee shall repair all damage
caused by the Lessee and its employees, agents, independent contractors, patrons,
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- # ¥ iAlterations), and to quit and surrender up the Premises in the same good grdemand
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dtion or removal of furniture and personal property of the Lessee shall be repaired

§0%8 to regtore the. Premises to their original state, except as the Premises may have
-5 heen alter sl by the Lessee with the approval of the Department pursuant to Aricle 7.01

conditicn as it was at the commencement of this Agreement; reasonable
and damage caused by an Act of God excepted; provided however, th yi:{;@ '
the Premises under this Arficke 4.03 shall not relieve the Lessee of i%/«g,'@h_

damages to the Premises during the term of this Agreement-or as pjioVifie]

13.06 (C) or that may be specifically provided elsewhere in this Agnéam
shall not be responsible for capital improvements or replacement ot
items except as required under Article 13.08 herein. RPN

%,

L 6 ;

4.04 Excavation of Land: No excavation of any of the land sha}la"%ié@gﬁe
soil or earth shall be removed from the Premises, and no well of any natte Stiallase”
dug, consfructed -or drilled on the Premises, except as may be required for

environmental monitoring purposes pursuant to Arficle 8 (Environmental Compliance).

4.05 Waler and Sewerage System: The Lessee shall, at its sole cost and
expense, operate and maintain all the components of the exisfing water, sanitary
sewerage and storm drainage facilifies within the boundaries of the Premises, The
L essee shall not make any alterations or modifications to such facilities without the
advance written approval of the Department.

4.06 Industrial Waste Faciliies: The Lessee shall be fully responsible for all
industrial wastes exiting the Premises and in response thereto shall provide, operate
and maintain adequate faciliies on the Premises for separating, neuiralizing and
treating industrial waste and foreign materials and the proper disposal thereof, in
accordance with applicable laws, rules and regulations. -

4.07 Modifications or Access to Roof: The Lessee covenants that it shall not
install, attach, suspend or in any manner modify the roof, its members or structures nor
shalt it permit any person to walk on the roof or its members without the prior written
consent of the Depariment. n the event the Lessee violates this covenant, the County
shall not have any responsibility for any datnages to the properly of the Lessee or
others i‘nSide the leased Prémises caused by rain or othér hazard in any way related fo
the roof. : .

4.08 Loading Dockalatform: If the Premiges include a loading dock/platform,
the Lessee shall keep such loading dock/platform clean and clear at all times and shall

not use the loading dock/platform for the storage of cargo, equipment or any other
materials. - T '

4,09 Inspections: The Deparitment and/or its designated representatives shall
have the right, during norma! working hours, to inspect the Premises fo identify those
iterns of maintenance, repair, repldcement, modification and refurbishment required of
the Lessee or the County, pursuant to Article 5 (Maintenance by County), to keep the
Premises in good order and condition. The Lessee-shall perform all corrective work
reguired of it, identified in such inspection(s) within 30 days of receipt of written nofice
from the Department, or if such corrective work cannot reasonably be completed within
such 30 day period, Lessee shall commence such work within 30 days of receipt of
written notice and complete such work as expeditiously thereafler as reasonably
possible. Trash and debris problems shall be corrected within 24 hours following
receipt of either oral or writien notice from the Department. .

7
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»24.10 :Failure to Maintain: f it is determined by the Department that the Lessee

:-;,a,,y@iied fo' properly clean, remove frash and refuse, maintain, repair, replace and

~#FeHirbish the Premises as required by this Article 4 (Maintenance and Repafr. by
Lessee), the Department shall provide to the lessee a lisi of deficlencies, ref!%g:-_tfiﬁgffthi"ﬁ?%
amount of time to be reasonably allowed for the Lessee to correct same. If gie L *sé‘éia‘s%
fails to correct such deficiencies within the time allowed and has not reQi ferpd-an., i

objection as to its .ohligation fo do so, the Department, following 10 daysﬁ(m ¢

¥

to the Lessee, may enter upon the Premises and perform -all work, gvhichiin
judgment of the Department, may be necessary, and the County shall adl theicostighiii &I
such work, plus 25% for administrative costs, to the rent due hereunder gn-the er "_ e
of the month following the date of such work, and such .cost shall be angd gogs ) -8

part of the rent. Subsequent to receipt of the further notice of infent to pet grepep i ’

or cleanup from the Depatiment, the Lessee shall nol-undertake performande, BEglehs
repairs or cleanup without specific prior written authorization from the Departnisitenet ™™

¥

to be unreasonably withheld if the Department has not yet contracted for or commenced
the needed repairs. or cieanup.

ARTICLE 5
Maintehance by County

5.01 Maintenance of Water, Sewer and Drainage Systems: The County shall
.operate and maintain, in good condition, all components of the existing water, sanitary

sewerage and storm waler drainage facilities that lie outside the boundaries of the
Premises.

5.02 Building Maintenance: The County shall maintain, in good condition, the .
roof, exterior walls and the building's structural support system. The County shall
maintain all common areas, Including, hallways, vestibules, resfrooms, elevators, in said
areas, landscaping, irrigation system and the Building's central air conditioning system.
If any of such facilities are damaged or destroyed by the operations of the Lessee, the
Department shall require Lessee to make all necessary repairs or replacements or else
the Department shall make the necessary repairs or replacements and bill the Lessee
for the costs of same, plus 25% for adminisirative costs in the manner specified in
Article 4.10 (Failure to Maintain) hereof. The County shall provide janitorial services o
all common areas.” The County shall not maintain any doors, Including personnel,

overhead and cargo doors, or any windows within or directly leading into the leased
Premises. -~ . : ' :

503 Deferred Maintenance Obligations: The Courity shall also undertake, at
the County’s sole cost, those items of deferred maintenance and repairs io the
Premises described more particularly in the portion of Exhibit D attached hereto that is
applicable to MDAD. Such work shall be scheduled &nd ‘completed so as fo minimize
interference with Lesseg’s Renovation Work to the extent reasonably praclicable.
Exhibit D will address (1) woik MDAD agreed to complete at its own cost and paid for by

DHL in exchange for rent credits, and (2) work completed or to be compieted by DHL at
its own cost. S - : _—

5.04 County Maintenance Subject to Certain Conditions: Such maintenance by
the County may be subject to inferruption caused by repairs, strikes, lockouts, labor
confrovarsies, inability to” obtain fuel ar power or paris, .accidents, breakdowns,
catastrophes, national or local emergencies, 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
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Eﬂance; provided, however, that the Depariment, in ifs reasonable discretion, may

_proYile a rent abatement for that portion of the Premiseés rendered unusable for the

il

6.01

(B)

peBdd of time that the County is unable fo make the repairs required by Articles, B
siMaintenance of Water, Sewer and Drainage Systems) and 502 (&
“7 Maintenance). The County shall exercise reasonable diligence to remedy Zﬁ
any such interruptions, {o the extent such interruptions are within the Countys &

Rules and Regulations - General:

ildhg

!
B2y

ARTICLE & L
Regulations, Licensas and Pe;jmits

C{A) (1) The Lessee shall corﬁp!y with .all Ordinance?“’@i%:

1
fHg
County, including the Rules and Regulations of the Department,

Chapter 25, Code of Miami-Dade County, Florida, as the same may

be amended from time to time, Operational Direclives issued

‘thereunder, all additional laws, statutes, ordinances, regulations

and rules of the Federal, State and County Governments, and any
and all plans and programs developed in compliance therswith,
which- may be applicable to its operations or activities under this
Agreement, specifically including, without limiting the generality
hereof, Federal air and safety laws.and reguiations and Federal,
State and County environmental faws.

(2) During the repovation peried of the work fo be
performed by Lessee hereunder, and at any time Lessee performs
any work an the Premises, Lessee shall comply with ail design and

- - construction requirements of MDAD, including, hut not limited fo,

MDAD's Tenan{ Airport Construction (Reimbursable or Non-

. Reimbursable) requirements (“TAC™), as they may be amended

from time to time. Al design and consfruction work must be
approved in advance by MDAD, fo the extent set forth in such TAC

requirements.

F’ernﬁ{s and Licenses:

(1)

2)

- The Lessee, at its sole cost and expense, shall be liable and

responsible for obtaining, paying for, maintaining on a current
hasis, and fully complying with, any and all permits, licenses and
other governmental authorizations, however designated, as may be
required, at any fime throughout the entire term of this Agreement,
by any Federal, State, or 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 conducied on the
Premises and for any and all operations conducted by the Lessee,

- including insuring that all legal requirements, permits and licenses
necessary for or resulfing, direcily or indirectly, from the Lessee's

operations and activities on the Premises have been obtained and

-are being fully complied with,

Such permits and licenses shall include, but not be limited 1o, a
Certificate of Use and Occuparicy and any reqguired Industrial
Waste or Operating Permits from Department of Regulatory and
Economic Resources. At the inception of this Agreement, the
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Lessee shall provide to the Department evidence that it has
obtained the Cerlificate of Use and Occupancy and, as appligable,,

: the appropriate operating Waste Permit(s). Upon written refigs:
the Department, the Lessee shall provide to the Departpiéntiepie
of any permits and licenses, and applications therefgl wilct -

Department may request. S o

(C)  Violations of Rules and Regulations: Subject to the Count! obilyg
as confirmed in Article 8 (Environmental Compliance), Lesgge'a
pay on behalf of the County any penalty, assessment ot
against the County, or to defend-in the name of the Countygtijjelaims
assessment or civil action, which may be presented or iniﬁaté’ﬁh@%ﬁ%’ﬁﬁ%ﬁ.
agency or officer of the Federal, State or County governments, Dagsd
upon a claim or allegation that the Lessee, its agents, employees, invitees,

or frespassers have violated any law, ordinance, regulation, rule or

directive described in Article .01 above of any plan or program developed
in compliance therewith. The Lessee further agiees 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 operations and activities under this

Agreement and that any such sublease, confract and other agreement

shall specifically provide that "Miami-Dade County, Florida is a third party

beneficiary of this and related provisions." This provision shall. not
constitute a waiver of any other conditions of this Agreement prohibiting or
limiting assignments, subleiting or subcontracting.

E

8.02 Aircraft Noise Abatement Regulations Compliance: The Lessee hereby
specifically acknowledges its awarengss thaf the noise generated by aircraft, while on
the ground and in flight, may cause annoyance to residenfial areas in proximity {o the
Airport and/or under or near flight corridors serving the Alrport and that the Counly, as
proprietor of the Airport, may, therefore, from time to time adopt certain lawiul policies,
procedures and/ar regulations, not inconsistent with the Airport Noise and Capacity Act
of 1890, unless otherwise approved by the Federal Aviation -Administration, and not
inconsistent with aircraft safety or the Lessee’s rights hereundetr, intended to abate the
effects of aircraft noise. Said policies, procedures and/or regulations may deal with, but
are not necessayily fimited to, nighttime engine run-ups, preferential runway usage,
aircraft arrival and departure patterns, use of displaced runway thresholds, and the like.
The lLessee specifically understands and agrees “that a violation of such noise
abatement policies, procedures and/or regulations may result in the arrest or citation of
the offending party, with the Imposition of fines, and that a violation of same shall

constitute a material breach hereunder and may result in termination of this Agreement
pursuant to the provisions hereof. o ’ '

- ARTICLE 7 : o
Alteration of Premises and Erection of Signs

7.01 Alterations: The Lessee shall not alter the Premises in- any manner
whatsoever without prior written approval of the Department. 'In the event the Lessee is
given approval o make any alterations to the Premises, the Lessee shall fully comply
with the terms and conditions of the approval document from the Department's Tenant
Alrport Constiuction Program in effect, and Article 6 (Regulations, Licenses and

Permits). The Lessee’s failure to do so shall constitute a default pursuant fo Article
- 13.03 (Other Defauits) hereof. :

A
A
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i . o .
:?:’5 he Lessee acknowledges that the Premises have been provided&gyﬁfﬁ%ﬁt{; g
basic level of "tenant finishes" and that, therefore, any adciitj@ﬁ%[ai’gggf' Telcie
s-degired by the Lessee shall be at the Lessee's sole cost and g;fk;g”,é_ésa-‘*a"‘?v
ftals, pyfisuant fo Article 3.01 (Annual Rental); shall be payable durgqgﬁtf@’{ oS gty
B . r— o)

—sEFegsee is'nstalling such additional or special finishes. @ Hg{% ‘
co , o LI
~ 7.02 Signage: The Lessee shall not erect, maintain or displ yﬁn?}‘ &
signs or any advertising matter, of any type or kind which is visible tothgspul:

exterior of the building. All signage within the building leading into th&8yPsm)
require the advance written approval of the Depariment. y

8.01

A

(©)

" ARTICLE 8
Environmenial Compliance

Definitions: For purposes of this Agreemant; the following a&ditional
definitions ap‘p!y:_ '

“Baseline Environmental Conditions” means the presence or release of
Hazardous Materials, at, on, under, or from the Premises prior to Lessee’s
Occupancy Date, the presence or release of which was not caused by
lessee or Lessee’s agents, employees, confractors, invitees or
Trespassers. Solely for purposes of this Agreement, it shall be presumed
that the Baseline Environmental Conditions consist of the conditions
identified in any existing (as of the date of this Agreement) Miami-Dade
County maintained records, including contamination assessment reports
and any other technical reports, data bases, remedial action plans, the
Baseline Audit or the presence, discharge, disposal or release of any
other Hazardous Materials originating prior o the Occupancy Date that
comes fo be located on the Premises.and not caused by Lessee or
Lessee’s agents, employees, contraclors, invitees or Trespassers.

