MEMORANDUM

Agenda Item No. 11(A)(8)

TO:

FROM:

Honorable Chairwoman Audrey M. Edmonson

DATE:

and Members, Board of County Commissioners

Abigail Price-Williams
County Attorney

SUBJECT:

July 23, 2019

Resolution approving a
Development Lease Agreement
("Agreement") between Miami-
Dade County and WMD
Tamiami LLC (WMD), for
Lease of approximately 34 acres
at Miami Executive Airport
(“TMB”) for a term of three
years, with rent to the County
of $2,450,000.00 aggregated
across the term of the Lease,
and providing for an investment
of $60,000,000.00 in
development by WMD;
approving a subsequent
Occupancy Lease Agreement
(“Lease™) for a term of 50 years,
and for a projected annual rent
payment to the County of
$2,800,000.00; authorizing
County Mayor to execute same
and exercise all rights conferred
therein, including termination,
and to perform all acts necessary
to effectuate sarne; waiving the
provisions.of Resolution No.
R-273-15 as it relates to
insurance for sub-tenants

APW/smm

The accompanying resolution was prepared and placed on the agenda at the request of Prime Sponsor
Commissioner Joe A. Martinez.




MEMORANDUM

(Revised)

TO:

Homnorable Chairwoman Audrey M. Edmonson DATE: July 23, 2019
and Members, Board of County Commissioners

1gail Price-Willidms SUBJECT: Agenda Item No. 11(A)(8)
unty Attorney

Please note any items checked.

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

4 weeks notification to municipal officials required prior to public
hearing

Decreases revenues or increases expenditures without balancing budget
Budget required

Statement of fiscal impact required

Statement of social equity required

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

No committee review

Applicable legislation requires more than a majority vote (i.e., 2/3’s
present ___ , 2/3 membership ,3/5’s ___ ,unanimous ____, CDMP
7 vote requirement per 2-116.1(3)(h) or (4)(c) , CDMP 2/3 vote
requirement per 2-116.1(3)(h) or (4)(¢) ___, or CDMP 9 vote
requirement per 2-116.1(4)(c)(2) ___ ) to approve

Current information regarding funding source, index code and available
balance, and available capacity (if debt is contemplated) required
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Approved Mayor Agenda TItem No. 11(A)(8)
Veto 7-23-19

Qverride

RESOLUTION NO.

RESOLUTION APPROVING A DEVELOPMENT LEASE
AGREEMENT ("AGREEMENT") BETWEEN MIAMI-DADE
COUNTY AND WMD TAMIAMI LLC (“WMD”), FOR LEASE
OF APPROXIMATELY 34 ACRES AT MIAMI EXECUTIVE
AIRPORT (“TMB”) FOR A TERM OF THREE YEARS, WITH
RENT TO THE COUNTY OF $2,450,000.00 AGGREGATED
ACROSS THE TERM OF THE LEASE, AND PROVIDING FOR
AN INVESTMENT OF $60,000,000.00 IN DEVELOPMENT BY
WMD; APPROVING A SUBSEQUENT OCCUPANCY LEASE
AGREEMENT (“LEASE”) FOR A TERM OF 50 YEARS, AND
FOR A PROJECTED ANNUAL RENT PAYMENT TO THE
COUNTY OF $2,800,000.00; AUTHORIZING COUNTY
MAYOR OR COUNTY MAYOR’S DESIGNEE TO EXECUTE
SAME AND EXERCISE ALL RIGHTS CONFERRED THEREIN,
INCLUDING TERMINATION, AND TO PERFORM ALL ACTS
NECESSARY TO EFFECTUATE SAME; WAIVING THE
PROVISIONS OF RESOLUTION NO. R-273-15 AS IT RELATES
TO INSURANCE FOR SUB-TENANTS

WHEREAS, in 2007, the Board adopted Resolution No. R-650-07 authorizing the County
Mayor or County Mayor’s designee to advertise a Request for Proposal (“RFP”) for Public Private
Investor Projects (“PPIPs™) to develop designated parcels of land at TMB; and

WHEREAS, WMD was selected via this RFP process to develop such parcels at TMB;
and

WHEREAS, the County and WMD engaged in negotiations over the terms of the resulting
Lease and Agreement; and

WHEREAS, these negotiations were made complicated by the Great Recession, FAA

constraints, and issues related to zoning, all of which were ultimately overcome; and
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WHEREAS, pursuant to the Agreement, WMD will have three years to, finance, permit,
design, and construct commercial and retail facilities at TMB, both on the south side of S.W. 128
Street and on the north side of S.W. 128 Street; and

WHEREAS, during the term of the Agreement, WMD shall pay to the County rent, in the
aggregate, of $2,450,000.00; and

WHEREAS, after completion of this development, WM shall be eﬁtitled to occupy the
facilities for a term of 30 years pursuant to the Lease, and shall pay the County approximately
$2.800,000.00 per year in rent, with that amount increasing by 2.5 percent per year, and reset at
market rate every 10 years; and

WHEREAS, development of addition non-airline sources of revenues is of critical
importance in keeping the MDAD airport system competitive; and

WHEREAS, WMD’s tenancy at TMB will make the MDAD airport system materially
more competitive; and

WHEREAS, WMD is an airport tenant pursuant to 125.012, Fla. Stat.; and

WHEREAS, development of this parcel of airport property to generate revenues to support
the aviation system is a lease of an aviation facility pursuant to 125.35, Fla. Stat., and

WHEREAS, the County Mayor has recommended approval of the Lease and Agreement,
as described in Exhibit A hereto; and

WHEREAS, this Board desires to accomplish the purposes outlined in the Mayor’s
Memorandum, which is incorporated herein by reference,

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

Section 1. The foregoing recitals are incorporated in this resolution and are approved.

4



Agenda Item No. 11(A)(8)
Page No. 3

Section 2. This Board approves, pursuant to 125.012 and 125.35, Fla. Stat., the three
year Development Lease Agreement (“Agreement”) between Miami-Dade County and WMD
Tamiami LLC, in generally the form attached hereto as Exhibit “B,” which provides for: .

a. The lease of approximately 34 acres at TMB, which shall be developed by
WMD at a cost of no less than $60,000,000.00;
b. Rent for the initial 3 year term in the aggregate amount of $2,450,000.00.

Section 3. This Board approves, pursuant to 125.012 and 125.35, Fla. Stat., the 50 year
Occupancy Lease Agreement (“Lease™) between Miami-Dade County and WMD Tamiami LLC,
in generally the form attached hereto as Exhibit “C,” which provides for:

a. The lease of approximately 34 acres at TMB, previously developed by
WMD pursuant to the Agreement;

b. Rent per year in the initial amount of $2,800,000 per year, to be escalated
every year by 2.5 percent, and reset to market rate every 10 years.

Section 4. This Board authorizes the County Mayor or County Mayor’s designee to
execute the Agreement and Lease for and on behalf of Miami-Dade County, exercise any and all
rights conferred therein, including termination, and perform all acts necessary to effectuate same
subject to the satisfaction of the requirements in the Agreement and Lease.

Section 5. This Board further directs the County Mayor or County Mayor’s designee
to appoint staff to monitor compliance with the terms of the Agreement and Lease and to provide
the Property Appraiser’s Office with copies of the executed Agreement and Lease, in accordance
with Resolution No. R-791-14.

Section 6. This Board waives the provisions of Resolution No. R-273-15 related to

provision of insurance by sub-tenants.
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The Prime Sponsor of the foregoing resolution is Commissioner Joe A. Martinez. It was

offered by Commissioner
seconded by Commissioner

as follows:

, who moved its adoption. The motion was

and upon being put to a vote, the vote was

Audrey M, Edmonson, Chairwoman
Rebeca Sosa, Vice Chairwoman

Esteban L. Bovo, Jr.
Jose “Pepe” Diaz
Eileen Higgins

Joe A, Martinez
Dennis C. Moss
Xavier L. Suarez

Daniella Levine Cava
Sally A. Heyman
Barbara J. Jordan
Jean Monestime

Sen. Javier D. Souto

The Chairperson thercupon declared this resolution duly passed and adopted this 23" day

of July, 2019. This resolution shall become effective upon the earlier of (1) 10 days after the date

of its adoption unless vetoed by the County Mayor, and if vetoed, shall become effective only upon

an override by this Board, or (2) approval by the County Mayor of this resolution and

the filing of this approval with the Clerk of the Board.

Approved by County Attorney as
to form and legal sufficiency.

L~

David M. Mutray

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

HARVEY RUVIN, CLERK

By:
Deputy Clerk




Exhibit A’

-DAD
Memorandum =

Date:

To: Honorable Commissioner Joe A. Martinez,
Board of County Commissioners 7 V

From: Lester Sola
Chief Executive Officer and Direct
Miami-Dade Aviation Departme

Subject: Resolution Approving a Development Lease Agreement and an Occupancy
Agreement with WMD TAMIAMI LLC at Miami Executive Airport and Waiving
the Provisions of Resolution No. R-273-15

Recommendation

It is recommended that the Board of County Commissioners (Board) adopt the attached resolution
approving the simultaneous execution of two separate lease agreements with WMD TAMIAMI LLC
(WMD), which allow for the development and management of non-aviation facilities in an area
“located at the entrance of Miami Executive Airport (TMB) consisting of approximately 34 acres of
land. The area is known as “Area 7” (the Premises), Both Agreements are authorized for negotiation
under Section 125.35 and 125.012, Florida Statutes as the land associated with each agreement is part

of TMB, and the proposed development and occupancy of such land is in the best interest of the
County aviation system.

The first agreement is a three year development lease agreement entitled: “Three Year Development
Lease Agreement between Miami-Dade County, Florida, as Lessor and WMD TAMIAMI LLC, as
Lessee for Premises at Miami Executive Airport” (3-Year Development Lease Agreement). It
provides for the lease of the Premises at TMB for a period of three years, during which term WMD
will finance, permit, design, and construct commercial and retail facilities within the Premises in two
phases. The first phase to be developed is on the south side of S.W. 128 Sireet and the second phase
is on the north side of S.W. 128 Street. The three year construction deadline may be extended if
substantial completion has been reached on 75 percent of the improvements in each phase as provided
for under the terms of this 3-Year Development Lease Agreement, or if the County grants the
additional time due to project delays outside of WMID’s control. In order to reach substantial
completion, a Temporary Certificate of Occupancy or a Certificate of Occupancy (as approptiate)
must have been issued.

The second agreement is a fifty year lease occupancy apreement entitled: “Fifty Year Lease
Agreement between Miami-Dade County, as Lessor and WMD TAMIAMI LLC, as Lessee for
Premises at Miami-Executive Airport” (50-Year Occupancy Agreement). It provides for the
occupancy of the constructed commercial and retail facilities, The term of the 50-Year Occupancy
Agreement commences concurrently with the expiration of the term of the 3-Year Development
Lease Agreement provided that the 3-Year Development Lease Agreement is not terminated by either
party; if so, then the 50-Year Occupancy Agreement shall terminate at the same time with the 3-Year
Development Lease Agreement with written confirmation from both parties.

The attached Resolution waives the provisions of Resolution No. R-273-15, which requires WMI)’s
sub-tenants to provide the same level of insurance that WMD) must provide under the 50-Year
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Occupancy Agreement, The waiver is justified because the County’s 50-Year Occupancy Agreement

applies only to WMD and not to WMD’s sub-tenants who are leasing space in a building not
constructed or owned by the County.

Delegation of Authority

The County Mayor or County Mayor’s designee has the authority to execute the 3-Year
Development Lease Agreement and the 50-Year Occupancy Agreement, and to exercise the
termination provisions specified in Article 14 of both lease agreements, which provisions include
but are not limited to termination in case WMD fails to: 1) make the required investment of
$60,000,000, 2) reach substantial completion by the three year construction deadline to the extent
that the construction deadline has not been extended as permitted by the terms and conditions of

the 3-Year Development Lease Agreement, and 3) make all payments of rentals, fees, and charges
required. :

Scope

The proposed development project will be constructed at the main entrance of TMB on 5, W. 128
Street and S.W. 137 Avenue in District 11, which is represented by Commissioner Joe A. Martinez.
However, the impact of this agenda item is countywide as TMB is a regional asset.

Fiscal Impact/Funding Source
Implementation of 3-Year Development Lease Agreement will generate revenues to the County
throughout the three-year period while infrastructure improvements are being constructed, as will the

50-Year Occupancy Agreement throughout the fifty year occupancy period of the newly constructed
commercial and retail facilities. '

3-Year Lease Development Agreement

Per the terms and conditions of the 3-Year Development Lease Agreement, WMD will be responsible
for paying all costs related to the development of the commercial and retail facilities that will be
constructed in two phases. The required total investment for both phases is $60,000,000, with an
estimated cost of $20,000,000 for Phase I on 10.82 acres of land, and an estimated cost of $40,000,000
for Phase II on the remaining 23.23 acres. Additionally, WMD will pay the County (at a minimum)
for the duration of the three year build~out period, armual land rent of $350,000 during the first year,
$700,000 during the second year, and $1,400,000 during the third year, making for a total of
$2,450,000.

50-Year Occupancy Agreement .

Per the terms and conditions of the 50-Year Qccupancy Agreement, WMD shall pay the County a
projected annual land rent of $2,800,000, which will increase annually by 2.5 percent, subject to an
appraisal review every 10 years. In addition, no later than 120 days following the first anniversary of
the effective date of the 50-Year Occupancy Agreement, and not later than 120 days following cach
subsequent anniversary of the effective date of this Agreement during the term of this Agreement, the
County will receive two percent of the amount of the gross revenues (from the leases, sub-leases or
licenses) that exceed the annual land rent.

Track Record/Monitor

WMD has no previous contracts with the County. Miami-Dade Aviation Department (MDAD)
Division Director Michele Raymond of Real Estate Management and Development will oversee the
implementation of both Agreements,

g
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Background

In 2007, the Board adopted Resolution No. R-650-07 authorizing the County Mayor or County’s
Mayor’s designee to advertise a Request for Proposal (RFP) for Public Private Investor Projects
(PPIPs) to develop designated parcels of land at Miami International Airport (MIA) and/or at TMB.
As such, on June 5, 2007, MDAD advertised REP No. MDAD-06-03 seeking proposals from qualified

- investors to finance, construct, renovate, manage and/or operate development projects at both MIA
and at TMB.

‘Two responsible, responsive firms submitted proposals for the development of specific land parcels
on the Premises, at TMB. Each firm made a technical presentation before members of the County’s
Competitive Selection Committee (CSC) after which sealed price envelopes were opened and read
aloud. Due to the unique nature of the proposed development project at TMB, a formula was created
to calculate the Net Present Value (NPV) of the proposed development project. After accounting for
the NPV, members of the CSC determined the overall ranking by adding together the technical points
score and the points based on the NPV for each firm as shown below.

Firm | Technical | Rank based | Price based Points | Adjusted Overall
Points on on NPV based on Score Ranking
Technical ' NPV
TA 5,467 2 $14,384,091 1,823 7,290 2
137"
Avenue
Associa
tes
WMD 5,525 1 $15,782,207 2,000 7,525 1
Tamia :
mi

In March 2008, the CSC’s recommendation to negotiate with the highest-ranked proposer (WMD)
was approved, and the first rounds of negotiations began the following month. A series of complex
issues required extensive negotiation such as: 1) land values, 2) market values (rent), 3) limitations
on increases in land rent adjusiments, 4) additional rent payments for improvements after passage of
the amortization period, and 5) transfer fees, if the lease interest is transferred or sold. Additionally,

the proposed development project required amendments to the Comprehensive Development Master
Plan and applicable zoning provisions.

Shorttly after the negotiations began, the South Florida real estate economy collapsed along with the
general economy nationwide. Even after the economy showed signs of improvement in 2012 and
bank loans to construct projects were again becoming available, negotiations were delayed by a series
of zoning issues that took time to resolve in order to allow development at TMB. Furthermore,
MDAD had forwarded the occupancy lease agreement to the Federal Aviation Administration (FAA)
for review proposing an initial lease term of 55 years and the FAA would not accept any lease term
greater than 50 years. This required WMD and MDAD to renegotiate the lease term, resulting in
MDAD’s providing WMD with a “not to exceed” three year development lease for the construction
of the development project, followed by a fifty year occupancy lease, making for a total term of 53
years. After a lengthy review, the FAA accepted the new lease terms.

g



Honorable Commissioner Joe A. Martinez,

Board of County Commissioners
Page 4 of 4

WMD is required to relocate existing airport structures at its own cost; install new fences and create
traffic circulation patterns separating WMD’s facilities from MDAD activities at TMB, install
secondary access roadways fo the north and south of the development areas for use by MDAD and
emergency response vehicles; install a sidewalk along S.W. 137 Avenue that is compatible with the

proposed community-friendly sidewalk surrounding TMB; and comply with all FAA and MDAD
requirements.

WMD will comply with all of the requirements mandated by the County for construction contracts
including but not limited to: Responsible Wages, Living Wage, Art in Public Places Program,
Residents First Training and Employment Program, and the Employ Miami-Dade Program, in addition
to all applicable contract measures determined by the Internal Services Depattment’s Small Business
Development Division such as the Community Business Enterprise (CBE)} Program, the Community
Small Business Enterprise (CSBE) Program, and all other Programs and Ordinances applicable to the

construction of this development project as of the effective date of the 3-Year Development Lease
Agreement.

C: Jack Osterholt, Deputy Mayor, Office of the Mayor

/0



Exhibit B

Lease No.

Document name

THREE YEAR DEVELOPMENT LEASE AGREEMENT
BETWEEN
MIAMI-DADE COUNTY, FLORIDA, AS LESSOR,
AND
WMD TAMIAMI LLC, AS LESSEE,
FOR PREMISES AT

MIAMI EXECUTIVE AIRPORT

THIS THREE YEAR DEVELOPMENT LEASE AGREEMENT (hereinafter sometimes
reforred to as this “Agreement”, or as this “Lease”, or as this “3 Year Lease”) is made and entered
into as of the day of , 2019, by and between MIAMI-DADE
COQUNTY, a political subdivision of the State of Florida ("County" or “Lessor”), and WMD
TAMIAMI LLC, a Florida limited lisbility company (“Lessee”).

WITNESSETH:

WHEREAS, Counity owns and operates Miami Executive Airpott (“TMB”) through its
Aviation Department (“MDAD"); and

WEHEREAS, TMB has ateas of land associated with its Airport that are capable of being
developed for aviation, aviation-support, and nion-aviation purposes;

WHEREAS, Lessee is an experienced developer of property who-desires to develop a
particular parcel of airport property at TMB in the manner, and in accordance with the terms, of
this Lease;

WHEREAS, simultaneously with the execution of this 3 Year Lease, County and Lessce
have entered into and executed that certain separate “Fifty Year Occupancy Lease Agreement”
(hereinafter sometimes referred to as the “Fifty Year Lease” or as the “50 Year Lease” or as the
“Occupancy Lease”), pursuant to the terms of which the County has leased to Lessee the
“Premises” (as hereinafter defined) for a tetm of fifty (50) years which shall commence
sitnultancously with, and automatically upon, the expiration of the term of this 3 Year Lease,

4



provided, that this3 Year Lease shell not have been duly terminated by either pasty prior to such
expiration;

WHERREAS, Lessee understands that all design, construction, occupancy and use of

facilities either already located on the parcel or to be constructed on the parcel must be done in
strict accordance with MDAD and FAA requirements;

NOW THEREFORE, FOR and in consideration of the premises and of the mutual

covenants and agroements herein contained, the parties hereto agree as follows:

1.1

1.2

1.3

1.4

1.5

1.6

1.7

ARTICLE 1
DEFINITIONS

Agreement, or Lease, or 3 Year Lease: This written Doevelopment Lease Agreement
between the County and the Lessee, including the Exhibits attached hereto and all
amendments hereto and/or thereto which may, from time to time, be executed by the
County and Lessee.

Alterations; Any alterations to the Premises and Improvements after completion of the
Tmprovernents. '

Airport: Miami Executive Airport, where the Premises are located.

Certificate of Oceupancy (C.0): Any certificate of occupancy issued under the building
code then applicable to the Premises.

Intentionally Deleted.

County: Miami-Dade County acting through its Aviation Department, The County as used
in this Agreement shall mean Miami-Dade County acting through its Board of County
Commissioners and includes the regulatory departments that include, but are not limited
to, the Aviation Depariment, the Regulatory and Economic Resourcés (“RER”)
Department, the Department of Transportation and Public Works, and the Department of
‘Water and Sewer, or their successors. '

Date of Beneficial Occupancy (DBQ): The DBO shall be the earliest of: (i) the datc on
which Substantial Completion of the Work associated with any building (other than
temporary structures, construction trailers and the like) to be occupied or used by Lessee
or its sub-lessees has oceurred and the appropriate code enforcement agency has issued a
C.0. or Temporary C.O. so the Lessee and/or its sublessee(s) can occupy or utilize the
building for its intended use, (i) the date on which Substantial Completion of the Work
associated with fhe building would have occurred and om which the appropriate
governmental agency would have issued a C.0. or Temporary C.O. for work associated
with the building, but for the occurrence of Lessee Delays, or (iil) the date on which Lessee
commences any use of the building for its intended use.

(A



1.8

1.9

1.10

1.11

1.12

1.13

1.14

1.15

1.16

1.17

1.18

Department: Miami-Dade County’s Aviation Department, a department of Migmi-Dade
County, sometimes teferred to as MDAD or County, Tepresented by and acting through the
Aviation Director or designee(s).

[Intentionally Deleted.]

Director: The Aviation Director of the Miami-Dade County Aviation Department, or his
ot her designeo.

Effective Date: Subject to the provisions of Section 1,12 below, the date upon which the
last of the following shall occur: (a) [intentionally deleted] (b) ten (10) days after the date
of the adoption of avesolution by the Miami-Dade County Board of County Commissioners
approving the Lease and waiving, as to Lessee’s sublossees (and any sub-sublessees, if
applicable) the sublessee insurance requirements under County Resolution Ne. R-273-1 5,
unless vetoed by the Mayor, and if vetoed, shall become effective only upon an override
by Miami-Dade Board of County Comumissioners, and (¢) the date of expiration of the
Lessee’s Feasibility Period, The Effective Date of this Lease will be confirmed in writing
by the parties promptly following the determination of the Effective Date.

1 essee’s Feasibility Period: The period of one hundred eighty (180) days following the
date upon which the last of the events referred to in Section 1.11(a) and (b) above shall
have ocoutred. Anything in the foregoing or in any other provision of this Lease to the
contrary notwithstanding, it is expressly understood and agreed that the Effective Date of
this Lease shall in no event ocenr prior to the expiration of Lessee’s Feasibility Period.

[Intentionally Deleted]

Final Acceptance; The Lessee's acceptance of any of the Improvements from its contractor
upon certification by the Lessee's architect/engineer that the completed improvements, or
portion thereof, have been completed in accordance with the Plens and Specifications.
Final Acceptance may be evidenced by a writing to such effect from the Lessee or by the
Lessee's maldng of the final payment of the fee to its contractor for the completion of the
comploted Improvements unless otherwise stipulated at the time of making such payment.

[Intentionally Deleted. ]

Impact Fees: Those impact fees payable by Lesses to the County or to another
governmental jurisdiction prior to or at the time of the submission of Lessee’s permit
application for the construction of the Improvements.

Improvements: Those facilities that the Lessee and/or any of its sublessees and/or
assignees will design and construct, of cause to be designed and constructed, pursuant to
this Agreement. The Improvements will include the Phase I and Phase II Improvements,
unless Lessee exercises its right not to construct the Phase II Improvements,

Lossee: The entity whose name appears in the first paragraph above and its successors and
assigns.
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1.19

1.20
1.21
1.22
1,23

1,24

1.25

1.26

1.27

1.28

1.29

Lessee Delay: Any delay in the design or construction of the “Project” (defined in Section
5,1(A) below) that occurs by teason of acts or omissions on the part of Lessee, or those
acting for or under the direction of Lessee, or a third party acting for or under the direction
of any of Lessee’s agents or contractors (other than an act of Force Majeure). If a Lessee
Delay ocours and if coneurrently a delay occurs for a reason other than a Lessee Delay, and
if the Lessce is not responsible for such concurrent delay, the period in which an overlap
in the delays occuts will not constitute a Lessee Delay.

MDAD: Miami-Dade County’s Aviation Department, as operator of TMB.
[Intentionally Deleted]
[Intentionally Delete)

[Intentionally Deleted]

Plans and Specifications: The drawings and specifications prepared by the Lessee's or any
sublessee’s or assignee's architect/engineer that show the approximate locations, character,
dimensions (including height), floor area and tnajor exterior design elements of each.
building proposed to be constructed on the Premises, subject to more detailed requirements
as provided in Article 5

Record Drawings (As-built Drawings): Reproducible drawings in a fotmat reasonably
acceptable to MDAD showing the final completed Improvements as built, including any
changes to the Improvements performed by Lessee's or any of ifs sublessee’s atid/or
assignee’s contractor(s) that Lessee's or any of its sublessee’s and/or assignee’s
architect(s)/engineer(s) consider(s) significant, based on matked-np as-built prints,
drawings and other data fornished by Lessee's and/or any of its sublessec’s and/or
assignee’s contractor.

Risk Management Division: A Division of MDAD,

Qubstantial Completiori: The stage in the progress of the Work when the Woik or
designated portion thereof is completed in accordance with the approved Plans and
Specifications to the extent that Lessee ot its sublessee(s) can occupy or utilize the relevant
portion of the Tmprovements for theirintended use, At this stage, all punch List wotk should
be able to be completed by Lessee's or its sublesssee(s)’ contractor in 60 days or less.

TAC-N: MDAD’s “Tenant Airport Construction-Nonreimbursable” procedutes to be
followed by Lessee hereunder for the construction of any Improvements on the Premiscs,
as reflected on Exhibit “A” (subject, however, to such modifications thetein and/or
waivers thereof, which may be agreed to or granted by MDAD in its sole discretion from
titme fo time),

Temporary C.0.: Any temporary or partial certificate of occupancy issued under the
building code then applicable to construction in Miami-Dado County.
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1.30

1.31

2.1

Trust Agrecment: The 2002 Amended and Restated Trust Agreement between the County
and the Trustee and Co-Trustee relating to the County’s obligations pertaining to the
aviation revemue bonds issued thereunder, and further referenced in Article 20 of this
Agreement.

Work: All labor, materials, tools, equipment, services methods, and procedures necessary
or convenient to performance by Lessee or any of its sublessees or assighees or by the
Lessce's or sublessee’s or assignee’s contractor for the fulfillment of Lessees and/or its
sublesseos’ obligation to construct improvements in accordance with the terms of this
Apreemetit, ‘

ARTICLE 2
TERM AND PREMISES
Term:

(A)  The County hereby leases to the Lessee, and the Lessee hereby leases from the
County, effective on the Bffective Date, the area described in Article 2.2 (the “Premises”),
to have and to hold the same unto Lessee and its sublessees, successors and assigns (and
all other parties lawfully claiming by, through or under Lessee and/or its sublessees,
successors and/or assigns) for the term of this Lease, together with the right to constract,
and/or cause to be constructed, and occupy, and/or cause or permit to be occupied, the
improvements described in Asticle 5 (the “Improvements”) hereof for an initial term (the
"Term") that commences on the Bffective Date and that ends at 11:59 p.m. (Eastern Time)
on the thitd (3™) anniversary of the Effective Date, subject to any extension(s) thereof
pursuant to any other provision(s) of this Lease.

(B)  Lessee shall have the right, both prior to and during Lessee’s Feasibility Period, to
undertake, inter alia, such analyses and studies as to the Premises and the feasibility of the
transaction contemplated in this Lease, and such discussions with prospective subtenants,
lenders and/or investors, as Lessee shall consider necessary and/or desirable in order o,
among other things, verify the suitability of the Premises for Lessee’s proposed
development and the acceptability of this Leasc to Lessee’s prospective subtenants, lenders
and investors. In the event that Lessee shall not be satisfied, in its sole, absolute and
unfettered discretion, with the results of the analyses, studies, discussions and other
inquiries conducted by Lessee during Lessee’s Feasibility Period, then Lesses shall have
the absolute right, at any time prior to 5:00 p.m. on the Iast day of Lessee’s Feasibility
Period, to deliver written notice (which may be via email) of Lessee’s election to terminate
this Lease and the transaction contemplated herein, In the event that Lessee shall timely
deliver such termination election notice to Lessor, this Lease and the transaction
contemplated herein shall be deemed terminated effective as of the end of Lessee’s
Feasibility Period and Lessee shall be entitled to receive an immediate refund of any
secutity or other deposits theretofore posted by Lessee under or in connection with this
Lease, but otherwise each patty shall bear its own costs.. Thereupon, each party hereto
shall be released and relieved of all duty, liability or obligation to the other party in
connection with this Lease and the transaction contemplated herein.
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(C)  For avoidance of doubt, it is expressly understood and agreed that if, prior to the
end of the term of ihis 3 Year Lease (as the same may have been extended pursuant to any
provision hereof), this 3 Year Lease shall be duly terminated either in whole or in part
pursuant to any termination right set forth herein, then the 50 Year Fease shall be deemed
to have been simultaneously terminated either in whole or in the same part as well, all
without need of any further action or agreement of the parties; provided, however, that
promptly following written request by either party, the other party shall sign a document
in form reasonably acceptable to Lessor and Lessee confirming the termination of either or
both agreements or the parts thereof as to which same had been terminated as aforesaid.

(D)  During the Term of this Iease, and subject to any applicable restrictions contained
in this Lease, Lessee and its sublessees, successors and assigns (and all other parties
lawfuily claiming by, through or under Lessee and/or its sublessees, successors and/or
assigns) shall have and hold, exclusively, the Premises and all development rights and lease
rights pertaining to the Premiges, including the right to construct, and/or canse to be
constreted, and to occupy and operate, and/or sublease, all Improvements located from
time to time upon the Premises or any part or parts thereof, all in accordance with and to
the extent permitted by this Lease.

Premises; New Sutvey:

(A) The Premises leased herein include the parcel and improvements desctibed in
Exhibit “B” hereto, together with the right of ingress to and egress from the Premises over
and across public roadways serving the Airport and, to the extent within Lessor’s control,
over and across any other easement areas which might be depicted on the “Site Plan” or
“New Survey” (both defined below) for the Lessee, its sub-lessees, successors and assigns
and their respective agents and employees, patrons and invitees, suppliers of service and
furnishers of materials, Said right shall be subject to such laws, rules, regulations and
orders relating to the utilization of roadways and easements on the Airport as well as those
located inside the Airport’s Air Operations Area (AOA) and/or Security Identification
Display Areas (SIDA) as now ot may hereafter have application at the Aitport, provided
that same are enforced in a non-discriminatory manner against Lessee and its sublessees
and their respective employees, contractors, invitees and customers, Nothing herein
contained shall be construed to grant to the Lessee the right to use any other space or area,
ot other Airport facilities, improved or unimproved, which are leased to a third party, or
which the County has not specifically leased to, ot otherwise made available to, the Lessee
under this Lease,

(B) Priot to the end of Lessee’s Feasibility Period, Lessee shall have a new boundary
survey of the Premises prepared at its cost to determine the actual size of the Premises and
the legal description of same and the location and configuration of eny ingress, egress and
other easements (the “New Survey”), which New Survey shall determine the land area of
the Premises (in both acres and square feet) for all Lease purposes and the legal description
to be attached herefo, The County shall have the right to review and provide corrections
to the New Survey if the New Survey is not consistent with Exhibit “B”.
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(©)

The County undertakes and agrees to deliver vacant possession of the Premises to

Tessee on the Effective Date, free and clear of all leases, accupancy agreements, tenancies
and ofher parties in possessiot,

Infrastructure Related to Lessee’s Improvements:

()

B)

©

Lessee and/or its sublessees shall have the tight and obligation upon and subject to
the terms and provisions of this Lease) to provide at its or their costs all
infrastructure required for the construction, use and operation of their respective
intended Improvements on the Premises, including but not limited to, the right to
connect to all necessary and then-available utility lines, including electric, sewer,
water and natural gas, to provide sanitary sewage, including the right to construct
1ift stations as needed, to construct facilities for the discharge and collection of
storm water drainage, and to run utility lines and drainage lines through and across
the adjacent portions of the Airport property to and within the boundaries of the
Premises. Lessee and/or its sublessees shall be further entitled to use, improve, as
needed, and/or develop and construet access roads and loop roads serving the
Premises and the Improvements. The rights herein are subject to (a) approval of
the County’s applicable licensing and regulatory agencies (e.g., the zoning,
planning and building departments); and (b) MDAD’s reasonable approval (or its
deemed approval) to the extent required under Article 5 hereof, and (c) FAA’s
review and acceptance thereof. To the extent MDAD facilities are involved,
MDAD (joined by the County, to the extent required) shall grant Lessee licenses at
no additional cost to Lessee (except as to recording costs and Lessee’s costs of
assisting with the preparetion of such documents, which Lessee must absorb),
needed by Lessee and/or its sublessees and/or their respective successors and/or
agsignees to provide the infrastructure contemplated herein as reasonably approved
(or deemed approved) to the extent required under Article 5.

In addition to the relocation of the communication beacon in accordance with
Section 2.8(C) below, Lessee shall also be responsible for relocating (1) all fences
depicted on Exhibi¢ “C? hereof which are labeled “Fences to be Removed”, and
(ii) all fences reasonably required by the FAA or MDAD, and for re-installing such
fences in the locations depicted on Exhibit “C” hereof which are labeled “Location
of Relocated Fences”, or such ofher locations reasonably identified by the FAA or
MDAD, or else providing new fences in such area (if reasonably dirccted by
Lessor) to insure the integrity of the Air Operations Atea (AOA) of the Airport.
Any such re-installed or new fencing shall meet the customary standards directed
by Lessor and the FAA.

Additionally, Lessee shall also be tesponsible for installing, within the portion of
the Premises adjoining S.W. 137% Avenue, an eight-foot (87) wide sidewalk (or
other sidewalk of a different dimension as required by the County) to accommodate
pedestrian traffic and bicycles, such sidewalk to match the dimensions and design
of the sidewalk for pedestrian traffic and bicycles to be installed by the Lessor in
the areas immediately adjacent to Lessee’s Premises. Such sidewalk shall meet the
County’s building codes or the requirements of any site plan approval for Lessee’s
Improvements, if different from the then-current code requirements.

7
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Title Matters; Survey(s). Property Reports; Memorandum of Lease.

(A) Defects in Title; Title to Premises and Lessee’s Improvemenis: The County
represents and warrants that it has full right and authority to lease the Premises to Lessee
as provided in this Agreement, Lessee may obtain a title commitment for the Premises
from a title insurance company licensed to do business in the State of Florida and if same
reflects any conditions to title that are not acceptable to Lessee, ther Lessee shall provide
notice thereof to the County on or before the end of Lessee’s Feasibility Period. The
County shall determine whether County is willing to cure such title objections and should
County fail to cute said title objections to the satisfaction of Lessec on or before thitty (30)
days after the County’s receipt of written notice from Lessee specifying said title objections
(or within such longer period of time as Lessee and the County may agree upon), then
Lessee, within thirty (30) days, may (1) cause the portion of the Premises affected by the

title objection to be removed from the Premises with a corresponding reduction in the rents

to be payable by Lessee thereon, (2) terminate the Agreement, or (3} waive ifs title
objection. If Lessee elects such a termination of this Agreement in its entirety, Lessce shall
have no farther obligations to Lessor under this Agreement, except for any environmental
and indemnity obligations as set forth in Articles 8,9.15 and 11.1 for events oceurring prior
to such termination, and all renta) payments made by Lessee to Lessor shall be returned to
Lossee which shall be Lessce’s exclusive remedy for such a termination. It is expressly
understood and agreed fhat, except as expressly set forth herein, the County and Lessee do
not agree to undettake, and nothing contained in the Agreement shell require or be
construed to require the County or Lessee to undertake, any action or proceeding ot to incur
any expense in order to elinminate any other title defect or exception, or fo render title to the
Premises either marketable or insurable,

Anything in the foregoing ot elsewhere in this Lease to the contrary notwithstanding, it is
expressty understood and agreed as follows:

()  ifthe County shell elect, at its option, to endeavor to cure the title objections raised
by Lessee in its titte objection notice referred to above, or if the County shall be
required to vndertake any “Remedial Actions” (defined in Article 8.2 below) then
to the extent such actions adversely affect the Lessee’s (or its sublessees’)
construction activitles or any other operations of Lessce or its sublessees
contemplated by this Lease, the “Constretion Deadline” (defined in Article 5.6
below) and the “Invesiment Deadline” (defined in Article 5.8 below) shall each be
extended on a day-for-day basis for each day in which the County is endeavoring
to effectuate the cure of any such title objection and/or the completion of such
Remedial Actions, as the case may be; and

(i)  the County shall be obligated to take reasopable steps to cure, discharge and
otherwise remove all tiens, encumbrances and other title defects and matters first
coming into existence from and after the effective date of the title insurance
commitment obtained by Lessee as noted above; provided, howevet, if the County,
acting reasonably and in good faith, determines that it is unable for any reason to
effect such cotrective steps, Lessee’s remedies shall be as set forth in this
Atticle 2.4(A).
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(B) Title to Premises:

(1)  Notwithstanding any contrary provision of this Agroement, title to all
Tmprovements placed upon the Premises by or at the direction of Lessee (or by or at the
direction of any of its sublessees) during the Term shall be deemed to immediately vest in

the Lessee (ot such sublessee, subject, however, to the terms of Lessee’s sublease{s] with
such sublessee[s]) for the Term, subject to the County’s rights under this Agreement, unjess
Lessee (and, in the case of Improvements constructed by any sublessee, unless such
sublessee, joined by Lessee) shall, within sixty (60) days following the Construction
Deadline, as the same may be extended from time to time, eleet in writing addressed to the
County to have such title, as to any specific Improvement, vest in the County, subject to
Lessee’s (and/or such sublessee’s) rights under this Agreement (or under any applicable
subleasels]).

(2)  Atthe end of the Tetm, and provided that the term of the Fifty Year Lease
shall not have commenced upon {or contemporaneously with) the expiration of the term of
this 3 Yeat Lease, titlc to all Tmprovements (ezcept for personalty and fixiures removed
by Lessee [or by any sublessee] putsuant to this Agreement) shall vest in the County and,
regardless of whether Lessee or any sublessee had theretofore elected 1o have the title to
any Improvement and its FF&E vest in the County, Lessee shall exgente {and any
sublessee[s] who shall have elected (with the Lessee’s joinder) to have its or their
Tmprovements and FF&E vest in the County as aforesaid shall also execute) any
documents tequired to confirm the conveyance of such title in the County, frec and clear
of any mechanics liens or sitnilar encumbrances. :

(C)  Existing Surveys, Bnvironmental Reports, Soil Tests, Bvidence of Zoning_and
Concurrency Compliance, Contracts and Other Documentation: -

(1)  Lessee acknowledges that except as may otherwise be expressly set forth in
this Lease (e.g., in Sections 2.4, 2.8 and 8.2 bercof), the County has made no representation
as to the suitability of the Premises for Lessee’s development putposes, as set forth in
Article 2.8. Notwithstanding such fact, on or before the fifteenth (15%) business day
following the date of this Lease, MDAD shall provide to Lessee, to the extent that the same
shall be in MDAD’s immediate possession or reasonable control and unless otherwise
theretofore provided to the Lessee: (i) a copy of any and all existing surveys of the
Premises as well as any and all existing sutveys of any larger fract(s) which include(s) the
Premises or any part thereof (it being acknowledged that the County has no obligation
hereunder to provide a new survey of the Premises, but the County shall deliver any such
existing surveys in its possession or teasonable control); (i) a copy of any and all existing
soil tests relating to the Premises or any patt thereof; (iif) a copy of any and all existing
environmental reports relating to the Premises; (iv) copies of all existing contracts
(including service contracts) affecting the Premises; and (v) other like documentation,
teports and written information in the County’s possession or reagsonable control respecting
the physical conditions of the Premises and the existing improvements thereon.

(2) In addition to Lessee’s obtaining a New Survey, as noted in Article 2.2
above, Lessee shall also have the tight, not later than the end of the Lessee’s Feasibility
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2.5
2.6
2.7

2.8

Period, to obtain at its cost updated (or new) soils reports, environmental reports and other
customary studies pertaining to the Premises.

(3)  If Lessee, in the exercise of its reasonable discretion, is not satisfied with
any of the materials provided by the County or obtained by Lessee as aforesaid, or if Lessee
shall otherwise determine that ali or any pottion of the Premises is not suitable for Lessee’s
proposed development, or that this Lease is not aceeptable fo Lessee’s prospective
subtenants, lenders and investors, then the Lessee may terminate this Lease as to the
entirety of the Premises at any titne prior to the close of business on the last day of the
Lessee’s Feasibility Period. The County agrees that it will cure any existing (i.e., as of the
Effective Date) violations applicable to the Premises at ifs expense to the extent required
under Article 8, and should it fail to do so, then Lessee may cure same and the reasonable
costs incurred in doing so may be taken as a credit by Lessee against the next due Rent
payments herennder. Anything in the foregoing or in any other provision of this Lease to
the contrary notwithstanding, the maximum credit available to Lessee pursuant to the
preceding sentence shall be an amount equal to the product computed by multiplying (x)
the total land area of the Premises (expressed in square feet), by (v) the applicable “Per
Square Foot Initial Annual Rental Rate” (as said term is defined in Section 4 1(A)(IL) of
the Fifty Year Lease.

(D) Memorandum of Lease: The partics shall join in the execution of'a memorandum
of this Lease for the putpose of recordation, and Lessee shall pay any recording costs
associated therewith, in the form attached hereto as Exhibit “D*”.