“Environmental Claim” means any investigative, enforcement, cleanup,
removal, containment, remedial or other privateé, governmental or
regulatory action at any time threatened,. instituted or completed pursuant
fo any applicable Environmental Requirement, against Lessee with
respect to its operations at Miami Internatiorial Airport or against or with
respect to the Premises or any condition, use or activity on the Premises:
(including any such action against County}, and any claim at any time
threatened or made by any person against Lessee with respect to its
operations at Miami International Airport or against or with respect to the
Premises or any condition, use or activity on the Premises (including any
such claim against County), relating to damage, contribution, cost
recovery, compensation, loss or injury resulting from or in any way arising
in connection with any  Hazardous Material or any applicable
Environmental Requirement. : ' )

"Environmental Law” means any applicable federal, state or local law,
statute, ordinance, code, rule, or regulation, or license, authorization,
decision, order, injunction, or decree, any of which may be issued by a
judicial or regulatory bady of competent jarisdiction, or rule of common law
including, without limitation, actions in nuisance or frespass, and any
judicial or agency interpretation of any of the foregoing, which perfains fo
health, safety, any Hazardous Material, or the environment {including but
not limited 1o ground or air or-water or noise pollution or contamination,




and underground or aboveground tanks) and shall include without
limitation, the Solid Waste Disposal Act, 42 U.S.C. § 6901 sf seq.; the
Comprehensive Environmental Response, Compensation and Liability Act
of 1980, 42 U.S.C § 9601 af seq. ("CERCLA", as amended by the
Superfund Amendments and Reauthorization Act of ‘[986 Rﬁ?“ﬁt €
Hazardous Materials Transportation Act 48 U.S.C. }g) ) e

S,

Federal Water Pollution Control Act, 33 U.S.C.§ 1251 el e n?r!“fo @leé i
Air Act 42 U.S.C. § 7401 et seq.; the Toxic Materials ContyBigt
§ 2601 ef seq., the Safe Drtnkmg Water Act, 42 U.S.CK
Chapters 403, 376 and 373, Florida Statutes Chapter
itiami-Dade’ County Code, and. any other apphcable local-s:
environmental statutes, codes or ordinances, and all r)}ae 7€ :
orders and decrees now or "hereafter promulgated un Y0,
foregoing, as any of the foregoing now exist or may bmo\%

amended or comé info effect in the future. St

(D) "Enmronmenta! Requxrement" means any Environmental Law, or any
agréement or restriction enfered into or-applicable by law (including but
not limited to-any condition or requirement imposed by any insurance or
surety company), as the same now exists or may be changed or amended
or come info effect in the future, which pertains fo health, safety, any
Hazardous Maferial, or the enmronment including but not limited 1o
ground or air or water or noise pollution or contamination, and
underground or aboveground tanks.

With regard to any environmental agreements or restrictions enfered into
by MDAD, MDAD agrees to use reasonable efforts to apprise the Miami
- Alrport Affairs Committee {the "MAAC"), which répresents the interesis of

the airlines at the Airport, of any such agreements or resftrictions and to
obtain the MAAC's input into such items.

(B} ‘“Hazardous Material’ means anhy substance, whether solid, liquid or
gaseous, which is listed, defined or regulated as a hazardous substance,
a hazardous waste or pest;cnde or otherwise classified as hazardous or
foxic, in or pursuant to any applicable Environmental Requirement; or
which is or contains asbestos; radon, any polychlotinated biphenyl, urea
formaldehyde foam insulation, exploswe or radioactive material, or motor
fuel or other petroleum hydrocarbons or which causes ar poses a threat -
to cause contamination or a nuisance on the Premises, any adjacent
Premises or a hazard fo the environment or to the heaith_ or safety of
persons on the Prem!ses or Other Alrport Property

(F) “Initial Construction Period” means for any iease which contemp]ates
construction or renovation for Premises not previously occupied in whole
or in part by .Lessee under this -Agreemeni andfor any: previous
Agreement, a périod of time net fo exceed six {6) months commencing
with the date on which Lessee breaks ground on the Premises for
constructlon of foundations or commences such renovation,

{e)] "Occupancy Date” means the date Lessee first entered, occupied or fook
possession of the Premises under any written or verbal agreement

(HY  "On™ or “in” when used with respect o the Premises of any premises
adjacent o the Premises, means “on, in, under, above or about.”

= | As



“Other Alrport Property” means property on the Airpart DCcupigios

by Lessee, or-upon which Lessee performs operations, but vil Eh

subject to a lease, sublease or other legal agreement governt ‘_Q;\;tﬁe' ST

_S#f Lessee’s occupation, use or operations at such property, &+ KL LS

. . . L RE

= (f}  "Recognized Envirenmental Condition” shall have the meaning getifa
ASTM E 1527-05, Section 1.1.1, as stich provision may be amgpdst

. superseded from fime o time. Sl

(K} “Release” means ahy “spilling, lfeaking, pumping, pouring, emitting,
emptying, discharging, injecting, escaping, Jeaching, dumping or disposing
into the environment. - . .

(L}  "Remediation™ means any investigation, clean-up, - removal action,
remedial action, restoration, repair, response action, corrective action,
monitoring, sampling and analysis, installation, reclamation, closure, or
post-closure in connection with the suspected, threatened or aciual
release of Hazardous Materials. o

(M)  "Trespassers” means third parfies who have entered the Premises and
whose actions while on the Premises have resulied in Release of
- Hazardous Materials directly onio the Premises or onto other Airport
- Property accessed by such persons through the Premises.
Notwithstanding the foregoing, for purposes of this Agreement,
- Trespassers shall not include those third parties whose actions took place
off of the Premises and which resulted in the presence of Hazardous
Materials on the Premises due to the migration of Hazardous Materials

from that off-Premises location. C

8.02 Lessee’s Industrial Classification: Lessee represents and warrants fo
Gounty that Lessee's Standard Industrial Classification (“SIC®) code number, as
published in the most recent SIC Manual from the United States Office of Management
aggo B;:dget, and as -used on Lessee’s Federal Tax Return is  65-
069043 e

8.03 Lessee’s Acceptance of the Risks and- Condition of Premises As-ls:
Lessee agrees that the Premises shall be ieased and delivered o Lessee in its current
“as-isiwith all faults” condition (but it is not intended by this provision that County he
relieved from its duties expressly set forth in this Agreement or any other applicable
agreement). Lessee hereby, warrants, covenanis, agrees, and acknowledges that;

(A)  Hazardous Materials may be present on the Premises and Other Airport

Property. The County is currently engaged in a significant environmental
remediation program at MiA. :

(B)  Under Article 8.06 below, Lessee is provided the opportunity to conduct an
independent investigation . of the Premises and the physical condition
thereof, including the potential presence of any Hazardous Materials on or
about the Premises. Lessee’s report on the investigation, if any such
repart has been prepared, has been provided to the County and Is listed in
Exhibit K attached to- this Agreement. Whether Lessee has conducted
such an investigation or nof, Lessee is willing to proceed with this
Agreement notwithstanding the environmental conditions ‘of the premises




(2)

8.04

o ;;I
or the propetties surrounding the premises, subject to Leﬁ%/

terminate this Agreement as otherwise provided herein.

Because of the possible presence of environmental contammf%nt
Premises or other-Airport property, County has made no express,
or other representations of any kind with.respect fo the guffabil
usability of the Premises or other Airpart Property, or any improvest
appurienant thereto, including, without limitation, the suitability of tsability™
of any building materials, building systems, soils or groundwater

conditions (due to the presence of Hazardous Materials in, on, under, or
about the Premises or other Airport property), for Lessee’s proposed or
intended use, and Lessee has relied solely on Lessee's own inspectio

and examination of such mafters. . :

Except as to County’s obligations set forth in this' Arlicle or elsewhere in
this Agreement; Lessee expressly assumes- the risk that Hazardous
Materials that are or may be present -on the Premises at the
commencement of this Agreement may affect the suitability or usability of
the Premises for Lessee’s proposed of intended use, Lessee-agrees that,
except to the extent of County’s Remediation obligations provided in this
Article 8, or any other discharge, disposal or release of Hazardous
Materials or violation of Environmental Requirements, caused by County,
its agents, employees or contractors and except with respect to Baseline
Environmental Conditions, County shall have no respansibilifty or liability
with respect to any Hazardous Materials on the Premises. Notwithstanding
the foregoing, in no event shall County be liable to Lessee for damages
relating to physical or personal injury, business interruptions relocation
costs or any other cost {other than a cost for which County is liable under
this Article 8) resulting from the presence of Hazardous Materials on the
Premises at any time during this Agreement,

Responsibilities for Hazardous Materials:

Unless the parties agree otherwise in writing, the County shall conduct

response actions mandated by existing Environmental Requirements

applicable to the County for (i) Hazardous. Materials disclosed in the
Lessee Audit to the extent required by Article 8.06 and (i) Baseline
Environmental Conditions, provided however that:

1} To the extent this Agreement covers Premises hot previously occupied
by Lessee and if this Agreement contemplates construction or renovation
by the Lessee, any Hazardous Material discovered during the Initial
Construction Period as defined in Article 8:01(F), shall be presumed fo be
a Baseline Environmental Condition under this Agreement except to the
extent the Aviation Department demonstrates {o the satisfaction of Lessee
by written notice setting forth the Aviation Department's explanation as to
why the Hazardous Material originated from a discharge, disposal or
release that was caused by Lessee; Lessee's agents, employees,
contractors, invitees or Trespassers. Should Lessee determine that such a
demonstration has not been made {o Lessee's satisfaction, County may
invoke the dispute resolotion provision of 8.16. Until such fime as the
parties reach an agreement or such time as 'the dispute is otherwise

resolved, responsibility for such Hazardous Maferial shall remain with the
Aviation Department. o
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(B)

-
2) To the exfent this Agreement covers premises prey;

Lessee, and except for Baseline Environmental Condiions,, Hoh
of any Hazardous Material discovered on the Premi% ,{ff?%‘_,g;,’ﬁh B e
Jresponsibility of the Lessee, except to the extent™thal:;lEssee

“demonstrates to the satisfaction of Aviation Department Management by

written notice setting forth Lessee's explanation as to why the Hazardous
Material originated from (1) a discharge, disposal or release outside of the
Premises, uniess such discharge, disposal or release was caused by
Lessee, lessee's agents, employees, confractors or invitees {(2) a
discharge, disposal or release of Hazardous Material on the Premises
prior fo the date upon which Lessee first occupied the premises and not
caused by Lessee or Lessee’s agents, employees, contractors or invitees;
or (3) a discharge, disposal or release caused by the County, its agents,
employees, contractors or any third party. Should the Aviation Department
determine that such a demonstration has not been made to Aviation
Department's satisfaction, Lessee may invoke the dispute resolution
provision of 8.16. Uniil such time as the parties reach an agreement or
such time as the dispute is otherwise resolved, responsibility for such
Hazardous Material shall remain with Lessee.

County’s responsiblility for Remediation under this Article 8.04 shall be
limited fo the Recoghized Environmental Conditions required to be
remediated under applicable Environmental Requirements. If County is
permitted to leave any Hazardous Material in place under applicable
Environmental Requirements, County shafl have the option of so doing,
unless a governmenial authorify requires at any time the removal of
Hazardous Malerials for Lessee fo be able io continue with construction or
occupancy of the Premises. The County shall rotify Lessee of any such
decision to leave Hazardous Material in place.

(C} (1) To the extent they exist, the County has made available to Lessee a listing

=

of contamination assessment reporis and remedial action plans regarding
any soil and groundwater contamination at the Premises. Such list is
found on Exhibit K to this Agreement. The County may have already
installed or may have plans to install remediation systems to clean up the
contamination described in such reports.to the extent they exist. Lessee
agrees that during the term of the Agreement, County’'s authorized
representatives shall have the right to enter the Premises in order fo
operate, inspect, maintain, relocate and replace any such installed
- systems. Without fimiting the generality of the foregoing, the County shall
“have the right to: (a) install, use, monitor, remove {or, in connection with
monitoring wells, abandon in place in accordance with applicable
‘governmental regulations) soil borings, - tréatment systems, pumps,
monitoring wells, and associated equipment; (b) construct, maintain, and
ultimately remove various mechanical devices desighed io aid in the
monitoring and remediating effort; and (c) undertake suich related aclivities
as the Aviation Department or other governmental authorities may require
or recommend, utilizing such methods as the Aviation Department or the
applicable governmental authorities may elect In order to remediate the
contamination described in any such reporis.

(2) County shall utilize reasonable efforts to minimize any disturbance of the

Lessee's use of the Premises caused by any Remediation it underfakes



o (o
and shalt provi’dé Lessee prior written notice of such Remediatio i,,rlaﬂs%\
agrees that it shall not unreasonably interfere with or obstisicy st

Lot

Remediation. County and -Lessee each agree to take such actid“%{_'{a'_v @
LN

be reasonable fo coordinate their operations so as fo minl
interference with the other party. if vehicles, equipment, or

Remediation to be petformed, the Lessee will effect such relocation-af tio
expense to the County. Attached fo Exhibit K is' a site skeich of the
Premises describing any existing or currenfly planned Remediation

equipment and depicting the current and proposed future Jocation of such
equipmgn__t. : I

(3) If Remediation equipment or materials need to be temporarily stored in a -
secufe focation on the Premises, the Lessee will provide reasonable
storage inside. the building on the Premises for such equipment and
materials at no expense to the County, provided, however, that Lessee:
shall bear no liability and othenwise shall have no responsibility for any
theft of and/or damage to such equipment or materials so stored,.fo. the -
extent Lessee fook reasonable measures to prevent, such theft and/or
damage and such theft and/or damage ‘was not caused by Lessee or
Lessee’s employees. To the extent that water and electrical service within
the Premises are not metered and the Lessee does not pay for such
services directly, the Lessee will provide the County with water and
electrical service from the Premises in connection with the Remediation,
without charge. The Lessee acknowledges the Remediation may be
conducted at the locations depicted on the site skeich attached to Exhibit
i at any time during the term of the Agreement and may continue unfil
such time as a no futther action letter is obtained from the appropriate
regulatory authorities. '

8.05 Baseline Audit: The County has provided Lessee with a copy of an
environmental audit of the Premises, conductéd fo identify any Recognized
Environmental Conditions associated with thé Premises, which audit may Include
analyses of soil and groundwater samples (the initial “Baseline Audit’). Except to the
extent Lessee previously occupied the Premises, the Gounty shall be responsibie for
any Recognized Environmental Conditions within the meaning of ASTM E 1527-05, or
most recent version, disclosed by the Baseline Audit. Except to the extent Lessee
previously occupied the Premises, Lessee may- terminate this Agreement within sixty
(60) days of receipt of the Baseline Audit if Lessee, in its sole discretion, determines
that the Recognized Environmental Conditions disclosed in such Baseline Audit are
unacceptable. To the extent Lessee previously occupied the Premises, Lesses, subject
to its right to invoke the dispute resolution provision of 8.16, shall be responsible for all
Recognized Environmental Conditions disclosed in the Baseline” Audit, which are not
otherwise Baseline Environmental Conditions, unless Lessee demonstrates fo the
County's satisfaction that the Recognized Environmental Conditions otiginated from (1)
a discharge, disposal of release outside of the Premises, unless such discharge,
disposal ot release was caused by Lessee, Lessee's agents employees, confractors or
invitees or Trespassers; or (2) a discharge, disposal or release of Hazardous Material
on the Premises prior to Lessee’s first occupancy of the Premises and not caused by
Lessee, Lessee’'s agents, employees, contractors orinvitees.

8.06 Lessée Audit: Léssee, af its sole cost and expense, shall have the right to

conduct, within sixty (60) days from the receipt of the Baseline Audit, an environmenial
inspection of the Premises (the “Lessee Audit”), throtigh an independent environmental

,\é!@] flsm;w’??
belonging to the Lessee have to be temporarily relocated to permii@fhg 7



) G S5¢
‘The purpose of the Lessee Audit is to determine whether there are B giﬁe
= Premises any Recognized Environmental Conditions not identified in the B

ithheld or delayed. If Lessee elects to conduct a Lessee Audit, it shall furnish Counbyea,
opy of the Lessee Audit within thirty (30) days of Lesseé’s recsipt of the Le é%};ﬁzuﬁi@”;;;*;‘»
o enls

any previous. audits, or any contamination assessment reports or remedid] aﬁﬁi :

to the extent any such documents exist. Within thirty (30) days of receipt b ishichdiehse

Audit, the County shall notify Lessee if it disputes the Recognized E=NVironEBne
Conditions or the delineation of any subsurface conditions described {iihe Wésgal

Audit. If the Lessee Audit reveals any Recognized Environmental Qobuiibhgss
delineates any -subsurface contamination not disclosed in any oBg Tngtion. .
assessment reports, remedial action plans, or the Baseline’ Audit, and wWhidhsata fot. .

otherwise considered Baseline Environmental Conditions under the terms of thig”
Agreement, then, except fo the extent that Lessee previously occupied the Premises,
the County, at its. option, shall: (i) allow Lessee to terminate the Agreement, without
penalty, within sixty (60) days of receipt of such notice-of dispute from the County; or (ii)
notity Lessee that it has agreed to be responsible for such Recognized Environmental
Conditions and delineated subsurface contamination to the same extent as the County
is responsibie for the Recognized Environmental Conditions and subsurface
contamination disclosed in any contamination assessment reports, remedial action
plans and the Baseline Audit. If the County aliows Lessee to terminate the Agreement
and Lessee elects not o terminate, Lessee’s failure to terminate shall constitute a
waiver of 1) Lessee's rights to terminate its obligations under this Agreement as o any
findings in such Lessee-Audit, except as to its right to cancel the lease on thirty (30)
days notice under Article 1.01 (B} and, 2) as provided in Article 8.04, any claim it may
have against the County with respect either to Recognized Environmental Conditions
and subsurface contamination disclosed in such Lessee Audit. To the extent the Lessee
previously occupied the Premises, Lessee shall be résponsible for all Recognized
Environmental Condifions disclosed in the Lessee Audit that are not Baseline
Environmental Conditions unless Lessee demonstrates o the satisfaction of Aviation
Department Management by written notice setting forth Lessee’s explanation why the
Recognized Environmental Conditions originated from. (1) a discharge, disposal or
release outside of the Premises, unless such discharge, disposal or release was caused

- by Lessee, Lessee’s agents, employees, contractors, or invitees; (2) a discharge,

disposal or release of Hazardous Material on the Premises prior to the Occupansy Date
and nof caused by Lessee or Lessee’s agents, employees, contractors or invitees. ; or
{3) a discharge, disposal or release caused by County or third party. Should the Aviation
Department determine that 'such a demonstration has not been made to Aviation
Departments satisfaction, l.essee may invoke the dispute resolution provision of 8.16
Until such time as the parties reach an agreement or until such time as the dispute is

otherwise resolved; responsibility for such Recognized Environmental Gondition shall
remain with Lessée, : B ST

8.07 Environmental Mainfenance of Premises: Except for the obligations of the
County under this Article 8, Lessee shall, at its sole cost and expense, keep, maintain

. ahd use the Premises, and operate within the Premises af all times, in compliance with

all applicable Environmental Laws, and shall maintain the Premises in good and
sanitary order, condition, and repair, R

8.08 Lessee’s Use of Hazardous Maferials: Exhibit Z is a complete list of all
Hazardous Materials which Lessee currently intends to use on the Premises or Qther
Airport Property during the ferm of the Agreement which have been approved by the
County, and the use, storage and transportation of which on or about the Premises shall
not be subject to-County’s approval or objections. Except for those Hazardous Materlals

= - %0



stifd \én Exhibit Z, Lessee shall not use, store, generate, treat, transport, or disposerhfine

any Hazardous Material on the Premises or Other Airport Property withc»utfirs"ggfifg ]

'-the;.%bunty thirty (30) days written notice prior to bringing such Hazardous M_@“f’g@ )

helpremises. To the extent cerfain Hazardous Materials are be needed tolbed W

~LgSsee on a non-routine basis, such as for emergency repairs, Lessee Iy proli

=="such notice within twenty-four (24) hours of bringing such Hazardous Mateia)
premises, Notwithstanding the foregoing, County may object fo the Yt
previously approved Hazardous Material should County reasonably determjfiex
continued use of the Hazardous Material by Lessee presents a maferial incigigs =
of site contamination, damage or injury to persons, Prerises, resources on 0@3@@&\»
Premises or Other Airport Property, or noncompliance due to a change in reguia.re“mm;f:.ﬁw“*
such Hazardous Material under applicable Environmental Law. Upon County's
abjection, Lessee shall immediately remove the Hazardous Material from the site. This
section 8.08 shall not apply to Hazardous Materials which are not used, generated,
freated or disposed of by Lessee but which are otherwise fransported by Lessee solely
in the course of Lessee's business, such as cargc operations, provided, however,
Lessee shall remain responsible under Article 8.14 and 8.15 for such transported
Hazardous Maferials . County's objection or failure to ohject to the use, storage,
generation, treatment, transportation, or disposal of Hazardous Material under fhis
paragraph, or the. exclusion of certain Hazardous Materials under this paragraph, shall
not limit or affect Lessee’s abligations under this Agreement, including Lessee's duty to
remedy or remove releases or threatened ieleases; to comply with applicable.
Envitonmental Law and/or Environmental Requirements relating fo the use, storage,
generation, freatment, transportation, and/or disposal of any such Hazardous Materials;
or to indemnify County against any harm or damage caused thereby. Lessee shall
promptly and completely answer periodic questionnaires from the County concerning -
Lessee’s practices regarding the generation, use, storage, and disposal of Hazardous -

- Materials under this Agreement. v

8.09 Entrybv Co;mtv:

(A)  Notwithstanding any other right of entry’ granted fo County under this
Agreement, and subject to the requirements set forth in Article 8.09(B}, MDAD shall
have the right, at its own expense and upon reasonable notice, fo enter the Premises or
to have consultants enter the Premises throughout the Term of this Agreement for the
purposes of. (1) determining whether the Premises are in -conformity with applicable
Environmental Law; (2) condusting an environmental review or investigation’ of the
Premises; (3) determining whether Lessee has complied with “the applicableé
environmental requiremenfs of this Agreement; (4) -detefinining the corrective

. measures, if any, required of Lessee to ensure the safe use, storage, and disposal of
- Hazardous Materials; or (5) removing Hazardous Materlals {except to the extent used,
stored, gengrated, treated, transported, or disposed of by Lessee in compliance with
applicable Environmental Requirements and the terms of this Agreement). | essee
agrees {o provide access and reasonable assistance Tor such inspections. MDAD shali

use its best efforts to reasonably minimize interruptions of business operations on the
Premises. '

{B) Such inspections may include, but are not limited to, entering: the
Premises or adjacent property with drill rigs or other machinery for the purpose of -
obtaining laboratory samples of environmental conditions or soil or groundwater
conditions. Lessee shall have the right to collect split samples of any samples collected
by MDAD, MDAD shall not be Jimited in the number of such inspections during the Term
of this Agreemant MDAD will conduct such inspections “during Lessee’s normal
business hours, but MDAD may conduct such inspections in other than normal business



ours if the circumstances so require. For inspections -con,ducted by MDAD, MDAD
: agg‘ré 8 to provide Lessee with reasonable notice (not Jess than twenty four (24) houpglemmn.,
WPLeT to inspecting the Premises; provided however, that such notice period sh d’;% i

- gpply under circumstances in which MDAD reasonably determines that there efists Fro
=" immediate threat to the health, safety, or welfare of any persons. Based on t

of such inspections, should MDAD reasonably determine that Hazardous Mate/fd Fhtvess
been released, discharged, stored, or used on the Premises in violation of th %Tmig >

this Agreement, Lessee shall, in a timely manner, at. ifs expense, remiiel s
Hazardous Materials in a manner not inconsistent with. applicable Environm&ht@ikj_ 3
and otherwise comply with the reasonable recommendations of MDAD %ﬁ any
regulatory authorities related. to the results of such inspections. The right graigdieim
MDAD herein to inspect the Premises shall not create a duty on MBAD's patt to ins“ﬁ'es@ii‘;;j- o
the Premises, nor liability of MDAD for Lessee’s use, storage, or disposal of Hazardous
Materials, it being uriderstood that Lessee shall be salely respansible for all liability in
connection therewith. MDAD shall provide the results of such inspections {o the Lessee
in a firely manner if requested to do so in writing. Nothing herein-shall be construed to
limit, restrain, impair or interfere with County's regulatory authority to conduct
inspections and/or the manner in which it conducts such inspections. L.essee shall not
be liable or otherwise responsible for any property damage to the Premises or injury fo

any person caused by County, its agents or consultants during County's inspection
under this Section 8.09.