[Mntentionally Deleted.]
[Intentionally Deleted.]
[Intentionally Deleted.]

Suitability of Premises.

(A) The Lessee acknowledges that except as provided in Article 8.2 below and in
Section 2.4 above, (1) the Lessor has made ho representations as to the Premises or the
suitability of fhe Premises for the purposes of the Lessee, {2) the Lessor will comply with
its obligations to the extent set forth in Article 8.2 and Article 2.4, (3) the Lessor has no
obligation to perform or cause to be performed any maintenance, repairs, renovations,
cleanups, painting, or the like on the Premises, and that the Premises are leased in an as is
condition, except to the extent of: (a) Lessor's responsibilities for environmental conditions
under Atticle 8; and (b) Lessor’s maintenance requirements in Article 6; (4) Lessee has
made or shall make whatever site inspections it deems reasonably necessary so as to be
apprised of the conditions of the Premises, both above ground and below ground (provided,
however, that nothing contained herein shall be deemed to absolve Lessor of or from any
of its obligations under this Lease including, but not limited to those relating to
envirotimental contamination, violations of Bnvironmental Laws, Hazardous Materials,
Environmental Claims, Environmental Conditions and other matters referred to in Axticle 8
below), and has made or will make its own determination that the Premises are suitable for
Lessee’s intended use, subject, however, to the performance of the County’s obligations as
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2.10

211

2.12

set forth in Article 8.2 below and in Section 2.4 above, and (5) subject to the provisions of
Aiticle 8.2 below and Section 2.4 above, including, but not limited to‘the performance of
the County’s obligations as set forth in Article 8.2 below and in Section 2.4 above, Lessee
has made, or will make such other inspections of the Premises as Lessee may decm
necessary in or to satisfy itself that the conditions of the Premises, facilities and wtilities in
their current state are satisfactory to the Lessee or that the same will be satistactory upon
due performance by the County of its obligations as set forth in Asticle 8.2 below and in
Section 2.4 above.

(B)  Lessee’s obligations under this Agreement, such as those set forth in Article 8.1(C)
to make commercially reasonable good faith efforts fo obtain all land use, construction,
and operating permits and approvals required of the Lessee at the Lessee’s sole cost and
expense, shall not require Lessor to take any action or perform any tasks within or without
{he Premises, other than providing reasonable support to and coaperation with Lessee to
enable the Lessee to obtain such permits and approvals, including, but not limited to, COs,
TCOs, and certificates of use, all of which shall remain the Lessee’s exclusive obligation
to take or perform in ordet to obtain such permits and approvals, Bxcept as otherwise set
forth in this Agreement, Lessor will not be responsible for any cost, loss, or damage which
may be necessary or incurred by the Lessee to make the Premises svitable for the Lessee’s
use, Dxcept as otherwise set fotth in this Agreement, the Lessor has no obligation to
perform or cause the performance of any maintenance, repairs, site work, or any other tasks
in order to enable the Lessee to make use of the Premises or to enable Lessee to obtaih any
permits, authorizations, or licenses to make use of the Premises, which tasks shall remain
the Lessee’s exclusive obligation to perform in order to obtain such permits; provided
howevet, that the Lessor shall undertake its responsibilities under Articles 2.4, 2.8 and 8.2,

(C)  The County hereby authorizes Lessce, at its cost and expense, to demolish those
buildings and facilities on the Prernises, to the extent described in Exhibit “E” hereto, and
in addition, Lessee shall be required, af its cost and expense, to relocate the
communications beacon and existing fences from thelr current location on the Premises fo
a new location within the Ajrport as shown on Exhibit “F” hereto. Such demolition and

relocation shall be done in strict compliance with any and all applicable requirements of
Article 5.

Use of Improvements Prior to CO or TCQ Prohibited: If a certificate of occupancy (a
“C0") or temoporary certificate of occupancy (a “TCO”) is required in order for Lesses to
lawfully occupy or use any building constructed upon the Premises, Lessee shall not
occupy ot use that building prior to issuance of the applicable CO or TCO.

[Intentionally Omitted].
Intentionally Deleted.
Eminent Domain:

(A)  Generally. Asused in this Article 2.12,a “Taking” or “Taken” shall mean a taking
of all or any portion of the Premises for public or quasi-public use by any lawful power ot

it
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authority by exercise of the right of condemnnation or eminent domain or by agreemont with
those having the authority to exercise such right.

In the event of:
(i) any Taking of all of the Premises; or

(i)  any Taking of a material portion of the Premises, such that the operation of
the business of Lessee or of any sublessee upon or within the Premises as a
whole or the portion of the Premises so Taken shall be materially impaited;
or

(i)  any Taking which shall result in the elimination or material impairment of
vehicular or pedestrian access to and from the Premises or any material
portion thereof; or

(iv)  sny Taking which shall result in the elimination ox material impairment of
parking areas of facilities within the Premises ot any portion thereof,

then, in aty of such events, Lessee shall have the right to terminate this Lease as to the
affected portion of the Premises (ot as to the whole of the Premises, i.e,, in the event of a
Taking of all or such a substantial potion of the Premises as will render continued use or
occupancy of the balance thereof substantially non-feasible) by giving at least sixty (60)
days’ prior written notice thereof to the County, such notice to be given by Lessee within
ninety (90) days of the date of the Taking in question.

Upon the expiration of such 60-day petiod following the date of Lessee’s
aforementioned notice, this Lease shall terminate as to the affected portion of the Premises
(ot the whole thereof, as the case may be) without any further liability on the part of either
Lessee or the County, except for a proration between the parties for the rent payable by
Lessee herennder and for payment to Lessee and/or its sublessces of its/their share of the
award for the taking in accordance with the further provisions of this Lease.

Upon any Taking of only a portion of the Premises, the rent payable by Lessee
under this Lease shall be equitably reduced in proportion to Lessee’s (or its sublessee’s or
sublessees’) loss of use of the affected portion of the Premises and the interference with
the business operations of Lessee and/or its sublessee(s) therein,

Lessor and Lessee agree that the provisions of Article 10.2(C)(8) below shall apply
as relates to the rights of “Leasehold Mottgagees” in connection with any Taking occurring
{or award issued) during any period of time in which any Leasehold Mortgage shall be in
effect.

(B)  Award. Lessee shall bo entitled fo present at any trial on the issue of full or just
compensation, and 0o compensation seftlement or sale in lieu of condemnation shall be
entered into by Lessor without Lessee’s prior written consent. Lessce shall be entitled to
tecovet, out of any condemmation award or proceeds of sale in liew of condemnation,
compensation for the value of Lessee’s unexpired leasehold inferest including but not
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limited to compensation for the value of the property taken, severance damages to the
remainder, improvements, fixtures, personal propetty and moving costs. Lessee shall be
further entifled to separately claim business damages to the extent allowed by law. Lessor’s
right to recover a portion of any award or sales proceeds shall be limited to the value of
Lessor’s reversionary interest in the Premises as of the date of termination.

(C) Temporary Taking: Tn the event of a temporary Taking, this Agreement shall not
terminate by reason fhereof but Lessee shall not be required to pay rents ot othet charges
related to any temporarily occupied portion of the Premises. Lessee shall perform all other
obligations under this Agreement, except to the extent that Lessee may be prevented from
so doing due to the temporary Taking, In the event of any such temporary Taking, Lessee
shall be entitled to present at trial evidence concerning the taking of or damage to its
leasehold interest, business damages, and moving costs, and Lessor shall not enter into any
compensation settlement or agreement without Lessee’s prior written consent. Subject to
Article 2.12 (B), Lessee shall be entitled to recover out of any condemnation award or
proceeds of a sale in Tieu of a temporary condemnation, the value of any leasehold interest
temporarily taken, any damage to its remaining leasehold interest as a result of the
temporary taking, and moving costs,

(D)  Additional Provisions Relating fo County Takings. County shall have the right to
exercise its power of condemnation in accordance with Florida law in whatever manner
and fo whatever extent is provided by Florida law, provided, however, that such power
shall not be exercised for purposes of frustrating the transaction contemplated herein, All
compensation due to Lessee and its sublessees with respect to such condemnation shall be
governed by Florida law and the provisions of Section 2.12(B) above. If the County so
exercises its right to condemn any portioti of the Improvements and then permils Lessee
and/or any sublessee(s) to continue to occupy any portion of the condemned Improvements,
Lesseo shall be obligated to pay rentals as set forth in this Lease (or an equitably allocated
portion thereof, in the case of a partial Taking) on such condemned Improvements all in
the manner and at the times then applicable undor this Lease to the condemmed
TImprovements so confinued to be occupied by Lessee or such sublessee(s).

Further, if within sixty (60) months following any taking of all or any portion
Premises, the County shall elect to again lease (or sell) the Premises (ot the portion thereof
so taken), then before proceeding with any lease (or sale transaction) with any other party
(a “Third Party”), the County shall be required, first, to offer to Lessee in writing (the
“Offer”) the right, at Lessee’s option either (x) to reinstate this Lease as to the Premises or
the portion thereof so taken for term equal to the portion of the Term of this Lease that had
been remaining as of the date of the taking, ot (y) to lease (or, if applicable, purchase) the
Premises (or the applicable portion thereof) for the same rental (ot purchase price) and on
the same terms and conditions as the County had been prepared to accept from such Third
Party. The Offer shall be accompanied by information as to the identity of the Thitd Pasty
and its principals, as well as a true, correct and complete copy of the lease and/or other
agreement(s) and, if applicable, gnaranty agreements and/or the like, proposed to be
entered into by the County with such Third Party (and, if applicable, with affiliates of such
'Third Party). Lessce shall have a petiod of forty-five (45) following its receipt of the Offer
and accompanying documentation referred to above fo make the election referred to.in
Clause (x) or (y) above, failing which the County shall be free to proceed forward with a
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2.13

2.14

2.15

2.16

lease or sale to the Third Party for a rental (or price, if applicable) and on terms no more
favorable to the Third Party than those contained in the Offer. If, within one hundred
eighty (180) days following delivery of the Offer to Lessce, the County shall fail to
consummate a transaction with the Third Party identified in the Offer, or if the County shall
offer or agree to accept a rental {or purchase price, if applicable) and/or other terms that
are more favorable to the Third Party than those otiginally disclosed to Lessee in the Offer
and accompanying documentation, then Lessee’s rights under this section shall be
reinstated and the County shall not proceed forward with any lease or sale to any Third
Party without again (i) delivering a new Offer, and required suppotting informations and
documentation to Lessee and (i) granting Lessee the same rights as set forth above with
respect to such new Offer.

Maintenance and Repair by Lessee after Condemnation of Fmprovements: In the event
County condemns the Improvements or any portion of themn and, in either case, permits
Lessee to occupy such Improvements, Lessee shall be responsible at its own cost fo
maintain and repair the Premises and Improvements for the period of such occupancy.
Iessee's obligations to maintain and repair the Improvements occupied by Lessee shall be
as specified in Article 6, The parties do not intend that the foregoing provisions of Article
512 ot this Article 2.13 will in any way affect the amount of compensation payable to
Lesseo in connection with the condemnation, which condemnation shall be subject to
Florida or fedetal condemnation law at the time of taking; however, the foregoing shall not
be deemed to prohibit Lessee from asserting, inter alia, against the condemning authority

a claim for costs incurred for repairs, alterations or teplacements caused ot made necessary
by the Taking. -

Department’s Right to Develop Airport. Nothing in this Lease or otherwise shall prevent
ot preclnde MDAD from leasing to or permitting the use by another party or parties of any
other portion of the Airpott outside the Premises for development purposes, whether such
use is for aviation, aviation support or commetcial purposes. Such purposes may be
consistent with the development purposes intended by or conterplated by this Lease or in
direct competition therewith, Nothing shall preclude or prevent MDAD from operating
and developing the entire Airport (outside the Premises) in a manner not inconsistent with
law, and for avoidance of doubt, it is expressly understood and agreed, that there shall be
1o prohibition, restriction or limitation on any customary aviation uses desired by MDAD,

[Intentionally Deleted.]

Lessee’s Option to Eliminate Parcel(s) From Lease: If, prior to the expiration of the
Lessee’s Feasibility Period, due to environmental issues, adverse soil conditions, mability
{o obtain necessary govemnmental epptovals, or the like, the parties mutually determine
(cach party agreeing to act reasonably in this regard) that Lessee is not reasonably able to
comply with its requirements hereunder, or will not reasonably be able to develop and
construct the Improvements as originally contemplated by Lessee, Lessee shall have the
option, upon thirty (30) days prior written notice to the Lessor to be given not later than
the end of the Lessee’s Feasibility Petiod, to terminate this Lease with respect to all or any
atfected ot desighated portion of the Premises and in such event, the Lease will be amended
to remove such area from the Premises and this Lease will be modified to exclude such
portion of the Premises from this Lease for all purposes, including, but not limited to, the
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32

3.3

34

3.5

payment of Rent in connection with same, and the obligations for Annual Rent shall
likewise be reduced appropriately, provided, however, that if the area that is removed
hereunder cannot be economically developed by MDAD, MDAD shall advise Lessee of
such fact along with any analysis leading to or supporting MDAD’s conclusions, and
Lessee shall thereupon have the choice of terminating the Agreement in its entirety or
moving forward with the development of the entite Premises, notwithstanding the
continued presence of the conditions that gave Lessee the right to terminate the leage as to
such affected portion of the Premises .

ARTICLE 3
USE OF PREMISES AND IMPROVEMENTS
Authotized Uses of Premises and Improvements, In addition to the construction of the
Improvements thereon, pursuant to the provisions of Axticle 5 hereof, the Pretnises and

Tmprovements shall be used for any or all of the following purposes {collectively, the
“Authorized Uses”) only: ‘

All lawful commercial, retail, office, service, restaurant, professional, financial,
mixed uses and any other lawful purposes, but specifically excluding any
residential use and any “Unauthorized Purposes” (defined below).

For avoidance of doubt, Lessor and Lessee exprossly acknowledge and agree that except
as to Section 15.3 hereof, notwithstanding any contrary provision of this Lease (including,
but not Hmited to, Section 8.1 hereof), or of any applicable law, ordinance, rule or
regulation, any and all of the “Authorized Uses” set forth in this Lease shall be permitted
uses and shall not be restricted or prohibited except to the extent, if applicable, that such
Authorized Uses are explicitly prohibited by any such law, otdinance, tule or regulation
that is in effect as of the date of this Lease.

[Intentionally Deleted].
[Intentionally Deleted.]
[Intentionally Deleted)

Unauthorized Purposes: The Lessee shall not use the Premises, Tmprovements or the
Airport for any “Unauthorized Purpose” (as hereinafter defined). Lesseo shalt include in
all of its subleases provisions that prohibit its sublessces from using the Premises,
Improvements, or the Airport for any Unauthorized Purpose, and shall make good faith
commercially teasonable efforts to prevent the use of the Premises or improvements or the
Airport for any Unauthorized Purposes by any of its sublessees or any of the assignees,-
licensees, invitees, customers, agents, employees or contractors of Lessee and/or its sub-
lessees, Sitnilatly, the County shall make good faith commercially reasonable efforts to
prevent interference with the development and use of the Premigses by Lessee and its
sublessees. '
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3.7

4.1

As used herein, the term “Unauthorized Purpose” shall be deemed to mean and refer to any
illegal or prohibited use of the Premises, the Tmprovements, or the Airport (including, but
not limited to, the Prohibited Uses set forth in Exhibit “G), ot any other use thereof in
anty manner which interferes with or adversely affects the operation ot maihtenance of the
Airport or otherwise constitutes an airport hazard including, but not limited to, any use that
adversely affects the effectiveness or accessibility of the Adrport's navigational aids or the
drainape, sewerage, water, electrical, communications, fire protection or other systems
installed or located at the Airport. Anything in the foregoing to the contvary
notwithstanding, it is specifically acknowledged and agreed as follows:

(3)  that following the date of this Lease, the County shall not make changes in the
operation or maintenance of the Airport, or regulations related to same (unless the
chanpes are specifically made not applicable to the Premises) if the effect of such
changes shall be to prohibit any Authorized Use set forth in Article 3.1 hereof, or
to cause the cessation of ot interference with then-existing vses of the Premises or
Improvements (provided that such then-existing use is an Authorized Use), it being
understood and agreed that nothing contained in the foregoing shall be construed
to limit the power of eminent domain pursuant to Section 2.12 above; and

(b)  that the Authorized Uses set forth in Article 3.1 above shall not be deemed to be
Unauthotized Purposes.

No Right to Use of Airport Facilities. Other than the Premises and any other area(s) which
the Lessee has leased or been granted specific rights under this Lessee, nothing herein
contained shall be construed to grant to the Lessee, the Lessee’s sublessees, petmitied users
of the Premmises, ot their respective agents and employees, contractors and subcontractors,
patrons and licensees, invitees, suppliets of services and furnishers of materials the right to
use (a) any other space or area which is leased by the Lessor to a third party, (b) any other
Airport facilities, improved or unimproved, or (c) any area which the Lessor has not
specifically leased or granted specific rights to the Lessee, other than the use of airport
facilities that ate available for nse, in common, with other users of the Airport.

Lessee's Rights To Onerate on Airport Not Exclusive: It is expressly understood and
agreed that, except within the area of the Premises hereunder, the rights granted under this
agreement are non-exclusive and Lessor reserves the right to grant similar privileges and
sitnilar leases to other lessees on other parts of TMB and to take any and all actions
(including the leasing of Airport property othet then the Premises for any lawful purpose)
that Lessor is permitted to take under federal, state, and local law.

ARTICLE 4
RENTALS AND PAYMENTS

Rent,

(A)  Annual Rentel: As annual rental (the “Annual Rent”) for the Premises, the Lessee
shall pay to the County the following sums:
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4.2

(I)  Duringthe one-year period commencing on the Effective Date of this Lease,
and ending on the celendar day immediately preceding the first ahniversary
of the Effective Date of this Lease, Lessee shall pay to the County as and
for Annual Rent, the sum of Three Hundred Fifty Thousand and No/100
Dollars ($350,000.00) per year, payable in equal monthly installments in
the amount of Twenty-Nine Thousand One Hundred Sixty-Six and 67/100
Dollars ($29,166.67) each in advance on the first day of each month durihg
such one-year period,

(I)  During the one-year period commencing on the first anniversary of the
Effective Date of this Lease, and ending on the calendar day immediately
preceding the second anniversary of the Effective Date of this Lease, Lessee
shall pay to the County as and for Anrual Rent, the sum of Seven Hundred
Thousand and No/100 Dollars ($700,000.00) per year, payable in equal
monthly installments in the amount of Fifty-Eight Thousand Three Hundred
Thirty-Three and 33/100 Dollars {$58,333.33) each in advance on the first
day of each month during such one-year period; and

(I} During the one-year period commenocing on the second anniversary of the
Effective Date of this Lease, and ending on the calendar day immediately
preceding the third enniversery of the Effective Date of this Lease, Lessee
shall pay to the County as and for Annual Rent, the sum of One Million
Four Hundred Thousand and No/100 Dollars ($1,400,000.00) per year,
payable in equal monthly installments in the amount of Cne Hundred
Sixteen Thousand Six Fundred Sixty-Six and 67/100 Dollars ($116,666.67)
each in advance on the first day of each month during such one-year period,

(B)  [Intentionalty Deleted.]

Security Deposit:

Until such time as construction of the infrastructure Improvements for the Premises shall
have been substantially completed, Lessee shall be required to post with the County, as
security for the performance by Lessee of its obligations under this Lease, a bond issued
by a bonding company licensed to do business in the State of Florida, or an irrevocable
letter of credit issued by a commercial bank licensed to do business in the State of Florida,
or a cash deposit, such bond, letter of credit and/or cash deposit to be in an amount equal
to $350,000 =aid amount being equal to the Annual Rent payable during the first year
following the Effective Date of this Lease, Promptly following substantial completion of
the infrastructure Improvements for either of the two phascs of the Project to be developed
on the Premises, the County shall return to Lessee the bond, letter or credit or remaining
balance of the cash deposit, as the case may be, then being held by the County in a prorated
amount based on the square footage of the phase upon which the infrasttuchire
Improvements have been completed as compared to the square footage of the entire
Premises, Upon Lessee’s completion of the infrastructure Improvements for the entire
Premises, Lessor shall return to Lessee the balance of the bond, letter of credit, or remaining
balance of the cash deposit.
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4.3
4.4

4.5

4.6

4.7

4.8

[Intentionally Deleted.]
[Intentionalty Deleted. ]

Sales Taxes and Other Charges. Yessee shall pay to the Lessor, in addition to the foregoing
rents, all applicable State sales taxes as well as all federal, state or local taxes or other
charges arising out of Lessee's usc of the Premises. In the event that Lessee shall register
as a dealer for Florida sales tax purposes and complies with then-existing regulations of
the state taxing anthority regarding such registration, Lessee shall not be required to pay
sales tax to Lessor on the Annual Rent, Percentage Rent or any other sums which are
deemed rent or additional rent under this Lease, to the extent permitted or allowed by State
law or such regulations of the Department of Revenue.

Holdover Rental; In the event that the Lessee remains it possession of the Premises and
Improvements beyond the expiration of the Term or the earlier termination of this
Agreement, the Lessee shail be bound by ali of the terms and conditions of this Agreement
to the same extent as if this Agreement wete in full force and effect during the time beyond
the expiration date of this Agreement. However duritig any such possession of the
Premises and fmprovements as a holdover tenant after the County has demanded in writing
the return of the Premises and Improvemrents, the Lessee shall be liable for holdover renial
in an amount equal to the sum of (a) 125% of the Annual Rent payable during the last year
of the Term of the Lease, plus (b) all Percentage Rent payable pursuant to
Article 4.1(B}(I)(2) and (b) above, plus all other sums payable by Lessee to the County
under this Lease for so long as the Lessee remains in possession after such demand.

Address for Pavments: The Lessee shall pay, by mail, all rentals, fees and charges required
by thig Agreement to the following!

Miami-Dade County Aviation Department
Accounting Division

PQ Box 526624

Miami, Florida 33152-6624

Payments may be made by hand delivery to the offices of the Department during normal
working hours to the following:

Miami-Dade County Aviation Depattment
Finance Division

Third Floor

Building SA

4200 N, W. 36 Street

Miammi, Florida 33122.

Late Paymept Charge: In the event the Lessee fails to make any payments, as requited to
be paid under the provisions of this Agresment, within ten days after same shall become
due, interest at the uniform defanlt rate for similar lease obligations established from time
to time by the Board of County Commissioners shall acotue against the delinquent
payment(s) from the original due dute (and not from just the last day of the applicable grace
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4.9

4.10

4,11

4.12

51

petiod) until the Department actually receives payment. In no event shall such rate exceed

eighteen percent (18%) per annum. The right of the County to require payment of such

interest and the obligation of the Lessee to pay same shall be in addition to and not in liew

of the tights of the County to enforce other provisions herein, including termination of this
Agreement, and to pursue other remedies provided by law.

Dishonored Cheok or Draft: Tn the event that the Lessee delivers a dishonored check or
draft to the County in payment of any obligation arising under the terms of this 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; and
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 drafl, whichever is
greater. Purther, in such event, the Depariment may require that future payments required
pursuant to this Agreement be made by caghier's check or other means reasonably
acceptable to the Department,

Utilities: the rentals paid by the Lessce under this Asticle 4 do not in any manner cover
the cost for any electrical, water and sewer, storm drainage and other wutilities’
consumption. The Lessee shall be solely responsible for the payment, to the appropriate
billing entities, whether it be the Department or others, for all utilities usage on the
Premises and Lessee shall not permit any liens to be filed against the Premises and
Improvements for failure to pay such utility charges. '

Intentionally Deleted.
Intentionaily Deleted.
ARTICLE 8

IMPROVEMENTS

Improvements to Premises:

(A) (1)  Subject to the provisions of this Lease, the Lessee and/or any sub-lessee
shall design, construct and pay fot, in one or more “Phases” or “Sub-Phases”, and
in a sequence that is consistent with the sequence identified in Exhibit “C* hereto
or else is reasonably approved by MDAD, a commercial, retail, office, service,
restaurant, financial, non-residential mixed-use and/or other non-residential project
(sometimes herein, the “Project”) substantially as shawn on the site plan (the “Site
Plan”) for the Premises attached hereto and incorporated herein as Exhihit “C”,
which Site Plan is hereby approved by Lessor. Such Site Plan may be modified by
Lessee from time to time with the County’s prior written approval as to any material
modifications, such approval not to be unreasonably withheld, conditioned, or
delayed. The County’s failure either to approve a proposed material modification
of the Site Plan or to furnish Lessee with written notice setting forth the grounds
for the County’s disapproval thereof (which grounds may not be unreasonable,
arbitrary o capricious) within fourteen (14) business days after the County’s receipt
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of Lessee’s wiitten request for such. approval will constitute the County’s approval
of the proposed modification.

It is expressly acknowledged, understcod and agreed that while
Exhibit “C” contains a conceptual graphic depiction of numerous buildings
proposed to be constructed on the Premises, said Exhibit “C” omits any conceptual
graphic depiction of one (1) of more ofher buildings (collectively, the “Optional
Future Buildings”, and each, individually, an “Optional Future Building”) which
Lessee, af its option, may in the future wish to constroot or to cause or permit one
or more its sublessees to consiruct on the Premises. However, Exhibit “C” does
identify the anticipated approximate firture locations (the “Future Building Areas™)
for such Optional Future Buildings, Should Lessee desire, at any time during the
term of this Lease, to proceed (or to permit any sublessee to proceed) with the
construction of any such “Optional Future Building”, Lessee shall seek Lessor’s
consent to one or more modifications of the Site Plan for the Premises to add any
or all of such Optional Puture Buildings in the Future Building Areas identified on
Exhibit “C” or in such othet location(s) as may be approved by Lessor. Lessor’s
approval with respect to any such requested site plan modification shall not be
unreasonably withheld, delayed or conditioned.

(2)  The development of the Project as aforesaid may be undertaken either by
Lessee directly, and/or by one or more contractors engaged by Lessee, and/or by
one or more other parties, including sublessees, to whom Lessee may delegate
responsibility for development of any portion(s) of the Project.

(3)  Inconnection with such development activities, Lessee shall have the right
to create, relocate or cause to be relocated any wutility lines within the Premises as
may be reasonably required for the development of the Project, the foregoing to be
done with the consent and coopetation of the County and any approvals required
from the applicable utility company or other party in whose favor such easement
runs, which consent by the County shall not be unreasonably withbeld, conditioned
or delayed.

(4) If any comprehensive land wuse plan amendments, coneurrency
certifications, CDMP and/or DRI designations, zoning and/or rezoning approvals
and/or other like entitlements are required for the development and/or operation of
the Project (whether at the inception of the Project or at any other tie during this
Lease), then: (i) Lessee shall be responsible for, and agrees to, apply for same and
diligently pursue approval thereof at its cost and expense; and (ii) the County will
fully cooperate with Lessee in connection with such filing and pursuit of approval
of such applications as is necessary and/or reasonably requested by Lessee, and will
execute any such applications, consents thereto or other instraments required to be
signed by the Courty as owner of the Premises or reasonably requested by Lessee
in connection with its secking of such approvals.

(5}  All the Improvements shall become part of the Premises and shall be the

property of (and all depreciation deductions-and like benefits associated therewith
may be taken by) Lessee ot its sublessees, but such Improvements shali becorne the
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propetty of the County at the end of the Term or upon the eatlier termination of this
Agreement, At the County's request, Lessee shall execute in favor of the County
appropriate documentation that conveys its interest in the Improvements to the
Covnty free and clear of any Hens or encumbrances within thirty (30) days after the
end of the Term or the date of any earlier termination of this Agreement,

(B)  Intentionally Deleted.

(C)  Bxcept asmay be otherwise specifically set forth in this Lease, the Lessee shall bear
and be solely responsible for all costs arising out of the Improverments, including,
but not limited to, the following:

(1)  Landuse approvals development fees, concurrency fees, and permit fees for
the design, construction, and subsequent usc of the Improvements and
infrastructure;

(2)  Design and construction of the Improvements and infrastructure, including
buf not limited to utitities, roads, parking lots, and landscaping;

{(3)  Financlng, construction bonding and insurance, building permits, impact
and concurrency fees, utility installations and/or hook-ups ot other
infrastructure, as may be required to make the Premises suitable for the use
of the Improvements;

(4)  Construction audits (as may be required elsewhere herein);

(5)  Consultants, accountants, financing charges, logal fees, furnishings,
equipment, and other personal property of the Lessee; and

(6)  All other direct or indirect costs associated with the approvals, design,
construction, and financing of the Improvements, and their subsequent
maintenance and use (other than the cost to remediate Recoghized
Environmental Conditions not caused by Lessee as provided in Article 8.2).

D, Except as may be otherwise specifieally set forth in this Lease, Lessee
acknowledges that the Lessor shail have no funding or maintenance responsibility

for any of the Improvements, utilities, and infrastructure to be constructed by
Lessee,

5.3 Design of Improvements:

(A}  Not later than onc lundred and twenty (120) days after the Effective Date of this
Lease, the Lessee shall commence the design of the infrastructure Improvements
for Phase I of the Project (the “Phase 1 infiastructure Improvements”). The design
and design process of the Improvements must comply with (i) all applicable
regulations and requirements of the Federal Aviation Administration, and
(ii) Lessor’s TAC-N procedures, as such procedures may be amended from time to
fime. The design of Improvements need not, however, comply with the
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(8)

(©)

D)

Department's Design Guidelines Manual, unless MDAD indicates that compliance
is required for a particular structure, provided, however, that MDAD acknowledges
that none of the stuctures depicted on the Site Plan aitached hereto as Exhibit “C”
will require such compliance.

The Lesses and its architect/engineer have the responsibility to insure that the
project design shall be in accordance with all applicable federal, state and local
laws, ordinances and codes, as well as all applicable FAA tegulations and, to the
extent applicable (and not waived or modified by the County) the provisions of
MDAD’s TAC-N requirements to the extent shown in Nxhibit ©A”.
Notwithstanding any other provision of this Agreement or requirement of the
County or MDAD and without in any way effecting or diluting Lossee’s
responsibility to comply with the Building Code, Lessee has no obligation to
comply with the MDAD Deliverables Requirements Manual (DRM), the Airport
Life Safety Mastet Plan (LSMP) and the MDAD Design Guideline Manual (DGM),
except to the extent requirements therein are included in the provisions of the
Building Code that have general application throughout Miami-D ade County to atl
retail/commercial projects being developed in the County.

Before commencing construction of any building on the Premises, Lessee must
submit to the Department for its review a proposed development plan for such
building depicting the anticipated location of the proposed building on the Premises
together with a set of Plans and Specification for such building. Except as and to

- the extent otherwise explicitly required by this Agreement, the Depattment's review

will be limited to the exterior architectural features of the Improvements and
determining whether any aspect of the improvements reflected in the Plans and
Specifications under teview will (i) materially interfere with any operations
conducted elsewbere on the Alrport, (i) not be in material compliance with federal
or MDAD siting or height criteria, it being understood and agreed that the buildings
depicted on the Site Plan attached hereto as Exhibit “C”, as the same may be

~ amended from time to time with the County’s apptoval (or deemed approval} shell

be deemed to be in compliance with such siting and height ctiteria, or (iti) be
materially at variance with any preliminary designs provided to Lessee depicting
the siting or size of such building(s).

Upon receipt of each submission of any Plans and Specifications, the Depariment
shall review and/or comment upon, in writing, that submission within the time
petiod established in Article 5.3(D) below. Excepi to the extent that Lessee
requests reconsideration of the Department's comments, Lessee must incorporate
the Depariment's reasonahble comments relating to the mattors referred to in. Article
5.3(B) above into the Plans and Specifications prior to the next review submittal,
The Lesses may request reconsideration of any of the Department's comments,
Such requoest shall include doenmentation supporting the Lessee's position. The
Department shall review the request for reconsideration and shall either approve or
disapprove the request or alter its initial comments in light of the reconsideration.
The process outlined in this Subsection 5.3(C) shall continue until such time as the
Department shall have approved the submission in question, it being expressly
understood and agreed (x) that such approval shall not be unreasonably withheld or
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E)

conditioned and (y) that such approval shall be deemed granted unless written
notice to the contraty setting forth the County’s reasonable grounds for disapproval
shail be delivered to Lessee within fourteen (14) days of Lessee’s request for
approval, and (z) that such approval may not be withheld except on account of the
matters outlined in Clauses (i), (i) and/or (iii) of Subsection 5.3(C) above.

MDAD’S review and approval of Lessee’s proposed Improvements or their
alteration, as well as MDAD’s review and approval of Lessce’s proposed design
and construetion of the ptoposed Improvements or their alteration, at any time
during the Term shall be limited to review and apptoval of:

ey

@)

()

the exterior architectural features for the Improvements considering the
surrounding buildings and facilities of Lessor,

all aspects of the irterfaces, if any, to be constructed by Lessee between the
Tmprovements and existing MDAD utilities and structures;

complignce with:

(a)  Axticle 3 above,

(b)  the Airport Mastet Plan,

(¢)  Comprehensive Development Master Plan (CDMP),
(d)  the Airport Layout Plan,

(e)  FAA requirements,

§9) foderal and state requitements (provided, however, that MDAD
shall not disapprove any proposed Improvement{s] on this basis where such
Improvement[s} are approved by the applicable federal and state agencies
having primary jurisdiction over these requirements),

(g)  environmental, life safety, end building code requirements
(provided, however, that MDAD shall not disapprove any proposed
Tmprovement{s] on this basis where such Imptovement[s] are approved by
the County departments having primary jurisdiction over these
requirements, with MDAD having primary jurisdiction over environmental
requirements and shared primary jurisdiction over life safety and building
code requirements as telates to TAC-N and any other matters aver which
MDAD has jurisdiction pursuant to Section 5.3[A] above), and

() the utilities master plan including the storm water master plan
(provided, however, that MDAD shall not disapprove any proposed
Improvement]s] on this basis where such Improvement[s] are approved by
the County building department or other applicable departments having
primary jorisdiction over these requirements, with MDAD having shared
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5.4

(F)

(S

H)

Y

primary jurisdiction ovet environmental requirements to extent applicable
in the review of such storm water master plan).

As soon as reasonably practicable, but in no event later than thirty (30) days prior
to Lessee’s submission to the County building department of each application for a
building permit for Improvements to be constrncted by Lessee, Lesseo shall also
submit to the Department fifteen (15) sets of: (a) of Lessee’s aforesaid application;
(b) a summary project schedule; and (c) cost estimate for the Improvements. The
Department may from time to time request that other documents be submiitted by
Lessee for a particular Tmprovement, and Lessee shall comply with such reasonable
request, At the end of any construction of an Improvement, the as-built documents
shall be provided in electronic format as well ashard copy, with MDAD identifying
the type of electronic format acceptable to MDAD at the time.

Approval by the Department of the Plans and Specifications does not constitute
certification or watranty by the Department as to the quality of fhe Plans and
Specifications prepared by the Lessee's or ifs sublessee(s)’ architect(s) and/or
engineet(s), that the Plans and Specifications are free of design errors or omissions,
or that they are in compliance with all applicable laws, codes, rules or regulations
of the authorities having jurisdiction ovet the construction of the improvemenis.

After the Department approves any Plans and Specifications that Lessee has
submitted for review, Lessee may not make a material change in the scopo of those
Plans and Specifications without the Department's reasonable approval.

The Department shall review, comment upon, or approve within 14 business days
each submission Lessee makes in accordance with this Section 5.3, it being
undetstood and agreed that the Department’s approval shall not be wnreasonably
withheld or conditioned. The Department's failure either to approve a submission
or to furhish Lessee with writien notice setting forth the grounds for the
Department’s disapproval thereof (which grounds may not be unrcasonable,
arbitrary or capticious) within that time period will constitute the Department's
approval of the submission. .

Submission of Certain Documents Prior to Commencement of Construction and Following

Completion of Construction:

(A)

At least ten (10) days prior to commencing construction of each building or other
improvement comprising a portion of the Project, Lessee or its sublessee(s) shall
submit (or cause to be submitied) the following to the Department’s Facilities
Project Manager, who will be assigned to this Agreement (provided, however, that
if the County has not notified Lessee in writing of the name of the Facilities Project
Meanager so assigned, then such items shall instead be submitted to the Ditector):

(1) A copy of the building permit(s);

(2)  All bonds required under Article 5.10 below;
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(3)  Environmental Insurance policy to the extent required under Article 12
below;

(4)  Consents from Lessec's general contractor and architect to the conditional
assignment of Lessee's tights under its coniracts with such parties to the Coonty, in
compliance with Article 5.12.

(5)  (2) Payment to MDAD of one and one-half percent (1%2%) of the budgeted
construction hard costs for the particular building or other improvement for which
a building permit shall be requested, which sum shall be tendered and accepted in
discharge of Lessee’s or its sublessee’s building permit fee and any building permit
inspection fee of the County’s applicable departments, including the Building
Department, Fire Rescue Depattment, and Department of Environmental Resources
Management, related solely to building permits and inspection fees, together with
a certificate of thoe applicant, or its general coniractor as to the then current
budgeted (or agreed) amount of such had costs of construction. If the final
construction hard costs at the conclusion of the construction of the building or other
improvement in question are higher or lower than the budgeted amount, the
difference shall be multiplied by 1% % and shall either be paid by the applicant to
the Depariment if the resulting number is a positive amount or refunded to the
applicant by the Department if the resulting number is negative. Except as
otherwise provided in the immediately preceding sentence, such 1%4% payment
shall be non-refundeble. Until and unless MDAD eliminates the program under
which the 1%% is collected by MDAD for these fees, such 1%4 % payment
congtitutes full payment for all building and inspection fees required by the County
for constynction of the Improvements upon which the 1%% is based regardless of
the actual amounts, whether more or less, that MDAD pays to or otherwise
compensates such departments or agencies for these fees on Lessee’s behalf. In
furtherance of the foregoing, MDAD shall within five (5) days following MDAD’s
receipt of the 1%4% payment advise the County’s Building Department and any
other applicable County depariments that the fee has been received from Lessce so
that the building permit fee is not an impediment to the Building Department’s
issuance of the building permit. In this connection, it is expressly understood and
agreed that each Lessee’s sublessee’s shall be deemed third party beneficiaries of
the rights provided in this Section 5.4(A)(5).

(b) In addition, if Lessee or a sublessee obtains a building permit and allows
the permit to expire prior to completion of the Improvements without having
secured extension(s) thereof, then Lessee or such sublessee shall be requited to pay
an additional one-half of one percent (% of 1%) of the budgeted construction hard
costs as administrative fees for plans processing reviews required by Building
Department staff to issue a building permit. Such additional one-half of one petcent
(% of 1%) fee shall be non-refundable and shall be payable in addition to the 1% %
payment required pursuant to fhis Article 5.4,

(¢©)  Lessee shall not be anthorized to begin construction until the above-listed
items have been so submitted to the Department. I Lesseo begins construction
priot fo submission of the Documents in fhe fotm required pursuant to this
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Article 5.4, the Department shall be authorized to halt Lessee's construction
activities without any Hability to the County until such time as Lessec satisfies this
requirement. In such event, no extensions of time shall be granted by the
Department to Lesses.

Within thirty (30) days following the completion of construction of any
Improyement for which a Certificate or Temporary Certificate of Occupancy is
issued (or within such other reasonable time as may then be required by the TAC-
N Procedures), the Lesses shall furnigh the following documents to the Department:

(1)  Documents showing that all petmnits relating to the Improvement in question
have been closed out;

(?) Documents that Lessee has obtained lien waivers from the general
contractor and all parties designated by the Department, along with any {inal
affidavit of the general contractor required by Chapter 713, Florida Statutes;

(3) A copy of the Temporary Certificate of Occupancy or Certificate of
Occupancy for any above-ground building or a Certificate of Completion
from Lessee's or sublessee’s architect for any infrastructure or below-
ground facility;

(4)  An engineer’s certificate of substantial completion as to all infrastructure
improvements constructed on the Premises, and an architect’s certificate of
substantial completion as to each building constructed on the Premises;

(5) At least one copy of an as-built survey of the area covered by the
' Improvement; and

(6) Two (2) complete sets of as-built construction drawings and two (2)
AutoCad files of the as-built construction drawings in a cormpact disk format
or other format veasonably designated by the Department, including all
pertinent shop and working drawings and such other as-built drawings as
the Department may reasonably require,

5.5 Construction Schedule:; Inspections,

(A)

Lessee may construct the Project in two Phases: Phase I will be the portion of the
Project located, genetally, to the south of Southwest 128% Street, and Phase 11 witl

. be the portion of the Project loceted, generally, to the north of Southwest 128%

Street, subject, however, to reasonable adjustment of such phases by Lessee from
time to time. Aftached hereto as Exhibit “H” is a preliminary development
schedule for Phase I Prior to the commencement of the construction of the Phase
I infrastructure Improvements, Lessee shall deliver to the County a copy of its
construction schedule for such infrastructure improvements. From time to time
thereafter during the course of development of the Project, Lessee shall deliver, ot
cause to be delivered, new or amended construction schedules for other components
of the Project, including infrastructute improvements and vertical construction.
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5.6

(B)  During construction of any and all of the Improvements, MDAD and appropriate
County departments shall have the fight to inspect or to have inspected the
construction to assure that construction is in substantial conformance with the
approved Plans and Specifications and County requirements. Failure of any County
Department to make any such inspection shall not impose any liability on the
Department or the County, nor constitute the County’s acceptance of the
Improvement as being in accordance with Lessee's obligations hercunder,

Completion of Improvements: On or before the third (3°%) anniversary of the Bffective
Date (said third [3™] anniversary being hereinafter sometimes referred to as the
“Constraction Deadline™), as such Construction Deadline may be extended from time to
titne in accordance with the further provisions of this Article 5.6, Lessee shall be tequired:

(a) to substantially complete construction of (i) the Phase I infrastructure
Improvements, and (ii) not less than seventy-five percent (75%) of the balance of
the Phase 1 Improvements; and

(b)  to substantially complete the construction of (i) the Phase II infrastructure
Improvements, and (ii) not less than seventy-five percent (75%) of the balance of
the Phase II Improvements.