8.10 Pemmits and Licenses: The Lesses warrants that it will secure at the times
required by issuing authorities all applicable permits or approvals that are required by
any governmental authority having lawful jurisdiction to enable Lessee to conduct ifs
obligations under this Agreement. Upon written request, Lessee shall provide fo County
copies of all permits, licenses, certificates of occupancy, approvals, consent orders, or
other authorizations issued to Lessee under applicable Environmental Requirements, as

they pertain to the Lessee’s operations on or use of the Premises or Other Airport
Property.

8.117  Noftice of Discharge fo County:

(A)  Inthe event of: (i) the happening of any material event involving the spill, release,-
leak, seepage, discharge or clean up of any Hazardous Matetial on the Premises or
Other Airport Property in cohnection with Lessee's operation thereon: of (i) any written
Environmental Claim affecting Lessee from any person or entity resulting from Lessee’s
use of the Premises or Other Airpart Property, then Lessee shall immediately. notify
- County orally within twenty-four (24) hours and in writing within three (3) business days

of said notice. If Gounty is reasonably satisfied that Lessee is not promptly commencing
the response fo either of such events: County shall have the right but nof the cbligation
to enter onto the Premises or fo take such other actions as it shall deem reasonably
necessary or advisable to clean up, remove, resolve of minimize the impact of or
otherwise deal with any such Hazardous Material or Environmental Claim following

receipt of any notice from any person or any entity having jurisdiction asserting the
existence of any Hazardous Material or an Environmental Claim perfaining to the
Premises, which if true, could result in an order, suit or other action against the County.
If Lessee is unable to resolve such action in a manner which results in no-liability on the
part of County, all reasonable costs and expenses incurred by County shall be deemed
additional rent due County under this Agreement and shalf be payabie by Lesssee upon

demand, except to the extent they relate to a Baseline Environmental Condition.

(B),  With regard to any reporting obligation arising out of Lessee’s operations or
during the Agreement, Lessee shall timely notify the State of Fiorida Department of

= | 5



Environmental Protection, all Miami-Dade County pertinent. regulatory agencies, and the
United States Environmental Protection Agency, as appropriate, with regard fo any and

BT all applicable reporting obligations while simultaneously “providing written notic
Ve County. - ‘ o S

AT

. - . . o Y:.} -““’

(C)  Within sixty (60) days of execution of this Agreement, Lessee&"ié{%?t‘gl fe]
u

County an emergency acfion planfcontingency plan setting forth s
procedures for responding to spills, releases, or discharges of Haz g
The emergency action plan/contingency plan shali identify Lesbee’s
response coordinator and Lessee’s emergency response contracior. -

8.12 Reports to County: For any year in which any Hazardousyiat ;
been used, generated, treated, stored, transporied or otherwise been piese ST ;-J»‘
the Premises, (or on or in other Alrport property for. purposes related to-lkowsel's.
operations on the. Premises), Lessee shall provide County with a written report listing:
the Hazardous Materials which were present on the Premises or other Airporf property;
all releases of Hazardeus Material that occurred or were discovered on the Premises or
other Airport property and which were required to be reported to regulatory authorities
under applicable Environmental Laws; all enforcement actions related fo such
Hazardous Materials, including all, consent agreements ‘or other non-privileged
documents relating to such enforcement actions during that time period. In_addition,
Lessee shall provide County with copies of any reports filed in accordance with the
Emergency Planning and Community Right to Know Act (EPCRA} and shall make
available for review upon request by County copies of all manifests for hazardous
wastes generated from operations on the Premises. Lessee shall provide the report

required under this section to the County by April 1 of each year for the preceding
calendar year.

8.13 Petiodic Environmental Audits: | essee shall establish and maintain, at its
sole expense, a system to assure and monitor its confinued compliance on the
Premises with all applicable Environmental Laws, which system shall include, no less
than once each year a detailed review of such compliance (the “Environmental Audit™)
by such consultant or consultants as County may approve, ‘which approval shall not be
unreasonably withheld, delayed or conditioned. Alternatively, if the Aviation Department
approves, which approval shall not be unreasonably withReld, delayed, or conditioned,
such Environmental Audit may be conducted by Lessee’s personnet but in either case
Lessee shall provide County with a copy or summary of its report- of its annual
Environmental Audit, which shall be consistent with ASTM's “Practice for Environ mental

o Regulatory Compliance Audits” which shall include in its scope the items listed in Exhibit

E hereto or other recognized format approved by County. If the Environmental Audit
indicates any unresolved violation of any applicable Envirohmeéntal Law and/or
Environmenial Requirements, Lessee shall, at the request of County, provide a detailed
review of the status of any such violation within thirty (30) days of the County’s request.

8.14 Remediation of Hazardous Material Releases: If Lessee or Lessee’s
agents, employees, contractors, invitees or frespassers cause any Hazardous Materials
fo be released, discharged, or otherwise located on or about the' Premises or Other
Airport Property during the term of this Agreement (“Hazardous Material Release”),
Lessee shall prompily take all actions, at ifs sole expense and: without abatement of
rent, as are reasonable and necessary to retum the affected portion of the Premises or
Other Airport Property and any other affected soil or groundwater to their condition
existing prior to the Hazardous Material Release in a manner not inconsistent with
applicable Environmental Law. County shall have the right to approve all such remedial
work, including, without limitation: () the selection of any contractor ¢or consultant




, : proposes to refain fo investigate the nafure or extent of such Hazardous

Mate,riai’_???elease or fo perform any such remedial work; {ii) any reports ar disclgsure
Statements to be submitted to any governmental authorities ‘prior to the subpai 1@&;@&(‘\”%
suclismaterials; and (i) any proposed remediation plan. or-any material re\f:j g ue*ret‘é.ﬁ% 3
riortc submission. to any govermnmental authorities. The County’s approfals?shall it ™
“~b&"unreasonably- withheld, conditioned or delayed. Notwithstanding éﬁ\f’
County’s prior consent shall not be necessary if a Hazardous MateriaigR%]ea
an immediate threat to the health, safety, or welfare of any person§.
Lessee’s hest efforts, it is not practicable to obtain County's consent ¢
remedial action to abate ‘such immediate threat, providéd that: (a} l.ess ¢
S

{iossbel pré

Soehs o
County as soon as possible and shall thereafter obtain County's consenty 5 piheriise e
provided in this paragraph; and (b) Lessee shall take only such action gﬁﬁ‘ﬁ‘j
necessary or appropriate to abate such immediate threat and shall othemis%’fﬂ'ﬁﬂ?
with the provisions of this paragraph. In addition to any rights reserved by County in this
Agreement, County shall have the right, but not the obligation, to participate with
Lessee, Lessee's consultants -and Lessee's contractors in any meetings with
representatives of the governmental authorities and Lessee shall provide County
reasonable notice of any such meetings. All remedial work shail be performed in
- compliance with all applicable Environmental Laws. The County’s consent to any
remedial activities undertaken by Lessee shall not be withheld so long as County
reasonably determines that such acfivities will not cause any material adverse long-term
or short-term effect on the Premises, or other adjoining property owned by County,
Lessee’s obligations in this-section do not apply to Baseline Environmental Conditions.

8.15 Indemnity: Lessee shall indemnify, defend (with counsel reasonably
satisfactory to Counly), and hold County, its directors, officers, employees, agents,
assigns, and any successors to County’s interest in the Premises, harmiess from and
against any and all loss, cost, damage, expense (including reasonable: attorneys’ fees),-
claim, cause of action, judgment, penalty, fine, or fiability, directly or indirectly, relating
to or arising from the use, storage, release, discharge; handling, or presence of
Hazardous Materials on, under, or about the Premises or Other Airport Property and
caused by Lessee, Lessee’s agents, employees, contractors, invitess or Trespassers.
This indemnification shall include without limitation: () personal injury claims; (b) the
payment of liens; {c) diminution in the value of the Prémises or Other Airport Property;
(d) damages for the loss or restriction on use of the Premises or Other Airport Property;
(e) surns paid in setfiement of claims; (f) reasonable attorneys’ fees, consulting fees,
and expert fees, {g) the cost of any investigation of site conditions, and (h) the cost of
any repalr, cleanup, remedial, removal, or restoration work or detoxification if required
by any governmental authorities or deemed necessary in County’s reasonhable
judgment, but shall-not extend to such claims, payment, diminution, darnages, sums,
fees or costs to the extent caused (i) solely by an act of God or {if) by the negligent or
willful misconduct of the County, its officers, employees, ¢ontractérs or agents. For any
legal proceedings or actions initiated in connection with -the Hazardous Materials
‘Release, County shall have the right at its expense but not the obligation to join and
participate in such proceedings or actions in which the County is a named party, and
control that portion of the proceedings in which it is a named party. County may also
negotiate, defend, approve, and appeal any action i which County is named as a party
taken or issuied by any applicable governmental authorities with regard to a Hazardous
Materials Release; provided, however, claims for which Lessee may be hable pursuant
to this Article 8.15 shall not be settled without Lessee’s consent. Any cosis or expenses
incurred by County for which Lessee is responsible under this paragraph or for which
Lessee has indemnified Gouhty: (i} shall be paid to County on demand, during the term
of this Agreement as additional rent; and (i) from and after the expiration or earlier
termination of the Agreement shall be reimbursed by Lessee on demand. Lessee's
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obliga

ermination of this Agreement and shall bind Lessee’s successors and assighees and

8t

{A) This indemnity specifically includes the direct ob!igétion of Les{j%@ﬁ {614

(B} In addition, because costs of Hazardous Materials discharges ars;

ons pursuént' to the foregoing - indemnity éha!!---surviye the expiration or

“Murgdto thefibenefit of County's successors and assignees. Notwithstanding any other
- predision of this Agreement, this section 8.15 does not apply to Baseline Environmental

Conditions or a discharge, disposal or release caused by the County, its officersm,
employees, contractors or agents. ' : S

AN

at ifs sole cost and expense, any remedial or other activit‘ié',gl-:?eé‘i

ordered by court or agency having compefent jurisdiction oVerith
matter, or otherwise necessary to avoid or minimize ‘injury off Ha‘pi[i
WSy, Y

person, or fo preventi the spread of Hazardous Materials.

, By
paEd:

to aifines through the residual rate charging mechanism ) ?

Qe

International Alport and the: charges to Lessee will be increased to offset
such costs. Lessee agrees in order to minimize its obligations in this regard fo
use best efforts to assist the Aviation Department in responding te Hazardous
Materials spills in or Alrport property reasonably close the Premises used by
Lessee by making Lessee’s remediation equipment and personnel available
for such emergency remediation activity. However, Lessee may provide such
assistance only at the direct request of the Aviation Department and only if
Lessee’s remediation equipment is intended to be utilized for the Hazardous

-Material spill at issue and only If Lessee’s personnel have been trained to

respond fo the Hazardous Material spill at issue. If Lessee is directed to
perform any remedial work under this Article 8.15(B) for which it is later
determined that Lessee is nhot responsible, the Aviation Department shall
reimburse Lessee for all costs associated with or arising out of Lessee's
performance of such remedial work. Lessee shall cooperate with the Aviation
Department in any subsequent effort by the Aviation Department. to recover
from the responsible parties all costs involved with the remediation effort that
utilized Lessee’s equipment and personnel;” Lessee shall perform all such
work in its own’ name in accordance with- applicable Jaws. Lessee
acknowledges that the County's" regulatory” power in this regard is
independent of the County’s confractual undertakings herein, and nothing
herein shall affect the County’s right in its regulatory capacity to impose ifs
environmental rlles, regulations, and authorifies upon the Lessee in
accordance with the law. ' S

(C)In the event Lessee fails to perform its obligations in Article 8.1 S5(A) above,

and without waiving its rights hereunder, Gounty may, at ifs- option, perform

“such remedial work as described in Article 8.15(A)above, and thereafter seek

reimbursement for the costs thereof. In accordahce with this Article 8, Lessee
shall permit County .or its designated representative access to the Premises
areas to perform such remedial activities '

(D) Whenever County has incurred costs described in this section as a result of

the failure of Lessee to perform its obligations hereunder, Lessee shall, within
thirty (30) days of receipt-of notice thereof, reimburse County for all such
expenses together with interest at the rate of 1 % % per month on the
outstanding balance commencing on the thirty-first date following Lessee's
receipt of such notice until the dafe of payment,

(E} To the extent of Lessee’s responsibility under this Article and without limiting |

b




P its obligations under any other paragraph of this Agreement, and except to
Y the extent of County's responsibility for environmental conditions set forth in
7/ ,,f’ this Article 8, Lessee shall be solely and completely responsible for
responding to and complying with any administrative notice, order, request or
emand, or any third paity claim or demand relating fo potential or actual
~#Hazardous Materlals contamination on the Premise. Lessee’s responsibility
under this paragraph includes but is not limited to responding to such orders
on behalf of County and defending against any assertion of County’s financial
responsibility or individual duty to perform under such orders. Lessee shall
assume, pursuant to the indemnity provision set forth in this Article 8, any
liabilities or responsibilities which are assessed against County in any action
described under this paragraph. '