Substantial completion of construction shall be evidenced by  Temporary Certificate of

- Oceupancy (“TCO™) or a Certificate of Occupancy (“CO”), as may be applicable,

Anything in the foregoing to the contrary notwithstanding, it is understood and agreed that
if Lessee shall have substantially completed the infrastructure Improvements for either
Phase by the Construction Deadline set forth above, then the Construction Deadline as
yelates to the remaining Jmprovements in such Phase shall be automatically extended for
up to iwo (2) successive periods of one (1) year each, i.e., until the fifth (5") anniversary
of the Effective Date, so long as Lessee, either pursuant to this Section 5.6, or pursuant to
Section 5.8(B) below, shall commence paying the following sums on the on the calendar
day immediately following the initial Construction Deadline date:

(i) fiull Annual Rent for such Phase at the rate of $1.99 per square foot during the first
one (1) year extension period, and at the rate of $2.04 per square foot during the
second one (1) year extension period; plus

(i)  percentage rent for such Phase in an amount equal to two percent (2%) of the
amount by which Lessee’s actual “Gross Revenues™ (as defined in Ariicle 4.1[B]
of the Fifty Year Lease) from such Phase during each annual extension petiod, if
any, shall exceed the Annual Rent payable by Lessee to the County during such
anhual extension period,

The above sums shall continue to be payable throughout each extension period.

All other sums in addition to the Anunal Rent, the “adjusted” percentage rent and the
“regular” percentage rent referred to above that are payable by Lessee under this Tease
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3.7

shall continue to be payable as and when and in the amounts elsewhere provided in this
Leasc and/or in the Fifty Year Lease, as applicable.

For avoidance of doubt, it is understood and agreed that there shall be no duplication of (x)
the amounts required to be paid by Lessee under the foregoing provisions of this Article
5.6 and {y) the amounts required to be paid by Lessee under Article 5.8(B) below and
therefore, so long as Lessee shall be paying the amounts referred to Atticle 5.8(B) below,
Lessee shall not alse be required to pay a duplicate sum in the amounts referred to in this
Article 5.6.

The time periods and deadlines set forth in this Section 5.6 as well as all other time periods
and deadlines set forth elsewhere in this Lease shall be subject to extension for delays
resulting from Force Majeure events or to the extent of Lessor-caused delays, including
but not limited fo a moratorium on construction applicable to the Premises that is legally
binding on Lessee or its sublessees.

Further, if the Project (or any Phase thereof) and/or Improvements are subject to
development of regional impact requirements under Florida Statutes (“DRI”) ot tequire
material traffic mitigation measures under applicable Florida “concurrency” statutes
(“Traffic Concurrency”) or require platting approvals (‘Platting”), the deadline to
substantially complete the Improvements in such Phase shall be extended beyond the
Construction Deadline by the mumber of nonths (not to exceed six (6) months) measured
by the actual delay in development caused by the DRI or Traffic Concurrency or Platting
requirements.

With Lessee's Final Acceptance of any Tmptovements, the Lessee shall provide to the
County executed copies of the Waiver and Release of Lien upon Final Payment, pursuant
to Florida Statutes, from its contractor.

Failure to Complete on a Timely Bagis:

(A) If the Date of Beneficial Occupancy (“DBO”) as to not less than seventy-five
percent (75%) of the Improvements for either Phase as identified on Exhibit “C”
shall not be achicved on or before the 3-year Construction Deadline set forth in
Article 5.6 above, as the same may have been extended in accordance with the
provisions of said Asticle 5.6, then, unless Lossce submits evidence that any delay
is outside of the reasonable control of Lessee or its sublessee(s) or unless such time
requirements are extended by the Department, in writing, based on a showing of
good faith effort by the Lessee or its sublessee(s), then, while neither Lessee not
any such sublessee(s) shall be deemed in default under this Lease on account of
such failure to timely achieve such DBO (or on account of any associated failure to
make the full amount of the Required Investment), the County shall have the right,
at its option, to exercise the following rights as to such Phase as the County’s sole
and exclusive rights in the citcumstances , it being expressly understood and agreed
that the County shall not have the right in such circumstances to exercise any other
rights or remedies which would be available to the County under this Lease ia the
case of default by Lessee or any sublessee(s), including any termination rights
under Article 14 below:
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If construction of the Improvements in either Phase has not commenced by the
Construction Deadline cstablished pursuant to Article 5.6 above (as the same may
be extended from time to time in accordance with the further provisions of said
Atrticle 5.6), then, in such event, MDAD shall send Lessee a written notice of the
County’s intent to take back the undeveloped Phase and the date {(not to be less than
six (6) months from the date of Lessce’s receipt of the notice) on which the take
back shall be effective. If MDAD exercises the take back option, such take back
of the undeveloped Phase shall become effective on the stated date in the take back
notice, unless

(a) Lessee provides MDAD within the six (6) month period of time from the
date of Lessee’s receipt of the notice with a copy of a site work permit,
building permit or other permit for construction of the Improvements on
such Phase, and

(bb) Lessee and/or any sublessee(s) shall promptly commence and thereafter
diligently prosecute construction of not less than seventy-five percent
(75%) of the Improvement on such Phase to completion within a reasonable
period of time thereafter, subject to extension for delays resulting from
Force Majeute events, and/or from any acts or omissions in violation of this
Leasc on the part of the County or any of its agencies, or from any
moratorium affecting such Phase which may be enacted.

On the effective date of the take back of the undeveloped Phase in accordance with
this Atticle 5.7(B), fhis Lease shall be deemed for all purposes to have expired and
terminated as to such undeveloped Phase as if such effective date of tale back had
been the originally scheduled last day of the term of this Lease as to such Phase and
accordingly each party shall have all such rights and obligations as to such Phase
as would otherwise have pertained had such effective date of take back been the
originally scheduled last day of the term of this Lease as to such Phase.

If construction of the Improvements has commenced by the Construction Deadline
established pursuant to Article 5.6 above (as the same may be extended from time
to tims in accordance with the further provisions of said Article 5.6), but if the DBO
for a minimum of seventy-five percent (75%) of the Improvements on either Phase
has not occutred by such Construction Deadline date (s same may have been
extended), MDAD shall send Lessee a written notice of the failure to substantially
complete the construction a minimum of seventy-five percent (75%) of the
Tmprovements on the applicable Phase within the time period required by this
Lease. The notice shall require Lessee or the applicable sublessee(s) to respond to
fhe notice within a stated period of time (which shall in no event be less than thirty
[30] days), and if Lessee or the applicable sublessee(s) fail(s) to provide a
reasonable excase (and a “reasonable excuse” shall not include the consequences
of, or difficulties resulting from, or financia] problems of Lessce atising out of or
associated with, national or Jocal economic conditions) as to why the construction
of a minimum of seventy-five percent (75%) of the Improvements on such Phase
has not been comypleted for causes beyond the reasonable control of Lessee or such
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soblessec(s), then MDAD shall provide Lessee with a second written notice stating
the time (which trust be a reasonable period of time) within which Lessee or the
applicable sublessec(s) must complete the construction a minimum of seventy-five
percent (75%) of the Improvements on such Phase or else commence specific
actions that will result in completion of a minimum of seventy-five percent (75%)
of the Imnprovements on such Phase within a reasonable period of time, If Lessee
fails to complete the construction of a minimum of seventy-five percent (75%) of
the Tmprovements on such Phase or commence the required steps so that it may
complete the construction of a minimum of seventy-five percent (75%) of the
Improvemenis on such Phase, in either case within the indicated period of time,
MDAD shall have the right to provide Lessce with a further wtitten notice of the
County’s intent to take back the Phase upon which a minimum of seventy-five
percent (75%) of the Improvements were not so completed and the date on which
the take back shall be effective, Such take back of each applicable Phase shall
become effective on the date stated in the take back notice, unless substantial
completion of & minimum of seventy-five percent (75%) of the Improvements on
such Phase shall be achieved by such specified date. If the take back of any given
Phase shall become effective as aforesaid, the County shall have no obligation to
compensate I essee in any mamner for such take back and the County shall have the
right following such take back to complete the construction or else demolish the
mprovement, the reasonable costs of which demolition shall be chargeable to
Lessee.

On the offective date of the take back of any Phase in accordance with
Article 5.7(C) sbove or in connection with the partial termination of this Lease
pursuant to atiy other provision of this Lease,

(i)  this Lease shall be deemed for all purposes to have been bifurcated itto two
leases, one relating to the Phase so taken back, and the other refating to the
balance of the Premises not so taken back,

(i)  theterm ofthe lease relating to the Phase so taken back shafl be deemed for
all purposes to have expired and terminated on such effective date of the
tako back as if such effective date of the take back had been the originally
gcheduled last day of the term of this lease relating to the Phase so taken
back, end accordingly each party shall have all such rights and obligations
ag would otherwise have pertained under such lease of the Phase so taken
back had such effective date of take back been the otiginally scheduled last
day of the term of such lease, including the obligation to retwm vacant
possession of such Phase to the County.

Notwithstanding the take back of any Phase, it is expressly understood and
agreed that both the Phase so taken back and the remaining balance of the
Premises not so taken back, and the respective owners, lessees, sublessees,
licensees snd invitees thereof, shall each have and retain the continuing
benefit of, and rights to use and enjoy, all utility, drainage, access, patking
and other casements and licenses that were theretofore in existence and/or
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that may theretofore have been established by Lessee for the benefit of its
sublessees ag of the date of the take-back of any such Phase; and

(iii)  this Loase shall remain and continue in full force and effect as to the balance
of the Premises not taken back by the County in accordance with this Article
5.7(C) or such other provision of this Lease (i.e., notwithstanding the tale
back of the Phase in question as aforesaid) and (except as otherwise
provided herein) all rights and obligations of the patties es relates to such
remaining balance of the Premises shall remain and continue in full force
and effect, i.e., as if the Phase so taken back had never been included as a
part of the “original” Premises leased and demised to Lessee under this
Lease; and

(iv)  the Annual Rent payable by Lessee under this Lease as relates to the balance
of the Premises which had not been taken back by the County shall be
reduced by a fraction:

(a0) whose numerafor shall be the number of square feet of land area
contained within the Phase which the County shell have taken back
as aforesaid; and

(bb)  whose denominator shall be the aggregate number of squate feet of
land atea contained within the entire Premises.

Notwithstanding any contrary provision of this Article 5.7, or of Article 14 of this
Lease, or of any other provision of this Lease, it is expressly understood and agreed
that if construction of the infrastructure Improvements in either Phase has been
substantially completed by the Construction Deadline, then Lessee’s failure to
timely complete a minimum of seventy-five percent (75%) of all Improvements
within such Phase by the Consiruction Deadline shall not give rise to any take back
ot fermination rights on the part of the County, whether under this Article 5.7, or
under Article 14 of this Lease, or under any other provision of this Lease, so long
as Lessee shall make all required payments called for under Article 5.6 above to
extend the Construction Deadline as and to the extent permitied by this Lease.

Anything it the foregoing to the contrary notwithstanding, it is understood and
agreed that Lessor and/or MDAD shall also have the right, but not the obligation to
extend the sixty (60) month outside Construction Deadline for a period of time that
is commensurate with conditions that caused Lessee to fail to meet such outside
Construction Deadline. Lossee understands that neither Lessor nor MDAD shall
have any obligation to so extend such cutside Construction Deadline, and may
decline to do so for reasons solely within Lessor’s and/or MDAD’s discretion.
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(B)

Investment:

Subject to the further provisions of this Article 5.8, Lessee hereby agrees that on or
before the third {3'%) anniversary of the Effective Date of this Lease (the
“Investment Deadline”), Lessee and/or its sublessees shall be requited to make the
minimum aggregate investment(s) set forth below (the “Required Investment’”) in
connection with the permitting, design, leasing, development and construction of
the Project proposed to be developed on the Premises, including but not limited to-
all foes, costs and expenses relating to: site work, infrastructure, building and other
improvements and Work in, on, under, at and peripheral to the Premises (including
any and all on-site and off-site 1oad, water, sewer, drainage, utility and other
improvements and facilities); landscaping and signage; permit, concurrency,
jmpact and other fees; architects, engineers and other design and other
professionals; construction, development, management and other fees; insurance,
bonding and that portion of the finance costs releting to fees and charges incurred
by Lessee in connection with Lessee’s construction financing, and all other
reasonable and necessary hard costs, soft costs, fees, and expenses of the types
customarily incurred in commection with development projects similar to the
Project, but specifically excluding costs associated with purchase of personal
propetty, movable trade fixtures and other removable equipment (as differentiated
from plumbing, electrical, lighting, communications, HVAC and ofher similar
types of equipment),

The Required Investment shall be as follows:

() The Required Investment for Phase I of the Project shall be the sum of
$20,000,000.00, and

(i)  The Required Investment for Phase IT of the Project shall be the sum of
$40,000,000.00;

provided, however, that if the amount invested cither Phase shall be less than the
Required Investment referred to above, but the amount invested in the other Phase
shall be greater that the Required Tnvestment referred to above, then so long as the
combined amount invested for both Phases shall equal or exceed the combined
amount of the Required Investment for both Phases, the requitements of this
Section shall be deemed to have been satisfied.

Anything in the foregoing to the contrary notwithstanding, it is understood and
agreed that if Lessee shall have substantially completed and paid for the
infrastructure [mprovements for either Phase (and provided the County with
reasonable evidence of such payment) by the Investment Deadline set forth above,
then the Investment Deadline as relates to the balance of the Required Investment
for such Phase shall be automatically extended for successive periods of one year
each, so long as Lessec, cither pursuant to Section 5.6 above, or pursuant to this
Section 5.8(B), shall commence paying the following sums on the calendar day
immediately following such Investment Deadline date:
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i) full Annual Rent for such Phase at the rate of $1.99 per square foot during

the first one (1) year extension period, and at the rate of $2.04 per square
foot during the second one (1) year extension period; plus

(i)  percentage rent for such Phase in an amount equal 1o two percent (2%) of
the amount by which Lessee’s actual Gross Revenues from such Phase
during each annual extension petiod, if any, shall exceed the Annual Rent
payable by Lessee to the County during such annual extension petiod.

The above sums shall continue to be payable throughout each extension petiod.

All other sums in addition to the Annual Rent and the “adjusted” percentage rent
and the “regular” percentage rent referred to above that are payable by Lessee under
this Lease shall continue to be payable as and when and in the amounts elsewhere
provided in this I ease and/or in the Fifty Year Lease, as applicable.

For avoidance of doubt, it is understood and agreed that there shall be no
duplication of (x) the amounts required to be paid by Lessee under the foregoing
provisions of this Article 5.8(B) and (y) the amounts required to be paid by Lessee
under Article 5.6 above and therefore, so long as Lessee shall be paying the
amounts referred to Article 5.6 above, Lessee shall not also be required to pay a
duplicate sum in the amounts referred to in this Atticle 5.8(B).

Final Ymprovement Costs: For putposes of verifying that the Required Investment
has been made; within ninety days following completion of construction of the
infrastructure improvements for each Phase of the Project and within hinety days
following completion of construction of each building or other major vertical
component of the Project, the Lessee shall submit or cause to bo submitted 1o the
Finance Division of the Depariment for its approval, which shall not be
unreasonably withheld or conditioned, an audited statement of costs from a CPA.

The Lessee shall be responsible for documenting or causing to be documented that
the monies were expended and that they ate true and correct, The Department's
failure to disapprove the audit submiited or caused to have been submitted by
Lessee as required in this Article 5,8 within ninety (90) days from the date of
submission shall constitute an unconditional approval, In the event of any disputes
between the Depariment and the Lessee as to whether certain costs are to be
included in Approved Tmprovements Costs, said dispute(s) shall be submitted to
the Consulting Engineers under the County's Trust Agreement, as defined in Article
20.1 (Incorporation of Trust Agreement by Reference) hereof. The decision of said
Consulting Engineers shall be final and binding upon the parties heteto.

Anything in this Section 5.8 or in any other provision of this Lease to the contrary
notwithstanding, it is expressly understood and agreed as follows:

W if Lessee and/or its sublessees shall fail to make the full Requited
Tnvestment for either Phase (as the same may have been adjusted as noted
below) on or prior to the Investment Deadline (as the same may be extended -
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(i)

(iif)

as noted below) the same shall not. be deemed to constitute a default by
Lessee or any sublessee(s) nnder this Lease, but rather the County’s resort
shall be to provisions of Article 5.7 above (relating to faiure to timely
achieve substantial completion of construction of the required minizum
portion of the fmprovements in either Phase) if and to the extent that under
the circumstances said Article 5,7 would otherwise be applicable in
accordance with its terms (i.e., where substantial completion of construction
of the required minimum portion of the Improvements in such Phase had
not been achieved by the Construction Deadline), it being expressly
understood and agreed that the County shall not have the right in such
circutnstances to exercise any other rights or remedies that are or may be
available to the County under this Lease in the case of default by Lesses or
any sublessee(s), including any termination rights under Article 14 below.

the obligation to make the Required Investment for either Phase shall be
deemed satisfied in the event that Lessee shall substantially complete
construction of a minimum of seventy-five percent (75%) of the
Improvements in such Phase as depicted on the Site Plan aftached hercto as
Exhibit “C”, as the same may be modified from time to time in accordance
with this Lease; and

if Lossee and/or any sublessee(s) shall fail by the Constroction Deadline (as
same may be extended from time to time) to achieve substantial completion
of construction of a minimum of seventy-five percent (75%) of the
building[s] proposed to be constructed upon any Phase, as shown on the
approved Site Plan of the Premises (as same may have been amended from
time to time pursuant this Lease), and if; as a consequence thereof, the
County shall exercise its take-back rights pursuant to Axticle 5.7 above as
relates to such Phase, then the Lessee’s Required Investment set forth in
Article 5.8(A) above shall be reduced by a fraction:

(ag) whose numerator shall be the number of square feet of land area
contained within the Phase upon which substantial completion of a
minimom of seventy-five percent (75%) of the applicable
building(s) shall not have been timely achieved; and

(bby  whose denominator shall be the aggregate number of square feet of
: land avea contained within the entire Premises.

Anything in the foregoing to the contraty notwithstanding, it is understood and
agreed that Lessor and/or MDAD shall also have the right, but not the obligation to
extend the sixty (60) month outside Investment Deadlime for a period of time that
is cornmensurate with conditions that cansed Lessee to fail to meet such outside
Investment Deadline. Lesseeunderstands that neither Lessor nor MDAD shall have
any obligation to so extend such outside Investment Deadline, and may decline to
do so for reasons solely within Lessor’s and/or MDAI)’s discretion.
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Certain Construction Contract Terms: All contracts entered into by the Lessee for the
construction of the Improvements shall require completion of the Improvements within a
specified time period following the execution of said contract(s). The Lessee agroes that
it will use commercially reasonable efforts to take all necessary action available under such
construction contract to enforce the titnely completion of the work covered thereby. Inno
event shall delays on the part of any contractor or subcontractor engaged by Lessee or any
sublessee(s) entitle Lesses to an extension of the Construction Deadline, except to the
extent that such delays were cansed by force majeure or a Lessot-caused delay or any other
circumstance(s) for which extension(s) of the Construction Dendline may be available
pursuant to the express provisions of this Agreement. Further, as a standard_constroction
practice, all such contracts shall contain provisions requiring the retention of 10% of
contractor biilings, subject to possible partial reductions of the amount of such retainage
upon full completion of constituent components of the wotk covered by particular
cotttracts. All comtracts shall provide that the County is a conditional assignee thereof.

Construction Bonds and Insurance Reauired; Lessee shall maintain, or cause to be
maintained, the following construction bonding and insurance duting the construction of
the Phase I infrastructure kmprovernets:

(A)  As and if required by Section 255.05 of the Flotida Statutes, separate completion,
performance and payment bonds, reasonably satisfactory to the County and in the
form set forth in Section 255.05, Florida Statutes, as amended from time to time, in
the full amount of the Phase [ infrastructure Improvements, to assure completion of
contract work and payment of the costs thereof, free and clear of all claims, liens
and encumbrances of subcontractors, laborets, mechanics, suppliers and material
men. The required bonds shall be written by or through, and shall be countersigned
by, a licensed Florida agent of the surety tnsurer in accordance with Florida
Statutes.

(8) A contract completion bond or documentation from the Lessee’s lenders that
‘demonstrate Lessee wilt have access to sufficient funds to complete the Project.

(C)  Completed Value Builders Risk and/or Installation Floater, issued in the name of
the Lessee's contractor, the Lessee, and the County as their interest may appear, in
amount(s) not less than 100% of the insurable value of the structural Improvements,
covering petils on an "All Risks" basis including windstorm.

(D) Commercial General Lisbility Insurance as specified 1in Asticle 11
(Indemnification) and Article 12 (Insurance) herein.

(F)  Workets Compensation as required by Florida Statutes,
(F)  Automobile Liability Insurance as specified in Atticle 12 (Insurance) herein.
(@)  Allinsurance policies shall be issued by companies authorized to do business under

the laws of the State of Florida and rated no less then “A-" as to management and
10 less than Class "VIII” as to strength, in accordance with the A.M. Best Company
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Insurance Guide, or its equivalent as approved by the County Risk Matagement
Division,

(H)  Environmental contamination insurance as may be required under Article 8 below,
if applicable, provided, however, that such insurance shall be required only in
connection with uses that involve the regular storage or use of Hazardous Materials,
such as pasoline filling stations and similar operations that pose a significant risk
of environmental contamination of the Premises.

()  The Lessee shall furnish certificates to the Department all required insutance
certificates to the County for approval as may be required by the County Risk
Management Division (such approval not to be unreasonably withheld, delayed or
conditioned). These cettificates shall clearly indicate that the Lessee or its
contractots have obtained insurance of the types, amounts and classifications
roquired by these provisions and that County is an additional insured thereon. No
muaterial change or cancellation of the insurance shall be effective without a 30-day
prior written notice to and approval by the County Risk Management Division.

Demolition Bonds. Lessor and Lessee agree that, in lieu of providing the completion bond
and/or other documentation required by Section 5.10(B} above, Lessce, during the course
of Lessee’s construciion of any building within the Premises, may instead maintain in full
force and effect a demolition bond in the County’s favor in order to ensure that, if Lessee
shall abandon the construction of such building prior to substantial completion of same,
adequate finds shall be available to demolish and remove such partiaily completed
building, if so elected by the County. Upon substantial completion of each such building
undertaken by Lessee, such bond shall be cancelled, terminated and returned to Lessee
and/or the bonding company that issued same, In lien of such bond, Lessee may, at its
option, provide the County with a letter of credit, or a cash deposit, or some other form of
security, it an amount equal to the reasonably estimated costs of such demolition and
retnoval. The provisions of this Article 5.11 shall not apply to any sublessee(s) or to any
construction projects undertaken by any such sublessee(s).

Assignment of Contract Documepits, The Lessee shall provide the County with conditional
assignments of ifs condracts with its architects and general contractors, which condition
ghall be removed (i.e., the assignment shall be deemed unconditional) upon the failure of
Lessee to complete construction hereunder in the time periods provided (including cure
periods), Notwithstanding the foregoing, these assignments shall be subordinate to the
rights of Lessec's lenders (including Leasehold Morigagees); provided, however, such
assignments shall not be subordinate to the extent the County takes actions thereunder to
remedy coniract matters affecting life, safety or public health not being temedied by Lessee
or Lessee's lenders (including Leasehold Mortgagees) following written notice and
reasoitable opportunity to cure,

Moratorium. If, prior to completion of any portion of the Project, a moratorium (or any
other delay or freeze of such portion of the Project occurs, including those due to Force
Majeure or wrongful delays caused by the County, but not routine delays in permitting and
inspections on the patt of the County or other governmental agencies ) is applicable to
such portion of the Project and such moratorium or other occurrence causing a delay ot
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freeze either delays or stops the construction of the Project or any portion thereof, or
provents sublessees from occupying and utilizing all or any portion of the Project, then, the
Constroction Deadline shall be correspondingly extended and during the existence of any
such moratorium or other occurrence resulting in & delay ot freeze, no rent of any type shall
be due except Annual Rent af the applicable tate sct forth in Section 4.1(A)(D) above. In
the event a moratorium or other oceurrence resulting in a delay or freeze arises during any
period when no rent is due from Lessee pending the passage of time, such time then
remaining to pass prior to the inception of such rent shall evtomatically be deemed
extended by the time period during which such moratorium or other occurrence causing 8
delay or freeze remain in effect or applicable. Should a moratorium or other occurrence
causing a delay or freeze be imposed ot arise following the time that all contemplated
Tmprovements hereunder have been fully completed and the motatorium or other
occurrence does not affect the ability of Lessee to lease the Project nor prevent any
sublessees from occupying its subleased portion of the Premises and from operating sarne
for the purposes intended, then such moratorium shall have no effect on the rentals due
Lessor hereunde.

Intentionally Deleted.

Ad Valorem Real Property Taxes: Lessor has advised Lessee that cutrent law provides
that land owned by Lessor, specifically Miami-Dade County, a political subdivision of the
State of Florida, is immune from ad valorem taxes and that consequently neithet Lessee
not any of its sub-lessees will be responsible for the payment of any ad valorem real
property taxes (“Taxes”) on the land leased by the County to Lessee under this Lease, nor
on the land subleased by Lessee to any of its sublessee, nor in respect of any Improverments
constructed from time to time on such land if title to such Improvements has been
transferred to and vested in the County. However, the parties acknowledge that Lessee
could be subjected to certain taxes in the event that Lessee is hereafter determined to be
the “equitable owner” of the Premises. In this connection, and for avoidance of doubt, it
is the intent and agreement of Lessee and the County that this Agreement constitutes a true
lease of the land leased by the County to Lessee under this Lease and that this Agreement
does not convey, and is not intended to convey, equitable ownership of such land to Lessee.

Co-Operation and Assistance: In connection with the contemplated Improvements, but
subject to the limitations of Lessor’s involvement and rights as set forth in Article 21.14,
Lessor agrees to join in and/or execute any plat or other applications, restrictive covenants,
casement vacations ot modifications and other documents, including but not limited to
estoppels and non-disturbance and attornment agreements as provided in this Agreement,
as may be mecessary for Lessec (or any sub-lessee[s]) to develop and constroct
Tmprovements and to use the Premises and Improvements in accordance with this Lease,
provided that such joinders by Lessor shall be at no cost to Lessor other than its costs of
review, and also provided that the location and terms of any such restrictive covenants, and
related documents, shall be reasonably acceptable to Lessor, which acceptance shall not be
unreasonably withheld, conditioned or delayed, In addition, Lessor agrees reasonably to
coopetate with Lessee with respect to and in support of applications and procedures dealing .
with governmental or other financing sources, and possible grants, benefits or incentives
to which Lessee may be entitled in conncction with the Improvements.
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5.17

License for Lessee io Construct Roadway; Other Infrastryctare Construction and
Connection Rights:

~ (A)  Lessor hereby grants to Lessec and ifs sublessees the right and license (at
Lessee’s option) during the term of this Lease, in accordance with Section 13.1 below, to
construet (or cause to be constructed) a 4-lane roadway commencing at the intersection of
S.W. 124" Street and S.W. 137" Avenue for the purpase of permitting users of Lessee’s
Premises (which term shall be decmed to include, without limitation, Lessee, its sublessees,
all of their respective contractors, subcontractors, matetialmen, suppliets, customers,
itvitees, licensees, concessionaires and others having husiness at the Premises) to access
such Premises from such intersection. Such roadway shall not be nor be deemed to be an
oxtension of 8.W. 124™ Street. Lessor shall have no obligation to compensate Lessee at
any titne during the term of this Agreement for such roadway, and Lessee shall at all times
during the term of this Agreement shall have the obligation fo maintaiti and repair such
roadway (or canse same to be done) to the condition reasonably required by the County for
all other similarly situated roadways, Lessoe shall have no obligation to compensate Lessor
for its use of the roadway other than through the costs incurred by Lessee (or its
sublesseefs] ot designeefs]) during this Agreement to provide all required maintenance and
repair of the roadway. Such roadway shall be designed, and constructed by Lessee in
accordance with Lessor’s reasonable requitements and standards (including compliance
with Lessot’s requirements as to the connection of such roadway fo the S.W. 124% Street
intersection). The roadway shall extend iti a westerly direction to a point (the “Turn Point”)
which shall be located not less than 250 feet and not more than 500 feet to the west of the
westerly right of way lins of 8, W, 137" Avenue, and then turn south until it connects with
Lessee’s roadways or parking areas on Lessee’s Premises, The precise location of the Turn
Point within the 250-500 foot zone referred to in the preceding sentence shall be mutually
agreed upon by Lessor and the County prior to the commencement of constraction of the
Phase 1 infrastructure Improvements (each party to negotiate in good faith with respect to
the location of the Turn Point and neither party shall unreasonably withhold, delay or
condition its agreement with respect thereto), it being the intent of the parties that the Turn
Point shall be sited, designed, and constructed so as not to materially compromise Lessor’s
ability to make use of or develop Lessor’s adjoining property, as Lessor reasonably
determines.

(B) Lessor shall have a right and license to make use of the entite
roadway, including that portion of the southern leg of the roadway that extends over
Lessee’s Premises, in order for Lessor and its agents and contractors to access the Premises
and the main road leading into the Airport. Such right and license shall be at no cost to
Lessor but Lessor shall comply at all time with reasonable requirements of Lessee for
Lessor’s use of the portion of the toadway that is on Lessee’s Premises.

(C)  Lessor grants to Lessee and its sublessees the xight and license (at
Lessee’s option) to construct all infrastructure required for the development and/or use of
the Project, including new infrastructure and utility connections serving the Premises, and
to run new utility lines across the Premises and the lands to the north and south of the
Premises that are located outside of the operational areas of the Airport. Lessee’s siting,
design, and construction of any such utility lines on cither Lessee’s Premises or Lessor’s
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5.18

5.19

5,20

land shall be in compliance with all applicable code requirements and reasonable
requirements of Lessor,

(D)  The County further grants to Lessee and its sublessees (1) the non-
exclusive right and license to connect to all existing and/or new utility lines within. the
adjacent portions of the Airport, including electric, sewer, water and natural gas lines and
(2) the right fo provide sanitary sewage, including the right to construct lift stations as
needed, the right to construct facilities for the discharge and collection of storm water
drainage, and the right to run utility lines and drainage lines through and across the adjacent
portions of the Adrport to the boundaries of the Pretnises. Lessor shall have the right to
identify the conditions under which any utility lines may be installed on or under any
adjacent portion of the Airport, including the right to require Lessec to install such utilities
along boundary lines or roadways, ot rights of way, and shall have the right to deny
installation of any such utility lines placed on Airport parcels if Lessor reasonably
determines that such lines are detrimental to or inconsistent with Lessor’s curtent or future
operations of the Airport.

(F)  As reasonably requested by Lessor or Lessee or auy of its
sublessees, the County and Lessee or its sublessees shall provide each other with
appropriate documentation to confitm and memorialize the rights granted by the County as
aforesaid, Such documentation may be in recordable form if requested and paid for by the
requesting party.

Temporary Structures: Trailets or temporary structures used for construction purposes but
not for business purposes shall be allowed on the Premises during the petiod of
construction of the Improvements subject to all required -permitting. All trailers or
tempotary structures must comply with the Florida Building Code and must be removed
prior to or upon the ending of construction. Copies of the building permits shall be
submitted to the Department’s Facilities Project Manager within ten (10) calendat days of
issuance to Lessee.

Tenant Airport Construction Confracts: From time io time, the Lessee and the County
through its County Manager shall be entitled, but not obligated, to enter into separate
Tenant Adrport Construction, reimbursable (“TAC-R”) or non-reimbursable contracts
(“TAC-N"") for the parpose of enabling Lessee to construct facilities or Improvements on
the Premises or on the Airport deemed necessary or appropriate either for Lessee’s
construction and use of its Improvements on the Premises or for Lessor’s reasonable needs,
Such contracts, if ever entered into by Lessee and the County, shall comply with the
Depattment's TAC-R or TAC-N contract tequirements, as such requirements may be
amended by the Department from time to time.

Compliance with Responsible Wages and Benefits for County Construction Contracts
(AO#3-24 dated July 25, 2000): Lessee is aware that Section 2-11,16 of the Miami-Dade
Code (the “Responsible Wage Osdinance”) requires privafely funded construction on
County-owned land to comply with the Responsible Wages requirements of the County, as
they may be amonded from time to time. Accordingly, to the extent applicable fo the
Premises and unless exempted ot otherwise conditioned by the County’s Responsible
Wages ordinance, Lessee shalt comply with such Responsible Wages Ordinance.
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6.1

6.2

6.3

Other Programs;

(A) To the extent required by the terms of the County's Communify Business
Bnterprise (CBE) Program applicable to architects and engineers under
Section 2-10.4.01 of Miami-Dade County's Code, the Community Small
Business Enterprise (CSBE) Program for construction activities under
Section 10-33.02, the Living Wage Ordinance ynder Section 2-8.9, the Artin
Public Places (AIPP) Program under Section 2-11.15, the Residents First
Training and Employment Program under Section 2-11.17, and the
Employ Miami-Dade Program under Implementing Order No. 3-63, Lessee
agrees to comply with such applieable programs and provisions as well as
any applicable Administrative Orders and other directives issued by the
County relating to such programs to the extent such programs, provisions,
ordinances, Administrative Qtders, and other directives apply as of the date
of this Agreement,

(B) To the extent any other program, provision, ordinance, Administrative
Order, or other directivemay apply to the Lessee’s activitics hereunder, either
currenfly orin the foture, that are not related to the programs, provisions,
ordinances, Administrative Orders, or other directives identified in Article
5.21(A), then, subject to Lessee’s contest rights with respect thereto, all of
which contest tights Lessee hereby reserves and retains, Lessee shall agrees
to comply therewith, as they may be amended, enacted, or promulgated from
time to time, if and to the extent that Lessee is legally required to do so.

ARTICLE 6

MAINTENANCE AND REPAIR BY LESSEE

Clesning: The Lessee shall, as its sole cost and expense o at the sole cost and expense of
its sublessees, perform or cause to be performed, services which will at all times keep the
Premiscés and Improvements clean, neat, orderly, sanitary and presentable.

Removal of Trash: The Lessee shall, at its sole cost and expense or at the sole cost and
expense of its sublessees, remove or eause to be removed from the Premises and
Tmprovements all trash and refuse which might accumulate and arise from its use hereunder
and the business operations of the Lessce under this Agreement. Such trash and refuse
shall be stored temporarily and disposed of in a manner reasonably approved by the
Department.

Mainfenance and Repairs:

(A) The Lessee shall repair and maintain or cause to be repaired and maintained in
good condition the Promises and all Tmprovements or alterations thereto, except for those
items for which the County is responsible putsuant to Article 7 (Maintenance by County),
Such repair and maintenance shall include, but not be limited to, all shrubbery, grass, and
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6.4

6.5

trees on the Premises, roof, extetior walls, exterior painting, exterior doors, windows,
pavernent, exterior equipment, exterior appurtenarices, replacemett of light bulbs, baliasts
and tubes in exterior lighting fixtutes and the replacement of all broken glass in exterior
windows, end shall af all times be based on a standard of care reflecting prudent property
mahagement, Maintenance and repairs shall be in quality and class equal to or better than
the original work to preserve the Premises and Improvements in good order and condition,
The Lessee shall repair ot cause to be repaired all damage cansed by the Lessee and its
employees, agents, independent contractors, pattons, servants or invitees, If Lessee
delegates its maintenance and repair obligations to a Property Owners Associafion or the
like, Lesses shall provide Lessor with a copy of the documents relating to such delegation
and the standards of performance to be followed.

(B)  Prior to or at termination of this Agreement, injury done by the installation
or removal of furniture and personal property of the Lessee shall be tepaired so as to restore
the Premises and Itnprovements to their original state, subject to normal wear and tear and
damage by casualty and Lessee shall be required to quit and sarrender up the Premises and
Improvements in such good ordet and condition except for reasonable wear and tear and
damage by casualty provided however that such retura of the Premises and Improvements
nnder this Article 6,3 shall not relieve the Lessee of its obligations under Article 21.21
below.

(C)  Lessee shall be responsible for complying at its cost with any applicable
fedoral, state, or local requirement relating to construction re-certification of any
Improvement on the Premises, including, but not limited to, the “40-year recertification”
requirement under the current building code, i.e., to the extent then applicable to such
Improvements. Even if Lessee chooses not to extend this Agreement beyond ifs initial
Term, Lessee shall be obligated to comply with and complete the 40-year recertification
requirernent for each Improvement on the Premises at the end of the 39% year following
DBO.

(D) Lessee shall be responsible for maintaining the Improvements throughout
the Term of this Agreement in good condition and repeit and in a condition that is
consistent with oxdinary and prudent commercial practices.

Annual Maintenance Inspection: In addition to other inspections agreed to herein the
Lesseo agrees that the Consulting Engineer of the Department shall perform an annual
survey of the condition of the Improvements to verify compliance with the obligations set
forth in Section 6.3 sbove. The Lessee agrees to perform any maintenance of the
Improvemetits reasonably identified as necessary to koep the Improvements in good order
and condition consistent with the obligations set forth in Section 6.3 above.

Excavation of Land; Bxcept in connection with the development and/or redevelopment of
the Premises by Lessee and/or ifs sublessees, no excavation of any of the land shall be
made, no soil or earth shall be removed from the Premises, and no well of any nature shall
be dug, constructed or drilled on the Premises, except as may be required in connection
with the construction of the mprovements, as described in the approved Plans and
Specifications, pursnant to Article 5.3 (Design of Improvements) and for environmental
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6.6

6.7

6.8

6.9

monitoring putposes pursuant to Article 8.2 (Environmental Protection) and for irrigation,
if permiited by applicable regulations.

Water and Sewerage System: The Lessee shall, at its sole cost and expense and/or at the
expense of any or all of its sublessees, and in accordance with the requirements of the
Miammi-Dade Water and Sewer Authority Department (‘“MDWSAD”, operate and maintain
or cause to be operated and maintained all the components of the water, sanitary sewerage
and storm drainage facilities within the boundaries of the Premises and constructed as part
of the Improvements, Once constructed, the Lessee shall not make any material alterations
or modifications to such facilities without the advance written approval of MDAD AND
MDWSAD (such approval not to be unreasonably withheld, delayed ot conditioned).

Industrial Waste Facilities: The Lessee shall be fully responsible for all industrial wastes
that exit the Premises and Improvements and that Lessee's activities on the Premises
generate and in response thercto shall provide, operate and maintain adequate facilities on
the Premises for separating, neutralizing and treating industrial waste and foreign materials
and the proper disposal thereof, in accordance with applicable laws, rules and regulations.

Inspections: The Department and/or its designated representatives, shall have the right,
during normal working hous, to inspect the Premises and Improvements to identify those
items of maintenance, repair, replacement, modification and refurbishment reasonably
required (a) of the Lessee, putsuant to Section 6.2 gbove, or (b) of the County, pursnant to
Article 7 (Maintenance by County), to keep the Premises and Improvements in good order
and condition, The Lessee shall perform all corrective work required of it, identified in
such inspection(s) within 30 days ofreceipt of written notice from the Department or within
such longet period of time following that notice as may be reasonable required fo complete
the corrective work approved in writing by the Department following that notice through
the exercise of prompt, diligent and contitmous effort. Trash and debris problems shall be
corrected within 24 hours following teceipt by Lessee's hiub manager or representative at
the Premises of either oral or writien notice from the Depariment.

Failuge to Maintain; If it is reasonably determined by the Department that the Lessee has
failed to properly clean, temove trash and refuse, maintain, repait, replace and refirbish
the Premises and Improvements as required by this Asticle 6 (Maintenance and Repair by
Lessee), the Department shall provide to the Lessee a written list of deficieticies, and if that
failure continues for more than 30 days after the date of Lessee's receipt of written notice
of the failure or for more than such longer period of time reasonably approved in writing
by the Department following that notice, and provided that Lessee has not registered a good
faith objection as to its obligation to do so, the Department following fifteen (15) days
farfher written notice to the Lessee, may enter upon the Premises and Improvements and
perform all work, which, in the reasonable judgment of the Department, may be necessary
and Lessee shall pay the County for the cost of such work, plus fifteen percent (15%) for
administrative costs, and such cost shall be and constitute a part of the rent. Subsequent to
receipt of the furtber notice of intent to perform repairs or cleanup from the Depariment,
the Lessee shall not undertake performance of such repaits or cleanup without specific
prior written authorization from the Department.
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6.10

7.1

7.2

8.1

Lessee Maintenance Subject to_ Certain Conditions: Such maintenance, rtepair,
refutbishment and replacement by the Lessee may be subject o interruption caused by
strikes, lockouts, labor controversies, inability to obtain fuel, power or parts, accidents,
breakdowns, catasttophes, nationat or local emergencies, acts of God, and other conditions
beyond the control of the Lessee, Upon any such happening, the Lessor shall have no claim,
for damages for the Lessee’s failure to fornish or to furnish in a timely manner any such
maintenance tepair, refurbishment and replacement, provided however that the Lessee
shall exercise reasonable diligonce to remedy and/or cure any such interruptions, to the
extent such interruptions are within the Lessee’s control.