8.16 Dispule Resolution: County and Lessee agree that any dispute between
them relating to this Article 8 will first be submitted, by written notice, to a designated
representative of both County and Lessee who will meet at County's place of business
or other mutually agreeabie location, or by teleconference, and confer in an effort o
resolve such dispute. Any decision of the representatives will be finakefi®®nding on the
parties. In the event the representatives are unable to resolvesEayy ey Wlithin ten
{10) days after submission to them, either party may refer thefti3ptie-iowietiiation, or
instituie any other available legal or equitable proceeding in.o é}&gﬁﬁ GREithe\dis

8.17 Waiver and Release: Lessee, on behalf of itsali*af

and assigns, hereby waives, releases, acquits and fore & 5 its
principals, officers, directors, employees, agents, represenia son
acting on behalf of the County, and the successors and assigniyoFan

of and from any and all claims, actions, causes of action, denfpdes; Fegfimages,
costs, expenses or compensation whatsoever, direct or indirect, “Rhowmis “unknown,

foreseen or unforeseen, which Lessee or any its heirs, sUCCessors, or assigns now has
of which may arise in the future an account of or in any way related ‘o or in connection
with any past, present or future physical characteristic or condition of the Premises,
including, without limitation, any Hazardous Material in, at, on, under or related fo the
Premises, or any violation or potential violation of any Environmental Law applicable
thereto; provided, however, this Article 8.17 shall not constitute a waiver or release of -
any obligation of County under this Article 8. Lessee acknowledges that County would

not enter into this Agreement without Lessee’s agreement to the waiver and release
~ provided herein. - A

8.18 No Waiver of Rights Causes of Actions or Defenses. Notwithstanding any
language in this Agreement, including without limitafion Articles 8.03, 8.04, 8.05, 8.06,
8.14, 8,15 and 8.16, Lessee does not agree to waive or release any rights, causes of
action or defenses.it may have against Miami-Dade County or any other party related fo
allegations made by the County in (i} Case No. 01-8758 CA 25 which has been filed by
the County in the Florida Circuit Court of the Eleventh Judicial Circuit, and (i) a letter
. dated April 9, 2001, fo Lessee and others (who are referred o as “responsible parties”
~or “RPs’). Nothing herein shall be construed to limit or expand upon aray releases
previously granted to or exchanged between the parties as a result of judgments or
seftlements obtained in proceedings between the parties, including, without limitation,
settlements in bankruptey or settlements entered under Case No. 01-8758 CA 25 which
has been filed by the County in the Florida Gircuit Court of the Fleventh Judicial Circuit.

8.19 Surrenider of Premises: Lessee shall surender the Premises used by
Lessee to County upon the expiration or earlier termination of this Agreement free of
debris, waste, and Hazardous Materials used, stored, or disposed of by Lessee or its
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I &, employees, contractors, invifees or Trespassers, or otherwise discharged on

C ;_;.“ ieremises or Other Airport Property for which Lessee is responsible during the term

A o’ ig‘f’s Agreement. The Premises shall be surrendered iri a condition that complies with

“j@ ?"" all“applicable Environmental Requirements, and stich other reasonable environmental

e Tequirements as may be imposed by County. Lessee shall not be responsible under this
section 8.19 to the extent of County’s obligations under this Article 8.

8.20 Breach: Any breach by Lessae-of dny pravision of this Article 8 shall, after
notice and a reasonable opportunity for Lessee to cure, constifute a default of the

Agreement and shall entile County to exercise any and all remedies provided in the
Agreement, or as otherwise permitted by law. ' :

8.21 Survivability of Terms: the terms and conditions of this Article _{_%.,A_Ai,‘rf)_gj___iguding
the indemnity, waliver, and release, shall survive the termination of this Ag_r@iggﬁeﬁtf' oo

822 Right to Requlate: As provided for In Article 20,12 of this Agréa:
nothing within this Article 8 shall be construed to waive or limit, restrain, imp
interfere with the County's regulatory authority. R TLl

_ARTICLES ~  wwk
Indemnification and Hold Harmless )

Lessee shall indemnify and hold hamless the County andﬂ@@?iﬁsff
employees, agents and instrumentalities from any and all liability, losses oFd@nTages,
including -atforneys’ fees and costs of defense, which the County or its officers,
employees, agents or instrumentalities may incur as a result of claims, demands, suits,
causes of actions or proceedings of any kind or nature arising out of, relating to or
resulting from the performance of this Agreement by the Lessee or its employees,
agents, servants, partners, principals, contractors or subcontractors, except to the
extent attributable to the gross negligence or willful misconduct of the County or its
agents and trespassers. Lessee shall pay ali claims and losses in connection therewith
and shall investigate and defend all claims, suifs or acfions of any kind or naiure in the
name of the County, where applicable, including appellate proceedings, and shall pay
costs, judgments and attorney’s fees which may issue thereon. Lessee expressly
understands and agrees that any insurance protection required by this Agreement or
otherwise provided by Lessee shall in no way limit the responsibility to’'indemnify, keep
and save harmless and defend the County or its officers, employees, agenis and
instrumentalities as hereln provided. _ .

" ARTICLE 10 _
‘ Assignment and Subletting -

The Lessee shall not assign, transfer, pledge, or otherwise encumber this
Agreement, nor shall the Lessee sublet all or any portion of the Premises, or allow
parties dther than DHL Express (USA), Inc. and any persons or entities then under

- contract with Lessee or DHL Express (USA), Inc. who are accessing -and using the
Premises for the sole purpose of transporting and handling matetials for the foregoing
DHL entities, to use the Premises without the express prior written consent of the
Department. If any such person or enfity desires fo provide cargo or ground handling
services for any parly other than Lessee or DHI. Express (USA), Inc., or if Lessee
desires fo provide carge or ground handling services for any such party or any other

unrelated carrier, the cargo handling and ground handling policies of the Lessor must be
complied with., .
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ARTICLE 11
Insurance

11.01 Insurance Reguired: In addition to such insi.:rance as may be required by

AUATLD faw, the Lessee shall maintain, without lapse or material change, for so long as it
= oceupies the Premises, the following insurance; ’

(A) Commercial General Liability Insurance on a comprehensive basis,
including Contractual Liability, to cover the Lessee's Premises and
Operations, in an amount not less than $5,000,000 combined single limit
per occurrence for bodily injury and property deimage. "The County must
be shown as an additional insured with respect to this coverage

(B)  Automobile Liability insurance covering all owﬁed, non-owned and hired
vehicles used by the Lessee in connection with- its operations undar this
Agreement in an amount not less than: - ' X i

(1) .$5,000,0{}0 combined single limit per occurrence fi -
and property damage.

(2)  $300,000 combined single limit per occurrence forbid
. property damage covering vehicles when being used-py

off of the AQA. ”;
uhr_if 2 "
st st 40N
(C}  Pollution Legal Liability Insurance for Lessee’s Premises and € abhiniies

of Lessee on Other Airport Properly (as defined in Article 5.01 FrFeirea
amount not less than $2,000,000 per occurrence covering site
assessment, site clean-up, third party claims, including, but not limited to
governmental claims, legal defense costs, charges and expenses arising-
from any on-site and off-site loss, damage, expense or claim related fo the
release or any threatened release of Hazardous Material.

__ The insurance coverages required shall include those classifications, as listed in
standard fiability insurance manuals, which most nearly reflect the operations of the
Lessee under this Agreement. Al insurarice policies required pursuant {6 the terms of
this Agreement shall be Issued in companies approvedto do business under the laws of
the Gtate of Florida. Such companies -must be rated no less than "A-" as to
management, and no less than "VII* as to strength in accordance with the latest edition
of "Best's Insurance Guide", published by A M. Best Company, Inc., or its equivalent,
subject to approva! of the County Risk Management Division, = - o

11.02 Insurance Certificates Required: Prior ‘to the commencement of
operations. hereunder and annually thereaffer, the Lesses shall furnisi or cause fo be

furnished cerfificates of insurance to the Department which certificates 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 canceliation notification provisions specify af least 30 days
advance written notice of cancellation to the County, except with respect
to war and allied perils coverage which shall be 7 days or such lesser
period as is customarily available; and

S |
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1 {C)  The County is named as an additional insured with respect to the Lessee's
commercial general fahility policies. ‘

.~ On said insurance cerfificates, unless specifically shown to be excluded thereon,
w..commercial general liability coverage shall include contractual liability, and notification

-~

EssE of cancellation shall include notification of material changes in the policies.

The County réserveslthe right to require the Lesses fo provide such reasonably
amended insurance coverage as it deems necessary or desirable, upon issuance of

notice in wiiting to the Lessee, which notice shall automatically amend this Agreement
effective 30 days after such nofice. : ‘

11.03 Compliance: Compliance with the requireménts of this ‘Articlé 11
(Insurance) shall not relieve the Lessee of its {ability under any other portion of this
Agreement or any other agreement between the County and the ['esses.

11.04 Right to Exarhinge: The Departmént reserves the right, upon reasonable
notice, to examine the original or frue copies of policies of insurance (including but not

limited to binders, amendments, exclusions, riders and applications) to -de%@gggjg@.%he
frue extent of coverage. The Lessee agrees o permit such inspection aff '%:Qfﬁ
the Department. _ ‘ _i%\y»ﬁmﬂ«%@,

11.05 Personal Property: Any personal property of the LefH
placed in the Premises ang Alrport shall be at the sole risk of the Legs
thereof, and the County shall not be liable for any loss or damage, ekc
such loss or damage was caused by the sole active negligence of the

by Section 768.28, Florida Stafutes.

ARTICLE 12 Sy AT E
Use of Public Facilities N

The County grants to the Lesses, in common with all others desiring to use the
Airport, and onlyto the extent necessaly or reasonably. desirable, so long as such use

granted the Lessee hereunder, the nonexclusive privilege to use the runways, taxiways,
roads of egress and ingress, service roads and such other facilities and improvements
as may be now in existence or hereafter canstructed for the use of persons lawfully
using the Airport; provided, however, that such usage shall, to the extent not included
as part of the Rent, be subject to the payment of nondiscriminatory fees and other
charges established by the County. Nothing herein confained shall grant to the Lesses
the right to use any leasable space or area mproved or unimproved whichi is Jeased to a
third party, or which the Cou niy has not leased herein. '

ARTICLE 13
Termination

13.01 Payment Defaults: Failure of the Lessee to make all payments of rentals,
fees and charges required to be paid herein when due shall constifute a default, and the
County may, at its option ferminate this Agreement after seven calendar days notice in
wrlting to the Lessee unless the defaulf be cured within the notice period. -

13,02 [nsurance Defaults: The County shall have the right, upon seven calendar
days written nolice fo the Lessee, o terminate this Agreement if the Lessee fails to
provide evidence of insurance coverage in strict compliance with Article 11 hereof prior

o 1




; -ﬁ_o";comméncement of operations, ar fails to provide a renewal of said evidence upon its
‘expiration; provided, however, that such termination shall not be effective if the Lessae
provides the required evidence of insurance coverage within the notice period.

w7 13.03 Other Defaults: - The County shall have the right, upon 30 calendar days
" written notice to the Lessee, to terminate this Agreement upon the occurrence of any
one or more of the following, unless the same shall have ‘been corrected within such
period, or, if correction cannot reasonably be completed within such 30 day period, in
the reasonable discretion of the Department, the Lessee has commenced substantial
corrective steps within such 30 day period and dliligently pursues same to completion:

(A)  Fallure of the Lessee to comply with any covenants of this Adreement,
other than the covenants to pay rentals, fees and charges when due, and the covenants
to provide required evidence of insurance coverage.

(B) The conduct of any businessfthe‘perfor_mance of any service, or the

Qwerchandising of any product or service not specifically autfiorized herein, by the
S55E6, - . )

(C) Failure of the Lessee to comply with any Envirenmental Law or
Environmental Requirement as those terms are defined in Article 8.0%spf=this,

Agreement. S
e W A

A o,
13.04 Habitual Default: Notwithstanding the foregoing, in the g4\

Lessee has frequently, regularly or repetitively defaulted in the perfdi
breached any of the terms, covenants and conditions required herein ifa; OECHII0 T LI
performed by the Lessee, in the reasonable opinion of the County anfl@égard] csgrely IH)
whether the Lessee has cured each individual condition of breach or defa\ii&stid
in Articles 13.01 Payment Defaults), 13.02 (Insurance Defaults) andW{@
Defaults) hereinabove, the Lessee shall be determined by the Direcg?}%&a
"habitual viclator." At the time that such determination is made, the Depar entsig
issue to the Lessee a written notice advising of such determination and citing the
circumstances therefor. Such nofice shail also advise Lessee that there shall be no
further notice or grace periods to correct any subsequent breach (es) or defauli(s) and
that any subsequent breach (es) or default{s), of whatever nature, taken with all
previous breaches and defaulfs, shall be corisidered cumulative and, collectively, shalt
constitute a condition of noncurable default and grounds for immediate termination of
this Agreement. In the event-of any such subsequent breach or default, the County may
cancel this Agreement upon the giving of written notice of termination to the Lessee,
such termination to be effective upon the tenth day following the date of receipt thereof

and all paymenis due hereunder shall be payable o said dats, and the Lessee shall
‘have no further rights hereunder.