ARTICLE 7

MAINTENANCE BY COUNTY

County Maintenance: The County shatl operate and maintain, ot cause to be operated and
maintpined, in good condition all components of the water, sanitary sewerage and storm
water drainage facilities that lie outside the boundaries of the Premises, The County shall
have no maintenance responsibility within the Premises, except to the extent that such
maintenance shall be required due to the negligence or misconduct on the patt of the
County or its employees, agents or coniractors.

County Maintenance Subject to Certain Conditions: Such maintenance by the County tay
he subject to interruption caused by repairs, strikes, lockouts, labor controversies, inability
to obtain, fuel, power or patts, accidents, breakdowns, catastrophes, national or local
emergencios, 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 manmer any such maintenance; provided, howevet, that the
Department shall provide a rent abatement for that portion of the Premises whose normal
use is matetially disrupted or that is otherwise rendered unusable for the period of time that
the County is unable to make the repairs required by Asticle 7.1 (County Maintenance).
The County shall exercise reasonable diligence to remedy and/or cure any such
intertuptions, to the extent such interruptions are within the County's control.

ARTICLE B
REGULATIONS, LICENSES AND PERMITS
Rules and Regulations - General:

(A)  Subject to the provisions of this Lease that confitm that Lessce has no liability for
any Rnvironmental Condition(s) existing at the Premises as of the Effective Dato
of this Lease except for any conditions caused by Lessce, Lessee shall comply with
all applicable Ordinances of the County, and all applicable laws, statutes,
ordinances, regulations and rules of the Federal, State and County Governments. If
however after the execution of this Agreement and before the date on which Lessee
commences the construction of the Phase I Improvements, the County enacts or
adopts any ordinance, resolution, or regulation that will have the effect of materially
increasinig the cost of constructing the Improvements, Lessee may terminate this
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©)

8

Agreement by the delivery of written notice to the County within 90 days after the
date of newly enacted ordinance, resolution or regulation becomes effective,
Lessee shall have no right to monetary compensation of any type resulting from
Lessee’s termination of the Agreement.

The Lessee agrees to permit the entry, at all reasonable times, of inspectors of the
Department and any other County Depattmient having jurisdiction over the
Premises, or any Federal, State, or County agency having jurisdiction over any law
or requirement referenced in Article 8.1(A) (Rules and Regulations - General)
above, to make inspections of the Premises and Improvements to determine the
Lessee's compliance thetewith.

Permity and Ticenses:

(1)  The Lessee, at its sole cost and expense, shall be liable and responsible for
obtaining, paying for, maintaining on a current basis, and complying in all
rmateriat respects with, any and all permits, licenses and other governmental
authorizations, however designated, as may be required, at any time
throughout the entire term of this Agreement, by any Federal, State, or
County governmental entity or any judicial body having jurisdiction over
the Lessee, the Premises, and any and all operations conducted by the
Lessee on the Premises, including ensuring that all legal requirements,
permits and licenses necessary for ot resuliing, directly ot indirectly, from
Lessee's operations and activities on the Premises have been obtained and
are being complied with.

2) Such penmnits and licenses shall inclode, but not be limited to, any required
Certificate of Use and/or Certificate of Occupancy, and, to the extent
required pursuant to Section 6.7 above, any Industrial Waste or Operating
Permits from the County’s pertinent tegulatory agencies. Prior to use of
any facility or Improvement on the Premises, the Lessee shall provide to the
Departrnent evidence that it has obtained the Centificate of Use and/or a
Certificate of Occupaney and, to the extent requited pursuant to Section 6.7
above, Industrial Waste or Opetating Permits. Upon written request of the
Department, the Lessee shall provide to the Department copics of any
permits and licenses, and applications therefor, which the Department may
request,

Violations of Rules and Regulations: Lessee agrees to pay on behalf of the County
any penalty, assessment or fine issued against the County, or to defend in the name
of the County any claim, assessment or civil action, which may be presented of
initiated by any agency or officer of the Fedetal, State or County governments,
based in whole or substantial part upon a claim or allegation that the Lesses, its
agents, employees, sub-lessces, contractors, invitees, trespassers or any other party
for whom Lessee is responsible at law have, while on the Premises, violated any
law, ordinance, regulation, rule or directive described i Article 8.1 {Rules and
Regulations - General) above.
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8.2

Envirormental Protection

(A
(B)

[Intentionally Omitted)

County's Disclosure of Soil and Ground Water Contamination

To the extent that they may exist, County has furnished Lessee with copies of
Dnvironmental Records Review documents (“ERR”) regarding soil and
groundwater contamination at the Premises, which ERR documents are contained
in Exhibit “J” to {ids Agreement. Lessee and the County aclmowledge that
Frvironmental Conditions may be present on the Premises as of the Effective Date,
and that such conditions may be known or unknown. The County agrees that the
remediation of alt existing Environmental Conditions, whether or not disclosed in
the ERR’s, or the “Initial Baseline Audit” (defined below) and whether or not
discovered ag of the Effective Date, are the sole responsibility of the County.
Nothing herein shall be construed to shift to the Lessee any portion of the
responsibility for any Environmental Condition present on the Premises as of the
Effective Date. The parties recognize the possibility that not all Environmental
Conditions existing as of the Effective Date may be set forth in the ERR’s, or Initial
Bageline Audit, snd such existing Environmental Conditions are the sole
responsibility of the County notwithstanding any failure to list an existing
Environmental Condition in the ERR’s, Initial Bascline Audit, or any other
environmental report, County has installed and is operating remediation systems 10
clear up the contamination described in such ERR’s. Lessee agrees that during the
Term County's authorized ropresentatives shall have the right to entet the Premises
in order to operate, maintain, relocate and replace such systems, but not in buildings
constructed on the Premises. The County must, however, coordinate with Lessee
atty entry made on the Premises on the anthority of this Article 8.2(B) in order to
minimize interference with either the construction of the Improvements or Lessee's
conduct of its business activities on the Premises. In parficular, if the County has
any discretion under Environmental Law as to the location of wells required in
conhiection with the remediation of the Premises, or the method of remediation the
County uses, the County shall consult with lessec rogarding the locations at which
the County's representatives place remediation equipment ot install monitoring or
other types of wells and the mefhod of remediation the County uses. Without
limiting the generality of the foregoing, the County shall have the right, subject to
the limitations set forth in this Article 8.2(B) to: (2) instail, use, monitor, remove
(or, in connection with monitoring wells, gbandon in place in accordance with
applicable governmental regulations) soil botings, treatment systems, pumps,
monitoring wells, and associated equipment; (b) construct, maintain, and ultimately
remove varions mechanical devices designed to aid in the monitoring and
remediating cffort, and (c) undertake such related activities as the County or other
governmental authorities may require or reconumend, utilizing such methods as
County or the applicable governmental authorities may elect in order to remediate
the contamination described in the ERRs, the baseline andits, and the tenant audits
described below (collectively fhe “Remedial Action”). County shall utilize
reasonable efforts to minimize any disturbance or interference with the Lessee's or
any sublessee’s use of the Premises caused by the Remedial Action, and Lessee
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shall use reasonable efforts not to interfere with or obsfruct the Romedial Action so
long as Lessee’s use, development, operations and/or quiet enjoyment of the
Premises is not materially affected. County and Lessee each agree to take such
action as may be reasonable to coordinate their operations so as to minimize any
interference with the otber party. If vehicles, equipment, or materials belonging to
the Lessee have 1o be temporarily relocated o permit the Remedial Action to be
performed, the Lessee will cause such relocation to ocour. IfLessee can accomplish
the relocation without materially increasing the cost of conducting its activities on
the Premises by using other portions of the Premises not directly affecied by the
Remedial Action, Lesses may not seek teimbursement from the County for costs
Lessee incurs in connection with the relocation. If however Lessee must relocate
equipment or materials off the Premises or reconfigure the improvements or the
equipment Lessee installs within the improvements as a result of Remedial Action
that differs significantly from that desctibed in Exhibit “J* or that County conducts
at locations other than those depicted on the sketch attached as part of Exhibit “J°,
the County shall be responsible for the costs reasonably associated with the
relocation and the design and implementation of the reconfiguration. If, at any
time, there is discovered the need for Remedial Action for which the County bears
responsibitity under fthis Section 8.2, the County shall promptly undertake such
Remedial Action. If Remedial Action equipment or materials need to be
temporatily stored in a secure location on the Premises, the parties will coopetate
in identifying teasonable storage locations at no cost to Lessee. The Lessec will
provide the County with water and electrical service in connection with the
Remedial Action. Within 30 days after the County's receipt of Lessee's invoices,
the County shall reimburse Lessee for the cost of the water and clectrical power
consumed during the Remedial Action as calculated on the basis of the rates the
local utility service providers charge Lessee. Lessee may install submeters at the
County's expense for the purpose of measuring the County's water and electrical
powet consumption. The Lessee acknowledges that, subject to fhe limitations set
forth in this Article 8.2(B), the Remedial Action may be conducted at the locations
depicted on the site sketch attached to Exhibit “J” at any time during the Term and
may continue until such time as a no-further-action letter or the equivalent is
obtained from the appropriate regulatory authorities. Lessee expressly waives any
right o recover from the County any damages, including direct, indirect, economic
or consequefitia] damages, which it may sustain or incur as a result of the County's
performance of the Retnedial Action. The foregoing waiver does not apply to actual
damages that Lessee sustains as a direct result of the County's breach of this Article
8.2(B), if County fails to rectify the breach within a reasonable time following
Lessec's delivery of written notice of the breach to the County. To the estent the
County’s or its agents’, employees’ or contractors’ actions requited or provided
under this Article, interferc with Lessee’s construction or operation hereunder, at
Lesseo’s election, this Apreement and all Lessee’s obligations hereunder,
including, but not limited to payment of Rent and other charges, shall be equitably
abated to the extent of such interference during the petiod of such interference, and
the Term shall be extended for the number of days that such abatement shall remain
in effect. Lessee shall use reasonable efforts to conduct its construction activities
to minimize the number of days to be abated.
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~ Should the County fail to timely teke the Remedial Action required under this

Section 8.2, Lessee may do so, at Lessee’s option. In such event Lessee shall be
entitled to be fully reimbursed by the County for the full cost of such Remedial
Action and Lessor shall promptly reimburse Lessce for same. Should the County
fail to reimburse Lessee promptly following demand for same, Lessee may take a
credit in the amount due it against the amounts next due Lessor under this Lease
until fully reimbursed for the full cost of the Remedial Action.

Baseline and Tenant Auvdits

County has engaged or will engage, at its sole cost and expense, a consultant to
conduct ah environmental audit of the Premises, which audit conforms to the
standards set forth in ASTM E 1527-05 and may also include analyses of
representative soil and groundwater samples that are not the subject of the CARs
and RAPs (the initial Baseline Audit). The County has furnished (or will furnish
within 60 days following the date of this Lease) Lessee with a copy of the initial
Bageline Audit. Lessee may terminate this Lease in its entirety or as to the affected
portion of the Premises within thirty (30) days of receipt of the initial Baseline
Audit if Lessee, i1 ita sole discretion, determines that the Envitonmental Conditions
disclosed are unacceptable. In the event of a partial termination, there shall be an
equitable teduction in the rent payable hereunder. The County shall promptly
remove any undergtound storage tanks disclosed by the Baseline Audits and
promptly remediate to the extent required by law Hazardous Materials associated
with any soch underground storage tanks. At the County’s option, Lessce shall
perform such removal and remediation wotk and the County shall promptly
reimburse Lessee for all reasonable costs and expenses incurred in so ‘doing. The
County shall be responsible for the prompt remediation of any other Recognized
Environmental Conditions disclosed by the Baseline Audit; however, the Baseline
Audit in no way limits the County’s responsibility for undisclosed and/or
undiscovered Envitonmental Conditions existing as of the Effective Date of this
Lease. If a failure or delay in remediating any Recognized Envitonmental
Condition will precinde Lessee from obtaining a Certificate of Ocoupancy or any
other permit or license that Lessee myst obtain in order to be able to undettake the
constraction of the improvements or to lawfolly occupy the improvements, the
County shall conduct and complete Remedial Action with respect to that
Recogized Environmental Condition to the greatest extent practicable within a
time that is sufficient to enable Lessee to proceed with its construction of the
Improvements in accordance with the construction schedule Lessee furnishes to the
County in accordance with Asticle 5.5.

(1) Lessee shall have the right, at its sole cost and expense, fo conduct at any
time during the Term of this Lease an environmental inspection of the
Premises (the initial “Tenant Audit”) through an independent envitonmental
consultant approved in writing by County, such approval not to be
ynreasonably withheld or delayed. Lessce shall furnish County a copy of
the initial Tenant Audit immediately following its completion. The purpose
of the Tenant Audit is to determine whether there are preseat on the
Premises any Recognized Envitonmental Conditions within the meaning of
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ASTM E 1527-05, and to dclineate the vertical and horizontal extent of any
soil or ground water confamination not identified in the ERR’s or the
Baseline Audits. Within 30 days of receipt of a Tenant Audit, County shall
notify Lessee if it disputes the Recognized Environmental Conditions or the
delineation of subsurface conditions delineated in the Tenant Audit. Any
such dispute shatl be resolved by the Airports Section of the Miami-Dade
County PERA, which resolution shall be binding on the parties. If the
Tenant Audit reveals any Recognized Environmental Conditions or
delineates any subsurface contamination not disclosed in the ERR’s or
Baseline Audits, then the County shall be responsible for the Recognized
Envirommental Conditions and subsurface contamination to the same extent
as the County is responsible for the Recognized Bavironmental Conditions
and subsurface contamination disclosed in the ERR’s and the Baseline
Audits. Lessee may tetminate this Agreemont in whole or as to only
designated portion(s) of the Premises within 30 days of the delivery of the
Tenant Audit to the County if the Tenant Audit discloses Recognized
Environmental Conditions or delineates subsurface contamination not
previously disclosed in the ERR’s, or Baseline Audils. Lessee’s failure to
give such termination notice within the specified time period shall constitute
a waiver of Lesgee’s tights to terminate its obligations nnder this Agreement
and a waiver of any claim. it may have against the County with respect to
Recognized Environmental Conditions and subsurface contamination
disclosed in such Tenant Audit, except as otherwise provided in this Article
ot disclosed in the Tenant Audit. For avoidance of doubt, it is understood
and agreed that Lessee’s failure (ot election not) to so terminate shall not
absolve the County of its temediation obligations as otherwise required
under this Article 8.2.

If, at any time during fhe Term of this Lease, whether during the
construction or rehabilitation of the Improvements on the Premises, or
otherwise, Lessee encounters contaminated media containing Hazardous
Materials, Lessee shall make commercially reasonable efforts to segregate
such contaminated media so that construction may proceed without delay,
Lessee shall promptly provide the County with (i) statement of the facts that
have caused Lessee to suspect that the material is contaminated, (ii)
information regarding its location and the manner in which is being stored,
and (iii) the volume of material thought to be contaminated. Within a
reasonable time following the receipt of such notice, the County shall
arrange for characterization of the contaminated media so identified. Ifthe
County determines that such materials may not be lawfolly re-used on site,
the County shall arrange for the disposal of such contaminated media as its
sole cost and expense within a reasonsble time following receipt of its
characterization analysis. The County shall not be respongible for the
characterization, storage, transportation or disposal costs of any materials
that may lawfully be left on the Premises. If, within a reasonable time
following notice from the Lessee of the discovery of suspected -
contaminated media, County fails to notify Lessee that it has arranged for
the characterization of fae contaminated soils and any subsequent storage,
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transportation and disposal that may be required, County shall reimburse
1.essee for its Costs in segregating, characterizing, storing, transporting and
disposing of those suspected contaminated media determined not to be
appropriate for re-use on site. Lessee must obtain two bids from qualified
contractors approved by the County for such work. The County shall
reimburse Lessee within 45 days of receipt of paid invoices from such
approved contractors, County’s lisbility to Lessee hereunder is subject to
the cap on liability to Lessee as set forth in Axticle 8.2(L).

Acceptance of Property and Covenant to Suriender

Bxcept as provided in Atticle 2 and in this Article 8.2 the County makes no
covehatit, representation, or warranty as to the suitability of the Premises for any
purpose whatsoever or as to the physical condition thereof. Except as provided in
Article 2 and in thig Article 8.2, Lessee accepts the Premises as being in satisfactory
condition and repair and accepts afl buildings and other improvements in their
presont condition. Lessee agrees to suttender the Premises fo County on the last
day of the Term in good and sanitary order, condition and repair, except for: (a)
such wear and tear as would be normal for the period of the Lessee’s ocoupancy
and damage by fire or other casualty, subject to Lessee’s obligations to remove
damaged Improvements pursuant to Article 21,21 below; (b) the Environmental
Condiiions that are the subject of the Remedial Action described in Articte 8.2; (¢)
the Recognized Environmental Conditions that are disclosed either by any CARs,
ot by the Baseline Audit, or by any Tenant Audits conducted under this Article 8.2
or by the constryction of the Improvements, (d) any Bavironmental Condition that
originated from an off-site discharge, disposal, or release by a party other than
Lessee or any of its employees, agents, or contractos, and (e) any Environmental
Condition that resulted from a discharge, disposal, or release by the County or any
of its employees, agents or contractors, or that existed on the Premises on the
Effective Date. Lessee shall bo responsible for all Tenant Contamination, as
defined in Article 14.5,

Maintenance of fhe Premises: Except for obligations of the County under this
Section 8.2, Lesses shall, at its sole cost and expense and/or at the cost and expense
of any or all of its sublessees, keep, maintain, use and operate (or cause same 1o be
done) the Premises at all times in material compliance with all applicable
Environmental Laws. The Lessee warrants that it will secure or cavse to be secured
at the required time or times all permits or approvals that are required, and shall
maintain or cause to be maintained the Premises in good and sanitary order,
condition and repair. As part of this maintenance obligation, Lessee shall promptly
respond to and clean up or cause its sublessee(s) to respond to and clean up any
release or threatened release of any Hazardous Material into the drainage systems,
soil, surface water, groundwater, ot atmosphere, (i.e,, other than those required to
bo remediated by the County as otherwise provided by this Section 8.2) in a safe
manner, in accordance with Environmental Law, and as authorized or approved by
all federal, state and/or local agencies having anthority to regulate the permitting,
handling, and ¢lean up of Hazardous Materials. Tn making the foregoing covenants,
Lessee specifically acknowledges its agreement to be liable for or to cause any or
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all of its sublessees to be liable for, and its and/or its sublessee(s)’ responsibility to
take such actions as may be required by Environnental Laws (including assessment
and remediation) for, any Recognized Environmental Condition(s) and Hazardous
Materials on the Premises (i) not revealed by the Remedial Action, as defined in
section 8.2(B), any CARs, any Baseline Audit, or any Tenant Audit; (i)
intentionally deleted; (iii) not resulting from an off-site discharge, disposal, or
release by a party other than Lessee, its employees, agents, or contractors; (iv) not
resulting from a discharge, disposal, or release by the County or any of ifs
employees, agents, ot contractors, and (v) not existing on the Premises as of the
Effective Date. Txcept as expressly provided below, Lessee, however, will not be
liable for, and will kave no responsibility to take any action with respect to, any of
the matters or conditions referred to in Clauses (2) through {e) of Article 8.2(D)
above, including but not limited to any Etvironmental Condition or Hazardous
Materials that originated from an off-site discharge, disposal or release by a party
other than Lessee or any of its employees, agents or contractors, notwithstanding
the fact that the presence of that Environmental Condition or those Hazardous
Materials on, about, or beneath the surface of the Premises was accelerated by
virtue of, or resulted from, the construction of the Improvements. The limitation
set forth in the preceding sentence will niot apply to the extent that the presence of
the Environmental Condition or the Hazardous Materials on, about, or beneath the
surface of the Premises is attributable to Lessee’s failure to comply with all
requirements of any de-watcring permit that an appropriate regulatory anthority
issues in connection with the construction of the Improvements. In making the
foregoing covenant and the covenants set forth in Article 14.5, Lessee agrees to
take or causeto be taken all actions at its sole cost and expense and/or at the expense
of one or more of its sublessees as ate necessary to refurn the Premises and any
other affected soil or groundwater to their condition existing immediately prior to
the commencement of this Agreement, subject, howevet, to the provisions of
Section 8.2(D) above.

Use of Hazardous Materials Shall be in Compliance With All Applicable Law:
Except for those Hazardous Materials that Lessee or its sublessees may lawfully
use during the regular course of its/their business, Lessee shall not use, store,
generate, treat, transport, or dispoese of any Hazardous Material on the Premiscs
without first obtaining County’s written approval it being expressly understood and
agreed (x) that such approval shall not be unreasonably withheld or conditioned
and shall be deemed granted unless written notice to the contrary setting forth the
County’s reasonable grounds for disapproval shall be delivered to Lessee within
ten (10) days of Lessee’s request for approval, and (y) that such approval shall not
be required as relates to typical building inaterials, paints, cleaning supplies,
insecticides in small quantities and other items catried in inventory of Lessee’s
sublessee in accordance with applicable Environmental Laws, Lessee shall notify
County and seek such approval in writing at least thirty (30) days prior to bringing
any previously unapproved Hazardous Material onto the Premises (provided,
however, that this notice requirement shall not apply to items referred to in
clause [y] of the immediately preceding sentence (the “Permissible Items™),
County may withdraw apptoval of any such Hazardous Material (other than the
Permissible Items) at any time, for reasonable cause related to the threat of site
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contamination or damage or injury to persons, property or resources on ot near the
Premises. Upon withdrawal of such approval, Lessee shall immediately remove
the proscribed Hazardous Mateial from the Premises. County’s written approval
of, or faflare to approve the use of a Hazardous Material under this Agreement shall
not limit or affect Lessee’s obligations under this Lease, including Lessee’s duty:
(i) to remedy or Temove releases or threatened releases caused by Lessee or its
agents or employees; (ii) to comply with Agreement relating to the use, storage,
generation, treatment, fransportation, and/or disposal of any such Iazardous
Materials; and (iii) to indemnify County against any harm or damage caused
thereby.

Euvironmental Auditss If County shall have reason to believe that Hazardous
Materials (other than the Petmissible Items) have been dischatged on the Property
by Lessee or its agents or employees or sublessees, by reason of the occumrence of
a release of Hazardous Materials or receipt by Lessee or County of any
Environmental claim (as defined in Article 8.2(N)(1)), then County shall have the
right, in its sole discretion, to require Lessee to perform to County’s reasonable
satisfaction, an environrnental andit and, if deemed necessary by County, a
contamination assessment of any areas of suspected disposal or release of
Hazardous Material.  Such audit and/or risk assessment must be by an
environmental consultant reasonably satisfactory to County. Should Lessee fail to
perform any such environmental audit or assessment within thirty (30) days after
Clounty’s request subject to delays resulting from Force Majeure events, County
shall have the right to retain an environmenial consultant to perform such
environmental audit or assessment, Subject to the limitation set forth below, all
costs and expenses incumred by County in the exercise of such rights shall be
payable by Lessee within 30 days after the County’s demand. Lessee will not be
responsible for the cost of such andit or assessment unless the audit or assessment
reveals that a breach of any of Lessee’s obligations under the terms of this Article
8 that was not revealed by a prior audit or assessment has occutred, in which case
Lessee shall pay the full cost of the audit or assessment. The County shall pay any
costs associated with an audit or assessment that Lessee is not required to pay in
accordance with the foregoing,

Reports to County: For any year in which any Hazardous Materials (other than the
Permissible Items) have been used, generated, treated, stored, transported ox
otherwise been present on or in the Premises pursuant to the provisions and subject
to the limitations of this Article 8, Lessee shall provide County with a written report
listing (i) the Hazardous Matetials that wete present on the Premises other than
Hazardous Materials that Lessee has lawfully used duting the regular course of its
business; (ii) all releases of Hazardous Materials that occurred or were discovered
on the Premises; (iii) all compliance activities related to such Hazardous Materials,
including all contacts with government agencies or private parties of any kind
concerning Hazardous Materials; and (iv) all manifests, business plans, consent
agreements or ofher documents relating to Hazardous Materials executed or
requested during that time period. The roport shall include copies of all documents
and correspondence between Lessee and any governmental authority or any party
making an Environmental claim that relate to such activities and a written summary
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of the terms of oral contracts relating thereto. The report need not list documents
relating to Hazardous Materials that Lessee or any sublessee(s) lawfully uses in the
ordinary coutse of its business. The provisions of this Section 8.2(H) shall not
apply to any hazardous materials for which the County is responsible as set forth in
Section 8.2 of this Lease.

Enfry by County: Lessee shall permit County and its agents to enter into and upon
the Premises upon reasonable prior notice to Lessec, at all reasonable times for the
purpose of inspecting the Premises and all activities thereon, inctoding activities
involving Hazardous Materials, to determine the extent of Lessee’s compliance
with the requirements set forth in this Article 8. Such right of entry and inspection
shall not constifute managerial or operation control by County over activities or
operations conducted on the Premises by Lessee.

Notice of Digcharge to County: In the event that Lessec shall become aware of or
receive any notice of (a) the happening of any material event involving the spill,
release, leak, secpage, dischatge, or clean-up of any Hazardous Material on the
premises in connection with Lessee’s operation thercon and in violation of
applicable Bnvironmental Laws; or (b) any Fnvironmenta] Claim resulting from.
Lessee’s nse of the Premises, then Lessee shall immediately notify County otally
within twenty-fout (24) hours and in writing within three (3) business days of said
notice. If the Courty, acting reasonably, determines that Lessee is not promptly
commencing the response fo either of such events, then County shall have the right
but not the obligation after reasonable notice to Lessee and, if applicable, to
sublessees to enter onto the Premises or to take such other actions as it shall deem
reasonably necessary or advisable to clean wp, remove, resolve ot minimize the
impact of ar 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 pertaining to the Premises or any part thereof, which if true, could result in
an order, svit or other action against the county; provided, however, that Lessee
shall first be given a reasonable opportunity (i) to take or cause to be taken such
actions as Lessee shall deem necessary or advisable to clean up, remove, resolve or
minimize the impact of, ot otherwise deal with any such Hazardous Material or
Environmental Claim to the satisfaction of the applicable environmental agency or
complainant, or (i) to protest such notice or proposed action required thereunder in
accordance with such procedures established by applicable Environmental Laws,
provided such procedures allow for suspension of such proposed action pending
determination of such protest. If Lessee is unable to resolve such action in a manner
that results in no Hability on the part of County, afl reasonable costs and expenses
incutred by County in the exercise of any such rights shall be secured by this Lease
and shall be payable by Lessee within 30 days after County’s demand.
Notwithstanding anything in this Section 8.2(T) to the contrary, it is the clear and
absolute understending of the parties that any Hazardous Material Release not
caused by the acts of Lessee, its sub-lessees, agents, employees, contractors or
invitees, including without limitation any Hazardous Materials Release at{ributable -
in whole or in part to the actions of third parties, shall be deemed to be, as between
Lessee and Lessor, the responsibility of the County, Lessee’s responsibility for
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remediation under this Section 8.2(J) shall be limited to the actions necessary for
compliance with existing Environmenial Requirements not related to
contamination for which the County is responsible under Section 8,2 of this Lease.
If Lessee is permitted to feave any Hazardous Material in place under existing
Envitonmental Requirements, or to employ other alternative response actions,
Lessee shall have the option of so doing,

Agency or Third Party Action: Without limiting its obligations undet any other
paragraph of this Agreement, Lessee shall be solely and completely responsible
(subject to any rights to reimbursement which Lessee may have under any of its
subleases ot otherwise) for responding to and complying with (or causing to be
responding to and complying with) any administrative notice, order, request or
demand, or any third party claim or demand telating to potential or actual
contamination of the Premises alleged to arise out of Lessee’s operations, The
tesponsibility conferred under this Article 8.2(K) inoludes but is not limited to
responding to sach ordets on behalf of County and defending against any assertion
of County’s financial responsibility or individual duty to perform undet such orders
relating to contamination on the Premises alleged to arise out of Lessec’s or its
sublessee(s)’ operations. In accordance with, and subject to the limitations set forth
in, the Indemnity provisions set forth in Article 8.2(L), Lessee shall assume or cause
to be assumed, any Ligbilities or responsibilities that are assessed against County in
any action described under this Article 8.2(K). The provisions of this Section
8.2(K) shall not apply to any Hazardous Materials for which the County is
responsible under Section 8.2 of this Lease.

Indemmnity;

(1) . Lessee hereby indemnifies, defends and holds hatmless County from and
against any suits, actions, legal or administrative procoedings, demands,
claims, liabitities, fines, penalties, losses (including diminution of the value
of the Premises), injuries, damages, expenses or costs, including, without
limitation, interest and reasonable attorneys’ and paralegals’ fees for
attorneys of County’s choice, costs of investigation and/or remediation,
costs of defense (direct and on appeal), setilement or judgment (a) that may
be paid, incwired or suffered by, or claimed or asserted under any
Environmental Law by any person or entity or governmental departnient or
agency against, County for, with respect to, or as a direct or indirect result
of, the presence on ot under the Premises, or the transportation, handling,
management, storage, spill, escape, seepage, leakage, spillage, discharge,
emission, or telease to or from the Premises of, any Hazardous Material,
that is in any way connected with any death or injury to any person, any
destruction or damage to any propetty, or any potential or actual impacts
on, contamination of, or adverse effects in, the environment, and (ii) that is
occasioned by (1) Lessce’s breach of any term or provisions of this
Agreement, or (b) Lessee’s negligent or intentional activities before, during
or after Lessee’s ocoupancy of the Premises or (c) Lessee’s violation of any
Envitonmental Law. County hereby inderanifies, defends and holds Lessee
harmiless from and against any suits, actions, legal or administrative
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proceedings, demands, claims, liabilities, fines, penalties, losses (including
diminution of the value of the Premises), injuries, damages, expenses ot
costs, including without limitation, interest and reasonable attorneys’ and
paralegals’ fees for attomeys of Lessee’s choice, costs of investigation
and/or remediation, costs of defense (direct and on appeal), sctflement ot
judgment, that may be paid, incurred or suffered by, or claimed or asserted
under any Environmental Law by any person or entity (excluding Lessce,
Lessee’s agents, employees, assigns, and successors) or governmental
department or agency against Lessee fot, with respect to, or as a direct or
indirect result of, the presence on or under the Premises of, or the
transportation, handling, management, storage, spill, escape, scepage,
leakage, spillage, discharge, emission ot telease to or from the Premises of,
any Hazatdous Material that is in any way connected with any death or
infury to any person, any destruction or damage to any property, or any
potential or actual impacts on, contmunination of, or adverse effects on, the
environment, that the County or any of its employees, avthorized
representatives or contractors spilled, discharged or released after the
Effective Daic of this Lease Agreement, or that existed on the Premises on
the Bifective Date of this Lease Agreement, or that migrates onto the
Premises from an off-site source,

The foregoing indemnity specifically includes the direct obligation of the
indemnifying party to perform, at its sole cost and expense, any remedial or
other activities required, ordered, recommended or requested by any agency
or government official, or otherwise nocessaty to avoid or minimize injury
or liability to any person, or to prevent the spread or pollution, however it
came to be located thereon (hereinafier, the “Remedial Work™). The
indemnifying party shall perform all such work in its own name in
accordance with Environmental Law, '

Without waiving its rights hereunder, the indemnified party may, at its
optiot1, petform remedial work as described in Article 8.2(L)(2) above if the
indemnifying party fails (i) to perfotm the Remedial Work and that failure
continues for more than 30 days after the receipt of written notice of the
defanlt or for more than such longer period of time as may be reasonably
required to rectify the default through the exetcise of prompt, diligent and
continuous effort, and (ii) to contest such remedial work, After performing
Remedial Work, the indemnified party is entitled to reimbursement for the
costs thercof from the indemnifying party. Lessee shall permit County
access to the Premises to perform such remedial activities.

Whenever the indemnified party has incurred costs described in this Article
8.2(L) on account of the other party’s failure to perform heteunder, the
indemnifying party shalt, within sixty (60) days of receipt of notice thereof,
reimburse the indemnified party for all such reasonable expenses together
with interest from the date of expenditute at the “applicable federal rate”
ostablished by the Internal Revenue Setvice,
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If a failure or delay in remediating (i) any Recognized Envirommental
Condition disclosed in the CARs, the RAPs, ot the Bascline Audit, or (ii)
any Recognized Environmental Condition ot subsurface contamination
disclosed in the Tenant Audit following the resolution in accordance with
the procedure set forth in Article 8.2(C)(1) of any dispute regarding the
Reécognized Environmental Conditions and subsurface contamination
delineated in the Tenant Audit, or in charactetizing any suspected
contaminated media that Lessee encounters at any time or in storing,
transporting or disposing of that media, once characterized as contaminated,
will preclude Lessee from obtaining a Certificate of Oceupancy or any other
permit or license that Lessee must obtain in order to be able to undertake
the construction of the Phase I Jmprovements and Phase II Improvements,
if applicable, or to lawfully occupy the Improvements, if applicable, the
County shall conduct and complete Remedial Action with respect to those
Recognized Environmental Conditions, subsurface contamination or
contaminated media to the preatest extent practicable within a tinme that is
sufficient to enable Lessec to proceed with its construction of the
Improvements in accordance with the construction schedule Lessee
fiyrnishes to the County in accordance with Article 5.5.

Survivability of Terms: The terms and conditions of the Environmental
Indemnification described ih Article 8,2(L) shall survive the expiration of the Temmn
or the earlier termination of this Agreement,

1)

)

Definitions

“Bnvironmental Claim” means (i) any investigative, enforcement, cleanup,
removal, containment, remedial ot other private or governmental or
vegulatory action at any time threatened, jnstituted ot completed pursuant to
any applicable Envitonmental Law against Lessee or against or with respect
to the Premises or any condition, nse or activity on the Premises (including
any such action against the County); and (ii) any claim that any petson
threatens or makes at any time against Lessee ot against the Premiscs
(including any such claim against the County), and that relates to damage,
contribution, cost recovery, compensation, loss or injury resulting from or
in any way arising in connection with any Hazardous Material on the
Premises or the application of any Environmental Law to activities on the
Premises.

“Hazardous Matetial” means any substance, whether solid, liquid or
gageous, that is listed, defined or regulated as a “hazardous substance,”
“hazardous waste,” “solid waste,” or pesticide, or is otherwise classified as
hazardous or toxic, in or pursuant to any Environmental Law; or that is or
contains asbestos, radon, any polychlorinated biphenyl, urea formaldehyde
foam insulation, explosive or radioactive material, or motor fuel or any
petroleum hydrocarbons; or that ceuses or poses a threat to cause a
contamination or nuisance on the Premises or any adjacent ptoperty ot a
hazard to the environment or to the health or safety of pexsons on the
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Premises. Hazardous Materials shall not be deemed to include building
matetials, paints, insecticides in small amounts, or other inventory iterns
carried by Lessee or its sublessee, provided same are stored and handled in
accordance with Environmental Laws,

“Environmental Condition” means (a) any violations of any Environmental
Law with respect to any Hazardous Material present, or any environmental
activity conducted or permitted, ot the Premises; (b) any liability that may
altach to an ownet or operator of the Premises in connection with any
Hazardous Material or environmental activity; or (c) any imminent and
substantial endangerment to the health or safety of occupants of the
Premises arising from any Hazardous Material present or envitonmental
condition described in (a) or (b) above.

“Environmental Law” federal, state or local law, statute, ordinance, code,
rule, regulation, license, authorization, decision, ordet, injunction, decree,
or rule of common law, and any judicial or apency interpretation of any of
the fotegoing, that pertains to any Hazardous Materiel, or the environment
(including, but not limited to, ground or air or water ot noise pollution or
contamination, and underground or above ground tanks) and shall include,
without limitation, the Solid Waste Disposal Act, 42 U.S.C § 6901 et seq.;
the Comprehensive Environmental Response, Compensation and Liability
act of 1980, 42 U.S.C. § 9601 et seq. (“CERCLA”), as amended by the
Superfund Amendments and Reauthorization Act of 1986 (“SARA”); the
Hazardous Materials Transportation Act, 49 U.S.C. § 1801 et seq.; the
Federal Water Pollution Control Act, 33 U,8.C. § 1251 et seq,; the Clean
Air Act, 42 U.8.C. § 7401 et seq.; the Toxic Substances Controt Act, 15
U.8.C. § 2601 et seq.; the Safe Drinking Water Act, 41 U.8.C. § 300f et
seq.; fhe Florida Resource Recovery and Management Act, the Water
Control Assurance Act of 1983, the Florida Resource Conservation and
Recovery Act, the Florida Air and Water Pollution Control Act, the Florida
Safe Drinking Water Act, the Pollution Spilt Prevention and Control Act as
any of the foregoing now exist or may be changed or amended to come into
effect in the future.

‘On”* or “on”, when used with respect to the Premises or any property
adjacent to the Premises, means “on, in, under, above or about.”

“Recognized Environmental Conditions” shall have the same meanting as
set forth in ASTM E 1527-05, as may be updated from time-to-time.

“Discovery Period” means any of the six-month periods that begin on the
dates on which Tenant causes construction of Improvements to be
commenced.
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Lessce’s Obligations: At all times during the Term, the Lessee shall comply with
the following: '

(1)  Disposal of Wastes: The Lessee shall dispose or cause its sublessees to
dispose all industdal, domestic, hazardous, and solid wastes fhat are
generated in connection with Lessee’s activities on the Premises in
accordance with applicable Federal, State and County laws, rules and
regulations, it being the responsibility of the Lessee to determine the
approved method of disposal of its wastes and take action accordingly.

(2) Intentionally Deleted.

(3) Records: The Lessec shall maintain such records as are reasonably
necessary to adequately assess environmental compliance in accordance
with Federal, State and County laws, rules and Regulations.

Lessee Porformance of Remedisl Action: Upon request of the County, Lessee shall
perform any remedial actions that are required to be performed by the County
hereonder (“Lessee Remedial Actions™). The County is willing to permit Lessee
to recover the costs Lessec reasonably incurs in connection with the Lessee
Remedial Actions by means of a rental credit against the land rent payable by virtue
of Article 4 hereof, Lessee shall proceed to perform the Lessee Remedial Actions,
in accordance with fhe procedures sct forth by the Department from time to time
and 2 remedial action plan agreed upon between the Lessec and the County, The
Lessce’s agreement to perform the Lessee Remedial Actions shall in no way
abridge any of Lessee’s rights or the County’s responsibilities under this Lease with
respect to environmental matters unless Lessee’s is negligent in the performance of
the Lessee Remedial Actions, Within ninety (90) days after the completion of the
Lessee Remedial Actions, Lessee shall submit to the Department a certified
accounting of the monies actually expended in the performance of the Lessce
Remedial Actions in accordance with the requirements of this Section, which
accounting will be prepared by an independent certified public accounting firm that
the Department apptoves in advance (the “Auditor”). The Department may not
unteasonably withhold, delay or condition that approval. In order for a project cost
that Lessee incurs to be eligible for reimbursement by means of land rent credits,
Lesseo must document for the Auditor that it expended the monies and that the
project cost is true, cotrect and eligible for reimbursement in accordance with the
terms of this Section, Eligible project costs include (i) costs for project
management, including, without limitation, a reasonable project management fee,
(ii) consultant and engineering costs, (iii) costs of materials, labor, suporvision and
other goods and services used in the performance of the Lessee Remedial Actions
in accordance with the approved plan and any changes to the plan that Lessee
requests and the Department approves, (iv) the cost of the certification the Auditor
petforms, (v) the amount of any increase in any financing fee or other associated
expenses (including, without limitation, attorneys’ fees) that Lessee pays in
connection with its construction or permanent financing for the Improvements that
becomes necessary by reason of the enlargement of the scope of that project to
include the Lessee Remedial Actions, and (vii) interest accruing with respect to the
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each of the foregoing cligible project costs from the date cxpended through the date
on which performance of the Lessee Remediet Actions is completed at a rate equal
fo the greater of (s) the rate of interest then in effect under Lessee’s leasehold
mottgage loan(s), if any ot (b) the rate of seven percent (7 %) per anfum.

Begiming on the next date on which land rent is payable under the tetms of Axticle
4 of the Agreement and that is at least 30 days after the date of the delivery to the
County of the Audifor's cost certification repott and on.each of the ensuing monthly
rent payment dates, Lessee will be entitled to a credit against the land rent payable
on each such date in an amount equal to the amount that would be required to fully
emottize in equal monthly installments the aggregate amount of the eligible project
costs reflected in the Auditor's sndit report, together with interest accruing on a
declining balance basis at a rate equal to the greater of (2) the rate of interest then
in effect under Lessee’s leaschold mortgage loan(s), if any or (b) the rate of nine
percent (9%) per annum, provided, however, that any balance then remaining as of
the expiration or termination of this Lease shall be promptly remitted to Lessee in
cash and in full.

For avoidance of doubt, it is expressly understood and agreed, anything in this
Agreement 10 the contrary notwithstanding, that the County shall be responsible for
all environments] remediation and site cleamup of Environmental Conditions
existing on the Premises now or in the future unless same can be shown to have
been caused by Lessee or its sub-lessees, as contemplated in this Section 8.2.
Further, in the event that the County shall delay the development and construction
activities of Lessee by virtue of delays in its remediation activities, any damages
suffered by Lessec shall be paid to Lessee by the County and Lessee shall be
entitled to a credit against the Rent due herennder in respect of same if not promptly
paid by the County.

Anything in this Article 8.2 to the contrary notwithstanding, it is understood and
agreed as follows:

§y) the County shall not be required to remediate any Environmental
Condition to the extent that same is not required to be remediated under
Federal, state, or local law; and

(i) routine “de-watering” of the kind typically underiaken as a part of the
normal construction of cotnmercial buildings similar to those proposed
to be constructed on the Premises as contemplated in this Lease shall
not be desmed an Environmental Condition as to which the County shall
be required to take Remedial Action; and -

(i)  prior approval of the County (such approval not to be unreasonably
withbeld, delayed or conditioned) shall be required with respect to any
Remedial Actions and/or other actions undertaken by Lessee for which
the County shall be required to refmburse Lessee pursuant to the
provisions of this Article 8.2; and
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8.3

9.1

9.2

(itiy should any Remedial Actions have the effect of delaying substantial
completion of any of the Jmprovements, the Construction Deadline for
such delayed Improvement(s) shall be correspondingly extended.

Aireraft Noise Abatement Repulations Compliance: The Lessee hereby specifically
acknowledges its awareness that the hoise generated by aircraft, while on the ground and
in flight, may cause annoyance to residential areas in proximity to the Aitport and/or under
or near flight corridors serving the Airport and that the County, as proprietor of the Aitport,
may, therefore, from time to time adopt certain lawful policies, procedures and/or
regulations, not inconsistent with the Airport Noise and Capacity Act of 1990, unless
otherwise apptoved by the Federal Aviation Administration, and not inconsistent with
aircraft safety, intended to abate the effects of aitcraft noise. Said policies, procedures
and/or regulations may deal with, but are not necessarily limited to, nighttime engine run-
ups, preferential ranway usage, aircraft arrival and departure patterns, use of displaced
runway thresholds, and the like. The Lessee specifically understands and agrees that to the
extent that same shall be applicable to Lessee, a viclation 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 repeat violations of the same shall constitute a
material breach hereunder and may result in termination of this Agreemnent pursuant to the
provisions of Article 14.3 (Other Defaults) hereof.

ARTICLE Y

ALTERATION OF PREMISES AND ERECTION OF SIGNS

Alteration: After construction of the Improvements pursnant to Article 5 hereof, neither
the Lessee nor any sublessee shall substantially alter the exterior of the Improvements in
any material manner whatsoever without the prior written approval of the Department, such
approval not to be unreasonably withheld or conditioned, and such approval shall be
deemed granted unless written notice to the contrary is provided by MDAD setting forth
MDAD’s reasonable grounds for disapproval and delivered to Lessee within fifteen (15)
business days of Lessee’s request for approval. In the event the Lessee or any sublessee is
given approval to make alterations to the Premises and Improvements, the Lessee or such
sublesses shall comply in all material fespects with the terms and conditions of such
approval, as contained in the Department’s approval letter, and a failure to do so following
applicable notice and grace periods shall constitute a default pursnant to Article 14.3 (Other
Defaults) hereof.

Signage: The design and installing of all identifying signs (including monument, pylon
and entry feature sighage) or any advertising matter, of any type or kind which is visible to
the public on the exterior of the Premises and Improvements shall be the responsibility of
the Lessee subject to the County’s prior written approval, such approval not to be
unreasonably withheld or conditioned and shall be deemed granted unless written notice to
the contrary setting forth the County’s reasonable grounds for disapproval shall be
delivered to Lessee within fifteen (15) busisiess days of Lessce’s request for approval.

The County, in its capacity as Lessor hereunder, may only object to standard signs, logos,
trade dress and the like of agy and all national retailers with whom Lessee shall enter into
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any sublease agreements and all other customary signage commonly allowed in ofher first
class shopping centers in Miarni-Dade County, Florida, on the grounds that the height,
lighting, or visual features of such signage presents a reagonable danger to aircrafl or is in
support of or is reference to a use of the Premises that is prohibited herein.  Nothing
contained in the fotegoing shall preclude the FAA from denying Lessec’s requests for
signage installations that conflict with FAA’s determinations on grounds of safety or other
prounds within the FAA’s jurisdiction, nor be deemed to divest or limit the authority of the
County's building depariment to enforce the requirements of the County’s sign codes as
relates to the matters referred to in the preceding sentence.

93 Removal: Any altetations pursuant to Section 9.1 above constructed or installed by the
Lessee or its sublessees at its and/or their sole expense, including signage, and
tel ecommunications equipment, that can be removed from the Premises and Improvements
without materially damaging, altering, or altering the use of the Premises and
Improvements and is not otherwise expressly required hereunder to remain on the Premises
shall be considered the personal property of the Lessee or such sublessee(s) and may be
removed by the Lessee or such sublessee(s) at any time during the Term All other such
improvements shall become a part of the Premises and Improvements and shall become the
property of the County upon expiration of the Term of the earlier termination of this
Agreement.

ARTICLE 10

ASSIGNMENT AND SUBLETTING

10.1 Right to Assign and Sublet:

(A) Reserved.
(B)  County Consent Required; Exceptions:

(1)  Except as otherwise expressly ptovided in this Article 10, including as
provided in Article 10.1 (C) below and Article 10.2, Lessee may not assign, transfer, mortgage,
hypothecate, encumber or otherwise convey an interest in this Lease (each of the foregoing being
hereinafter sometimes referred to as an “Assignment™), ot sublet any portion of the Premises and
Tmprovements, or permit their use by ofhers, without the County’s prior written consent, which
consent shall pot be wnreasonably withheld or conditioned. The Lessee, however, may make
Pormitted Subleases and Permitted Assignments without County consent in the mannet set forth
in fhis Atticle 10.1. The conditions under which a Permitted Assignment may be made may require
Lesseo’s payment of a Transfer Fee are provided in Article 10.1(B)(2). The County’s failure either
to consent to the proposed Assignment ot sublease or to furish Lessee with written niotice setting
forth the grounds for the County’s denial of such consent (which grounds may not be unreasonable,
atbitrary or capricious) within fifteen (15) business days after the County’s receipt of Lessee’s
written request for such consent will constitute the County’s consent to the proposed Assignmnent
or sublease. Additionally, the County may not withhold or delay that consent if the proposed
assignee or sublessce satisfies the criteria set forth in Article 10.2(C)(4).

(2)  Transfer Fee:
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(a)  Statement of Intent: It is the desire of Lessor to participate
monetatily to a reasonable degree by receiving a fee calculated as noted below (a “Transfer Fee”)
in connection with any transfer of Lessee’s interests in this Agreement (other than those transfers
as to which Lessor has agreed [as set forth below] that no Transfer Fee, or only a partial or reduced
Transfer Fee shall be payable) or in connection with any transaction (other than those transactions
as to which Lessor has agreed [as set forth below) that no Transfer Fee, or only a partial or reduced
Transfer Fee shall be payable) of Lessee or a member or owner of Lessee resulting in a financial
gain to Lessee or to such member or owner in which the value of the leaschold interest is a
significant component of the transaction. Accordingly, except as otherwise provided herein:

(1)  Where Lessee itself or any member or owner transfers in
whole or in part any interest they may havein the Lease or in Lessee to another party for a monetary
or non-monetary consideration of determinable value; or

(2)  Where Lesses or a member or owner of Lessee engeges ina
transaction (other than an “Exempt Transaction” [defined below]) wherein a monetary or non-
monetary consideration of determinable value is received by the transferring party or its principals
becaunse of the value of their interest in this Agresment, or

(3)  Where Lessee engages in a transaction under which Lessce
as a limited Hability company transfers its ifiterest to an existing or newly-formed corporation,
partnership, joint venture, or other form of company which holds the leasehold fights hexcunder in
whole ot in part and in which a monetary or non-monetary consideration of determinable value is
received; or

(4)  Where Lessee engages in a transaction that resulis in a
change in ownership of Lessee ot a change in the company form of Lessee, and Lessee or the
resulting company retains the leasehold interests herein in whole or in part and in connection with
such change, a tmonetary or non-monetary consideration of determinable value is received,

then, oxcept as otherwise provided herein, Lessor shall be entitled to receive a Transfer Fee equal
to at least five percent (5%) of the “Net Profit” (as defined below) resulting from any such
transactions, except where & higher amount is stated below.

The term “Lessee’s interests in this Agreement” (or words of similar
import) as used in this Section 10, shall be deemed to include Lessce’s interests in the Premises.

A “transfer” may include an “assignment” but is not limited to just
an assignment but rather refers to any form of transaction by which Lessee, or a member or owner
of Lessee, exchanges something of determinable value and receives something of determinable
value from another, with the transaction being based in part on the underlying value of the
leasehold interest herein. If any transaction does not involve the exchange of consideration of
determinable value, then Lessor shall not receive a Transfer Fee. Where the consideration is
monetary, then the Transfer Fee shall be based on the total amount of monetary consideration that
is exchanged. If the consideration is non-monetary or partially non-monetary, then the non-
monetary pottion shall be reduced to a monetary amount by use of any then-cutrent generally
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accepted accounting principles and the Transfer Fee shall be based on the total of the monetarized
amounits.

For avoidance of doubt, and anything in the foregoing to the
contrary notwithstanding, it is understood and agreed that a transfer of this Agreement or of equity
interests within Tessee to affiliated parties that is effectuated solely for convenience and that does
not result in the direct o indirect receipt of any consideration of determinable value shall not be
deemed to be a “transfer” within the meaning of this Article 10.

For cxample, if, in connection with a financing transaction, the
lendet tequires that the Lessee or the Lessee’s sole member must be a newly formed Delaware
limited liability company, then the assignment of this Agreement to such Delaware company or
the assignment of the membership interests in Lessee to such Delaware company, in exchange for
the issuance to the transferring party of membership interests in such new Delaware company shall
not be deemed a “transfer” within the meaning of this paragraph provided that such transaction
does not result in any net additional consideration of determinable value to the transferring party
or to any of the ditect ot indirect principals of Lessee.

(b)  The following examples of a transaction subject to a Transfer Fee
are not all-inclusive and are merely illustrative of the type of transaction that could trigger a
Transfer Fee. A transaction will be subject to the Transfer Fee if the transaction is of e type set
forth in the Statement of Intent above. However, in the case of the specific examples below, the
tespective Transfer Fees identified for the transactions referred fo in such examples shail be the
applicable Transfer Fee rather than the Transfer Fee of fivepercent (5%) of the Net Profit resulting
from the transaction, and notwithstanding anything to the contrary set forth above:

(1)  If Lessee makes an assignment to a third party of Lessee’s -
entire interest in this Agresment, Lessee shall pay Lessor a Transfer fee equal to the greater of (x)
5% of the Net Profit received by Lessee in that transaction, or () $2,500,000;

(2)  If Lessee makes an assignment to a third party of only a
portion of Lessee’s interest in this Agreement, Lesses shall pay Lessor a Transfer Fee equal to the
greater of (x) 5% of the Net Profit received by Lessee or (y) a proportionate share of $2,500,000,
such shate 1o be the fraction whose numerator shall be the squarc footage of the portion of the
Premises covered by the partial assignment, and whose denominator shall be the square footage of
the Premises as a whole,

(3)  Forany assignment by Lessee of Lessee’s interest hereunder
to a subsidiary of Lessee or a member of Lessee or an affiliate of Lessee, Lessee shall pay Lessor
a Transfer Fee equal to 5% of the Lessee’s Net Profit on the assignment, but no Transfer Fee shall
be due if thetre is no monetary consideration of determinable value exchanged between the parties,
but a Transfer Fee shall be due on the non-monetary consideration when and if Lessee sells such
non-monetary consideration, at which time Lessee shall pay Lessor a Transfer Foe equal to 5% of
the Lessee’s Net Profit on such sale.

(4) If, prior to the third anniversary of the Effective Date of this

Agreement, Lessee itself engages in a public offering of its gecutities, no Transfer Fee shall be due
or payable to Lessor. However, if any such public offering shall occur on or after the third
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anniversary of the Effective Date of this Agreement, whether or not it involves an assignment of
any interest in this Agresment in connection with the publo offering, Lessee shall pay Lessor a
Transfer Fee equal to 5% of the Net Profit resulting to Lessee from the public offering; provided,
however, anything in this Agreement to the contrary notwithstanding, it is expressly understood
and agreed that no Transfer Fee shall be due from Lesses or any other party upon the subsequent
sale or transfer between individuals or companies of any of the securities resulting from the public
offering.

(5) No Transfor Fee shall be due from Lessee upon the
assignment by I essee of any portion of its interest in this Agreement to a niational retailer, as such
term is defined herein, provided that no monetary consideration or other consideration of
determinable value is exchanged between the parties. To the extent any such monetary or non-
monetary consideration is involved or exchanged, Lessee shall pay a Transfer Fee equal to 5% of.
Lessee’s Net Profit on the transaction.

“(lonsideration” for purposes of this Article 10,1 shall not include a
release, assumption or exchange of Habilities or obligations arising out of the agreements between
the parties or a reimbursement to Lessee of amounts comprising part of “Lessee’s Basis” (defined
below), or the taisble portion thereof allocable to the poition of the Premises assighed,

(6) No Transfor Fee shall be due from Lessee upon the
assignment by Lessee of any portion of this Agreement to 8 national retailer that agrees to become
the tenant or sub-tenant of not Iess than ten (10) contiguous acres of the Premises, or not loss than
75,000 contiguous square feet of gross leasable floor space in any building constructed within the
Premise, provided that no monetary consideration or consideration of determinable value is
exchanged between the parties. If any such consideration is involved or exchanged in the
iransaction, Lessee shall pay Transfer Fee equal to the greater of (x) 5% of Lessee’s Net Profit in
the transaction, or (¥) a proportionate share of $2,500,000, such share to be the fraction whose
numersfor shall be the square footage of the portion of the Premises covered by the assignment to
such retailer, and whose denominator shall be the square footage of the Premises as a whole.

(7)  Notwithstanding the foregoing, no Transfer Fec shall be
paysble in connection with any of the following transactions occurring prior to the third
anniversary of the Effective Date of this Agreement: (a) the assignment by Lessee of any portions
of its interest in this Agreement to lenders, investors, equity providers and/or mortgagees for the
purpose of and/or in connection with obtaining financing and/or capitalization for the ptoject to be
developed on the Premises; (b) the admission of investors or other so~called “financial partners”
as member or members of Lessee; or (c) any other increase in the patticipating owners ox members
of Lessce, provided, however, that if atty of the above trans actions shall occur from and after the
third anniversary of the Effective Date of this Agreement, for monetary or non-monetary
consideration of determinable value, then a Lessor shall be entifled to a Transfer Fee equal to 5%
of the Net Profit received by Lessee or its principals in such transactjon.

(c) Exempt Transactions.
(1)  No Transfer Fee shall be payable on any assignment by

Lesseo of all or a portion of its interest in this Agrecment to a lender ot Leasehold Mortgagee
under Atticle 10,2 or to a nomince affiliated with such Leasehold Mortgagee, or to a purchaser at
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a foreclosure sale fliat accurs by virtuc of the foreclosure of a Leasehold Mortgage affecting the
Premises or any pottion thereof, or in connection with a Leasehold Mortgagee’s (or its designee’s)
acceptance of a deed in lieu of foreclosure ot in connection with the exercise of any remedy
available to it under the terms of the Leasehold Mortgage.

(2)  No Transfer Fee shall be payable in connection with any
lease, sublease, sub-sublease, license, sub-license, concession, sub-concession or ofher like
transaction(s) relating to the Premises or any pert thereof or inferest therein which may be entered
into by Lessec or amy of its sublessees, licensees, concessionaires ot other like parties af any titne
during the term of this Lease, where the only consideration paid to Lessee consisty of market rate
rentals, license payments, or concession payments;

(3)  No Transfer Fee shall be payable in connection with any
sale, tansfer or other disposition of (i) all of the membership interests or other equity interests in
[ Woolbright Holdings LLC] or (if) any individual memibership or equity interests of Woolbright
Holdings LLC other than a transfer of the interests of Woolbright Holdings LLC in Lessee.

(4) - No Transfer Fee shall be payable in connection with any
public offering of the entirety of the membership interests, equity interests or other securities in or
of Woolbright Holdings LLC.

(5)  No Transfer Fee shall be payable in connection. with any
direct or indirect merger or acquisition transaction involving Woolbright Holdings LLC or its
principals, provided that the ownership or equity mnterests of Lossee in the Premises are not the
sole interest involved in the merger or acquisition.

(6) . No Transfer Fee shall be payable in commection with any
transaction involving any subsidiary of Woolbright Holdings LLC (or involving any assets of any

subsidiary of Woolbright Holdings .LC) that does not directly or indirectly own any interestsin

Lessee,

(7)  No Transfer Fee shall be payable in connection with any
transfer of any membership interest in Lessee or in Lessee’s membet(s) fot estate planning

putposes.

(8)  No Transfer Fee shall be payable in comnection with any
“Exempt Post-Stabilization Transaction” referred to in Section 10.1(B)(2)() below.

(d)  Definitions.
(1)  “Net Profit™

(A) In the case of a transfer or assignment by Lessee of
all or any part of Lessee’s inferest in this Agreement, the Lessee’s “Net Profit” shall be defined as
the gross proceeds received by Lessee in the transaction (the “Lessce’s Gross Proceeds”), minus
the “Lessee’s Basis” (defined below), and mirus also all ordinary and customary “costs of sale”
(up to but not exceeding five percent [5%] of the Lessee’s Gross Proceeds) incurred by Lessee in
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conniection with such transaction, e.g,, brokerage, transfer taxes, if applicable, title and survey
expenses, attorney and other professional fees, efc.

(B)  As used herein, the term “Equity Transfer” shall be
defined as (i) any transfer or assignment of alt or any part of the mernbership interests, capital
stock, partnership intetests or other equity interests in Lessce which are owned by Lessee’s
member(s) or other principals, or (ii) any public offering involving Lessee.

In the case of an Equity Transfer, the Equity Transferor’s
“Net Profit” shall be defined as the gross proceeds received by the transferor or assignor in such
transfer or assignment transaction or the gross proceeds received by the issuer in such public
offering, as the case may be, (the “Bquity Transfer Gross Proceeds”), minus the “Bquity
Transferor’s Basis” (defined below), and minus also all ordinary, reasonable, and customaty “costs
of sate” (up to butnot exceeding five porcent (5%) of the Equity Transfer Gross Proceeds) incurred
in connection with such transaction, e.g., brokerage, transfer taxes, if applicable, title and survey
expenses, attorney and other professional fees.

(2) The “Lessee’s Basis” for the purpose of determining
Lessee’s Net Profit shall be defined as all hard costs and soft costs paid and/or incurred by the
Lessee in connection with the acquisition of this Lease, the permitting, design, development,
construction of infrastructure and other improvements upon, and financing of the Premises, and
the leasing and subleasing of the Premises and/or the improvements on the Premises, including
leasing comtnissions, tenant inducements and allowances and other similar costs, as such costs are
determined in accordance with Article 5.8 herein and, to the extent not inconsistent with
Article 5.8, in accordance with GAAP,

(3) 'The Equity Transfetor’s Basis for the putpose of
determining the Equity Transferor’s Net Profit shall be defined as the aggregate amount of (x) all
costs paid and/or incurred by the Equity Transferor in comnection with the acquisition of its
membership interests, capital stock, partnetship interests or other equity interests in Lessee, and
(v) all loans and capital contributions theretofore made by the Equity Transferor to the Lessee, but
less any loan repayments and/or profit distributions theretofore made by the Lessec to such Equity
Transferor which have the effect of reducing such Bquity Transferor’s cost, with all such costs
being determined in accordance with GAAP.

(e)  Reporting of Transactions.

(1)  Lessec shall submit to Lessor in connection with each
transaction subject 1o a Transfer Fee a notarized statement setting fotth the Lessee’s Net Profit, the
Lessee’s Gross Proceeds and the Lessee’s Basis.

(2)  Lessec shall direct cach Equity Transferor to submit to
Lessor in connection with each Equity Transfer subject to a Transfer Pee a notarized statement
setting forth the Equity Transferor’s Net Profit, the Bquity Transfer Gross Proceeds and the Equity
Transferor’s Basis,

(3)  Within thirty (30} days following the closing or
constummation of each transaction, assighment or Equity Transfer as to which a Transfer Fee shall
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be due pursuant to this Article 10, Lesses shall pay, or cause to be paid, to Lessor the applicable
Transfer Fee due in connection with such transaction. Lessor will accept payment dircetly from
an Bquity Transferor in satisfaction of Lessee's obligation to make such payment (with Lessee
remaining liable for any non-payment or under-payment of the Transfer Fee due from the Equity
Transferor). :

6§} Exempt Post-Stabilization Transactions.

Anything in this Section 10.1(B)(2) or in any other provision of this
Lease to the contrary notwithstanding, it is expressty understood and agreed, that no Transfer Fee
that might otherwise be payable under this Section 1 0.1(B)(2) shall be due or payable in
connection with any transfer or other transaction that relates fo any Phase of the Project that
has achieved “Stabilization®.

For purposes hereof, a Phase of the Project shall be deeined to have
achieved “Stabilization” on the second anniversary of the date upon which not less than eighty
percent (80%) of the leasable space in such Phase, as gonerally depicted on the Site Plan attached
hercto as Exhibit C (as such Site Plan may be modified from time to time in accordance with this
Lease), has first been occupied by sublessees or other occupants.

For avoidance of doubt, and without limiting the genetality of the
foregoing, it is expressly understood and agreed that the exemption from Transfer Fees which has
been granted pursuant to this Section 10.1(B)(2)(f) shall gpply to all of the transfers and
transactions reforred fo in Sections 10.1(B)(2)(a) and (b) above and specifically including, without
limitation, the following:

(x)  anytransfers of Lessee’s interest in this Agreement as relates
to such stabilized Phase (e.g., & partial assignment of thi Lease as relates fo such stabilized Phase};

(y)  any mergers, transfers and/or othor transactions relating to
the capital stock, membership interests and/or other equity interests in the entity that shall then be
the “Lessee” of such stabilized Phase; and

(2) any and all other sales, transfers, dispositions or other
transactions of every kind, nature or description that directly or indirectly relates to or involves
such stabilized Phase and/or the entity that is the “Lessec” of such stabilized Phase.

(C©) (1) Penmitied Subleases.

Notwithstanding any provision herein to the contrary, Lessee shall have the
tight to sublease without the consent of the County all or portions of the
Premises to any other party provided such subletting is on a form of sublease
approved by the County, which approval shall not be unreasonably
withheld. The County’s faiture eithet to approve the form of such sublease
or to furnish Lessee with written notice setting forth the grounds for the
County’s disapproval thereof (which grounds may not be unreasonable,
arbitrary or capricious) within ten (10) business days after the County’s
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receipt of Lessee’s written request for such approval will constitute the
County’s approval of the proposed fortn of sublease.

In fthis connection, it is understood and agreed that the County’s consent
shall not be required with respect to a particular form of sublease, if the
same shall include the following provisions:

(a)
(b)

(©

(d)

that such sublease is subject and subordinate to this Lease;

that the term of such sublease, assuming that all possible options to
renew or extend same shall be exercised, shell not extend beyond
the term of this Lease;

@

(if)

(iii)

(iv)

" that the County shall in no event be:

ligble for any act or omission of Lessee arising prior to the
date this Lease shall be terminated by the County pursuant
to Article 14 (or any other provision) hereof, except to the
extent such act or omission is of a continuing nature, such
as, for example, a repair obligation;

liable for any offsets or defenses which the sublessee might
be entitled to assert againsi Lessee,

bound by any payment of rent or any other sum made by the
sublessee to Lessee for more than two (2) months in advance
(except for security deposits), which payment was not
required under the terms of the sublease;

bound by any amendment or modification of such sublease
executed without the County’s prior written consent (such
consent ot to be unreasonably withheld, delayed or
conditioned) if such amendment or madification would
materially increase the County’s obligations ot matetially
reduce the sublessee’s obligations under such sublease
following a termination of this Lease (except to the extent
that the sublease may specifically contemplate any
amendment or modification thereof { for example, a sublease
may provide for a reduction of rent if a remeasurement of
subleased premises reveals same to be smaller than
originally set forth in the sublease, etc.]);

that on termination of this Lease by the County pursuant to Article
14 (or any other provision) hereof, the sublessee will attorn to the
County, and on request by the County, enter into a direct lease with
the County on terms identical to those set forth in the sublease;
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®

(®

that the County’s fee intetest in the Premises shall not be subject to
any mortgage or other financing procured by any sublessee;

ihat, in accordance with Section 713,10 of the Florida Statutes, the
County’s fee interest in the Premises shall not be subject ta liens
filed by lienors engaged by such sublesses;

that the sublessee under such sublease shall be required to catry
customary property, casualty and liability insurance (with all such
liability insurance to name the County as an additional insured),
which insurance shalt be in such amounis, shall be issued by such
Florida-licensed cartiers, and shall provide for such coverages,
exclusions and deductibles, as are then customatily required of
comparable tenants by other prudent landlords of comparable
shopping centets in Miami-Dade County, Florida.

Further, if requested by Lessee or any sublessee, the County, Lessee and
such sublessee shall enter into a Subordination, Nondisturbance and
Atfornment Apreement substantially in the form anmexed herefo as
Exhibit “K?, orin such other form as may be mutually agreed upon by such
partics, cach such party to act reasonably in this regard.

Permitted Assignments.

Notwithstanding any provision berein fo the contrary, Lessee shall have the
right, without need of the County’s consent, to enter into the following
assignment transactions, each of which shall be deemed a “Permitted
Assignment™:

(2)

§Y) any assignment of this Lease in whole or in part (or any
issuance and/or transfer of equity or other interests or securities in
Lessee or in its patent company[ies]) to companies related to or.
affiliated with Lessee or its principal(s), and/or

(i)  any assignment of this Lease in whole ot in part (or any
issuance and/or transfer of equity or other interests or securities in
Lessee or in ifs parent cormpany[ies]) in connection with any public
offering, merger, or acquisition trensaction (including equity
investment and/or equity interest transfers) occurting on or priox to
the third (3") anniversary of the Effective Date of this Lease,

(i) any assignment of this Lease in whole or in part {or any
issuance and/or transfer of equity or other interests or secnrities in
Lessee or in its parent company[ies]) in connection with any public
offering, merger, or acquisition transaction (including equity
investment and/or equity interest transfers) occurring subsequent to
the third (3™) anniversaty of the Effective Date of this Lease,
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(b)  any assignment or other transfer of equity or other interests or
secutities in Lessee or its parent company(ies) which such equity or
other interests ot securities are traded on any national securities
exchange ot in the over-the-counter securities market, as to which
no Transfer Fee shall be payable; ot

(¢)  any assignment or transfer of equity or other interests in Lessee
between or among the then ownets of equity or other interests in
Lessee,

(d)  any partial assignment of this Lease (i.e, as 0 a portion of the
Prerises and/or Improvements thereon) to any affiliate of Lessee, or
to any lender providing financing to Lessee in conpection with the
Premises, ot to any the party who shall sublease any parcel within
the Premises.

Without limiting the generality of the foregoing provisions of this
Acticle 10.1(C)(2), the admission of one or more investors or other so-called
“financial partners” as a member or metnbers of the Lesses shall also be
deemed to constitute a “Permitted Assipnment” and if the admission of such
party shall occur on or prior to the third (3") anniversary of the Effective
Date of this Lease, then no Transfer Fee shall be due or payable under this
Atticle 10.1(C)(2); however, if the admission of such perty shall occur
subsequent to the third (3") anniversary of the Effective Date of this Lease,
then, a Ttansfer Fee calculated in accordance with Asticle 10, 1(B)(2) above
shall be payable.

No Releasc of Liability on Assignment; Exceptions,

Bxcept as otherwise provided in Article 10.2 below, and except for an
assignment to a Qualified Assighee, no assignment of this Lease, either as
to the entirety of the Premises ot as to any portion thereof, shatl affect or
reduce any of the obligations of the Lessee hereunder, and all such
obligations shall continue in full force and effect as joint and several
obligations of the Lessec and its assignee. However, in the event of an
assignment of this Lease to a “Qualified Assignee” (as defined below) either
as to the entirety of the Premises or s to any portion thereof, then in such
event, the Lessee shall be released from liability under this Lease as follows:

(@) Inthe event of the assignment of this Lease fo a Qualified Assignee
as to the entirety of the Premises, the Lesseo shall be released from
all further liability vnder this Lease as to all duties and obligations
first arising or acctuing from and after the effective date of such
assignment; and
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{n the event of the assignment of this Lease to a Qualified Assignee
as to only a portion of the Leased Premises, the Lessee shall bo
partially released from linbility under this Lease as to all duties and
obligations first arising or accruing from and after the effective date
of such assignment, as follows:

() As relates to the obligation to pay rent under this Lease, the
Lessee shall be released from liability as to the ratable
portion of the rent allocable to the portion of the Promises
which is the subject of the assignment in (uestion (such
ratable portion to be calculated in the same ratio as the land
area, of such portion of the Premises bears to the total land
area of the Premises as a whole); and

(i)  As relates to the obligation to perform all other duties and
obligations of the Lessee under this Lease (i.e,, other than
the payment of rent), the Lessee shall be released from
liability as to those duties and obligations (or the portion
thereof) applicable to the portion of the Premises which is
the subject of the assighment in question,

Por avoidance of doubt and anything in this Lease to the contrary
notwithstanding, it is expressty understood and agreed that in the event of
any partial assighment of this Lease, the following shall apply:

(a0}

(bb)

on. the effective date of any partial assignment of this Lease, this
Lease shall be deemed for all purposes to have been bifurcated into
two (2) separate “new” leases which shall be deemed, in effect, to
supersede and replace this “original” Lease, with one of such “new™
leases relating to the portion of the Premises as to which this
“original” Lease hiad been assigned (the “Assigned Portion”) and
with the other of such “new” leases relating to the portion of the
Premises as to which this “original” Lease had not been so assigned
(the “Unassigned Portion”);

all terms and provisions of this “original” Lease shall be deemed to
have been incotpotated into each of the two (2) “new" leases created
by means of the bifurcation referred to in clanse (aa) above, L.e., all
as if the respective lessees under each of such separate “new” leases
had simultaneously executed an identical “new” lease with the
County, with the only differences between such two (2) “new”
leases being:

(1)  that the names of the respective lessees thercunder shall be
the names of the assignor and the assighee, respectively,
under the partial assignment; and
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(ad)

(2)  the descriptions and sizes of the respective portions of the
Premises demised under each such “new” lease shall be the
deseriptions and sizes of the Assigned Portion and the
Unassigned Portion, respectively; and

(3)  that any covenants, requirements and obligations contained
in the “original” Lease relating to mattexs such as (to the
extent applicable):

(i) the amount of any sccurity deposit required to be
posted;

(if) the amounts and/or percentages of areas and/or
Improvements required to be constructed;

(i) the amounts of any applicable “Required
Investment” required o be made; and

(iv)  any other such requirements or conditions,

shall be allocaied divided between the two (2) “new” leases
on a pro rata basis in accordance with the gross leasable floor
area of the buildings proposed to be constructed in Assigned
Portion and the Unassigned Portion, as set forth on the Site
Plan attached as Exhibit “C* to the “original” Lease, as the
same may theretofore have been amended or on such other
basis as may be equitzble and appropriate under the
circumstances;

both the Assigned Portion and the Unassigned Portion, and the
tespective owners, lessees, sublessees, licensees and invitees
thereof, shall each have and retain the continwing benefit of, and
tights to use and enjoy, ail utility, drainage, access, patking and
other easements and licenses that were theretofore in existence
and/or that may theretofore have been established by Lessee for tho
benefit of its sublessees as of the date of the partial assignment; and

if the lessece under either such “new” lease (such lessee being
referred to herein as a “defaulting lessee™) shall at any time default
in the payraent of any sum or in the performance of any other duty
or obligation required to be paid or performed under the “now” lease
to which such defauiting lessee is bound, and if such defaulting
1essee shall fail to timely cure such defanlt, ot if any other act,
omission, condition or circumstance shall occur, arise or come into
existence which would have entitled the County to exercise any
right(s) and/or pursue any remedy(ies) granted to the County under
this “original® Lease had such uncured default, act, omission,
condition or circumstance oceurred, arisen or come into existence in
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the absence of any such partial assignment of this Lease, then, in
any such event:

4y

(2)

3)

)

the County shall be entitled to exercise and/or putsue its
aforementioned rights and remedies only as relates to the
defaulting Jessee and the portion of the Premises dernised
pursuant to the “new” lease with such defaulting lessee, and
pot as relates to the other lessee (the “non-defaviting
lessee”) or the portion of the Premises demised pursuant to
the “new” lease with such non-defaulting lessce; and

the non-defaulting lessee shall not be deemed to be in default
under the “new” lease between the County and such non-
defaulting lessee; and

neither the non-defanlting lessee, nor any of its successors or
assigns, nor any other party(ies) claiming by, through or
under such non-defaulting lessee, including, Leasehold
Mortgagees and sublessees (such non-defaulting lossee and
such successors, assigns and other parties being hereinafier
sometimes collectively referred to as the “non-defaulting
parties”) shall be deemed, in any way, o be responsible for
(or subject to any enforcement action, liability, obligation,
loss or cost on account of or in connection with) any uncured
default, act, omission, condition or circumstance on the part
of the defaulting lessee (or its successors, assigns and/or any
other parties claiming by, through or under such defauliing
lessee); and

in no event shall the “new’ lease between the County and the
non-defaulting lessee be subject to termination, cancelation,
forfeiture or other adverse action by the County on account
of or in conmection with any uncured default, act, omission,
condition or circumstance on the part of the defanlting lessee
(or its successors, assigns and/or any other parties claiming
by, through ot under such defaulting lessee); and

the County shall not disturb the leasehold estate or any of the
rights, privileges and/or benefits afforded to the non-
defaulting parties. :

(5)  Asuvsed herein, the term “Qualified Assignee” shall mean and refer to:

(aa}

the sublessee of any portion of the Premises containing ot less than
ten (10) contiguous acres, or not less than 75,000 contiguous square feet
of gross leasable floor space in any building(s) constructed within such

portion of the Premises; or
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(bb) any pension fund, pension manager, institutional investor or any
other entity whose tangible net worth (determined in accordance
with generally accepted aceounting principles) shall be equal to or
pteater than the tangible net worth of the Lessee as of the date of the
assignment; ot

(cc) any Leasehold Mortgagee or assignee thereof, or a nomihee
affiliated with any Leasehold Mortgagee or its assignee, or any
designee of any Leaschold Mortgagee or ifs assignee(s) or
nominee(s).

10.2 Lensehold Mortgage Provisions.

(A)

(B)

Lessee may sectre financing or re-financing and, in conjunction with that financing
or re-financing, may mortgage or encumber Lesses's interest in all or any pottion
of the Premises and the Improvements and/or assign this Lease in whole or in part
in favor of one or more lenders entitled to make secured Joans affecting real
propetty in Miami-Dade County, Florida, as long as, at the time of the closing of
the financing ot re-financing, the aggregate amount of the principal indebtedness
secured by mottgages or like instrument (each, a “Leasehold Mortgage”)
encumbering Lessee's interest in the portion of the Premises encumbercd by such
Leaschold Mortgage does not exceed the sum of (i) the then appraised value of
Lessee's inferest in the portion of the Premises encumbered by such Leasehold
Mortgage and any improvements previously constructed on such portion of the
Premises, (ii) the value of any improvements to be constructed on sueh portion of
the Premises in the near term future with the proceeds of such financing ot re-
financing, and (iii) all costs incurred, and all reserves tequited, in connection with
such. financing or re-financing. No Leaschold Mortgage ot other encumbrance the
Lessee executes in connection with that financing will extend to or be a lien ypon
or encumbrance upon County’s interest in any part of the Premises or in any right
apputtenant to that interest, Moreover, the County has no obligation to subordinate
the County’s interest in the Premises to the lien or seaurity interest of any mottgage
or other encumbrance that Lessee may execute on the anthority of this Article
10.2(A).

The Depattment reserves the right to approve the section(s) of each proposed
Loasehold Mortgage which grants to the “Leasehold Morigagee” (defined below)
temedics as relates to Lessee’s leaschold interest in any pottion of the Premises
encuymbered by such Leaschold Mortgage to ensure that the remedies granted to
such Leasehold Mortgagee do not purport to (i) impair Lessor’s fee interest in the
Premises, or (if) reduce to any material extent any of the rights granted to Lessor
under this Lease, or (jif) increase o any material extent any of the obligations
imposed on Lessor updet this Lease, The Deparlment may not unreasonably
withhold its approval of such remedies section(s). Lessee must submit drafts of
such remedies section(s) to the Department for review and approval it advance of
Iessee’s excontion of the Leasehold Mortgage in question. The Department shall
be deemed to have approved such remedies section(s) unless, the Department shall
cither (ag) approve such remedies section(s) or (bb) furnish Lessee with the
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Depattment’s written objections thereto (which objections must be reasonable) in
either case within fifteen (15) business days after the later of the date on which
Lessee personally delivers a copy of the draft remedies section(s) to the
Department’s Chief of Properties and the date on which Lessce delivers a copy of
such draft remedies section(s) to the County Attorney’s Office,

If any “Leaschold Mortgagee” (defined below) or prospective Leasehold
Mortgagee shall request any amendment(s) and/or modification(s) to this Lease
which do(es) not matetially increase the obligations or liabilities of the County
hereunder, the County and Lessee shall protuptly execute, acknowledge and deliver
the requested amendment(s) and/or modification(s) to this Lease, in form
reasonably acceptable to such Leasehold Mortgagee or prospective Leaschold
Mortgagee. :

Following Lessee’s execution of each Leasehold Mortgage, Lessee shall fornish to
the Department (i) a duplicate original of the Leasehold Mortgage or a photocopy
of the Leasehold Mortgage that the Clerk of the Circuit Court for Miami-Dade
County, Flotida has certified as being a true copy of the Leasehold Mortgage
recorded among its real property records and (i) a written notice setting forth the
name and address of the mortgagee ot secuted party (the “Leasehold Morigagee”)
in whose favor Lessee executed the Leasehold Mortgage. Following the delivery
of those items and continuing until the Leasehold Morigagee releases the Leasehold
Mortgage of record, the following provisions will apply:

(1)  Atthetime that the County gives Lessee written notice of the occutrence of
atry default in respect of the performance of the Lessee’s obligations under
this agreement, the County shall simultaneously give the Leaschold
Mortgagee(s) a copy of that notice in a manner established for the delivery
of notices in Article 21.9 at the respective address(es) for the Leasehold
Mortgagee(s) provided to the County, No notice of defavlt to the Lessee
will be effective until the County delivers the notice(s) required by this
Article 10.2(C)(1). Further, in the event that this Lease shall not require the
County to give notice to Lessee with respect to any particular default, the
County shall nevertheless give written notice of such default to the
Leasehold Mortgagee(s). Additionally, upon request by any Leasehold
Mortgagee(s), the County shall notify such Leasehold Mortgagee(s) as to
whether ot not Lessee has cured any default with regpect to which any notice
had theretofore been given by the County to Lessee or to any Leasehold
Mortgagee(s).

(2)  The Leaschold Morigagee may rectify a default on Lessee’s part, but has
no obligation to do so, and further, if the Leaschold Mortgagee has
commenced efforts to rectify a default on Lessee’s part, nothing
contained hercin shall prevent such Leagehold Mortgagee from thereatter
discontinning such efforts. The County will accept the Leasehold
Morigagee's performance of any of the Lessee’s obligations of the same
extent as though the Lessee has performed, The County may exercise a
remedy available to it by the reason of a default on Lessee’s part only if
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the Leasehold Mottgagee fails to rectify the default within (a) 30 days
following expiration of the time period specifically set forth in Article 14
of the Lease for a cure of a patticular default, or (b) if no such time petiod
is set forth, then within 30 days after the date of the delivery of the notice
required by virtue of Article 10.2(C)(1) above, or if a cure is not
reasonably possible within such 30 day period, then within a period of
{ime reasonably required to cure the defamlt through the exercise of
prompt, diligent and continnous effort. In this rogard, it is expressly
understood and agreed that if the rectification of any default on Lessee’s
part shall require such Leaschold Mortgagee to have possession of the
portion of the Premises encumbered by any Leasehold Mortgage, the
diligent efforts by such Leasehold Morigagee to obtain such possession
of such portion of the Premises shafl satisfy the above requirements for
diligently pursuing a cure, so long as the cure shall be completed as
expeditiously as reasonably practicable once possession. of such portion
of the Premises shall be so obtained. Provided, however, that
notwithstanding the foregoing, if the defauit under this Lease involves a
failure to pay the required rent to Lessor or involves a condition created
in violation of this Lease that is adversely affecting the safety and
operations of the Airport, then, unless the Leasehold Mortgagee shall
have (a) promptly cuted, following written notice, the failure to pay the
requited rent, or (b) promptly commenced, following written notice, and
be carrying out the cure of such default relating to Airport safety or
operations, Lessor may resort to its remedies for such defaults (i) at any
time following a 30-day cute period for non-payment of rents and charges
due hereunder or (ii) at any time following the day that Lessor has
declared that an emergency condition affecting the safety and operation
of the Airport must be discontinued or cotrected.