13.05 Temnination 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 Airport for any petiod of time exceeding 15
consecutive calendar days, unless such abandonment or discontinuance has been
caused by strike, labor distarbance, acts of God, civil disturbance or governmental order
that prevents the Lessee's use of the Premises for the purposes authorized in Article 2
{Use of Premises) hereof. Such termination shall not relieve the Lessee of its rental
payment obligation for the remaining term of the agreement nor does it constitute a
waiver by the Lessor of its rights fo recover damages for fental payments for the
remaining term of the agreement and loss of future rentals.

< a
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< 113.06 ‘Action$ af Termination:

{AY  The Lessee shall vacate, quit, surrender up and de!ivef the Premises fo

= the County on or before the termination date of this Agreement, whether by lapse of
“=tire or otherwise, - The Lessee shall surrender the Premises in the condition required

under Article 4.03 (Maintenance and Repairs) herein, reasonable wear and tear
accepted. All repairs for which the Lessee is responsible shall be completed prior fo
surrender. The Lessee shall deliver to the Department all keys to the Premises upon
sutrender. -On or before the termination date of this Agreement, except in the instance
of termination pursuant to Article 13.05 (Termination for Abandonment), in which event
the Lessee shall be allowed up io five calendar days from date of termination, and
provided that the Lessee is not in defaulf 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
Aricle may be removed by the Department for storage at the cost of the Lessee.
Failure on the part of the Lessee to reclaim its personal property within 30 days from the
date of fermination shall constitute a gratuitous transfer of title thereof to the Gounty for
whatever disposition.is deemed to be in the best Interest of.the County.

(B)  The Lessee shall, at its expense, take all actions required by Federal,
State and Jocal laws, regulations or codes fo remove from the Premises any hazardous
substance or environmental’ contaminant, whether stored in drums, or found in vals,
containers, distribution pipe lines, or the like. Al such substances and contaminants

shall be removed by the Lessee in a manner approved and authorized by such Federal,
State or focal laws, regulations or codes. ' . :

(C) [fthe County advisesthe Lessee that it has reasonable g 7 f
that any hazardous substance or environmental contaminant has beg

the Premises or info the ground under the Premises, during the ferm Oy
or during the terms of any pricr leases between the Lessee and the CHUE]
or substantially the same Premises, then the Lessee at its expenfeciihs
approved environmental consultant to perform whatever environme
may be required to determine the extent of such release. The Lessee SRgHR ol
the recommendations and conclusions, contingent upen’ County app S T@ﬁ@ &
consultant regarding environmental cleanup efforts that may. be required, Fra~shall

comply with any other clean up requirements imposed on the Lessee by Federal, State
or local law, regulations or codes. . . : :

13.07 Lien Upon Personal Property: In the event of termination for default or
upon termination of this Agreement by its term, the County shall have a lien upon all -
personal property of the Lessee to secure the payment of any unpaid rentals, fees and
charges accruing under the temms of this Agreement. :

13.08 Right to Show Premises: At any time after the Lessee has been given
notice of termination or defaulf, pursuant to this Aricle 13 (Termination) or other
applicable provisions of this Agreement, the County shall have the right to enter on the
Premises for the purpose of showing the Premises fo prospective tenants or users.

13.09 County Defaults: This Agreement shall be subject o termination by the
Lessee in the event of a default by the County in the performance of any covenant. or
agreement herein required fo be performed by the County and the failure of the County

to remedy same within a teasonable period of fime following receipt of written notice
from the Lessee of such defaul, ‘ - ‘ :

= ,-"/:7 . . . o ¥
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13.10 Other Terminations: This Agreement shall be subject to termination by
_@t;___e County or the Lessee ih the event of any one or more of the following: :

(A) The permanent abandonment of the Airport, ‘

(B) The lawful assumption by the Unifed States Government or any
authorized agency thereof, of the operation, control or use of the Airpor, or any
substantial parf or parts thereof, in such a manner as fo substantially restrict the Lessee
from operating therefrom for a period in excess of 90 consecutive days, provided that
nothing contained herein shall be deemed to constifute a waiver by the Lessee of any

right it may have against the United States to just compensation In the event of any
such assumption.

{(C) The issuance by- any court of competent §uri§diction of any injunction in
any way substantially preventing or restraining the use of the Airport, and the remaining
in force of such injunction for-a period in excess of 90 days. : S

ARTICLE 14
Special Conditions

14.01 Quality of Services: The Lessee shall furnish the services required and
authorized, pursuant to Article 2 (Use of Premises) hereof, on a good, prompt and

ehfﬁcie-ni basis and on a fair, equal and not unjustly discriminatory basis to all users
thereof. : '

14.02 Nondiscriminatory Prices: The Lessee shall charge fair, reasdnable,
customary and not unjustly discriminatory prices for each unit of sale ot servigege:
provided, however, that the Lessee may make reasonable, cusfomalycaand
nondiscriminatory discounts, rebates or similar types of price reduci] @sg P VOt
purchasers of the Lessee's services. ‘ Pt BN SN

13

: ]

14.03 County's Obligations: ‘The lessee, in recognition ofi
obligation, pursuant to Section 22 of Part V of the Federal Aviatiol 3
standard grant assurances, fo enforce the provisions of Articles *
Service) and 14.02 (Nondiscriminatory Prices) above, agrees that the

R’j{r“”'_-’. s a, ;
from time to time, promulgate standards, methods and procedures for af@@--i&r@y wed
test the provision of services hereunder and may require the Lessee to provi W{ipdj%%

of schedules of service charges and the bases for discounts, rebates and similar types

of price reductions. Should the Department determine that the Lessee is not in
compliance with the provisions of Articles 14.01 (Quality of Service) and 14.02
(Nondiscriminatory Prices) -above, the first such occurrence shall be considered a
curable default, pursuant to Arlicle 13.03 (Other Defaults) hereof, and subsequent
occurrence(s) shall be consideted a material breach of this Agreement, entitling the
County to the remedies provided in this Agresment or by law. :

: ARTICLE 15 _ .
Equal Employment Opportunity, Nondiscrimination and Affiernative Action

15.01 Equa!l Emplovment Opporiunity: In accordance with Title 14 Code of
Federal Regulation (CFR) Part 152 {Affirmative Action Employment Program), the
Lessee shall not discriminate against any employee or applicant for employment
because of age, sex, race, color, religion, marital status, place of birth or national

di.



rigin, ancestry, in accordance with the Americans with Disabilities Act, discriminate
against any otherwise qualified employess or applicants for employment with
disabifities who can perform the essential functions of the job with or without
reasonable accommodation. ' The Lessee shall take affirmative actions’ o ensure .
that applicants are employed and thai employees are treated during their
» ~employment without regard fo age, sex, race, color, religion, marital status, place of
~birth or national origin, ancestry, or disability. Such actions include, but not limited
to, the following:  Employment, upgrading, fransfer or demotion, recruitment

advertising, laycff or termination, rates of pay or other forms of compensation,
selection for training including apprenticeship,

The Lessee agrees to post in conspicuous places, available to employees and
applicants for employment, notices to be provided by the County setling forth the
provisions of this equal Employment Opportunity clause. The Lessee shall comply
with all applicable provisions of the Civil Rights Act of 1964; Executive Order 11246
issued September 24, 1985, as amended by Executive Order 113155, revised
Order Ne. 4 issued December 1, 1951, as amended, and the Amerticans with
Disabilities Act. The Age Discrimination in Employment Act effective June 12,
1968, Executive Order 13166 issued August 11, 2000, Improving Access to
Setvices for persons with Limited English Proficiency (LEP), the rules, regulations
and relevant orders of the Secretary of Labor, Florida Statues § 112.041, §112.042,

§1 224043 and the Miami-Dade County Code, Section 11A1 through 13A1, Articles 3
and 4, -

The Lessee shall assign responsibilify fo one of its officials to develop procedures

that will assure that the policies of Equal Employment Opportunity and Affirmative
Action are understood and implemented.

15.02 Nondiscriminatory Access to Premises: The Lessee, for itself, is
personal representatives,. successors in interest, and assigns, as. part of the
consideration hereof, does hereby covenant and agree as a covenant that: (1) no
person on the grounds of race, color, sex, national origin or ancestry .shall be
excluded from participation in, denied the benefits of, or be otherwise subjected to
discrimination in the use of the Premises: (2} that the lessee shall use the Premises
in _compliance with all other requirements imposed by or pursuant to the

eniorceab[e regulations of the Department of Transportation, as amended fram time
to time. o )

15.03: Breach of Nondiscrimination Covenants; In the event it h Kdbten
determined ‘that the Lessee has breached any enforceable nondisq nafibm
covenanis contained in Section 15.01 Equal Employment Opportunity ag}'d:zﬁe_f;i‘@
16.02 Nondiscriminatory Access fo premises above, pursuant to theg emplaiit
procedures contained in the applicable Federal Regulatians, and the Lesﬂ’,‘éﬁfaii 3
comply with the sanctions and/or remedies which have been prescribed, 1k .éf% ]
shalt have the right to terminate this Agreement pursuant to the Terminati
Agreement section hereof. . . :

. 15.04 Nondiscrimination: During the performance of this Agreement, the
Lessee agrees as follows: The Lessee shall, in all solicitations or advertisements for
employees placed by or on behalf of the Lessee, state ‘that all qualified applicants
will receive consideration for employment without regard o age, sex, race, color,
religion, marital status, place of birth or national origin, ancestry physical handicap
or disability. The Lessee shall fumish all information and reports required by

 ad




Executive Order 11248 issued September 24, 1965, as amended by Executive
!4 Order 113155, and by rulés, regulations, and orders of the Secretary of Labor, or
'« pursuant thereto, and will permit access fo the Lessee books, records, accounts by
the County and- Compliance Review Agencies for purposes of investigation to
ascertain by the compliance with such rules, regulations, and orders. In the event
of the Lessee's noncompliance with the “hondiscrimination clauses of this
Agreement or with any of the said rules, regulations, and orders, this Agreement
may be canceled, ferminated, or suspended i whole or in part in accordance with
the Termination of Agreement section - hereof and the Lessee may be declared
ineligible for further contracts in accordance with procedures authorized in
Executive Order 11246 of September 24, 1965, as amended by Executive Order
113155 and such sanctions as may be imposed and remedies invoked as provided
in Executive Order 113155 and such sanctions as may be imposed and remedies
invoked as provided in Executive Order 11246 as amended or by rules, regulations,
and orders of the Secretary of Labor, or as otherwise provided by law. '

The Lessee will include Section 15.01 Equal Employment Opportunity and Secticn
15.02 Nondiscriminatory Access to Premises of this Arficle in the Lessee sub-
confracts in excess of $10,000.00, unless exempted by rules, regulations or orders
of the Secretary of Labor issued pursuant to Section 204 of Executive Order 11246
issied September 24, 1965, as amended by Executive Order 1131585, so that such
provisions will be binding upon each sub-consuliant. The Lessee shall take such
action with respect to any sub-contract as the County may direct as a means of
enforcing such provisions, including sanctions for noncompliance; provided,
however, that in the event the Lessee becomes involved in, or is threatened with,
liigation with a sub-consultant as the result of such direction by the County or by
the United States, the Lessee may request the United States fto enter into such
litigation to protect the interesis of the United States.. '

15.05 Disability Nondiscrimination Affidavit By entering info this Agreement
with the County and signing the Disability Nondiscrimination Affidavit, the Lessee
attests that this is not in violation of the Americans with Disabilities Act of 1990 (and
related Acts) or Miami-Dade County Resolufion No. R-385-95, If the Lessee or any .
owner, subsidiary or other firm affiliated with or related'to the Lessee is found by the
responsible enforcement officer of the Courts or the County to be in violat] T’Ié)ftﬁ;i‘?l‘-ﬁqh

2 1 ‘,_E;\--‘a,

2

Act or the Resolution, such violation shall render this Contract tepdfisi
accordance with the Termination of Agreement section hereof. This ag‘t’)ﬁfra
be void if the Lessee submits a false affidavit pursuant to this Regt
Lessee violated the Act or the Resolution during the-term of this Gori
the Lessee was not in violation at the fime it submitted its affidavit, -

15.06 Affirmative_Action/Nondiscrimination_of Employment Py
Procurement Practices: (County Code Section 2-8.1.5):" In ‘accordaly

requirements of County Code Section 2-8.1.5, all firms with annual grosBEHs MBS
in excess of $5 million seeking fo contract with Miami-Dade County shali*ag#™
condition of award, have a writlen Affirmative Action Plan and Procurement Policy
on file with the County's Department of Procurement Management, Said flrms must
also submit, as a part of their Lease to be filed with the Clerk of the Board, an

appropriately completed and signed Affirmafive Action Plan/Procurement Policy
Affidavit, S '

o

Firms whose Boards of Directors are representative. of the population make-up of
the nation are exempt from this requirement and must submit, In writing, a detailed
listing "~ of their Boards of Directors, showing the race or ethnicity of each board



T

mber, fo the County’s. Deparfment of Procurement Management. Firms claiming
< exemption must submit, as part of their Lease to be filed with the Clerk of the
- Board, an appropriately completed and signed Exemption Affidavit in accordance

with the County Code Section 2-8.1.5. These submittals shall be subject to periodic
reviews fo assure that the entities do not discriminate in their employment and

‘o procurement practices against minorities and_womenfom_fn’ed businesses,

It will be the responsibility of each firm to provide verification of their gross anﬁual

revenues fo determine the requirement for compliance with the County Code

Section, Those firms that do not exceed $5 million annual'gross revenues must
clearly state so in their Lease, T :

" ARTICLE 16 .
. Security and Special Provisions

16.01 Security: The Lessee acknowledges and accepts full responsibility for (i)
the security and protection of the Premises, any improvements thereon, its equipment
and- property on the Airport and (i) all breaches of federal and Lessor security
requirements by Lessee's. employees or those persons for whom Lessee has
responsibility under Article’ 16.02, and (i) conirol of access fo the ACA {hrough the
Premises by persons and vehicles. The Lessee fully uhderstands and acknowledges
that any security measures deermed necessary by the Lessee for the protection of said
Premises, equipment and property shall be the sole responsibility of the Lessee -and
shall involve no cost to the County. Lessee is responsible for compliance by its
empioyees and all others for whom it is responsible with applicable security
requirements relating to access, through Lessee's Premises or otherwise, to the AOA or
any Security Identification Display Area ("SIDA™.  All such security measures by the
Lessee shall be in accordance with FAR 107, 49 CFR Part 1542 At hewAirport
Security Plan, ‘ : E&Lﬁfaﬁfﬁ“

00

16.02 Security Identification Display Areas Access - Ede_rgﬁ At
Lessee shall be responsible for () assuring thaf all of ‘Lesseg/stemp
employees and persons of entities using the Premises or a Sl::}?_n f
(collectively herein, the “SIDA Users™), have appropriate SIDA id rﬁuc
cornply with all federal and Lessor security requirements app]icab‘*{‘g'?{t&.t Shises’aht
SIDAg, (i) immediately reporting to MDAD all lost or stolen 1D baddes.o QA’i&:Jser,
and (iil) immediately retuming the 1D badges of any SIDA User that:js tralisferréd flom
the Airport or terminated from the employ of the Lessee or upon términation™6f this
Agreement. Each. employée must complete the SIDA ‘training program conducted by
the Department, before an ID badge is issued. The Lessee shall pay, ot cause fo be
paid, to the Department any-fines or penalties imposed on Lessof for a violation of the
security requirements by a SIDA User as well as such nondiscriminatory charges, as
may be established from flme to time, for lost or stolen ID badges and those not
returned to the Department in accérdance with this Article. The Department shall have
the right to require the Lessee to conduct background investigations and to furnish
certain data on such employees before the issuance of 1D badges, which data may
include the fingerprinting -of employee applicants for the: hadges. The County and
lLessee acknowledge that DHL. Express (USA), Inc. and Lessee's contract air carriers
each have an obligation independently of Lessee to comply with ail access and badging
procedures on the Airport, but thai Lessee shall be responsible for such employeeas fo
the extent set forth above and for monitoring and enforcing such parties’ compliance
with Federal and Lessor’s security requirements to the extent the activities of the

employees of either parly occur within the Premises or on fhe. AOA if the activity on the

AOA was. done on behalf of Lessee.

g3



J; } "16.03° AOA - Driver Training: Before the Lessee shall permit any employee to
“operate a motor vehicle of any. kind or type on the ADA, the Lessee shall require such
employee fo attend and successfully’ complete the ADA Driver Training Course

Sl - cohducted from time to time by the Department. The privilege of a person to operate a

motor vehicle on the AOA may be withdrawn by the Deparfiment for any violation of
AOA driving rules.. Notwithstanding the above, the Lessee shall be responsible for

ensuring that all such vehicle operators possess current, valid, appropriate Florida
driver's licenses. : . :

16.04 Alcohol and Drug Testing: The Lessee acknowledges that the County, as
a public agency sponsor under the provisions of the Airport and Airway Improvement
Act of 1882, as amended (the "Act™, has the obligation to establish a drug free
workplace and to establish policies and progratris fo ensure airport safety and security.
The Lessee acknowledges that the Department, on behalf of the County, has the right
to require users of the Alrport (Lessees, Permittees, Licensees, efc) to establish
reasonable programs to further the achlevement of the objectives described heréin.
Accordingly, the Lessée shall establish programs for pre-employment alcohol and drug
screening for all candidates for employment at the Airport who will as a part of their -
duties (a) be present-on the AOA; (b) operate a motor vehicle of any fype on the AOA:
or (¢} operate any equipment, motorized or not, on the AOA and for the same or similar -
screening based upon a reasonable suspicion that an employee, while on duty on the
AQA, may be under the influence of alcohol or drugs. Notwithstanding the above, the
Lessee specifically acknowledges that the County, acting through the Department, has
the right and obligation to deny access to the AOA and to withdraw AOA driving

privileges from any person who it has a reasonable suspicion fo believe is under the
influence of alcohol or drugs. '

16.05 Drug-free Workplace Default: The Lessee-acknowledges it has provided
to the County a Drug-Free Workplace Affidavit certifying that it is providing a drug-free
workplace for its employees, as required by County Ordinance Na. 92-15, adopted on
March 17,1992 as amended from fime to fime ("Ordinance"). Based on the provisions
of said Ordinance, the County shall have the right, upon 30 days written notice to the
| essee, to terminate this Agreement in the event the Lessee fails to provide, as of each
anniversary of the effective date of this Agreement, the annual re-certification affidavit
as required by the Ordinance; provided, however, that such termination shall not be
effective if the Lessee submits the required Affidavit within the nofice peried.

Further, this Agreement shall be terminated upon not 16ss than fiftepn=oalepdar

days written notice to the Lessee and without liability o the County, if theSepaiiriattey

“the County Manager determines any of the following: . /ﬁ;‘&\‘yf’”‘” e N
~

~(A)  That the Lessee has made a false certification in iS5 e}ﬁ?c a5 %
Affidavit submitted or in its annua! re-cerfification #isjr
pa)

Ordinance; - . - =

Vo k30 s S
{21
/]

e %ﬁ

H

B

{By That the Lessee has violated its original or rénewa[_ce ;‘@éﬁ@l 5
- to carry out any of the specific requirements of the Ordin é?;gh o, LT
the annual re-cerlification; or : e

(C)  Thatsuch 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. -

=it 1
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A7 16.068  Special Programs: The Lessee shall ensure that all employees so
- required participate in such safety, security and other training and instructional

N programs, as the Department or appropriate Federal agencies may from fime to time
require, : T

16.08 Federal Agencies Right fo Consent: The Lessee understands and agrees
that all persons entering and working in or around arriving international aircraft and
facilities used by the various Federal Inspection Services agencies may be subject to
the consent and approval of such agencies. Persons not approved or consented 1o by
the Federal Inspection Services agencies shail not be employed by the Lesses in areas
under the jurisdiction or control of such federal inspection agencies.

16.09 AOA - Right to Search: The Lesses agrees that its vehicles, cargo, goods
and other personal property are subject fo being searched when attempting to enter or
leave and while on the AOA. The Lesses further agrees that it shall not authorize any
employee or agent to enter the AOA unless. and untif such employee or agent has
executed a written consent-fo-search form acceptable to the Department. Persons not
executing such consent-to-search form shall not be employed by the Lessee at the -
Alrport, in any job requiring access to the AOA.

[t is further agreed that the Department has the right to prohibit an individual,
agent or employae of the Lessee from entering the AOA based upon facts which would
lead a person of reasonable prudence to belleve that such individual might be inclined
fo engage in theft, cargo tampering, aircraft sabotage or other unlawful activities. Any
person denied access io the AOA or whose prior authorization has been revoked or
suspended on such grounds shall be entifled to a heating before the Director of the
Department or his authorized designee within a reasonable time. Prior to such he
the hpgrsqni denied access to the AOA shall be advised, Int writing, of thes#f&5s;
such denial, * : ' RERTIEALI :

Y

protection of all users of the AOA and are intended to reduce the &

. . e
The Lessee acknowledges and understands that these pro%%f"-‘ :
cargo tampering, aircraft sabotage and other unlawiul activities at theliAirborf :

. . w \: ;!’@;,
16.10 Right of Flight: There is hereby reserved to the Countlyilis ‘&l
and assigns, for the use and benefit of the County and the public, a rigﬁ?&hﬁ}@ Eé PR
passage of aircraft in the air. space above the surface of the-prer‘nises\%{ £ M %@a‘/
together with the right to cause in said air space such noise as may be inhéf

) , entn the
operation of aircraft, now known or hereafter used for navigation of or flight in the air,
using said air space for landing at, taking off from or operating-on Miami International
Airport. CE : : -

and assigns, fo restrict the height of structures, objects of nhatural growth and other
obstructions on the leased premises to such a height so as to comply with Federal

Aviation Regufations, Part 77 and with the Code of Miami-Dade County, whichever is
more restrictive. : .- : :

16.11 Height Restrictions: The Lessee expressly agrees for itself, its successors

i o 47




ARTICLE 17
Control of Emplovees

: 17.01 Control of Employees: Lessee shall properly control the actions of its

employees at all fimes that said employees are working on the Airport, ensuring that
they present a neat appearance and discharge their duties in a courfeous and efficient
manner and that they maintain a high standard of service to the public.

17.02 Lessee’'s Responsibility for Emplovee's Violations: In the event the
Lessee is in default of the covenants of Arficle 17.01 (Control of Employees) for failure
to properly control ifs employees or by permitting its employees to improperly use the
facilities by the County, the Department shall have the right to require the Lessee to
conduct an investigation into any claimed violation of the covenants; if such
invesfigation substantiates a violation, Lessee agrees to administer the appropriate
discipline up to and including discharge of the offending employee, : )

ARTICLE 18
Civil Actions

18.01 Governing Law; Venue: This Agreement shall be governed and construed
* in accordance with the laws of the Siate of Fiorida. The venue of any action on this
Agreement shall be [aid in Miami-Dade County, Florida, and any action fo determine the

;__ightz or obligations of the parfies herefo shall be brought in the courts of the State of
lorida. s .

18.02 Notice of Commencement of Civil Action: In the event that the County or
the Lessee commence a civil action where such action is based in whole or in part on
an alleged breach of this Agreement, the County and the Lessee agree the service of

process shall-be made pursuant to the rules of Clvit Procedure in the court in which the
action has been filed. , - :

18.03 Registered Office/Agent: Jurisdiction: Notwithstanding the provisions of
Article 18.02 {Nofice of Commencement of Civil Action), and in addition thereto, the
Lessee, if a corporation, shall designate a registered office and a registered agent, as
required by Secti
Florida Department of State in accordance with Section 607.0501, FloridaSlanité
the Lessee is a natural person, he and his' personal representative JarBy sub
themselves to the jurisdiction of the Courts of this State for any cause ofl;m@?"éi" i

e

%&t &

whole or In part on an alleged breach of this Agreement.

ARTICLE 19
Trust Agreement

., - DR . ‘H“};;\] : .?I ur.‘. "‘ / .
19.01 Incorporation of Trust Agreement by Réference: Notwithsté‘*-cﬁ{;ﬁg’%@gg g{ﬁﬁ% ,
the terms, provisions and conditions of this Agreement, it js understood and agtesdb

the parties hereto that, to the extent of any inconsistency with or ambiguity relating to
the terms and conditions of this Agreement, and the lovel of rents, fees or charges
required hereunder and their perfodic modification or adjustment as may be required by
the Amended and Restated Trust Agreement dated as of December 15, 2002 , by and
among the County and the JP Morgan Chase Bank as Trustee and the Wachovia
Bank, National Association as Co-trustee (the “Trust Agreement”), shall prevail and
govern at all times during the term of this Agreement. Copies of the Trust Agreement

are avaflable for inspection in the offices of the Department during normal working
hours. ' -

A

=77 | | s

ioh .48.091, Florida Statutes, such designations to be filed ,yeithest
talut g‘-tg%i?% '
b"tx-it; e




fth|$ Agreement, a Federal agency or court of competent jurisdiction shall determine that
.any of the terms and conditions of this Agreement, including the rentals, fees and
*"charges required to be paid hereunder to the County by the Lessee or by other Lessees

19,02 Adjustment of Terms and Conditions: If, at any time during the term of

under other Agreements of the County for the lease or use of facilities used for similar
purposes, are unjustly discriminatory, the County shall have the right to modify such
terms and conditions and to increase or otherwise adjust the rentals, fees and charges
required to be paid under this Agreement in such a manner as the County shall
determine is necessary and reasonable so that the rentals, fees and charges payable
by the Lessee and others shall not thereafter be unjustly discriminatory to any user of
like faciliies and shall not result in any violation of the Trust Agreement or in any
deficiency in revenues necessary to comply with the covenants of the Trust Agreement.
In the event the County has modified the terms and conditions of this Agreement,
including any adjustment of the rentals, fees and charges required to be paid to the
County pursuant to this provision, this Agreement shall be amended to incorporate such
modification of the terms and conditions including the adjustment of rentals, fees and
charges upon the issuance of written notice from the Depariment fo the |.essee.