If a termination of this Agreement as to any portion of the Premises occurs
prior to the stated date of the expiration of the term of this Agreement:

(a) by vittue of a default in the performance of any Lessee’s obligations
as to such portion of the Premises that cannot be rectified by the
mere payment of money to the County and either:

i) such default is not reasonably susceptible to cure by the
I easehold Mortgagee of that portion of the Premises due to
the personal (i.e., to Lessee) nature of the particular nature
of the obligation of the Lessee that is in default, e.g,
ingolvency, bankruptcy, corporate dissolution, ete. (such
defaults being hereinafier sometimes roferred fo as “personal
covenant defanlts™); or

() theLeasehold Mortgagee was diligently seeking to rectify at
the time of the termination, ox
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(b) by virtue of Lessee’s rejection or disaffirmance of this Agreement
in bankruptcy,

then, in either of such events, the County will execute and deliver & now
Lease for the portion of the Premises encumbered by such Leasehold
Mortgage at the Leasehold Morigagee’s request in favor of a successor
tessee that satisfies the criteria set forth in Article 10,2(C)(4) (a “Successot
Lesseo”). For purposes of the preceding sentence and for purposes of
Atticle 10.2(C)(2) above, and those provision only, prompt, diligent and
continuous efforts to gain possession of the portion of the Premtises
encumbered by such Leaschold Mortgage and to sncceed fo Lessee’s
interest in such portion of the Premises by means of a foreclosurc or the
exetcise of any other remedy available to the Leasehold Mortgagee by
virtue of the Lessee’s default in respect of any of its obligations under the
teams of the Leasehold Mortgage, together with the payment to the County
of all rent and charges then due hereunder (ie., without acceleration) as
relates to the portion of the Premises encumbered by such Leaschold
Mortgage and with respect to which Lessee becomes delinquent and good
faith cfforts made to rectify other defaults contemporaneously with the
efforts to gain possession of the portion of the Premises encumbered by such
Leasehold Mortgage, will constitute diligent efforts on the Leasehold
Mortgagee’s part to rectify the default that has occutred in respect to the
performance of the Lessee’s obligations under the terms of this Agreement.
In the event that a new lease shall be entered into in accordance with the
foregoing provisions of this Article 10.2(C)(3), that new lease will have a
term that coincides with what would have been the remainder of the Term
had termination of this Agreement not occurred and will otherwise be on
the same terms and conditions as those set forth in this Agreement, The
new lease will also have the same priority as this Agreement with respect to
any lien or other encumbrance affecting the portion of the Premises detnised
thereby, including any fee mortgage, provided, however, that this Lease
shall not be subordinate (not shall any such new lease be subordinate) to
any such fee mortgage(s) unless the holder(s) thereof shall agres not to
disturb the leasehold interest or other righis of the Lessee under this Lease
ot the rights of a Successor Lessee under any new lease (or the rights of any
gublessees undet subleases with Lessee or any Successor Lessee) for so long
as no default under this Lease by the Lessee ot Successor Lessee of such
portion of the Premises shall continue uncured following the giving of any
and all tequired notices and the expiration of any and all applicable grace
periods, In order for the County to be abligated to execute and deliver the
new lease, the Leasehold Mortgagee must request the execution and
delivery of such new lease within one year after the effective date of the
termination of this Agreement with respect to the portion of the Premises
encumbered by such Leasehold Mortgage, and must acknowledge and
return the new lease to the County for execution on the County's party
within 20 days after the date on which the County tenders the new lease to
it for signature. Simultaneously with the delivery of the new lease, the
Successor Lessee mustalso execute and deliver to the County a written plan -
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to rectify within a reasonable period of time any default that exists at that
time in respect of any of Lessee’s obligations under the terms of this
Agresment, including, without limitation, any default that may exist in
respect of Lessee’s obligations arising under the terms of Article 8, but
excluding any personal covensnt defaults; such plan must set forth in
reasonable detail the manner in which the Successor Lessee plans to rectify
each default. During the period between the time that termination of this
Agreement occurs and the time at which the Leasehold Mortgagee’s
entitlement to the new lease expires, the County may 1ot execute any lease
or other agreement (an “End Use Lease”) affecting any part of the Premises
as to which. snch new lease would apply without the Leasehold Mortgagee’s
prior written consent as long as the Leaschold Mortgagee has been paying
to County all rents and charges that are/would have become due under the
terms of this Agrecment as relates to the portion of the Premises as to whi ch
such new lease would apply, i.e., in the absence of the termination. If the
Ieasehold Mortgages consents to the County’s execution of an End Use
Lease during that period, that End Use Lease must provide that, if the
County excoutes a new lease in favor of a Successor Lessee in accordance
with the terms of this Article 10.2(C)(3), the End Use Lease will be
automatically subordinate to the operation and effect of the new lease and
the holder of the lessee’s interest under the End Use Lease will aftorn to the
Successor Lessee as its sublandlord. Contemporaneously with the County’s
exccution and delivery of the new lease, the Successor Lessee must pay 1o
the County the amount, by which (i) all rent, fees and other charges that
wauld have become due under the terms of this Agreement as relates to the
portion of the Premises covered by such new lease through the date of the
County’s execution and delivery of the new lease absent a termination of
this Agreement and that Lessee ot others acting on its behalf have not
previously paid to the County exceeds (ii) the aggregate amount of rent, if
any, that the County has collected under the terms of End Use Leases,

A transfer of Lessee’s interest in all or any portion of the Premises to the
Leaschold Morigagee, or a nominee affiliated with the Leaschold
Mortgagee (herein a nominee”), or a purchaser at a foreclosure sale that
occurs by virtue of the foreclosure of the Leasehold Mortgage or the
Leasehold Mottgagee's (or its designee’s) acceptance of a deed in lieu of
foreclosure or in connection with the exercise of any remedy available to it
under the terms of the Leasehold Mortgage will not constitute an assignment
requiring the County’s consent under the terms of Aticle 10.1 above. The
provisions of Article 3 will govern. any use of the Premises that occurs prior
to and after a transfer to the Leasshold Mortgagee or the purchaser at the
foreclosure sale. The Leasehold Mortgagee, or its nominee, or the
purchaser at the foroclosure sale may make a subsequent transfer of
Lessce’s interest in the portion of the Premises that had been encumbered
by such Leasehold Mottgage only with the Couaty’s prior written consent
as provided in Article 10.1(C), The County will, however, consent to the
subsequont transfer if the proposed successor to the Lessee’s interest would
have been an aceeptable lessee for the portion of the Premises that had been
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encumbered by such Leasehold Mortgage in the reasonable exercise of the
County’s judgment consideting the successor’s experience, financial
strength, history of meeting confractual obligations and the then state of
development of the Premises. For example, if at the titne of such transfer,
Lessee shall have completed development of the portion of the Premises
encumbered by such Leasehold Mortgage (or of the parts of such pottions
of the Premises that are not subject to ground subleases which contemplate
that the sublessee[s] thereunder, and not Lesses, shall construct
improvements thereon), then the proposed successor need not have
development expertise in order to be deemed an acceptable “Replacernent
Lessee”, so long as such successor has adequate financial strength and/or
financing to meet the reasonably anticipated financial obligations of the
Lessee under fhis Lease as relates to such portion of the Premises, and so
Jong as such proposed successor has the capability to provide (and/or has
contracted for) competent management of the project developed on such
portion of the Premises, After succeeding to the Lessee’s interest in the
portion of the Premises encumbered by any Leaschold Mortgage, the
Ieasehold Mortgagee, its hominee, or a purchaser at the foreclosure sale
that does nat satisfy the requirements of this Lease (to the extent applicable)
and that is not otherwise acceptable to the County as a Successor Lessee in
the reasonable exercise of the County’s judgment must use reasonably
diligent efforts either to becomne or to find a Successor Lessee satisfying the
criteria set forth above in Article 10.2(C)(4) in the County’s reasonable
judgment.

If the Leasehold Mortgagee, or its nominee, or its designee, or a purchaset
at a foreclosure sale succeeds to Lessee’s interest in the Premises or any
party thereof by virtue of the acceptance of a deed in licu of foreclosure or
fhe exercise of any remedy available to the Leasehold Mortgagee under the
terms of the Leasehold Mortgage, the Leasshold Mortgagee, or its nomines,
or its designee or the purchaser, as the case may be, and their successors
and assigns will only have personal lisbility for the performance of those
obligations incumbent tpon Tessee under the terms of this Agreement
related to the portion of the Premises encumbered by such Leasehold
Mottgage and that atise or accrue during the period between the time at
which it succeeds to Lessee’s interest in such portion of the Premises and
the time at which it divests itself of that intetest. The foregoing limitation
will not prectude the County from terminating this Agreement if the
Leasehotd Mottgagee, its nominee, or its designee, or the purchaser, as the
case may be, or the subsequent transferee fails to rectify without cost to
County any defantt (other than a personal covenant default) existing respect
of Lessee’s obligations related to the portion of the Premises encumbered
by such Leaschold Mortgage at the time the Leasehold Mortgagee, its
pominee, or its designee, or the purchaser or the subsequent transferee
succeeds to Lessee's inferest in such portion of the Premises, including,
without limitation, any obligation arising under the terms of Article 8.
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Without the Leasehold Mortgagee’s prior written consent, the Lessee bound
by the Leaschold Mortgage held by such Leasehold Mortgagee may not
amend his Agresment, exercise any right available to it under the terms of
this Agreement or at Law to cancel this Agreement, or to voluntarily
surrender possession of the portion of the Premises encumbered by such
Leasehold Mortgage to the County. Without the Leasehold Mortgagee’s
prior written consent, the County may not amend this Agreement. The
foregoing restrictions will not apply, however, to amendments for which
express provision is made elsewhere in this Agreement. Without the
Ieasehold Mortgagee’s prior written consent, the County may not cancel
this Agresment as relates to any portion of the Premises encumbered by the
Teasehold Mortgage held by such Leasechold Mortgagee and accept a
surrender of the possession of such pottion of the Premises except in the
instances where the cancellation and acceptance of a swrender of
possession. of such portion of the Premises occurs in connection with the
County’s exercise of its remedies following an occurrence of a default in
the performance or any of Lessee’s obligations as relates to such portion of
the Premises. The Leasehold Mortgagee will not be bound by any
amendment, cancellation or surrender that occurs in contravention of the
foregoing provisions of this Article 10.2(C)(6). No failurs on the part of
Lessee to exercise any renewal option, and no election by Lessee to waive
any renewal option shall be binding upon any Leasehold Mortgagee without
such Leasehold Mortgagee’s prior written consent.

The Leaschold Mortgagee will have the right to participate in the adjustment
of any insured losses that becomes necessary by reason of damage or
destruction oceutring to the Tmprovements constructed on any portion of
fhe Premises encumbered by the Leaschold Morigape held by such
Leasehold Mottgagee, and the right to supervise and control the receipt and
disbursement of insurance proceeds applicable thereto to the extent
provided in agreements among Lessee, the Leaschold Mortgagee and any
sublessee holding an interest with respect to such portion of the Premises;
provided, however, that any distribution of insurance proceeds must comply
with the requirements of Article 12 of this Agreement.

Tf a taking of any part of the Premises encumbered by a Leasehold Mortgage
occurs, the Leasehold Mortgagee thereunder will have the right to
participate in any condemnation proceedings or settlement discussions
pertaining to the Lessee’s interests hereunder as relates to such part of the
Premises and the right to supervise and contro] the receipt and disbursement
of all condemnation awards arising from such interest hereunder and the
tight to supervise end control the receipt and disbursement of all
condemnation awards arising from such interests fo the extent provided in
agreements among Lessee, the Leaschold Mortgagee, and any sublessee
holding an interest with respect to such portion of the Premises. The
Leasehold Mortgagee is entitled to receive and apply to the reduction of the
indebtedness, the payment of which is secured by the lien of the Leaschold
Mortgage, any portion of a condemnation award arising from a taking of
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Lessee’s interests in any portion of the Premises encumbered by the
Leasehold Mortgage held by such Leasehold Mortgagee that is not applied
to the restoration of that portion of the premises that remains following the
taking to a complete architectural unit, Afier payment to the County by the
condemning authority of whatever comipensation and damages ate
determined to be owing to the County for County’s property interesis in
such portion of the Premises (i.e., as umimproved land and without regard
fo the Improvements thereon and/or thereto which may have beea
constructed by Lessce or any sublessee[s]), and after the indebtedness
secured by the lien of any Leasehold Mortgagee(s) applicable thereto is
discharged in full by an application of a condemnation award in accordance
with the terms of the preceding sentence and after payment to the Lessee by
the condemning authority of whatever compensation and damages are
determined to be owing Lessee for Lessee’s property interests in the
Premises, the County is entitled to receive any remaining portion of the
condemnation award. If a partial taking of any portion of the Premises
encumbeted by a Leasehold Mottgage ocours, this Agreement will continue
in effect with respect to the balance of that encumbered portion of the
Premises not taken and, effective as of the earlier of the dates on which the
condemning authority tales title to ot possession of the part taken, the rent
payable under the terms of this Agreement as relates to the pottion of the
Premises encumbered by such Leasehold Mortgage will be equitably
reduced as contemplated in Article 2.12(A) above. If, however, the
temaining part of such encumbered portion of the Premises not taken cannot
be adequately restored, repaired or reconstructed so as fo constitute a
complete architectura] unit of substantially the same usefulness, design,
construction and commeroial foasibility as immediately before the taking as
reasonably determined by Lesseo or its sublessees, then Lessce may
terminate this Agteement as to the entite portion of the Premises
encumbered by such Leasehold Mortgage by delivering written notice to
the County by the date that is one hundred twenty (120) days after the day
of the taking, Lessee’s notice must specify the date the termination will
‘become effective, which date will not be eatlier than the date of such taking,
If a termination oceurs in accordance with the foregoing, Lessee shall pay
and shall satisfy all rents and charges due and accrued hereunder as relatos
to the pottion of the Premises as to which such termination shall apply up
to such date of such termination and shall perform all of the obligations of
the Lessce hereunder as relates to such portion of the Premises to such date,
and thereupon this Lease and the Term shall cease and terminate as relates
to suchportion of the Premises, but not as relates to any other portion of the
Premises. If ataking for a temporary period occurs, this Lease will continue
in full force and effect and the entire award payable in respect of that faking
will be payable to the Lessee(s) of the affected portion(s) of the Premises,
except for any portion sought by and attributable solely to County’s interest
in the Premises, provided, however, that Lessee shall be entitled to an
abatement of rent to the extent of any such portion of the award so payable
to the County, subject to the provisions of any agreements among Lessee,
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(D)

()

the Leasehold Mortgagee and any sublessee holding an interest with respect
of applicable portion of the Premises.

(9)  During the entire term hereof, County will have no tight, and expressly
waives any right atising under applicable law, in and to the rentals that will
become due to Lesses under the terms of any subleage of any part of the
Improvements; I.essee may assign those rentals to the Leasehold Mortgagee
without any consent or approval of the County. Nothing in this Article
10.2(C)(9) shall (z) alter County’s ownership of the Improvements at the
cohetusion of the Term of this Agreement, (b) alter Lesseo’s obligations to
commence paying County rentals on the Improvements as provided in
Article 4.1, or () provide Lessee with any ownership claim to the
Imnptovements or the rentals therefrom after the conclusion of the Term.

(10)  Under no circumstances will the fee estate of the County and the leaschold
estate created by this Agreement merge, even though owned by the same
party, without the Leasehold Mortgagee’s written consent,

(11}  Without need of any notice to or consent from the County, any Leasehold
Mortgagee shall be entitled to assign its Leasehold Morigage to any other
patty or to sell or convey participation interests in its Leasehold Mortgage.

Upon written request from time to time made by Lessee, a Leasehold Mortgagee, a
prospective Leasehold Morigagee, or a prospective assignee of all or any portion
of Lessee’s interest in the Premises, the County shall execute and deliver to the
requesting party an estoppel certificate in the form reasonably requested by the
requesting party. In each such certificate, the County shall certify, to the extent that
it then has knowledge, (i) the amounts of the monthly rent that Lessec is then
obligated to pay under the terms of this Agreement and the date through which
Lessee has paid that rent, (ii) that this Agrecment is in fuil force and effect, (ii) the
specific nature of any default that the County knows to exist in the respect of either
party’s performance of its respective obligations under the terms of this Agreement
and (iv) the specific nature of any defense or offset that the County may assett in
cofinection with any effort on Lessee’s party to enforce any of the obligations the
County undertakes under the terms of this Agreement.

The provisions of this Article 10.2 will survive in the termination, rejection or
disaffirmance of this Agreement and will continue in fiull force and effect thereafter
1o the same extent as if this Article 10.2 were a separate and independent contract
made by the County, Lessee, and the Leaschold Mortgagee. The County’s
agreement set forth in this Article 10.2 to enter into a new lease with the Leasehold
Mortgagee as relates to any portion of the Premises constitutes a separate agreement
with the County and the Leaschold Mortgagee, a new lease with the Leasehold
Mortgagee separate and apatt from this Agreement, ay well as a part of this
Agreement, The county agrees that each Leasehold Mortgagee shall be a third party
beneficlary to the terms of this: Agreement, and that such third party beneficiaty
status shall be unaffected by the rejection or disaffirmance of this Agreement in any
bankruptey proceeding by any patty.
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11.1

(F)  Nothing contained herein shall be deemed to prohibit Lessee from enteting into
imore than one Leasehold Morigage transaction at any time or times. Accordingly,
if at any time, there shall be more than one Leasehold Mortgagee, then the rights
and privileges conforred by this Article 10.2 shall be deemed to extend to, and inure
to the benefit of, each such Leaschold Mortgagoe, provided, however, that 1o
sybordinate Leasehold Mortgages shall be entitled to take curative action in
response to a default by Lessee hereundet if or to the extent that the same shall
interfere with any such curative action then in the process of being taken by any
senior Leaschold Mortgagee.

(G  The County agrees that Lessec shall be entitled to grant to one or more of its
sublessees the right to mortgage the subleasehold interest(s) of such sublessees in
the Prenises under conditions and subject to requirements equivalent fo those set
forth above in this Seetion 10.2.

ARTICLE 11

INDEMNIFICATION AND HOLD HARMERESS

Lessec shall indemnify and hold harraless the County and its officers, employees, agents
and instrumentalities from any and all liability, losses or damages, including reasonable
attotneys’ fees and costs of defense, that the County or its officers, employess, agents or
instrumentalities may incur as a tesult of claims, demands, suits, causes of action or
proceedings of atry kind or nature first arising after the Effective Date and arising out of,
relating to, or resulting from fhe use of the Premises and the performance of this Agreement
by the Lessee or its employees, agents, servants, partners, principals, contractors,
subconfractors, sublessees or invitees, as well as acts of trespassers while on the Premigses.
Lessee shall pay all claims and losses in connhection therewith and shall investigate and
defend all claims, suits or action of any kind or natute in the name of the County, where
applicable, inciuding appellate proceedings, and shall pay costs, judgments and reasonable
attorney’s fees which may issue thereon, Lessee expressly understands and agrees that any
insurance protection reguired 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, agents, and instrumentalities as herein provided. The indemnity
provided hegein is in addition to and does not limit the other indemnities of the parties
provided in Article 8.2. The obligation of the Lessee hereunder shall sutvive the
termination of this Agreement.

Nothing herein shall preclude Lessee and its sublessees from pursuing any claim or cause
of action against the County which is then available at law, in equity, or otherwise. For so
long as the Trust Agresment remains in effect, Lessor shall, as required by Section 706
thereof, maintain a practical ihsurance program, with teasonable terms, conditions,
provisions and costs which the Director determines, with the approval of an independent
risk management consultant, will afford adequate protection against propetty loss as
described in Section 706 and such comprehensive public lisbility insurance on such
Propetties for bodily injury and propetty daraage and in such amounts as may be approved
by such risk management consultant.
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12.1

12.2

ARTICLE 12

INSURANCE

Lisbility Tnsurance Required: In addition to such insurances as may be required pursuant
to Section 12.4 below, Lesses shall maintain or cause to be maintained, without lapse or
material chance, for so long as it accupies the Premises and Improvements, the following
insurance:

(A)

(B)

©

Commercial General Liability Insurance, inchuding Contractual Liability, to cover
the Lessee’s Premises and Improvements and operations, in an amount ot less than
$5,000,000 combined single limit per occurrence for bodily injury and property
damage, The County must be shown as an additional insured with respect to this
coverage. Coverages shall be for each occurrence, with either no aggregate or an
anmual policy aggregate of no less than twice the amount of coverage required for
each occurrence. In the event that the Lessee’s available coverage falls below the
per occurrence amount shown above, the Lessee shall secure a new certificate of
insurance evidencing the required coverage. Lessee acknowledges that the County
reserves the right not to accept policies with aggregate limits ox with dedu ctibles in
excess of $1,000,000.00.

Automobile Liability Insurance covering all owned, non-owned and hired vehicles
(including ground or mobile oquipment) used by the Lessee in connection with its
operations under this Agreement in an amount not less than:

(1)  $5,000,000 combined single limit per occusrence for bodily injury and
property damage covering all vehicles and ground and mobile equipment
used by the Lessee in connection with its business operation, if any, within
the AOA.

2y $1,000,000 combined single limit per occurrence for badily injury and
property damage covering such vehicles when being used by the Lessee on
the Premises.

The insurance coverages required shall include those classifications, as fisted in
standard liability insurance maauals, which most neatly reflect the operations of
the Lessee under this Agreement. All insurance policies required pursuant to the
terms ofthis Agreement shall be issued in companies approved to do business under
the laws of the State of Florida. Such companies must be rated no less than “B” as
to management, and no less than “V” 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 approval of the County’s risk Management Division.

Property Insurance Required:

(A)

Builders Risk and Hazard Insurance:;
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3)
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The Lessec and/or its sublessee(s), at its (and/or their) sole cost and expense,
throughout the term of this Agreement, shall keep the Improvements
insured on a “Special Form™ basis in an amount not Jess than 100% of the
full replacement value of the Tmprovements apainst loss or damage (in
cxcess of a reasonable per ocourrence deductible amount, which shall be the
responsibility of the Lessee ot its sublessees) by fire, lighining, tornado,
hurricane, windstortn, hail, flood, explosion, riot, riot attending strike, civil
commotion, vandalism and malicious mischief, sprinklers and sprinkler
leakage, aircraft, vehicles and smoke, or any other casualty in an amount
1ot less than 100% of the full replacement value of the Improvements to the
oxtent such coverage is commercially available at commercially reasonable
Tates.

The full replacement value of the Improvements shall be established as of
the date each Improvement is constructed and a certificate of completion
(or cettificate of occupancy) for same is issued by the approptiate governing
authority with jurisdiction over same and shall be re-established at intetvals
of not more than three (3) years thereafter by Lessee’s (or its sublessee[s]’)
insurance agent to ensure reasonable adecuacy of coverage. Subject to the
fyrther provisions of this article and the provisions of Axticle 21.21 below,
any deficiency in the amount of the proceeds from such property insurance
resulting from a failure by the Lessee or any sublessee(s) fo re-establish the
full replacemont vatue of the Improvements shall be the sole responsibility
of the Lessee.

Intentionally Deleted.

Damage ot Destruction and Restoration of the Tmprovements:

(a)  Tn case of damage to or loss of all ot a portion of the Improvements,
the Lessee shall give prompt notice thereof to the Department and, unless
Lessee or the applicable sublessee(s) shall elect to exercise the right granted
in Section 12.2(A)(#)(c) below, Lessee or the applicable sublessee(s) shall
promptly commence and complete with due ditigence (subject only to
delays beyond its or their reasonable control), the restoration of the
damaged or destroyed portion of the Improvements as neaily as reasonably
practicable to the value and condition thereof imtediately prior to such
damage or destruction. In the event of such damage or desteuction, the
proceeds of all propetty insurance policies ghall be used to restore the
facility to make it functional for the uses permitted under Article 3. The
Lessee and/or sublessees shall receive reimbursement from the proceeds of
all property insurance policies for the lmprovements and ghall be obligated
to provide any additional monies necessary for such restoration.

(b)  Anything in the foregoing to the contraty notwithstanding, in the
event that any such damage or less to any Improvement(s) shall oceur
during the last ten (10) years of the tetm of this Lease, then, subject to the
provisions of Asticle 21,21 below, Lessee (and/or the applicable
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sublesseefs]) shall have the tight to exercise one of the following three
options: (1) proceed with the repair or restoration of the affected
Tmprovemeni(s), (2) remove the damaged facilities from the Premises,
restore the land io a scraped and seeded or paved condition, and perform all
actions necessary to leave the premises and any vtilities thereon in a safe
condition, ot (3) terminate this Lease either as to the entirety of the
Premises in the case of a casualty affecting alt or substantially all of the
Improverents located on the Premises, ot as to the portions thereof upon
which such affected Improvements shall be located, following Lessee’s
removal of the damaged facilities and restoring the land to a seeded or paved
condition as Lessor may direct. If Lessee or any gublessee exercises option
#1 or #2. as to any portion of the Premises, Lessee shall continue to pay rent
on such portion of the Premises. I Lessee exercises option #3 as to afly
portion of the Premises, Lessce shall no Jonget be obligated tc pay rent on
such portion and Lessee ghatl have no further obligations as to guch portion
except for any obligations or liabitities that arose prior to the effective date
of Lessee’s exercise of the option.

(c)  Por avoidance of doubt, it is understood and agreed that if,
connection with damage or destruction occurring at any time during the
Term of this Lease, Lesses or any sublessee(s) ghall elect not to rebuild any
damaged or destroyed Improvement(s), then Lessec or such sublessee(s)
shall be reguired to promptly remove fhe damaged ot destroyed
Improvements and cleat, grade and seed or pave over the area formerly
oceupied by such Tmprovement(s) and petform all actions necessary to

leave the premises and any utilities thereon in a safe condition.

(@  If any damage or destruction to the Improvements shall occur prior
to the Construction Deadline (as the same may nave been extended from
time to time) and prior to the date upon which substantial completion
thereof shall have first been achicved, then such restoration/rebuilding of
such partially completed Improvements in all instances must occut if
necessaty to satisfy the requirements of Atticle 5.8 above, relating to the
Required Investment.

(B) Business Tntetruption Insurance: The Lessee at its sole cost and expense thronghout
the term of this Agreement, shall maintain business interruption insurance at a
yminimum, in an amount suifficient to continue making land rental, and payracnts of

 taxes, if any, and insurance, during the rebuilding period as a result of damage to

the Improvements.

12,3 Insurance Certificates Required: Prior to the commencement of opetations hereunder atd
annually thereafter, the Lessee ¢hall furnish or cause to be furnished certificates of
insurance fo the Department which certificates shall clearly indicate that:

(A) The Lessee ot its sublessee(s) has/have obtained insurance in the types, amounts
and classifications as required for sirict compliance with this Article;
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12.5

12.6

®) The policy cancellation notification provistons specify at least 3() days advance
written notice of cancellation to the County;,

(¢) The County is named as an additional insured with respect to the Lessee’s
commercial peneral 1jability policies; and

D) Tntentionally Deleted.

() On gaid INSUrance ceriificates, Hability coverage shall jncinde contractual liability
and notification of cancellation.

Additiopal Insurance: fn addition to fhe types and levels of coverage provided in
Article 12.1 or a8 Ay be required bY applicable law, the County reserves the right to
require the Lessee to () provide additional types of insurance coverages or (if) increase (or
cause its sublessees 0 increase) fhe policy fimits of its various insurance covVeragos from
fime to time during this Agreement as the County through apptoval by the Board of County
Clommissioners reasonably Tequires of all other tenants similatly sitnated to Lessec {and if
there shall be 10 gimilarly situated tenants at airports operated by the County, then the
County may require Lessee 10 inctease the policy 1imits of its various insurance COverages
to amounts that other govefn:(nent~0perated ajrports then customarily require of retail or
commercial tenants at such airports whose facilities are located outside the AOA’s at such
other airports) vpon jssuance of notice in writing to the 1.essce, which notice shall
automatically amend this Agreement effective 90 days after such notice. The County
further reserves the right, from time to time, 10 require Lessce to increase (of cause ity
sublessees to inerease) such policy timits in the event that the businesses O activities of
Lessee of any sublossee(s) at the Premises shall result in a significantly higher claims
history that would ofherwise be the casc in the absence of such business of activity,
provided, however, that the foregoing shatl not apply to typical retail, restaurant, service
and entertainment businesses and activities. I Lessee claims that such coverage is not
commercially available, reasonsble do cumentation with respect thereto ¢hall be provided
by Lessee {0 the County, and if the pasties cannol oiuslly agree to the coverage level that
is reasonably available, the parties shall cefer the matter to an unrelated local Insurance
broker of at least ten (10) yeats’ experience i commercial insurance to determine the typo
and coverage 1evel of the insurance that is Teasonably available in South Florida and that
Legsee must obtain. An insurance broker shall not be deemed unrelated if, among other
things, such broker is then acting for either party hereto, O guch broker has acted for either
party heeto during the jmmediately preceding five (5) years, of such broker is then
soliciting an engagement of ofher bosiness arrangement with either party hereto.

Compliance: Compliance with fhe requirements of this Atticle 12 (Insurance) shall not
relieve the Leasee of its liability undet any othet portion of this Agreement 0T 20y other
agreemert between the County and the Lessee.

Rightto Examine: The Department reserves the right, upon scagsonsble notice, 10 examine
wue copies of applicable’-portions of policies of insurance {including but not limited to
binders, amendments, exclusions, riders and applications) to determine the true extent of
coverage. The Lessed agrees 10 permit sach inspection of such policies at the offices of
Lessee or at the office of the Department, at the Department’s option.
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12.7

12.8

12.9

12.10

13.1

Personal Property: Any personal property of the Lessee Or of others placed in the Premises
and Improvernents and Airport shall be at the sole risk of the Lessee 0T the owners thereof,
and the County ghall not be liable for any loss or damage, except to the extent such loss or
damage was caused by the pegligence of illful misconduet of the County, a8 limited by
dection 768.28, Florida Statutes.

Blanket Policies: Lessce may carry all ot a portion of the Insurance COoVerage mandated
under this Lease under a blanket policy covering the Improvements and Premises undet
thig Lease and other prop erties of affiliates of T.essce, 5o long as the coverage provided is
consistent with the requirements of this Articte 12.

Totentionally D sleted.
Tntentionally D cleted.
ARTICLE 13

USE OF PUBLIC FACILITIES

(A) In addition to the ofher rights and privileges granted to Lessee and its sublessees a8
elsewhere provided in this Lease, the Clounty also grants to the Lessee, in corumon with all
othets desiring to use the Adrport, and oply to the extent necessary of reasonably desirable,
so long as such use does not conflict with the County’s operation of the Airport, o carry
out the rights granted the Lessee nereunder, the nonexclusive privilege to vuse the roads of
gggress and ingress, service toads and such other facilities and improveinents 25 may be now
in existence of hereafter constructed for the use of persons lawhully vsing the Airport;
provided, however, that such usage chall be subject to the payment of nondiscriminatory
fees and other charges established by the County. For avoidance of doubt, it is expressly
anderstood and agreed that no charge ot fee chall be imposed vpon Lessee for ingress to o
cgress from the Premiges via any public road, including, but not timited to SW 137%
Avenue, SW 128% Street and the Roadway constructed by Lessee in the vicinity of the
g W, 124 Street intersection at 8.W. 137" Avenue as provided below. Nothing herein
corttained shall grant to the Lessee the right to use any leaseable space or area improved or
unimproved which is leased to & fmrd patty, ot which the County has not leased herein.

The County hereby prants Lessee fhe right and license, at Lessee’s option and sole cost,
{0 construct a 4-lanc pav ed roadway (the “Roadway”) commencing in the vicinity of the
g W, 124™ Street intersection at S.W. 1370 Avenue and extending westerly to a point (the
«Tym Point”) which shail be Jocated not less than twe hundred fifty feet (2507} and not
mote than five tundred feet (5007 from fe westerly right of way line of S W
137thAvenue and then turning south and extending to Lessee's Premises. The location of
the Roadway and the location of such Turn Point within said 250 - 500> zone shall be
mutually agreed upon by Lessor and the County priot 10 the commencement of construction
of the Phase 1 infrastructure mprovements (cach party to negotiate in good faith with
respect to the location of the Tumn Pojnt and neither party to wnreasonably withhold, delay

or condition 1ts agreement with respect thereto), it being the intent of the parties that the
precise Jocation of the Tumh Point within seid 250’ — 500" zone ghall be determined 80 as
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13.2

141

14.2

14.3

not to materdally COMPOMise Lessor's ability to makeuse of or develop Lessor’s adjoining
property, a8 Lessor reasonably determines. Such Roadway shall not e and shall not be
deemed to be an extension of 8.W, 124%™ Street, and Lessee shall take no actions mnregard
to such Roadway of its use that constitute & dedication of such Roadway as & public road.
Lessor, LoSsee, and 1.essee’s sublessees and thelr respective employees, agents,
contractors, suppliets, invitees, licensees, customers and patrons shall have the right and
license to use such Roadway for ingress and egress to and from the Premises from. SW
137% Avenue without charges. The rights and licenses granted by the County pursuant 10
fhis Section 13.1 and/for other provisions of this Lease shall be irrevocable during the term
of this Lease, and the provisions of Article 5.17 shall also apply to I egsee’s construction
and use of the Ro adway.

(B) The County further grants the right, without additional chatge 0 Lossee or ifs
sublessees, of ingress to and egress from the Premises over and across public roadways
gerving the Airport for the Lessee, its sublessees, agents and employees, palrons and
invitees, suppliers of service and furnishers of mateials. Saidright shall be subject 10 such
1aws, rules, re gulations and ordets as nOW or WAY hereafier have application at the Airpost.

To the extent that Lessee intends to connect 10 utility services located within the Ajrport,
guch connections will be performed in accordance with County’s gpecifications, S0 that
they will not conflict with the County’s operation of the Ajrpott.

ARTICLE 14
TERMINATION

Payment Defaults: Subject to the provisions of Atticle 14.4 below, failure of the Lessee 10
make all payments of rentals, fees, and charges required to be paid to the County herein
when due shall constitute a default, and the County may, a8 its option, tertninate this
Agreement after ten (10) business days’ notice i writing to the Jessee unless the default

is cured within the notice period,

Tnsurance Defaulls: The County shall have the right, npoi thirty (30) business days written
notice to the Lesses, 10 procure any insurance required terein if the Lessoe fails to provide
evidence of insurance coverage i strict compliance with Article 12 hereof prior to
commencement of operations, of fails to provide 2 renewal of said evidence upon its
expiration; provided, howover, that such right to procure such insurance shall not be
offactive if the Lessee provides the required evidence of insurance cOVEragoe within the
notice period. Tn the event that the County shall exercige such right {o procure required
insurance pot timely procured by Iessee, Lessee shall be required, within ten (10) business
days following wriiten demand by the County, {0 reimburse the Covnty for all reasonable
costs and expenses incurred by the County in procuring such required insurance for Lessee,
failing which Lessee shall be deemed to have commitied 2 Payment Default, within the
meaning of Article 14.1 above,

Other Defanlts: Subject to the provisions of Article 14.4 below, the County shall have the

right, upon 30 calendar days written notice to the Lessee, 1o terminate this Agreement upox
the failure of the Lessee to comply with any of its material covenanis of this Agreement,
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jncluding but not timited to Lessee’s obligations under Article 2, Article 3.5 (relating to
Unauthorized Purposes) and Exhibit “G” (relating to Prohibited Uses), other than the
covenants fo pay ventals, fees and charges when. due, unless the same shall have been
corrected within sach period, or, if correction cannot reasonably be completed within such
30-day period, the Lessee has commenced good faith corrective steps within such 30-day
period or within such other longer period it so directed by MDAD and diligently pursues
same to completion.

(Ay Exceptio the extent that Lessee has made an Assignment of thig Lease either in
whole or in partto 2 Qualified Assignee and as a result thereof, Lessee has been released
from all further obligations hetcunder, then Lesseo shall comply (and/or cause compliance)
with the terms of this Agreement as to the entirety of the Premises or as to the pottion of
the Premises that was not affected by any partial Assignment(s) of {his Lease to Qualified
Assignee(s) and Lessor shall 1ook to such Quatified Assignee(s) as retates 0 the portion(s)
of the Premises fhat were affected by such partial Assignment(s) to such Qualified
Assignee(s). Upon a breach by Lessee of its obligations heteunder as 1o any portion of the
Premises, Lessor dhall have the vemedies set forth in Articles 14.1, 14.2, and 14.3 horeof
as to the entirety of the Premises, subject however to the provisions of Article 14.4(B)
below.

®) TheCountysp acificaily agrees thatin the event of a Lesseo default herennder which
chall not have been timely cured, the default shall apply only to fie portion of the Premises
to which the default relates, and the County will not disturb the 1essee’s tight hereunder
ot any sub-lessee’s rights to occupy space subleased to it for which no default hereunder
exists eithet as to Lessee OT guch sublessee, so long as Lessee is remitting applicable Rent
to the County in respect of Lessee’s Ot sublessee’s aon-defaulting portions of the Premises.
Additionally, the County shall ot disturb ot evict Lessee from, or declare Lessee in default
of this Lease in respect of, any portion of the Premises upon which Lessee continues o
timely pay applicable Rent and comply with other Lease provisions in respect of such
portion of the Premises, notwithstanding that the Lessec may ofherwise be in default of this
Lease in respect of other portions of the Premises, inclusive of the faiture to pay all rentals
due in respect of such ofher portions of the Premises, and regardless of whether the Lease
has been terminated as 10 any other portion of the Premises as a result of a default by
1 essee; provided, however, that nothing herein shall prectude L.essor from exercising its
available remedies as to any portion of the Premises that is 1o default hereunder. Lessce
may provide notice to Lessor at the time of the remittance of its Rent payments due under
fhis Lease, for the portion(s) of the Premises as to which such Rent is beibg paid (or
conversely the portion of the Premises for which Rent is not then being paid if the Rent
remitted is not the full Rent then due, and the County agrecs {hat such notice shall be
binding on the County in respect of this Article 14, The remedies provided to Lessor in this
Axticle 14 shall be limited as provided herein.

(C) All of the fore going defaults specified in this Article 14 and the remedy of termination
of this Lease as 2 result of any default that is not timely cured, or any other right of
termination in this Agreement, shall relate only to the specific portion of the Premises, of,
if a sublease exists, then oaly to the portion of the Premises that is the subject of that
sublease, to which the afleged default applies, so that & default with regard to one portion
of the Premises ot O0€ subleased portion, as the case may be, shall have no effect on this
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Lease as it relates to other portions of the Premises or other subleased portions thereof, ot
shall any such default affect the remaining tenancy of Lessee or any other sublessee;
provided, however, ihat pothing herein shall preclude the Lessor from exercising ifs
available remedies as to any portion of the Premises that is in default herevnder.

(D) In the event of any notice of default given by the County io Lessee for the default of
any sublessee, such sablessee shall have the right to cure said default, or Lessee may cure
same. Further, any sublessee(s) ot assignee(s) shall have the right to cure any default by
Lessee hereunder that relates either (x) to the portion(s) of fhe Premises subleased to such
sublegsee(s) or (y) to the entite Premises, ALy cure by Lessee shall be desmed to be a cure
by the gublessee(s) in respect of the portion(s) of the Premises gubleased to such
sublessee(s) ot in respect of the enfire Premises, as the case may be. Any cure by a
sublossee shall be deemed to be 2 cure by Lessee in respect of the portion of the Premises
then in default and occupied by the sublessee or in respect of the entire Premises, a8 the
case may be.

(F) The County’s remedies under this Lease in the event of a default by Lesses shall be
strictly limited and governed by the terms, conditions and rights afforded Lesseo as
contemplated by this Article 14.4, and the County shall have n0 right to terminate this
Lease in its entirety vniess Lessee’s defaulf extends to the entirety of the Premises or the
entirety of the Rent due in respect of the entire Premises.

14.5 Actions at Termination:

(A) Upona default as to a pottion of the Premises, of upon a defanlt as to the whole of
the Premises, ot upon the expiration of the term of this Agreement, Lessee shall
vavate, quit, surrender up and deliver to the County the portion of the Prernises (in

the case of a default as t0 a portion of the Premises) or the entirety of the Premises
(in the case of a default as to the whole of the Premises or in the case of the
expiration of the term of this Agreement) and ihe Improvements thereon,
respectively, on or before the termination date of this Agreement, whether by lapse
of time ot otherwise. The Lessee shall surtender the portion of the entirety of the

Premises and Tmprovements, as appropriate, in the condition required under Atticle
6 (Maintenance and Rep airs) herein. Allrepairs for which the Lessce is responsible
¢hall be completed prior to surrender, The Lossee shall delivet to the Department
4ll keys to the portion or the entirety of the Premises and Fmprovements wpon
surrender. Oa or before the termination date of this Agreement, the Lesseo ghall
remove all of its personal property from the portion or entirety of the Premises and
Tmprovements, but exctuding the vaults of any bank or financial facility. Any
personal propetty of the Lessee not removed in accotdance with this Article may
be removed by the Department for storage at the cost of the Lessee, Failure on the
patt of the Lessce 0 reclaim its personal property swithin 30 days from the date of
termination shall constifute a pratuitons transfor of title thereof to the County for
whatever disposition i8 deemed to be in the best interest of the County.

(B) The Lessee of any portion of the Premises shall, at its expense, tale all actions
required by Federal, State and local laws, regulations of codes to TMOVE from such
portion. of the Premises and Improvements any Hazardous Material thereon,
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(C)

whether stored in drurns, or found in vats, containers, distribution pipe lines, or the
like, fo the extent of Lessee’s responsibility under Article 8.2. All such Hazardous
Material shall be removed by the Lessee in a manner approved and authorized by
such Federal, State or local laws, regulations or codes.

Tf within ninety (90) days prior to the termination of this Agreement as to all or any
portion of the Premises, the County advises the Lessce thereof in wiiting that the
County has reasonable grounds to believe that, during the term of this Agteement,
anny Hazardous Materials have been releas ed by such Lessee or any sublessee within
the Premises ot such portion thereof or into the ground under the Promises or such
portion thereof, then promptly following such written notice from the County, the
Lessee of such portion of the Premises at its sole cost and expense shall retain an
apptoved environmental consultant to perform an environmental investigation of
such portion of the Premises to determine whether atry Hazardous Material has been
released within the Premises and Tmprovements ot into the ground under such
pottion of the Premises and Improvernents during the Term or if a Recognized
Euvironmental Condition exists which was not otherwise identified in (1) the
Remedial Action, (i) the Baseline Audit, (iii) any Tenant Audit, or (iv) the
construction of Imptovements during the first six months of this Agreement (all
other Recognized Environmental Conditions and Hazardous Materials on the
Premises that were not teleased by the County or its agents, employees or
contractors and that were not in existence at the Premises ot the Effective Date and
that did not migrate from other properties onto the Premises referred to throughout
this Agreement as the “Tenant Contamination”). If the assessment reveals any
Tenant Contamination, the Lessee shall comply with the recommendations and
conclusions of the County or its consultant regarding environmental clean-up
efforts that may be required to comply with applicable clean up requirements
imposed on the Lessee by Federal, State or local law, regulations or codes. Lessee
shall not be responsible for () any Hazardous Material that originated from an off-
site discharge, disposal or release by a party other than Lessee, its employees,
agents or contractors and that has migrated onto the Premises, ot (ii) any Hazardous
Material that originates from a discharge, disposal or release by the County ot any
ofits employees, agents ot contractots, or (iif) any Hazardous Materials that existed
at the Premises ot or prior to the Effective Date, ot (iv) any Hazardous Materials
that were released by any third party for whom Lessee is not ofherwise responsible
at law, and the existence of any such Hazardous Materials shall not constitute a
default by Lessee under this Lease. Except as expressly provided below, amy
Enyironmental Condition or Hazardous Material that existed at the Premises on or
prior to the Effective Date and/or that otiginated from an off-site discharge, disposal
orrelease by a party other than Lessee or any of its employeos, agents or contractors
and the presence of which on, about, or beneath the surface of the Premises has
been. accelerated by virtue of, or rosulted from, the constructiot of the
Improvements will nevertheless be deemed to have migrated onto the Premises,
rather than being brought on the Premises through intentional acts of Lessee or any
of its omployees, agents or contracfors, and will not constitute Tenant
Contamination. The Hmitation set forth in the preceding sentence will not apply to
the extent that the presence of the Environmental Condition ot the Hazardous
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14.6

14.7

14,8

14.9

Materials on, about, or beneath the surface of the Premises is attributable to
Lessec’s failure to comply with all requirements of any de-wateting permit that an

appropriate regulatory authority issues in connection with the construction of the
Improvements,

(C)  Nothing in this Article or Agreement shall affect the Lessee's Lability for
environmental violations as separately provided for in any Federal, State, or local
law, except to the extent that the County has agreed to assume liability for
contamination existing as of the commencement of this Agreement under Adticle
8.2.

Right to Show Premises and Improvements: At any time after the Lessee has been given
aotice of termination or default, pursuant fo Article 14 (Termination) hereof, and the
curative period established in respect of the defalt in this Atrticle 14 has expired, the
County shall have the right to enter on the Premises and Improvements or the applicable
portion thereof (exclusive of bonded areas within the Improvements) for the putpose of
showing same to prospective tenants or users.

County Defaults: This Agreement shall be subject to termination (and/or an action to
recover damages and/or other relief) by the Lessce in the event of a default by the County
in the performance of any material covenant or agreement herein required to be performed
by the County and the failute of the County to remedy same within a reasonable period of
time following receipt of written notice from the Lessee of such default. This right of
termination is not an exclusive remedy and Lesses may, upon the County's default, exerciso
any other tights available to it at law or in equity, including, but not limited to, self-help
and use of monies otherwise due the County by Lessee herennder in application of the cure
of said Lessor default.

[Intentionally Omitted].

Other Terminations: This Agreement shall be subjcct to termination by the County or the
Lessee in the event of any one or more of the following;

(A) 'Thepermanent abandonment of the Airport which prevents ot materially interferes
wifh the continued opetation of the Premises as then being operated.

(B) 'Thelawful assumption by the United States Government or any anthorized agency
thereof, of the operation, control or use of the Airport, or any substantial part or
parts thereof which encompasses all or any material portion of the Premises or
which in any other mamner substantially resiricts the Lessee from operating
fherefrom for a period in excess of 90 consecutive days, including pursuant to the
exercise of any tights pursusnt to Article 21.8 hereof, provided that nothing
contained herein shall be deemeéd to constitute a waiver by the Lessee of any right
it may have against the United States to just compensation in the event of ahy such
assumption.

(C)  The issuance by any court of competent jurisdiction of any injunction ot similar
order in any way substantially preventing or restraining the use of the Airport, and
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the remaining in force of suchinjunction for a period in excess of 90 days; provided,
however, that if such injunction does not precinde or materially and adversely affect
the continued use of the Premises or any portion thereof, then temination of this
Lease shall not oceur as to the Premises or such portion thereof on account of such
imjunciion or order.

(D)  The termination of this Agreement pursuant to Section 20.3 below.

Upon the occurrence of eny of the events described in Section 14.9(A) or (C) above, Lessee
may send a notice of termination to the County whereupon this Agreement shall terminate
sixty (60) days from the date of receipt of such notice by the County, the Lessee shall have
no further obligations hereunder and the County shall pay to the Lessee the “Termination
Fee” (defined below) in. order to compensate the Lessee for its economic loss of the use of
the Premises, Improvements and related amenities established and operated by Lessec as
clsewhere sct forth in this Agreement. The Termination Fee shall be paid to Lessee in full
within one hundred and twenty (120) days of the receipt of the notice of termination of this
Agreement and shall consist of the sum of (x) the unamortized balance of the costs incurred
by Lessee and iis sublessees in constructing the Tmprovements calculated in accordance
with GAAP on a forty (40) year straight line bagis from the DBO of each Improvement, at
an interest rate of one percent (1%) above the one-year LIBO Rate that was in effect on the
DBO for such improvement, plus (y) an amount equal to all other sums that would be
payable to Lessee had this Lease been terminated in comnection with a taking of Premises
under power of eminent domain as contemplated in Article 2.12 above, but without
duplication of any sums paid to Lessee pursuant to Clause (x) itnmediately above.

14.10 Anything in this Article 14 or elsewhers in this Tease to the contrary notwithstanding, it is
expressly understood and agreed that all provisions of this Article 14 (including all rights
and remedies granted to the County pursuart to this Article 14) are and shall be subject to,
and qualified by, the provisions of Scction 10.1 (C)(4) above and in the event of any conflict
between the terms of this Article 14 and the terms of Section 10.1(C)(4) above, the terms
of said Section 10.1(C)(4) shall take precedence and shall control.

ARTICLE 15
SPECIAL CONDITIONS

15.1 Right of Flight: There is hereby reserved to the County, its successors and assigns,
for the use and benefit of the County and the public, a tight of flight for the passage of eircraft in
the air space above the surface of the Premises herein leased, together with the right to cause in
said ait space such noise as may be inherent in the operation of aitcrafl, now known ox hereafter
used for navigation of or flight in the air, vsing said air space or landiog at, taking off from or
operating on the Miami Executive Airport.

15.2 Height Restrictions: The Lessce expressly agrees for itself, its successors and
assigns, to restrict the height of structures, objects of natural growth and other obstructions on the
Premises (o such a height so as to comply with Federal Aviation Regulations, Part 77 and with the
Code of Miami-Dade County (including, but not limited to, the Airport Zoning Ordinance
contained therein), whichever is more restrictive.
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153 Compliance with FAA Requitements: To the extent the FAA has jurisdiction over
the activities of Lessee, whether by law or by this Agreement, or to the extent the federal grant
assurances or FAA regulations requite Lessor to monitor the activities of the Lessee hereunder,
the Lessee agrees to comply with such FAA or federal tequirements or regulations if and to the
extent that same shall be valid, legally enforceable and applicable to the Premises and/or the
development, use and/ox operation thereof. If compliance with such FAA requirements matetially
interferes with Lessee’s abilities to develop and/or vse the Premises or operate under this
Agreement, Lessor and Lesseo shall cooperate with each othet in an attempt to effect reasonable
alternative ways for Lessee to continue its operations without being in conflict with the FAA’s
requirements, Lossor shall provide reasonable assistance to Lessee in discussing such alternatives
with the FAA, Nothing herein, however, shall preclude Lessee from contesting in good faith
FAA’s then existing regulations, requirements, or policies as they relate to construction or
reconstruction of the Improvements and/or the nse or operation thereof and Lessee shall reserve
all tights to bring whatever actions against the FAA for legal or equitable remedies may then be
available to Lessee. Further, Lessee shall have the right to maintain actions against the FAA under
any available theories, including but not limited to inverse condemnation, violation of
constitutional rights or otherwise, to the extent sach right is or shall be available to Lessce as a
matter of law.

15.4  Cooperation of the Lessot and [essece. The Parties agree that MDAD shall have the
authority to execute any and alt ancillary documents necessary to fully implement the terms of thig
Agreement and to amend, with agreement of Lessee, from time to time, any non-matetial provision
of the Agreement which may be reasonably requested by Lessee for the purposes of the Parties
effectuating the intent of this Agreement.

15.5 Residents Fixst Training and Bmployment Program: Lessee shall cotmply with the
requirements of Section 2-11.17 of the Code of Miami-Dade County and the provisions of
Implement Order No. 10 3-61 of Lessor, as both may be amended from time to time.

15.6 Employ Miami-Dade Program: Lessee shell comply with the requirements of
Miami-Dade County Implementing Order No. 3-63, as same may be amended from time to time
duting the term of this Lease. The Lessee is heteby notified that the County will consider whether
the Lessee made its best reasonable efforts to promote Employ Miami-Dade under this Lease, as
defined in such Implementing Order, as a part of the County’s evalyation and responsibility review
of the Lessee for new Couuty awards,

ARTICLE 16

EQUAL EMPLOYMENT OPPORTUNITY, NONDISCRIMINATION AND
AFFIRMATIVE ACTION

16.01 Equal Employment Opportunity: It accordance with Title 14 Code of Federal
Regulation (CFR) Pait 152 (Affirmative Action Bmployment 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 origin, ancestry, in accordance with the
Americans with Disabilities Act, disoriminate ageinst any otherwise qualified employees or
applicants for employment with disabilities who can petform the essential functions of the job with
ot without reasonable accommodation. The Lessee shall take affirmative actions to ensure that
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applicants are employed and that employees are treated during their employment without regard
to age, sex, race, color, religion, marital status, place of birth or national origin, ancestry, or
digability. Such actions inclnde, but not limited to, the following: Employment, upgrading,
transfer or demotion, recruitment, rectuitment advertising, layoff or tenmination, rates of pay or
other forms of compensation, selection for training including gpprenticeship.

The Lessoe agrees o post in conspicuous places, available to employees and
applicants for employment, notices to be provided by the County setting forth. the provisions of
this Bqual Bmployment Opportunity clause.

The Lessee shall comply with al applicable provisions of the Civil Rights Act of
1964, including but not limited to Title VI thereof, Bxecutive Order 11246 issued September 24,
1965, as amended by Executive Order 113135, revised order No. 4 issued December 1, 1951, as
amended, the Americans with Disabilities Act, the Age Discrimination in Employment Act
effective June 12, 1968, Executive Order 13166 issued August 11, 2000, Improving Access to
Services for persons with Limited English Proficiency (LEP), the rules, regulations and relevant
orders of the Sectetary of Labor, Florida Statnes §1 12,041, §112.042, and §112.043 and Section
11A1 through 13A1, Articles 3 and 4 of the Code of Miami-Dade Couuty, as the foregoing may
be amended from time to time.

The Lessee shall assign responsibility to one of its officials to develop procedures
that will assure that the policies of Equal Bmployment Opportunity and Affirmative Action are
understood and implemented.

16,02 Nondisctiminatery Access to Premises: The Lessee, for itself, its sublessees,
successors in interest, and assigns (herein collectively for this Section 16.02 the “Lessee”) , as part
of the consideration hereof, does hercby covenant and agree that (1) no petson on the ground of
race, color, or national origin, will be excluded from participation in, denied the benefits of, or be
otherwise subject to discrimination in the use of the Premises and improvements hereunder, (2)
that in the construction of any improvements on, over, or under the Premises hereunder, and the
furnishing of services therein or thereon, no person on the ground of race, color, or national origin,
will be excluded from participation in, demed fhe benefits of, or othetwise be subjected to
discrimination, (3) that the Lessee will use the Premises and improvements in compliance with ail
other requirements iraposed by or pursuant to the List of Nondiscrimination Acts and Authorities
attached hereto as Exhibit “L*”.

16.03 Breach of Nondiscrimination Covenants: In the event it has been determined that
the Lessee has breached any enforceable nondiscrimination covenants contained in Section 16.01
Equal Employment Opportunity and Section 16.02 Nondiscriminatory Access to Premises above,
pursuant to the complaint procedures contained in the applicable Federal Regulations, and the
Lessee fails to comply with the sanctions and/or remedies which have been prescribed, the County
ghall have the right to deliver written notice of such violation to Lessee, and if Lossee fails to
commence to cure said violation within 120 days of receipt of the notice and thereafter in good
faith continue to do so, the County may bring an action in a court of competent jurisdiction to
enjoin Lessee from continuing guch conduct, Lessee hereby agreeing that such conduct, if proven
and not incidental or isolated, constitutes harm to the County and Lessee’s compliance with
Section 16.01 and 16.02 may be subjest to a specific enforcement action.
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16.04 Nondiscdmination; 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 to age, sex, race, color, teligion, marital status, place of birth or national origin,
ancestry, physical bandicap or disability. The Lessce shall furnish all information and reports
requited by Executive Order 11246 issued Septomber 24, 1965, as amended by Executive Order
113155, and by rules, regulations, and orders of the Secretary of Labor, or pursuant theteto, and
will permit access to The Lessee books, records, accounts by the County and Compliance Review
Agencies for purposes of investigation to as certain by the compliance with such rules, regulations,
and orders. Tn the event of the Lessee’s noncompliance with the nondiscrimination clauses of this
Agreement or with any of the said rules, regulations, and orders, MDAD shall be entitled to putsue
its remedies as may be provided by such laws, including the remedy of specific performance and
the remedy that the Lessee may be declared incligible for further contracts in accordance with
procedures authorized in Bxecutive Order 1 1246 of Septomber 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 ptovided
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 16.01 Equal Employment Opportunity and Section
16.02 Nondiscriminatoty Access to Premises of this Asticle in the Lessee sub-contracts 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 issued September 24, 1965, as amended by
Executive Order 113155, so that such provisions will be binding upon each sub-consultant. The
fessee shall take such action with respect to any sub-contract as the County may direct as a means
of enforcing such provisions, inclnding sanctions for noncompliance; provided, however, that in
the event the Lessee becomes involved in, or is threatened with, litigation with 2 sub-consultant as
the result of such direction by the County or by the United States, the Lessee may request the
United States to enter into such litigation to protect the interests of the United States.

16.05 Disability Nondiscrimination Affidavit: By entering info this Agreement with the
County and sighing the Disability Nondiscimination Affidavit, the Lessee attests that it is not in
violation of the Americans with Disabilities Act of 1990 (and related Acts) ot Miami-Dade County
Resolution No, R-385-95. Subject to the provisions of Section 16.03 above, 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 Counts or the County to be in violation of the Act ot the Resolution and
if Lessee ot such owner, subsidiary or othet firm affiliated with or related to Lessee shall fail to
prompily cure such violation, then MDAD shall be entitled to putsue all remedies provided by
such law and Resolution.

16.06 Afficmative  Action/Nondigcrimination of EBmployment Protmotion and
Procurement Practices: (County Code Section 2-8.1.5): In accordance with the requirements of
County Code Section 2-8.1.5, all firms with annual gross revenues in excess of $5 million seeking
to contract with Miami-Dade County shall, as a condition of award, have a written Affirmative
Action Plan and Procurement Policy on file with the County’s Department of Procurement
Management. Said firms must also submit, as a pait of their Lease to be filed with the Clerk of .
the Board, an appropriately completed and signed Affirmative Action Plan/Procurement Policy
Affidavit.
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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 ot ethnicity of each board member, to the County’s
Department of Procurement Management. Firms claiming exemption must submit, as part of their
Lense 1o be filed with the Clerk of the Board, an appropriately completed and signed Exemption
Affidavit in accordance with County Code Section 2-8.1.5. These submittals shall be subject to
periodic teviews to assure that the entities do mot disctiminate in theit employment and
procurement practices against minoritics and women/owned businesses.

It will be the tesponsibility of each firm to provide verification of their gross annual
revenues to 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.

ARTICLE 17

SECURITY AND SPECIAL PROVISIONS

17.1 Security: The Lessee acknowledges and accepts full responsibility for the security and
protection of the Pretnises and fmprovements, its equipment and property on the Airport,
and conttol of access to the Air Operations Atrea (AOA) through the Premises and
Improvements by persons and vehicles. The Lessee fully understands and acknowledges
that any security measures deemed necessaty by the Lessee for the protection of said
Premises and Improvements, equipment and property and access to the AOA through the
Premises and Improvements shall be the sole responsibility of the Lessee and ghall involve
no cost o the County. All such secutity measures by the Lessee shall be in accordance with
FAR 107 and the Airport Security Plan. The provisions of this Article 17.1 shall be
applicable to Lessee and the Premises only if and to the extent that the Premises shall be
located within the ACA or that Lessee desires access to the AOA (it being expressly
understood and agreed that the portion of Southwest 128" Street located between
Southwest 137% Avenue to the east and the rear property line of the Premises, to the west,
shall not be deemed to be located within the AOA, and that by utilizing such portion of
Southwest 128%™ Street, neither Lessce nor any of its sublessees, nor any of its, or their
respective, employees, agetts, contractors, invitees and customers shall be deemed to be
having access to the AOA),

172  Security Identification Display Areas Access - Identification Badges: The Lessee shall be .
tesponsible for requesting the Department to issue identification (ID) badges to all
employees who are authorized access to Security Identification Display Areas (SIDA) on
the Airport, designated in the Aitport's secutity program and shall be further responsible
for the immediate reporting of ail lost or stolen ID badges and the immediate return of the
D badges of all personnel transferred from Airport assignment or terminated from the
employ of the Lessee or upon termination of this Agreement. Each employee must
complete the STDA training progrem conducted by the Department, before any ID budget
i issued. The Lessee shall pay, or cause to be paid, to the Depariment such
nondiscriminatory charges as may be established from time to time for lost or stolen ID
badges and those not returned to the Department in accordance with this Article. The
Department shall have the right to require the Lessee to conduct backgtound investigations
and to furnish certain date on such employecs before the issuance of such ID badges, which
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17.3

17.4

17.5

17.6

data may include the fingerprinting of employee applicants for such badges. The
provisions of this Article 17.2 shall be applicable to Lessce and the Premises only if and to
the extent that the Premises shall be located within the SIDA or that Lessee operates within
the SIDA (it being expressly undetstood and agreed that the portion of Southwest 128
Street located between Southwest 137" Avenue to the east and the rear property line of the
Premises, to the west, shall not be deemed to be Tocated within the SIDA, and that by
utilizing such portion of Southwest 128 Street, nefther Lessee not any of its sublessees,
nor any of its, or their respective, employees, agents, contractors, invitees and customers
shall be deemed to be operating within the SIDA).

AOA. - Drjver Training: Before the Lessee shall permit any employee to operate a motot
vehicle of any kind of type on the AOQA, the Lessee shall require each employee to attend
and successfully complete the AOA Driver Training Coutse conducted from time to time
by the Department. The privilege of a petson to operatc a motor vehicle on the AOA may
be withdrawn by the Department for any violation of AOA driving rules. Notwithstanding
the above, the Lessee shall be responsible for ensuring that all such vehicle operafors
possess current, valid, appropriate Flotida driver's licenses. The provisions of this
Arficle 17.3 shall be applicable to Lessee and the Premises only if and to the extent that (i)
the Premises shall be located within the AOA, or (ii) that any entrance to the AOA is
accessible throngh the Premises, or (iii) Lessee operates within the AOA. (itbeing expressly
understood and agreed that the portion of Southwest 128% Street located between
Qouthwest 137 Avenue to the east and the rear property line of the Premises, to the west,
shall not be deemed to be located within the AOA, and that, although the AQA may be
accessible by means of Southwest 128"™ Street, by utilizing such portion of Southwest 128"
Street for ingress and egress to and/ot within the Premises, neither Lessee nor any of its
sublessees, nor any of its, or their respective, employees, agents, contractors, invitees and
customers shall be deemed to be operating within the AOA or shall be required to comply
with the requirements of this section),

Intentionally Deleted.

Special Programs; The Lesses shall ensure that all employees so required participate in
such safety, secutity and other training and instructional programs, as the Department ox
appropriate Federal agencies may from time to time require. The provisions of this
Article 17.5 shall be applicable to Iessee and the Premises onlty if and to the extent that the
Premises shall be located within the AOA or the SIDA.

Vehicle Permit and Company Identification: The Lessee understands and agrees that all
persons entering and working itz or around arriving international aircraft and facilities used
by the various Federal Inspection Services agencies may be subject to the consent and
apptoval of such agencies. Persons not approved or consented to by the Federal Inspection
Services agenecies shall not be employed by the Lessee in areas under the jurisdiction or
control of such federal inspection agencies.

The provisions of this Article 17.6 shell be applicable only if and to the extent that any
entrance to the AOA or SIDA. is accessible through the Premises, such that Lessee or its
employees will have access to international aircraft and/or facilities use by Federal
Inspection Services agencies.
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17.8

17.9

17.10

17.11

181

AQA - Right to Search; The Lessee agrees that its vehicles, cargo, goods and other personal
property are subject to being searched if and when attempting to entor or leave the ACA
and if and while on the AQA to the extent permissible under applicable Federal Agency
Security regulations and Miami-Dade County rules and regulations. The Lessee forther
agrees that it shall not authorize any employee or agent to enter the AOA untess and until
such employee or agent hias executed a written consent-to-gearch form acceptable to the
Department. Persons not exceuting such consent-to-search form shall not be employed by
the Lessee at the Airport, in any job requiring access to the AOA.

(A)  Ttisfurther agreed that the Department has the right to prohibit an individual, agent
ot employee of the Lessee from entering the AOA based upon facts which would
lead a person of reasonable prudence to beliove that such individual might be
inclined to cngage in theft, cargo tampering, aircraft sabotage ot other unlawful
activities. Any person denied accoss to the AOA or whose prior authorization has
been revoled or suspended on such prounds shall be entitled to a hearing before the
Director of the Department of his authorized designee within a reasonable time.
Prior to such hearing, the person denied access to the ACA shell be advised, in
writing, of the reasons for such denial,

(B) The Lessee acknowledges and understands that these provisions are for the
protection of alt users of the AOA and are intended to reduce the incidence of thefts,
catgo tampering, ajreraft sabotage and other unlawful activities at the Airpott.

Right of Flight: There is hereby reserved to the County, its successors and assigns, for the
use and benefit of the County and the public, a right of flight for the passage of airorafl in
the air space above the surface of the Premises and Improvements herein leased, together
with the right to cause in said air space such noise as may be inherent in the operation of
aircraft, now known or hereafter used for navigation of or flight in the air, nsing said air
space or landing at, taking off from or operating on Miami Executive Airport.

[Intentionally Deleted],

Nuisance. ‘The Lessee shall use all commerciaily reasonable efforts that other prudent
Tandlords of similar projects would use to contro] the actions of its employees, agents,
invitees and those doing business with it, so as to not mmreasonably annoy, disturb or be
offensive to others and to provide the services permitted hereander in a manner that does
not unreasonably create a nuisznce or event which may unreasonably disturb the quiet
enjoyment of any other users of the Airport. Nothing in this Article 17,11 shall reduce
Lessee’s obligations under Asticle 3 above, or Exhibit “G” hereto.

ARTICLE 18

CONTROIL. OF EMPLOYEES

The Lessee shall use commercially reasonahle efforts to properly control the actions of its
employees at afl times that said employees ate working on the Airport, ensuring that they
present a neat appearance and discharge their duties in a courteous and efficient manner
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19.1

19.2

19.3

20.01

202

20.3

and that they maintain a high standard of service to the publié.
ARTICLE 19

CIVIL ACTIONS

Governing lavr, Venue: This Apreernent shall be govemmed and construed in accordance
with the laws of the State of Florida, The venue of any action on this Agreement shall be
laid in Miami-Dade County, Florida,

Registered Office/Agent: Jurisdiction: The Lessee, if a cotporation, shall designate a
registered office and a registered agent, as required by Section 48.091, Florida Statutes,
such designations to be filed with the Florida Department of Staté in accordance with
Section 607.034, Klorida Statutes. If the Lessee is a natural person, he and his personal
representative hereby subsmit themselves to the jurisdiction of the Courts of this State for
any canse of action based in whole or in part on an alleged breach of this Agreement.

Adtorneys Frees and Costs: In any action or proceeding between the parties hereto arising
out of or under or relating to this Lease, the substantially prevailing party shall be entitled
to recover from the other party the substantially prevailing party’s reasonable costs and
expenses tn such action or proceeding, including reasonable attorneys’ fees, costs and
expenses.

ARTICLE 20

TRUST AGREEMENT AND BOND RESOLUTION
The parties acknowledge that the terms of the Lessor’s 2002 Amended and Restated Trost
Agteement shall not apply to Lessee’s private development of the Premises with Lessee’s
private and non-public funds as the funding soutce for such developinent; provided,
however, {hat to the extent any term herein is a defined term in the Trust Apgreement, the
definition of such term as set forth in the Trust Agreement shall apply.

Intentionally Deleted.

Lessee Right to Terminate: In the event the County within one year of the Effective Date
does not make appropriate changes to its COMP and any other land vse document that may
be required for Lessee’s operations hereunder so that the development of the Premises as
contemplated in this Agrecment may go forward as set forth therein, or in the event that
Lesseo within one year of the Effective Date shull be unable to satisfy the DRI, Traffic
Concutrency or Permitting requirements referred to above in this Lease or to secure any
necessary rezoning, site plan approval or other approvals requited for the development of
the Premises as contemplated in this Agreement, then the Lessee, at any titne within one
year following the event giving rise to such right of termination may terminate this
Agreement by giving ninety days written notice o the County, without liability by any
party to any other party except as to any Lessee liabilitles that may have arisen under
Article 8.2. Nothing set forth above in this Section 20.3 shall be deemed to modify or
diminish the rights of Lessee to exclude portions of the Premises from the Lease as
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21.1

212

21.3

21.4

2135

21.6

contemplated in Article 2,16, which right remains in full force or effect. The parties further
agree that in any circumstances set forth in this Lease in which Lessee is entitled to exclude,
and does so exclude, portions of the Premises from this Lease, the Lease will be amended
to remove such excluded area from the Premises and this Lease will be modified to exclude
such portion of the Premises from this Lease for all purposes, including, but not limited to,
the payment of Rent in connection with same, and the obligations for Annual Rent shall
likewise be reduced appropriately.

ARTICLE 21

OTHER PROVISIONS

Reasonableness and Good Faith: Whenever this Agreement grants the County or Lessee
the right to take action, exercise discretion, establish tules and regulations, make
allocations, or other determinations, or otherwise exercise rights or fulfill obligations, the
County and Lessee shall act reasonably and in good faith and take no action that might
result in the frustration of the teasonable expectations of a sophisticated landlord and
sophisticated tenant conceming the benefits to be enjoyed under this Agreement.

No Representation: Except as may be provided for in this Lease, the County makes no
tepresentation, warranty, guarantee, or averment of any nature whatsoever concerning the
physical condition of the Premises and Improvements, and it is agreed that, except as may
be provided for in Articles 2.2, 2.3, 2.4 and 8.2, County will not be responsible for any
such physical conditiot, '

Force Majeure: Except as provided below, any prevention, delay or stoppage atiributable
to strikes, lockouts, labor disputes, acts of God, civil commotion, fire or other casualty,
unreasonable permitting delays and/or delays in obtaining requited governmental
inspections, but only to the extent that such delays are not caused by Lessec (whether due
to Lessee’s failure or to submit proper applications, or to provide proper supporting
documentation to sach permitting agencies, ot otherwise) and other causes beyond the
reasonable control of the party obligated to perforin (collectively, the Force Majeure) will
excuse the performance of that party for a period equal to the duration of the prevention,
delay or stoppage. If, therefore, this Agreement specifies a time period for perfermance of
an obligation of either party, a delay that a Force Majeure causes will extend the period
within which the party must complete its performance, The foregoing provisions of this
Section 21.3 will not apply to (1) the obligations imposed with regard to rent and other
charges Lesses must pay in accordance with the terms of this Agreement and (ii) the
obligations imposed upon the County to pay any amount becoming due to Lessee under
the texms of this Agreement,

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 congtitute a patt of
this Agreement, not shall they affect its meaning, construction or effect,

Intentionally Deleted

Intentionally Deleted
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21.8

21.9

Binding Effect: The terms, conditions and covenants of this Agreement shall inure to the
henefit of and be binding upon the parties hereto and their suceessots and assigns. This
provision shall not constitute a waiver of any conditions prohibiting assigninent or
subletting, Any provision of this Lease which obligates Lessee or the County to pay an
amount or petform an obligation before the Bffective Date or after the expiration of the
Term shall be binding and enforceable notwithstanding that payment or performance is 1ot
within the Term, and the same shall survive the expiration of the Tetm.

Pederal Subordination; This Agreement shall be subordinate to the provisions of any
existing or future agreements between the County and the United States of Americarclative
to the operation and maintenance of the Airport, the execufion of which has been or may
be required as a condition precedent to the expenditure of Federal funds for the
development of the Airport. In fhis regard, howevet, Lessor represents and warrants to
Lessee that all of the material provisions of this Lease including, but not limited to, the
provisions hereof relating to the development and use of the Premises, the vents, and/or any
other fees or charges, if any, required to be paid hereunder, etc. are in conformity and
compliance with such agreements and that no future agreement will be entered into by the
County that shall materially alter any of such provisions or any of the rights of Lessee
and/or its sublessess to use and enjoy the Premises as contemplated in this Lease. All
provisions of this Agreement shall be subordinate to the right of the United States of
America to lease or otherwise assume control 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 to, or assumption of control by,
the United State of American shall be suspended.

Notices: All notices tequired or permitted to be given under the terms and provisions of
this Agteoment by either party to the other shall be in writing and shall be hand~deliveted
or sent by tegistered ot certified mail, refurn receipt requested facsimile, or by FedEx
Priority Overnight Service (or other nationally reco gnized overnight courier service) or via
email with a follow up copy by one of the ofher approved methods set forth above, in each
case to the partics as follows:

As to the County or Aviation Department:
Aviation Director,

Miami-Dade County Aviation Department
Post Office Box 025504

“Miami, Florida 33102~5504

With a copy to:

County Attorney’s Office
Aviation Depattment

PO Box 025504

Miami, Florida 33102-5504
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21.11

21,12

21.13

As to the Lessee:

WMD Tamiami LLC

3200 North Military Trail, Suite 400
Boca Raton, Florida 33431

Email: dstiller@woolbright.net

With a copy to

David J, Wiener, Esq.

David J. Wienet, P.A.

3200 Notth Militasy Trail, Suite 400
Boca Raton, Florida 33431

Binail: dwiener@woolbright.net

As to the Mortgagee:
To be advised

and/or to such other party(ies) and/or address(es) as may hereafter be provided by the
parties in writing. For avoidance of doubt, it is understood and agreed that Lessce shall
have the right from time to. tine to designate additional parties, including Leasehold
Mortgagees and sublessees to whom notices or notices of alleged defaulis under this Lease
ghall be provided by the County, and in stch event, the County shall deliver a copy of each
such default notice to such designated party(ies) simultaneously with the delivery of same
to Lessee. Notices by registered or certified mail shall be deemed received on the delivery
date indicated by the U8, Postal Setvice on the refirh receipt. Hand deliveted notices shall
bo deemed received by the Lessee when presented to the local management representatives
of the Lessee. : '

Reserved,

Righis of County at Airpoti: Subject only to the limitations that may be set forth elsewhete
in this Agreement, the County shall have the absolute tight to make any repairs, alterations
and additions to any structures and facilities at any portion of the Airport not contained
within the Premises. Except as may be provided to the contrary glsewhere in this
Agreement, the County shall, in the exercise of such tight, be free from any and afl ligbility
to the lessee for business damages occasioned during the making of such repairs, alterations
and additions, except for property damages caused by the negligence or misconduct of the
County, its employees, or contractors. The County shall use its best efforts to minitaize ay
interference with the operations of Lessee at the Premises.

Rights to be Exercised by Department: Whetever in this Agreement rights arc reserved to
the County, such rights may be exercised by the Department,

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 waiver of any breach, default or non-performance hereof by either party,
unless such waiver is explicitly made in writing by the other party. Any previous waivet
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2114,

21,15

21.16

21,17

21.18

or course of dealing shall not affect the right of either party to demand strict performance
of the provisions, terms and covenants of this Agreement with respect to any subsequent
event ot occurrence of any subsequent breach, default or nopperformance hereof by the
other party. Unless expressly provided to the contrary in this Lease, each and every one af
the rights, remedies and benefits provided by this Lease shall be cummlative and shall not
be exclusive of any other such rights, remmedies and benefits including those allowed by
applicable law.

Right to Regulate: Nothing in this Agreement shall be construed to waive or limit the
governmental authority of the County, in its capacity as a political subdivision of the State
of Flotida, to regulate the Lossee 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 fo time), the
Planning Depariment, or any department, board or agency of the County, to agree to any
specific request of Lessee that relates in any way to the regulatory or quasi-judicial power
of the County: and the County shall be released and held harmiess by Lessee from any
lighility, responsibility, claims, consequential damages or other damages, or losses
tesulting from the denial or withholding of such requests; pravided, however, that this
provision shall not preclude any appeal from County action wherein the sole remedy sought
is reversal of the County's action ot injunctive telief, nor shall it preclude any action based
on the County's bad faith, capticious behavior or arbitrary action,

Severability: If any provision of this Agteement or the application thereof to either party
to this Agreement is 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.

Tnspections: Subject to satisfying any conditions to entry established elsewhere in this
Agresment, 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 and Improvements 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.

Taxes, If Lessee fails to pay any taxes lawfully imposed on Lessee, Lessee shall not be
deemed to be in defanlt hereunder if Lessee institutes legal proceedings to determine the
validity of such taxes and complies with all requirements of law applicable to such legal -
proceedings.

Quiet Enjoyment of Others: The Lessee shall make .commercially rensonable efforts to
control the actions of its employees, agents, invitees and those doing business with it, so
as not to annoy, disturb or be offensive to others and to provide the service hereunder so
as 10 not unreasonably create a nnisance or thing which may disturb the quiet enjoyment
of any other users of the Airport. Nothing in this Atticle 21.18, however, shall diminish

- Lessee’s obligations under Article 3 and Exhibit “G”,
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Radon Disclosure: In accordance with Section 404.056, Florida Statutes, the following
discloser is hereby made:

"Radon Gas: Radon is a naturally ocoutring radioactive gas that, when it has accumulated
in a building in sufficient quantities, may present health rigks to persons who are exposed
to it over time. Levels of radon that exceed foderal and state guidelines have been found
in buildings in Florida. Additional information regarding radon and radon testing may be
obtained from your county health department.”

2190 Quiet Enjoyment: Subject to the terms of this Agreement, specifically including but not

21.21

21.22

21.23

21.24
21.25

limited to the environmental remediation steps to be taken under Article 8 (Regulations,
Ticense and Permits), the County's right and obligation to make certain repairs,
alternations, and additions under Articles 7 (Maintenance by County) and 21.11 (Rights of
County at Atrport), which, for purposes of this clause includes any and all demolition, in
whole or in part, of buildings and runways, and roadway systems outside of the Premises
and whether on ot off the Airport, and the reservation of easement rights to the airspace
under Article 17.9 (Right of Flight), all of which provisions and others in the Agreetment
the Lessec acknowledges may cause disruption and disturbance to the Lessee, and upon
the observance by the Lessee of all the terms, provisions, covenants and conditions
imposed upon the Lessee hereunder, the Lessee and its sublessess shall peaceably and
quietly hold and enjoy the Premises and Improvements for the term of this Agreement;
provided, however, that the County shall not be liable for any violation of this clause ot for
any disturbance or disruption in or to the Lessee's business, for acts or otnissions of tenanfs,
users of the Airport, third parties, or when any department or agenoy of the County is acting
in its governmental capacity, or by Acts of God.

Damaged Improvements Prior to Construction Deadline. If such damage or destruction to
sych Tmprovements shall occut prior to the Construction Deadline (as the same may have
boen extended from time fo time) and prior to the date upon which substantial completion
thereof shall have first beet. achieved, then such restoration/rebuilding of such partially
completed Improvements in all instances must occur if necessary to satisfy fhe
requirements of Asticle 5.8 above, relating to the Required Investment.

Tnterpretation of Agreement: This Agreement is the result of negotiation between. the
patties hereto and has been typed/printed by one party for the convenience of both parties,
and this Agreement shall not be construed in favor of or against any of the patties hereto.

No Agency: Nothing contained herein shall be deemed or construed by the parties hereto
or by any thitd party as creating the relationship of principal and agent, partners, joint
venturers, or any other similat such relationship between the partics hereto. Itisunderstood
and agreed that neither the method of computation of rentals, fees and charges, nor any
other provisions contained herein, nor any acts of the patties hereto creates a relationship
other than the relationship of landlord and tenant.

Intentionally Deleted.

Entircty of Agreement: The parties hereto agree that this Agreement sets forth the entire
agreement between the parties, and there are no promises or vhderstandings other than
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those stated herein, None of the provisions, terms and conditions contained in this
Agreement may be added to, modified, superseded or otherwise altered, except as may be
specifically authorized herein or by witten instrument executed by the parties hereto,

Counterparts; This instrument may be executed in several counterpatts, each of which
shall be deemed an original, The signatures to fthis instroment may be executed and
notarized on separate pages, and when attached to this instrament, shall constitute one
complete document.

2127 No Waitver of Contest Rights; Limitation on New Fees and Costs. Anything in this Lease

to the contrary notwithstanding, it is expressly understood and agreed that any provisions
of this Lease which purport to require compliance with requirenents imposed afler the date
of this Lease whether by MDAD, the County or the FAA, shall not deprive (or be construed
as & waiver by) Lessee ot any of its sublessees of any right to challenge such new
requirements, nor shall same obligate Lessee or any of its sublessees for the payment of
any fees or costs for such compliance, except as required by law, but subject, also to
Lessee’s challenge rights as noted above.

[Signature Page Follow]
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™ WITNESS WHEREOF, the parties hereto have caused this Apreement to be executed by their
apptopriate officials as of the date first above written.

Signed, Sealed and Delivered BOARD OF COUNTY COMMISSIONERS
in the Presence oft - . OF MIAMI-DADE COUNTY, FLORIDA
By:

Mayor or Mayoi’s Designee

ATTEST: Harvey Ruvin, Clerk

By:

Approved for form and legal sufficiency:

Approved
Legal Department

WMD TAMIAMI LLC, a Florida limited lability
comipany

By: Woolbright Tamiasi Membet LLC, a Florida
limnited liability company, Managing Member

By:
Print Name:" -
Title: Vice President
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STATE OF FLORIDA

COUNTY OF MIAMI DADE
The foregoing instrument was acknowledged before ma this __ day of , 2019, by
, as Mayor of Miami-Dade County Florida, 8/He
is personally known to me or has produced (type of

identification) as identification and who did not take an oath.

NOTARY PUBLIC
Print Name!
(SEAL) My Cotmmission Expires:
My Commission No.:

STATE OF FLORIDA
COUNTY OF MIAMI DADE

The foregoitig instrument was acknowledged before me this __ day of 2019, by
, a8 Deputy Clerk of Miami-Dade County Florida.
(typo of

8/He is personally lnown to mie or has produced
identification) as identification and who did not take an oath.

NOTARY PUBLIC
Print Name!
(SEATL) My Commnission Expires:
My Commission No.:

STATE OF FLORIDA

COUNTY OF PALM BEACH

The foregoing instrument was acknowledged before me this ﬁ day of 3— LU"\L , 2019, by
Wlie. "t v, a5 Vide President of Woolbright Tamiami Member LLC, a Florida limited Lability
company, managing member in WMD Tamiami LLC, a Florida limited liability cotopany. She/le is
personally knowi to me of has produced (type of identification)
as identification and who did not take an oath. ‘

3 Wil 7 = JGANNNL Smmslm _.
¥y T MYCOMMSSION » FEO2S050

L LE O ePIRES: duly 1, 2019 Pt Name:

IRAREOURE | o A :. . \
B Bl T oty DU e My Commission Expires:
My Cominission No.:
108
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MIAMI-DADE COUNTY, FLORIDA AVIATION DERPARTMENT ~ FAGILITIES DIVISION

TENANT AIRFORT CONSTRUCTION NON-REIMBURSABLE (TAC-N) PROJECTS

PURPOSE

To provida detalls for the Initlalion and management of tha Tenant Alrport Construction Program noh-
relmbursable project to be complated by the Lessea under the Ground Laase Agreement.

DEFINITIONS

FAA Feaderal Aviation Administration

AJE Tenant's State. Registared Architect or Englneer responsible for the design of the project
BCC  Board-tf Counly Commisslaners

GSA  Ganejal Hérvices Adminfsialion

MARC  Misogliaridous Atbestos Réqovery Gontract

MCC  Misgellangous Coristragtian Confract/ Tenant Airport construction
MDAD  Migiml DadeAviation Department

NTP  Nuoflesd Progesd -

PM Prgleot Mapapst

TAG-N = Tenant Alfport Construction Nen-reimbutsable profects

Tenant Lesséd

GENERALINEBRIATION o
Summary of Depatinant Proceas for BASIGN-ASY Construction pFTAGN Projects

When an alrpart fgnant wishes to imprave or expand g leasehold area, the terant must sontast assigned
MDAD, Matdger-ef Fropstles ant Commmerclal Opératlons td discuss ther pRoBbSEA. inpravaint -or
axpangion (herefter in'thts TACN docuriant referreti to' a8 the “Projéct’), The Managér of Properties and
Coninedcial Opardtions or designes-defdrmines {ihether the propased désign:add-sonsirictior wil bis a
- Telfnfiyrégble or a’notirelmbursable project.

1§ {hé determinafion is that the praposed desigtn ang qopstuction are noﬂ—relmhwsg,lﬂ%jtﬁa Tenant-nwst
Sum}h’ adeltai iy MDAD requesting appraval to design and construct the Plofdet, dg'{aymg-.me. proposed
congfraetion. ' '

TheManagar,ef, Proparties and Commerclal Oparalions or deglanee prepaas &, Quick Bhack Forh -and
forgaids It do NMPAD's Managen of Planning; MJAD's TAC Perg#l'ﬁMainagén, ‘WDAD's Manager of
Malriteriarige Engineering, and others as appropfiate, for review and apfiteval (whioh shall be baded on
Arflcles 1,06 (1) of the Ground Lease Agreemént {heraaflsr in thig TAC-N doouiment referrad to as
"Lease”)). The following docuimiants, at a minimum, are dttached to the Qirick Chack Form:

» Tenants Lelter to MDAD requesting MDAD to approve the Project shall include the following
attachments:
+ Copceptugl drawings/sketches

» Completed Tenant Project Information Sheet providing tha folfowing Information:
¥ Project Name

v Stope of Work (Profect desciption)

v Project Cost estimate broken down between design and consirugtion (such information to be

provided only af the ready-to-apply-for peimiit stages, in accordance wih Arficle 4.,02(C)(1) of
the Lease),

FRO-111-8 902 Page 1 of §

Exhibit “A*
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TAGN Requirement
See Section 5.1 (b}
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" Ml!.\MI‘-DADE COUNTY, FLORIOA AVIATION DEPARTMENT — FACILITIES DIVISICN

¥ Tenani's Name and Contacl Person’s name, telephone numbers, and e-mail address,
‘AE of Reoord Name and Cantagt Person's name, telephone numbers, and e-mail address.
Conlraclor’s Name and Contact Person’s name, telephong numbers, and e-mall address,

Verifipation 1hat the Tepant has been instructsd on inswence responsibilities under the
Ground Lease Agreemeit and MDAD TAG-N proaedureas herein

",I
v
v

‘The Manager of Planning ensures that the Project ls assigned & Project Number in accordance with
Fadllifies Divislon Procadure FI1-020,E

if the llstad Managers or daslgneas approve the Quick Gheck Form, the Manager ef Propértias and
Compnierclal ©pérations lssues B Concept Approval Letter to the Tenant, advising the Tenant lo proceed
with the Fgjact arid addressing compliance with the Lesise requirements and (iese TAG-N design and
aonstriictidh, prossdurss, The Manager of Propettles and Gommercial Qperations forwerds coples of the
letter to-the Agsistant Aviation Direclor for Faclifles Develapment, the Manager of Rldiiting, and the
TAC-N Project Manager , with a copy of all altachmanty tp the TAG-N Project Manager.

PROCEDURES for DESIGN and CONSTRUCTION

Upon recelpt-of the copy of fhe letter from Properties to the Tenant, the TAG-N Project Manayer shail
prepare A:Naw Rroject Memorandum providing details and requirements of the Rroject ard desighaling a
TAC-N Project Manager.

1. ‘The TAC-N Project Manager shafl contdct the Tenant to review the dssign and consiruiction
Progess.

2. itls the reaponslblity of the Teriant through Tts ArchitectEnginser (A/E) and/or Coptractdr to:

s Obtaln coplas of relevan| as-hulit deawings [rohs MOAD Tachnien! Support Pivisign (305-876-7057)

v Verlfy field conditions, inelyding but not fimited to electrical, mechanlsal, - HVAC, p]um]:,lngl watar,
sewet, sfruclural, and connpcling palnts for a)) ulilities, HVAG, fire prolegtidn, and smoke avaciation
systams. )

s  Ensurs thatif the Profest Is In compliance with the ternis of the Leasd.

«  Obtain an MDAD Miséxilansous Asbesion Recgvery Confract Stalus Reporl for the Project Troms
MDAD Envirenmeniah Englnearing Divisior (305-676-8328),

+ Gopidindte schadufes and locations for malaral deliveries to MIA with MDAD Landsldd Operations
Divigion {805-676-7086).

v GCooidinate schedules and censtiuction activifles at MIA with MDAD “Terminal Oparallons Divsion
{305-876-7082),

»  Qobrdinale airslde acoass at MIA with MDAD Airside Opsrations Divislon (305-B76-7482),

»  Goordinate MIA identifeation badging and seourdty orienlation requlrements with MDAD Safety and
Securily Qperations Divislon (308-878-4028}. :

»  Goordinate ity laformation and issues, Incheding shuldown proceduras, with MDAD Mainlenancs
Englneerlng {306-878-7477).

« Coordinate requirermsnts and speclfic propedures for oblaining MiambDade Deparment of '
Emvironmental Reragrces Management (DERM) end Flodda Depaiiment of Enviconmental Protectian
(DER} permits and for dewatsring, axeavating, trenching, stockpling, nialhlenance and dlsposal of

cnglinlmln?led malerial sclivilizs with the MDAD Environment and Alrpoit Englngedng Divislon {305-
869-1063).

3, Each sheet of the construction plans shall be ldentifled with & titte box that Includes the following
information;

FRDO-114-F 9402 Page 20f B
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MIAMI-DADE GOUNTY, FLORIDA AVIATION DEPARTMENT ~ FAGILITIES DIVISION

PROPERTY OWNER: ' MIAMI-DARE AVIATION DEPARTMENT
ADDRESS: , P.0. BOX (25504, MIAMI, FLOR[DA 33102-5504
| TAC-N PROJECT MANAGER: ‘
TAC-N PROJECT MANAGER PHONE: ] FAXNo, __ .
PROJECT OWNER / LESSEE:
ADORESS:
TENANT PROJECT MANAGER:
TENANT PROJECT MANAGER PHONE:; FAX No.

4, Tha TAC-N Project Manager shall determine at both the approximately 30% desigh phiase dnd the
tendy-fo-apply-for-parmit phage,-how many sels of Plans and Specifications ("Documénis’) shall be
sutymiited for review, which shall in no event ex¢ead (15) sats, '

6. The Tenant or lts. A/E shall submil the number of sets of Documents determinad by the TAG-N
Projact Matiager to the TAC-N Project Maneger.

8. The TAGN Project Manager shall farward Documents fo pre-deienpined reviswars, The
Documients ahall bo aftached fo & TACN Design Review Memorandum, (Ragilljés? DIvislon Forin
FDS$-081%); The memorandum shall idsntly &t whdt percent cempletion the "drakings dre whd by
what dafe raview commenis must be ralurhed,

7. Gonourrently with sending the review, package, tha TAC-N Projact Manager shall forwarEhyamap
to the. révlawets TAG Projest Manaper ReWey Transmitta) (Facliitles Division " Fofn T8
rolifylig them of the review procass.

8.  The TAG-N Pfc&gq{ Manager shall.submit the Decumenta to Consultants apd:MDAD sk

house Deslyn Review, In dssoidance Wih Aticle 4.02 of the Ledse, the BY E‘Wﬁf Bssh
duratioh offem, (10) business days. The Revlewerg Wil fax or e-mal any lssusdleemim ittt
to the Tenent and to the TAC-N Projedk Manager within. ten (10} business. davs fomthe date
Documents were submitted by Tenant to fhe TAC:N Projsct Manager, The' Tetiarit shall senfitm
receipt of all Review Comments with the TAC-N Projact Manager.

9. The TACHN Prajeat Manager shall erisura that cammants and tssues Introduced by Tfe'\’{ley\;era are
dissussed and resolvett as sef forth in Ledse.Arllalas 4.02 (C) and 4,02 (G} (2).- |

10. The Tenant smyst sgbmit for back-cheek, three sets of ready-to-apply-for-permit Eoguments, vt
revislwar-requirad changes, 88 may have bedH disonssed land resolved, incarpopstdd. Tio:cfithase -
setg must have the AE of Record's Slgnature and Eeal on.every dugigh. sheat,If. thewrinagk.
raquiesta rguonsidsrafion of the Teviewsrsaqlirad ciianges, the Tenant and MDA shall froteed i
acdordarite with Arfiole 4.02(C)(2) of the'Lease. | o

11, The Doguments.subrltted for hack-chagk must be accompanied with notarlzed [glter to the TAG-N
Project Manager on the. A/E's company's [elterhoad requesting & TAC-N Latter af Cengurrénce.to
be pravided to the Tenant (Faclitles Division Form FDS-017). The A/E's lelier must donlsin the
fallowing two paragraphs verbatim:

This tetter will serve as our requast for the issuance of your TAC-N L.etter of Concuyrénce
for the ahove referenced Project that will allow the Tenant to apply for a Building Pérmlt.

As the Tenant's Architest/Engineer of Record, we have satisfied all comments and issues
originating from the TAC-N Deslgn Revlew process. by means of ravigioris to the ready-
to-apply-for-permit stage Documents. These revislons will prodie- a Project in
compliance with all regulrements of Lease Aticle 4.02 (A) ard FAA rgquirerhents,
Furtiver, we reelize that the final rasponsibllity for the design and compliange with all
applicaliie cades, slandards, and ordinances rests solely with the Tenant's
ArchltectEnglineer of Reoord.

12, The TAG-N Project Manager shall advise the Tenant of the Lessor's insurance requirements. Prior
to commencing construction, Tenant shall provide coples of all of the confractor's dertificatas of

!
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MIAKE-DADE COUNTY, FLORIDA

13.

14.
15,

18.

17,
18,

18.

20.

21,

22,
23.

24.

AVIATION DEPARTMENT — FAGILITIES DIVISION

Insurarice to the TAC-N Project Manager. who shall request MDAD Risk Management to-review .
them, L . : -

The TAC-N Projecl Manager shall review the baok-chack Documents. The reviewers wlil be asked

to sign a TAC-N Design Review Back-Gheck Form (Facllitles Division Form FD3-082) lndicatinl‘;

that thelr comments have been complied with and Incorporaled into the ready-lo-apply-far-permit
docyments, 1t Is the yesponsiblity of the Tenant's eonsultanta 1o abtalh the reviewars' signdtures on
the Back-Check form. .

Not Used

Shoulld the Department fall to submit comments on the ready-to-apply-for permit Decuments in
acogrdance with the scope of the Departrnent review and timing set farth I Lease, Articla 4,02 (C),
the TAG-N Project Manager  shalf immedialely issue a Letter of Coneurence {Faoiitiss Divislon
Form F-017) ehabling the Tenant to apply foi. & building permit, In thiy g\gggt;;hg‘ Repadiniont
does subriilt Uimely cottiments on the ready-ta-apply-for permit Documents In Zdcordatce. Wit the
scope of the Department review gnd timing.set forthi in Lease Articla 402 {@); .qp,géiﬁlli‘féy!gwqrs
have sighsd the TAG-N Dasign Review Back, Chack, the TAC-N Project Mandger-shalissue 4
Laltat of Goneurrénee [Facllitiss Division Form.F05:047)-enabllng the Tenantie gnbly for ebiilg
perral, If the Tenant or Tenant's consultants havé falled to secute.the reviepdidssignaliiiés or
haek ohesk-form Jidigatid earporation: of the seviewers' commeiils driihe Hiap

fhe Létter of Cangurrende shall not be'issyed. The-Lelfer of Concurtarice RS |
calendar J4ays from date-of issue. if the tenant o' I of Record hag netefipliadfor.a: Lrljldi.
within sixty 60} ‘calendar days, a new Lefter of Gohourrenge will-Kavé {o besisausd. ahe Tarant
must redusstine netw Lefter of Gonourrence fron 1he TAT-N ProjectManager.
The Tenen\ shall complele a Bullding Permit Application and subjit It!
Dade Bullding :DEpARmeNt Gffice. The Leftel of Concurrence, & €opyof

Ashastos ReaoveryiOniract{IARC) repert J required, and two(2) slanad id sedlegrnerial

of the réadyo-applysfor-permik doouments (and thersatter, of the 10{%: desigh-sté % Hooymenfs,
for any Bulding “Pefmit-Applleation spplisable o the 100% design stayd "dostimants) must be
attached to the applicalion. i

If the Tenant has not already dane so, the Tenant éhaﬂ select a contractor lc}_,lp.,rf_q*r"_r.h:theyﬁrk;

If applicable, the TAG-N Project Manager shalt complete a Wrap-Up Insuraﬁdé:iirQQtémf'NﬁtlﬂiG?fibn
of Gontract Award.

Facllites Division Form FBB:031, if appllcatie) gnd forward it to tha Wrap:lp lnsuratiea Pragrarm
Broker, the Manager, Piapdfies and Cammeralal Dperations, MDAD RlskManagariont Thereatfer
the TAG-N Projact Manages lssues a Notfoe 18 Pracesd. .

Prior to commencement of construslion, the “Terant shall submit coples. af Ahe- Suinmiary” lavel
canstiuatidn schehile, the cost estimate, .and the Building Permlt to thé TAG-N- Frajsbt-Managar,
The Tenarit must also-provide any revisions fo the sumimary fevel constnictiof “sehedule ahd
Bullding Permit as they are Issued.

The TAC-N Project Manager shall determine, based en the complaxlly and- magniiude of -the
Project, iIf @ pre-construction meeting should be held and If ragularly "seheduled constraction
meelings ate:required. If sueh mastings are required, the frequency’of thg.meetings Willhs based
on the complexity and duration of the Project, The Tenant's A/E and gontractor, the TAC.N Project
Manager, or designee, and others, as may be required, will attend the construction meetings.

The TAC-N Project Manager, or designee, shall perfodically visit the jobsite. The permit set of
drawings must be available an the consttuction site at all times.

Based on the Project's complexity, at projast completion a walk-through will be scheduled and
coordinated by the TAG-N Project Manager.

Unless otherwise agreed, the Tenant must submit fo the TAC-N Project Manager copigs of the
following documents at project complation:

Signed off Building Permit Inspection {within twenty-four hours of lssus)

FDO-A11-P 902
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TAC-H Requirentents
See Section 5.1 (b)




MIAMI-DADE COUNTY, FLORIDA

FLI. 4

26,

25.

[ T

o

.

AVIATION BEPARTMENT - FACILITIES DIVISION
Cerlificale of Ocoupanay or Certiflcats of Gompletion {within twenty-four hours of lssle)

»  Warranties, manuals, instructions, ete, for any sauipment thai will be malntained 'By MDAD

Two {2) complels sefs of as-huilt constructiar dfawings that contaln a stamp by the contractor or
deslgn-bullder with the following statemént "to the bést of our knowledge and based on the
information recelved from the subconlractors, thesd’ as-buflt drawings. represent the as-bullt
conditions”® and fwo {2) AutoCad flles of the as-bullt construction drawings in a cofmpact disk
formal or other formal designated by the Dapartment, Including all parfinent shep and 'warking
drawlngs and such ather as-bulll drawings as the Department may reasonably reguire, all of

which must be submitted within gixly (60) businass days from issuance af the Gerllficate of
Deoupaney or Certlficate of Completion.

When the Cerfllicate of Occupancy has been Issued and all As-Bullt Records have bekn transfecred

to MDAD Technlcal Support Divisian, tha TAC-N Project Mansget and Tenant shall cloge the
Project,

Should conflicts, amblguities or discrepanciss gxisl belween the Ground Lease Agresrment and this
TAC-N Exhiblt (ineluding .any forms, docymsnts or procedures riferenced but not-spedifically
attached herelo), the-Ground Lease Agreement ghali prevail,

ASSOCIATED FORMS

Encilities Divislon Form FD3-009  Design Review Transmittal

Facilitiss Divisiort Form FD3-0681  TAC-N Desdlan Review Memarandum
Faglles Division Form FD3-082  TAG-N 100% Back Check Sigtiaff Sheet
Feclitles Divislan Form EDS-07 T AG-N Goneuirence Letter

Facllities Division Form FDS-OB'!

FDO-111-P 902

Whap-lJp Insurance Rrogram Notification of Contract Award
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DEVELOPMENT AREA "C"

A PARCEL OF LAND LYING AND BEING IN SECTION 15 TOWNSHIPS 55 SOUTH
RANGE 3% BAST, MIAMI-DADE COUNTY, FLORIDA MORE PARTICULARLY
DESCRIBED AS FOLLOWS: -

COMMENCE AT NORTHWEST CORNER OF SAID SECTION 15, TOWNSHIP 55 SQUTH,
RANGE 39 RAST, THENCE NORTH 86°3829" EAST ALONG THE NORTH LINE OF THE
NORTH WEST ONE QUARTER (NW 1/4) OF SAID SECTION 15 FOR 4 DISTANCE OF
2686.54 FEET TO THE NQRTH QUARTER CORNER OF SAIL SECTION 15; THENCE
NORTH 86°34'55" BAST ALONG THE NORFLLLINE OF THE NORTHEAST ONE
QUARTER (NE 1/4) OF S8AID OF SECTION LS FOR A DISTANCE OF 1582.50 FEET,
THENCE SOUTH §3725'05" EAST FOR DISTANCE OF 35,00 FEETTO IS ~ ~
INTERSECTION WITH THE SOUTH RIGHT GF WAY LINE OF SW, 120th STRERT;
THENCE SOUTH 02°58'{ 1" BAST FOR 1373766 FEET; THENCE SOUTH 02°5322" BAST
FOR 366.61' 1O THE POINT OF BEGINNING OF THE HEREAFTER DESCRIBED PARCEL
OF LAND; THENGE NORTH 87°04'38" EAST, FOR 971.06 FBET TO 4 POINT ON THE
WEST RIGHT OF WAY LINE OF SW. 137t4 AVENUE; THENCE ALONG SAID WEST

RIGHT OF WAY LINE.OF SW. 137th AVENUE FOR THE FOLLOWING EIGHT (8)
DESCRIBED COURSTS: 1) THEMCE SQUTH1°1540" BAST, FOR,660.05 FEET TO A
POINT OF CURVATURE WITH A CURYE/CONCAVE TO THE NORTHEAST, SAID
CURVE HAVING.A RADIUS DISTANCE Ol 5784.58 FEET; 2) THENCE ‘
SOUTHEASTERLY ALGNG THE ARE:OR §AIB-GURVE A CBNTRAL ANGLE OF 120311"
AND ARC LENGTH OF 106.32 FEET: 3) THENCE TANGENT T LAST DESCRIBED
SOUTH 01°14'{" WEBST FOR 150,93 FRET; 4y THENCE SOUTH 03°12'45" BAST FOR
188.70 FEET; 5) THENCE NORTH §8301'07" BAST FOR 11.00 FEET; 6) THENCE SQUTEH
03912457 EAST FOR 251.18 FEET TQ A POINT OF CURVATURE QF ACURVE
CONCAVE T THE NORTHEAST, SAIR CURVE HAVING A:RADIS DISTANGE OF
5784.58 FEET; 7) THENGE SOUTHBASTBRLY ALONG THE ARC QF SAID GURVE, A
CENTRAL ANGLE.QF 343 6 AND ANARG LENGTH QF 375:68.FEET; 8) TUENCE
TANGENT TO LAST DESCRIBED SOUTH:(6296'01" BAST, FOR 18745 FEET TQTHE

iy |

NORTH LINE GF A RUNWA Y- PROTEGHON ZONE; THENCE ALONG SAID NORTH

LINE OF RUNWAY, PROTECTION ZGNE SOUTH 78°3247" WESE EOR 11 0.10
FERT,THENGE SOUTH 87°0438" WEST PO 494.38 FERT, THENCE NORTH 0228522"
WEST FOR &09.00 EERT; THBNCE SOUTH 8740445 WEST FOR 176,04 FERT; THENCE
NORTH 02955227 WEST FOR 1127.22 FRET TO THE POINT OF BEGINNING.,

CONTAINING 1,546,927 SQUARE FEBT, EQUIVALENT TO 35,51 ACRES MORE
OR.LESS,

LESS AND EXCEPTING THEREFROM THE STRIP OF LAND KNOW AS “SW 12§
STREET” SAID STRIP HAVING DEMENSIONS OF APPROXIMATELY 60 FEET IN
WIDTH (MEASURED IN AN NORTHERLY TO SOUTHERLY DIRECTION) AND
APPROXIMATELY 950 FEET IN LENGTH(MBASURED IN AN EASTERLY TO
WESTERLY DIRECTION), THE PRECISE LEGAL DESCRIPTION OF SAID STRIP
TO BE DETERMINED BY FINAL SURVEY.

, ‘ Survey boyal
/- "Jé ) l {See Section 2.2}
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EXHIBH “Dw
FORM OF MEMORANDUM OF LEASE

[Three Year Lense]
THIS INSTRUMENT WAS PREPARED BY
AND SHOULD BE RETURNED TQ:
DAVID 1, WIENER, ESQ.,
DAVID 1. WIENER, P.A.
2240 Northwest 19t Streatf, Suite 801
Boca Raton, FL 33431

MEMORANDUM QF LEASE

This Memarandum of Lease Is made and entered into as of the day of , 201, by and betwean
MIAMI-DADE COUNTY, a political subdivision of the Siate of Florida ("Lassot*), and WMD TAMIAMI LI.C, a
Flotida fimited liabllity company (“Lessee")
Atticle 1. LEASE; DEMISE,
LESSOR and LESSEE have entared Into that certain Lease dated the ___ day of , 201__ (the "Lease")

between MIAMI-DADE COUNTY (a3 "Lessor") and WMD TAMIAMI LLC (as “Lessea™, pursuant to the terms of which
|.essor has leased and demised to Lessee, and Lessee has leased and hired from Lessor that certath parcel of real

property (the *Premises”) more particulatly described on Exhibit “A” anhaxed herelo and incorporated herein by this
refarence,

Article 2. TERM.

‘The term of the Lease shall commence on the “Effective Date” (as herelnafter defined) and shall end at 11:59 p.m.

(Eastern Time) on the Third (3) anniversery of the Eifective Date, subject to any extension{s) of such Term pursuant
to any provision(s) of the Lease.

As used herein the tertn “Effective Date” shall mean and refer to the date upon which the tast of the following shall
occur: (8) the Lease is approved by the FAA and (b) ten (10) days after the date of the adoption of a resolution by the
Miami-Dade County Board of County Cotnmissionets approving the Lease and waiving, as to Lessee’s sublessees (and
any sub-sublessees, if applicable) the sublessea Insurarice requirements under County Resolution No. R-273-15, unless
vetoed by the Mayor, and if vetoed, shall become effective only upan an overide by Miaml-Dade Board of County
Commissioners, and {c) the date of expiration of the “Lessea’s Feasibillty Perlod” (as hereafter defined). As used
hereln, the term “Lessee’s Feaslbllity Period” shall mean and refer to the period of ona huhdrad eighty (180) days
followlng the date upon which the last of the events referrad to in Section 1.11(a) and (b) above shall have occurrad.

The Effective Date of the Lease will ba confirmed in writing by the pariles promptly following the determination of the
Effectiva Date.

Artlcle 3. CONSTRUCTION LIENS.

L ESSOR's interest and estate In the Premises shall not be subject to any construction, mechanlc's, equitable or ather
flen by, for, benefiting or filed for the account of, any persan, firm or entity for any wotk, fabor, setvices or matetials
claimed to have been performed or furnished for or on behalf of LESSEE, Its sublessees or any of thalr respective
contractors, agents or employees ar anyone holding any part of the Premises through or under LESSEE. Nothing
contained in the Lease shall be deemed, construed or interpreted to imply any consent or agreement on the part of
LESSOR to subject LESSOR's interest or estate to any liabllity under any construction, mechanic's ot other llen law.
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Article 4. INCORPORATION OF LEASE TERMS.

Fhils Memorandum of Lease Ts executed pursuant to the provisions of the Lease. Al of the terms, covenants and
conditions of the Laase ara hereby incorporated Into this Memorandum of Lease and made a patt hereof as if set farth
at length heteln, Unless atherwise indicated, capltalized terms used herein shall have the mernings, respactively,
ascribed to them in the Lease. ‘This Memorandum of Lease Is executed and Is to be recorded for the sole purposa of
giving notice of the Lease and Is in no way inte nded to superseda or vary any of the terms or conditions of the Lease,
vihich shall, at all times, cantrol.

[Signatures appear on the followlng page(s)]

Vel




IN WITNESS WHEREOF, LESSEE and LESEOR have caused these presents to ba tluly executed as of the day and year

first above writien,

Slgned, Sealed and Delivered
In the Presence of:

LESSOR:

BOARD OF COUNTY COMMISSIONERS
OF MIAME-DADE COUNTY, FLORIDA

By

Mayor or Mayor's Designee

ATTEST: Harvey Ruvin, Clerk

By,

Approved for form and legal sufficiency:

Approved
Legal Depattment

L ESSEE:

WMD TAMIAMI LLC, a Florida limited lizbility
company

By: Woolbright Tamlami Member LLC, a
Elorida limited Uability company, Managing
Membar

By:
Print Name;
Title: Vice Presldent
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STATE OF FLORIDA

COUNTY OF MIAMI DADE
The foregoing instrument was acknowledged before me this _day of , 201, by
, 45 Mayor of Miami-Dads County Flotida. 5/Hels personally known
to me or has produced (type of Identification) as Identification and who did not
take an oath.
NOTARY FUBLIC
Print Name:
(SEAL) My Cotnmission Explres:
My Cornmisslon No.:
STATE QF FLORIDA
COUNTY OF MIAMI DADE
The foregoing fnstrument was acknowledged before me this day of - ; 201, by
, as Depuly Clerk of Miami-Dade County Flotida. S/He s parsonally
known te me ot has produced (type of Identification) as |dentfication and who
did not tale an oath.
NOTARY PUBLIC
Print Name:
(SEAL) My Commission Expires:
My Commission No.:
STATE OF FLORIDA
COUNTY OF PALM BEACH
The foregoing instrument was acknowledged before me this day of , 201, by

 as Vice President of Woolbright Tamiami Membeat LLC, a Florida limited labliity company, managing
reember in WMD Tamiami LLC, a Flarlda [imited liability cotnpany. Sha/ha Is personally known to me or has produced
(type of Identification) as Identification and who did not take an oath,

NOTARY PUBLIC
Print Name:
{SEAL) My Commizsion Explres:
My Commission No.:
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EXHIBIT “B”
[RESERVED]
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EXHIBIT “G”
PROHIBITED USES

' (SEE ARTICLE 3.5)

Notwithstanding the permissible vses that may atlso under Article 3,1, Lesses shall not engage in,
conduct, or use the premises, ot authorizgits sublessees or any other party to wse the Fremises for
any of the following prixposes without prior approval from MDATD:

1, Aty patmbling facility or operation, including but not limited to: offtrack or sports
betting perlor; table games such as blackjack or poker; slot machines; video poker/black-
sack/keno machines or similar devices; or bingo hall,

2. Aty use that generates Hghting ot stoko that interfores with the safety of aircratt
or the movement of aivcraft in or about the Airport of that emits or resulis in strong, vovsual or
offensive odors, fumes, dust or vapors, or that emifs noise or sounds which are audible outside of
the building in question and are objectionable due to intermittence, beat, fiequency, shiillness of
loudness, or that creates a hazardous condition. '

3 Any use that is established by Florida law to be a nuisance.
4. Any use that is ofherwise prohibitéd by the Agreement.

5. Any church or other pléce of rolipgions worship that involves the congregation of
users within such buildings to be in violation of the FAA’s policies.

6. Any facility for the co-genetation of electrical power, or any utility not specifically
approved by MDA, such approval nottob eunreasonably withheld, if being exprassly understoed
and agreed that this restriotion shall not be deemed to apply to or prohibit the installation of salar
panels and/or other devices or equipment designed to supplement, supplant and/or replace, cither
in whole ot in part, electric supply and/or other utility services otherwise provided by public
utilitles, or to generate surplus energy that may be re-sold to public ntilities.

7. Any operation ot use unacceptable to the Consulting Engineers and Traffic
Engineers (i.e., the professionals charged with monitoring airport passenger traffic, ns
differentiated from vehioular ot pedesttian traffic to, from and within the Premises) under Section
707 of Lessor’s 2002 Amended and Restated Trost Agtecment, it being expressly vnderstood and
agreed that the development and use of the Premises in the manner permitted by this Lease shell
not be deemed to violate this covenanf.

8, Any operation primarily involving any essembling, manufactuting, distilling,
refining, smelting, agricultural, or mining,

ez




9. . Anymobilehomb patk, trailer coutt, labor camp, jinkyard, or stockyard (except
thet this provision shall not prohibit the temporary use of construction trallers during periods of
construction, reconstructiot; or fsisteriance).

10, Auy dumping, disposing, inoineration, ox reduction of garbage (exclusive of {rash
comprotoss ot teash containers located neat the rear of any building),

11, Any dry cleaning plant (sxcept that a dry cleaner {hat either (i) utilizes so called
“green” technology, ot (if) performs all dry cleaning outside the Shopping Center shall be
permitted). : .

12, Any living quarters, slesping apartments, or lodging tooms.

13.  Any motfuaty or funeral home.

14,  Any “Pomographic Use?”, which shall inctude, without limitation: (x) a store
displaying for sale or ehibition books, magazines or .ofher publications containing any
combination of photographs, dtawings ot sketches of & sexual nature, which are nof primarily
scientific or educational [provided, however, that the sale of books, magezines and other
publications by a national ot tegional bookstore of the type normally located in similar shopping
centers n the State in witich the Shopping Center it located (such ag, for example, Borders and
Barnes & Noble, as said stores custently or may in the future operate on a national or regional
basis) shall not be deemeod & “pornographic use” herenndet]; of (y) a store offering for exhibition,
sale or rental video cassettes ot other mediuim capable of proj ecting, transmitting or reproducing,

independently orin conjunction with another devioe, machine or equipment, an image or series of
" images, the content of which has been rated or advortised generally as NC-17 or “X” or utrated
hy the Motion Picture Rating Association, or any successor thereto, o the content of which would
ineet the federal or state definition of pornogtaphy; ot (z) massage patlor (except for therapeutic
massages given in connection with the operation of g medical facility [including but not limited to .

an orthopedics office, physieal fhetapy office, eto.], day spa, teputable massape business [such ag
“Massage Envy”] or health club]).

15.  Any so-called “head shop”, or othet establishment primatily selling ot exhibiting
drug-related paraphernatia.

16.  Any flea market.

17.  Asnypawn shop or tattoo perlor.

18,  Any carnival, atausement patk or eirous (excluding marketing events but nof more
frequently than twice per year, for a petiod of not more fhan 3 days on each occasion, and providing
that the FAA does not object thereto).

19,  Any sbortion clinic, methadone or other drug treatment facility, psychiatric

rehabilitation or ireatment facility, or any other facility not in keeping with medical services
commoly found in similar shopping centers in Miami-Dade County; for the purpese of clarity,
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- neither Losses wor its sublessees shall opérate any medical faclity fhat places its patlents undet

. full anaesthesia fot more than two (2) honrs ot a time and which thereby prevents such patients

theteaftor from being ambulatory and able to respond to emergency evacuation announcements
and directions,

20,  Anyhotel/motel, |
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BXHIBIT “H”
PRELIMINARY DEVELOPMENT SCHEDULE FOR PHASE I
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EXHIBIT “I”
[RESERVED]
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EXHIBIT “J”
LIST OF COUNTY ENVIRONMENTAL REPORT(S)
PRIP Area #7, Miami International Alrport, New Lease Bassline Audit prepared by

Westhorp and Associates, inc., dated June 9, 2008, Copies of the report can be
obtalned from MDAD GCivil Environmental Engineeting Diviston.

Exhibit "J"
List of County Environmental Report(s)
Sae Section 8.2 (B)
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FEACE ABOVE THIS T 1IF. KSR RVIT FOR RECORDENS TR~

SUBQRIDINATION, NONDISTURBANCE AND ATTORNMENT AGREEMENT

This Subordination, Nondisturbaace and Attornmens Agreatieat (the }?ﬁ;ﬁgg_ee_‘q}qhm;’)
is effective this ___ day of _ 20, byand bevweer Mamﬁﬂéﬂh(ihim%?,ipaﬁﬂf:a
subdiviglon of thé Swate of Flafida . {ihe "Coutity”), R SO

2% - s " : s L a
o . ("Sublessee) and WNID Tamiatni, L1.C, a Tlarida  Besd liahiliry
company (“Sublessor”).

RECITALS

A Under thay certajt Developogin Lease Agregrecnt, dared . {the
“Wpster Liase”); the Courtty is-the lobsol ancl Sublésisoris the lessee with.réspécs 61 real propainy
destitied 1 %xh;,llgmﬁ. aitiched hateto and Bythiy seferente incorpornted et Fhe Exhibit A
property and Infprovemerts thereott afe heréiifiet Collectivaly referred to as the"Prajeee?,

B, Sublessee has exevuted, or will cxevure, a cattaits subleass with Sublessor: dated for
refexérice Pirposes ob  for-all or 4 porvion of the Proldck, which portion

(the “Preypises?) is mora .ﬁ)artiadﬂf!j("set 'fig.u‘fch in said sublease. Said sublease dnd allalhendmems
and madifiéations therewo are herein collectively referred to as the “Sublease.” ‘Capitalized texms
used hergi without definition shall have the meaning aseribed to them in the Sublease.

G Sublessee has requesied that the County agree not o disturb Sublessee’s possessory
rights under the Sublease in the event that Sublessor defanlts under the Master Lease and the

County becomes the landlord under the Sublease, provided that Sublessee is not in defauk under the
Sublease,

D,  The parties desire to esiablish cerain rights and obligations with respect to their
respective intetests by means of this Agreement.

Exhilbit "K"

and Attornment Agteement
Sea Sectjon 16.1{C){1)

LSS

Subordinatlon, Hondisturbance
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AGREEMENTS

NOW, THEREFORE, the parties hereto in consideration of the mutual covenants
herein contained, hereby agree as follows:

1, Subject to the terms and conditions of this Agreement, the Sublease shall be, in
accordance with the terms and conditions hereof, subordinate to the Master Lease,

2, the Cotnty tepresents and warrints to Sublessee that: (3} the County i the “Lessor”
under the Master Leases (i) the Couinty is the sole holder of fae simple title tor the Projecr; (i) the
Counity has th full right and authority 1o enter into this Agreement; (iv) the Master Lease is in full
force 2nd offect and represents a valid lease of the ewsire Project; (v) a copy of the fully exeputed
Master Lease and each of the amendments thexéto referied to above in the Recitals hérgto ate true
and cofrect, and there are no othét amendmaitts, modificadons er additions 1o the Master Lease,
srrictex or ol (vi) neither the County fior Sublessos are Tn dlefault wnder any terods tr condiifons of
the Master J:easd; (Vi) thie current tetm of the Mnsye Ledses explres by its own fetms on{TBDY; and
(vit) Sublessbr cuttendly hus [TBDT options of (TBID] yeass each to extend e tere BF ths Master
Lease.

1, The County consents to the Sublesse and the leasing of the Preniges 1o Sublessee,
Fusther, the County: (1) consents 10 Syblessee’s cbnsiugrion of the improfemcijes, reflected in
Exhibie . of the Sublease’ and all altérations and mgdifications required In gonféetian therewith;
ind (1) consents to Subléssee’s érecilon and maingghatice, 2t s sole ex ense-{gXeRpt as otfierwise

rovided in the Sublesse), of all signage reflectedt in Bxhibic __ of tIEe Sublédsé, including the
i:catlons thereof as depicted in such Exhibit, ’ :

4, 'The Countyand Sublessee agree that neither of them has any Jinbility to the other by
reason.of any defaylt by Sublessor under the Master Tease, and that their onl}rlmty 1o each ether
with, tespect t0 Sublessee’s vse of the Premises is »s -expiessly provided-hereltr Thifthermore,
Sublessee has oo liability to the County under the Sublease or otherwise until-the expltation or
catfler:teriiifiation-of the Master Lease and the County’s assummprion of the Suybledse, pursudint to
Paragraph'5-of this Agreerment, Nathing contained herein or in the Sublease-shall rélease Sublessor |
from its obligations under the Master Lease,

5. Dravided that Sublessee is not in default so as to permit Sublessor to tetminate the
Sublease or Sublessee’s diht to possession of the Premises, and notwithstanding any conrary
provisions in the Master Lease, the County (j) shall not disturb or deprive Sublessee in or of its use,
quiet enjoymient apd possession (ot ifs right to use, quiet enjoyment and possession) of the Premises,
or of any part thercof, ot any right, benefit or privilege granted to or inurihg o the benefit of
Sublessee under the Sublease (including any right of renewal or extension thergof); (i) shall not
repminate or affect the Sublease; - (i) shall recognize Sublessee’s rights, benefits aid privileges under
the Sublease; and, (iv) shall recogpiize the leasehold estate of Sublessce vnder dﬁ of the terms,
covenants, and conditions of the Sublease for the remaining balanice of the Term of the Sublease
siith the same force and effect as if the County were the Sublessor under the Subleage, The County
heteby covenants that any sale by the County of the Project pursuant to the exercise of any rights
and remedies under the Master Lease or qtherwise, shall be made subject to the Sublease and the
rights of Sublessee thereunder. However, in no event shall the County be;

Poge 2
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()  Liable for any act or omission of Sublessor ansing prior to the date the
County takes possession of Sublessor’s interest in the Sublease except to the extent such act or
omtssion is of a continuing nature, such as, for example, « repair obligation;

()  Linble for any offsets or deficiencies which Sublessee might be entitled
assert against Sublessor arising prior 1o the date the County takes possession of Sublessor's intexest
in the Sublease, except to the extent that the County has received the benefir of the act of Sublessee
giving tise to the tight of deduction, such as, for example, relief of an obligation thar would
otherwise have been paid by the County as Sublessor;

()  Bouud by any payment of rent or addivional rent made by Sublessee to
Sublessor for more than one (1) month in advance, which payment was not réquired under the
terms of the Sublease;

(@)  Bound byanysmendment or modification of the Sublaase exscuted after the
date of this Abréement which: (i) matedially inctoases Sublessor’s obligations or mitepially reduces
Sublessee’s obligations under the Subléaséf.and, (i) is made without the Couinty's prior written
comsent (exegph vo the exient that the Subllease may specifically conteraplate any amendment or
modification theteof).

6. Inthe event of the terminntion of the Master Lease for ariy reason whatsoever, and if

. Sublesses is not. jin defaule under the et apd conditions of the Sublease' 30 of to penmit the

Sublessor theretnder to terminate the Sulifease, SubJessee.shall nov be made a partyini the action. or
procecding to torrinace the Master Leasa, Fugther, Sublessee shall not be evicted ax movéd, or ity
possession or sight to possession. of the Prentises under the texms of the Sublease be disturbed or in
any way interfered with, Subject o the provisions of this Agreemen, Sublessee will attorn to the
County or any other patty which retains or ebtains title to the Project (without the encumbrance of
the Master Lease) pursuant to any yemedy provided for by the Master Lease or otherwise, Such
attornment shall be effective and self-operative without the execution of any other mstruments on
the part of any pany, provided that the County notifies Sublessee therzof, and, in all events, the
Sublease shall continue in full force and effect, subject to the terms of this Agreement, as a direct
.ease between the County (or such party) and Sublessee under all of the exact and verbatim terns
and ptovisions of the Subleese (inchuding any rights of Sublessee to renew or extend the Term
thereof), without the necessity for executing any new lease. In the event of such attomunent, the
County shall be deemed to have assumed and shall assume the performance of all of the affirmative
covenants of Sublessor occurring under the Sublease from andp after the time the County becomes
the landlord and until such time as such obligations are assumed by a bona fide purchasex, if any.

7. Sublessee hereby confirms that the Sublease is in full force and effect,

§.  Nothing contained in this Agreement shall be deemed to reduce or abrogate any
rights of Sublessee to cure any default of Sublesser undet the Sublease in accoxdance with and
subject to the provisions of the Sublease and/or to deduct from rental such amoounts which
Sublessce may be entitled to so deduct undes the provisions of the Sublease,

9. Unless and until the County or any subsequent purchaser succeeds to the interest of

Sublessor under the Sublease, Sublessor shafl continue to petform Sublessor's obligations and duties
under the Sublease. Sublessor shall also perform Sublessor's obligations and duties and shall comply
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with all of the terms, covenants and conditions of the Master Lease which are binding upon
Sublessor. The County, Sublessor and Sublessee agree that, in the event of a defauli by Sublessor
under the Master Lease, Sublessee shall have the right, but rot the obligation, to cure Sublessor’s

default under the Master Lease, and to pursue agalost Sublessor any remedies available under the
Sublease, and at law or in equity, :

10.  If, under the provisions of the Master Lease or the Sublease, the County is entisled to
receive rent due under the Sublease in the event of a default by Sublessor under the Master Lease,
but subject, always, to the terms of any leasehold morigage encumbering the Project or any part
thereof contining the Premises, Sublessee agrees that after receipt of notice from the County to
Sublessce {at the address set forth below) thav rents under the Sublease should be paid to the
Couny, Sublessee shall thereafier pay to the County all monies thereafter due to Sublessor under the
Sublease, Tn such event, Sublessee shall be entitled to rely solely upon such notice, and Sublessor
and the County hereby indernnify and agree to defend and hold Sublessee harmless from and against
any and all expenses, losses, clairms, damages or Tabilities atising out of Sublessee’s compliance with
such notice or performance of the obligations under the Sublease by Sublesses nrde in good faith in
reliance on and pursuant to such notice, Sublessee shall be entitled to full credic under the Sublease
for any rents paid to the County in accordance with the provisions bereof, Any dispute berween the
County (or any other purchaser) and Sublessor as to the existence of 4 default by Sublessor under
the provisions of the Master Lease, shall be deal: with and adjusted solely between the County (or
any subsequent purchaser) and