18.03 Lessee Right to Terminate: In the event the terms and conditions of this
Agreement, including the rentals, fees and charges payable hereunder, have been
substantially modified pursuant to Article 19.02 {(Adjustment of Terms and Conditions)
above, the Lessee, at any time within one year following the effective date of such
modification may terminate this Agreement by giving ninety days written notice to the
County, without liability by any party to any other party.

ARTICLE 20
Other Provisions

20.01 No Répresentétiﬁn: The Cdunty makes ho representation, warranty,
guaraniee, or averment of any nature whatsoever concerning the physical condition of
the Premises, and it is agreed that the County will not be responsible for any loss,

- damage or costs which may be incurred by the Lessee by reason of any such physical

~ maintenance of the Airpert or otherwise constitute an airport hazard.

condition, except as to costs agreed to be reimbursed by County under Atticle 5.03.

- 20.02 Headings: 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 Agréement, nor shall they affect its meaning, construglionea e,
effect, - T '

y ; -e el
' e
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20.03 Interference: The Lessee further expressly agrees to preveqz
the Premises which would inferfere with or adversely: affect the

20.04 Authorized Uses Only: The Lessee shall not use or permit t}g“\e‘;é%{% Py
Airport for any iflegal or unauthorized purpose or for any purpose which woll [EBGEY

i

T«.? :
the premium rates paid by the County on, or invalidate, any insurance poii% %@1}« @ﬁ;‘ﬁ:
County or any policies of insurance written on behalf 6f the Lessee unéiémihg-
Agreement. '

AR

20.05 Binding Effect: The terms, conditions and Cove‘nants af this Agreement

-shall inure to the benefit of and be binding upon the parties hereto and their successors

and assigns. This provision shall not-constitute a waiver of any conditions prohibiting
assignment or'subletting. T

20.06 Federal Subordination: This Agreement shall be subordinate to the
provisions of any existing or fufure agreements between the County and the United

= : | CM




1 exsol

,s of America relativé to the operation and ﬁ'\aintenance of the Airport, the
tion of which. has been or may be required as a condition precedent to the
nditure of Federal funds for the development of the Airpart, All provisions of this

expe

. “Agreement shall be subordinate to the right of the United States of America fo lease or

otherwise assume cantrol over the Airport, or any part thereof, during time of war or

- national emergency for military: or naval use and any provisions of -this Agreement

inconsistent with the provisions of such lease fo, or assumption of controt by, the United
States of America shall be suspended. - ‘

20.07 Notices; All notices required or permitted to be given under the terms and
provisions of this Agreement by either party to the other shall be in writing and shall be

hand delivered or sent by registered or certified mail, refurn receipt requested, to the
pariies as follows: o :

As to the County or Aviation Department:

Director :
Miami-Dade County Aviation Department
Post Office Box 025504 ;

Miami, Florida 33152-5504

As to the Lessee:

" DHL Aero Expreso, S.A.
with a copy fo

DHL Global Business Services

1210 South Pine Island Rd., Suife 100
Plantafion, FL 33324

Atin: Legal Dept.

. . A et

or to such other address as may hereafter be provided by the parties in writing, Notices
by registered or certifled mail shall be desmed received on the delivery date indicated
by the U.S. Postal Service on the return recéipt. Hand delivered notices shall be

deemed received by the Lessee when presented to the local management
representative of the Lessee, '

20.08 Rights Reserved: Rights not specifically granted the lessee-by this
Agreement are res€rved to the County. s - _

20.09 Rights of County at Aimport: The County shall have the absolute right,
without limitation, fo' make any repairs, alterations and additions to any structures and
facilities at the Airport. The County shall, in the exercise of such right, be free from any
and all liabllity to the Lessee 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 employees, or agents.

20.10 Rights to be Exercised by Department: Wherever in this Agreement rights
are reserved to the County, such rights may be exer(;i_sed by the Department.

20.11 No Waiver: There shall be no waiver of the right of either party to demand
strict performance of any of the provisions, terms and covenants of this Agreement nor -
shall there be any waliver of any breach, default or non-performance hereof by either
party, unless such waiver is explicitly made in writing by the ther party. Any previous
waiver or course of dealing shall not affect the right of either party to demand strict
performance of the provisions, terms and covenanfs of this Agreement with respect to

SO



gﬁ%:;subsequen‘f event or occurrence of any subsequent breach, default or non-

-performance hereof by the other party.

20.12 Right fo Regulate: Nothing in this Agreement shall be construed fo waive
or fimit the govemmental authority of the County, as a political subdivision of the Siate
of Florida, to regulate the Lessee or its operations. Notwithstanding any provision of
this Agreement, nothing herein shall bind or obligate.the County, the Zoning Appeals
Board, the Building and Zoning Department {as it may be renamed from time to time),
the Planning Department, or any department, board or agency of the County, fo agree
to any specific request of the Lessee that is related in any way to the regulatory or
quasi-judicial power of the County; and the County shall be released and held harmiess
by the Lessee from any liability, responsibility, claims, consequential damages or other
damages, or losses resulting from the denial or withholding of such requests; provided,
however, that this- provision shall not preclude any appeal from County action wherein
the sole remedy sought is reversible of the Cou nty's action or injunctive relief: nor shall

it preclude any action based on the County’s bad faith, capricious hehavior or arbitrary
action. : o

. 20.13 Severability: If any provision of this Agreement or the application thereof
to either party to this Agreementis held invalid by a court of competent jurisdiction, such
invalidity shall not affect other provisions of this Agreement which can be given effect

without the invalid provision, and to this end, the provisions of this Agreement are
severable. S

. 2014 [nspections: The authorized employees and representatives of the
County and of any applicable Federal or State agency having jurisdiction hereof shall
have the right of access to the Premises at all reasonable times for the purposes of
inspection and testing 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 liability upon the County should it not make any such inspections.

20.15 Payment of Taxes: The Lessee shall pay all taxes and other 5@81%\*@“* P
S
&

assessed against ifs leasehold interests in the Premises, its improvegigh
operations under this Agreement; provided, however, the Lessee shall ncﬁ;b
to be in default of its obligations hereunder for failure to pay such taxesjpel
outcome of any legal proceedings instituted fo determine the validity. Of sy
Failure to pay the taxes upon the adverse ultimate conclusion of such laggkprh
against the Lessee shall-constitute a default pursuant to Arficle 13.03 (ofb\%?\%
N
20.16 Quiet Enjoyment; The Lessee shall conirol the actions of‘ﬁ \ Joyes
agents, invitees and those doing business with it, so as to not annoy, distuglaarts
offensive to others and fo provide the service hereundet so as to nof unreas

Y
create a nuisance or thing which may disturb the quiet enjoyment of any other users of
the Airpert. - - ' C

20.17 Radon Disclosurs: In accordance with Section 404,056, Florida Statutes,
the following disclosure is hereby made: : . : '

Radon Gas: Radon is a naturally occurring radioactive gas

that, when it has accumulated in a building in sufficient -
quantities, may present health risks ‘o persons who are -
exposed to it over time. Levels of radon that exceed federal’
and state guidelines have been found in buildings in Florida,

Additional information regarding radon and radon testing

may be obtained from your county public health unit.

o

o



j 20.18 Destruction of Premises: In the event the Premises shall be destroyed or
@6 damaged or injured by fire, windstorm, flood or other casuaity (and in each such
‘event the Lessee was not at fault in whole or in part) during. the life of this Agresment
that the Premises ¢r any portion thereof are rendered untenantable, the County shall
have the right, but not the obligation, to render said Premises or damaged portion
thereof tenantable by repairs completed within a-reasonable period of fims,

(A)  Total Destruction: In the event the County elects not to render the
Premises tenantable, if destroyed or damaged in their enfirety, the Lesses
shall be so notified in writing by the Department, and this Agreement shall
be deemed ferminated as of the date of the casualty, with the Lessee
being liable only for-payment of rentals on a pro raia basis as to whatever
portion(s) of the Premises which were tenantable and used by the Lessee
following the casualty. In such event, the Depariment shall endeavor to

find adequate replacement premises for the Lessee in existing facilities on
the Airport. -

(B) Ifthe damaged portion of the Premises is not rendered tenantable by the
County within a reasonable period of time, and the: Lessee shall determine
that: 1) the loss of the damaged portion of the Premises shall have a
materfally adverse impact on the abifity of the Lessee to ufilize the
Premises for the purposes described in-Article 2; or 2) would require the
Lessee 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, upon written notice fo the County,
the Lessee may cancel this Agreement as of a date which shall be not
later than one year from the giving of such nofice, i%éﬁ@@@ﬁ;ﬁ@g not .
completed within 90 days following such written notig ﬂlﬁi’enﬁo&c 0
or if the repairs cannot be reasonably completed) it gt
period the County has not commenced répairs wilfinfsue
event of cancellation, the rent for the untenantable :
shall be paid only fo the date of such fire, wing G
casualty. If the Agreement is not canceled foliowl PanyoilEiegs
the rent shall be abated as to the portioh- of tHe reRtisesa
untenantable. If the casualty was caused in who f@; b
Lessee, its officers, employees, agents, contraclors ofSiL

s Py

i, patkdy dhe
S ihshids

AN
Brefipessin then
the Lessee shall not have the right to terminate this Agreém&ntand shall
be responsible under other provisions of this Agreement for payment fo
the County of all damage to the Premises, plus the loss of rentals
attributable to the damaged or destroyed premises.

20.19 Quiet Enjoyment: Subject fo the terms of this Agreement, specifically
including, but not limitéd to, environmental remediation steps to-be taken under Article
8, the Gounty's right and obligation to make certain repairs, alferations, @nd additions
under Arficles 5 (Maintenance by County) and 20,09 (Rights of County at Airport),
which, for purposes of this clause, includes any and al demolition, in whole or in part, of
buildings and runways, and roadway systems on or off the Airport, and the reservation
of easement rights to the airspace under Article 16.10 (Right of Flight), all of which
provisions and others in this Agreement, the Lessee ackriowledges may cause
- disruption and disturbance to the Lessee, and upon the obsérvance by the Lessee of all

the ferms, provisions, covenants, and conditions imposed upon the Lessee hereunder,
the Lessee shall peaceably and quietly hold and enjoy the Premises for the term of this
Agreement; provided, however, that the County shall not be liable for any violation of -
this clause or for any disturbance or disruption in or to the Lessee’s business, for acts or




forth

understandings other than those stated herein. None of the provisions, terms and

20.20 Inferpretation of Agreement. This A
en the parties herelo and has been t
convenience of both parties, and

C the parties cov
construed in favor of or against an

y of the parties hereto.

$ ons of fenants, users of the Airport, third parties -o} when any depariment or
: unty is acting in its governmental capacity or by Acts of God.

greefhent is the result of negotiation
ypediprinted by one party for the
enant that

this Agreement shall not be

20.21 Entirety of Agreement: The parties hereto agree that this Agreement sets
the entire agreement between the parties, and there are no promises or

48




AN WITNESS WHEREOF, the

parties hereto have caused this Agreement fo be
cials as of the date first above written,

executed by their appropriate offl

BOARD OF COUNTY
COMMISSIONERS OF MIAM-
DADE COUNTY, FLORIDA

By,

Députy Aviation Director

ATTEST: Harvey Ruvin, Clerk

By:
" DHL AERO EXPRESO, Gsse"
By: ) |

President or Other Authorized
Representative of Airline or Entity

‘Print Name

ATTEST:

The undersigned is the Secretary
of the Aidine or Entity, or is the
officer thereof, who is responsible
for certifying documents and

5y



acfions of the companylentity. |
hereby cerfify that the person
signing this above document is
the president or Other Authorized
Representative and who, by laws
of the country or state in which .
the company OfF entify is
established, and by the authority ;
provided by the company/entity's
internal regutations, is authorized
by such laws and regulations 1o
execute this document on behalf
of the Airline,

Airline or Entity Se;:retary

Print Name

(Cbrporate or Company Seal or
Stamp)




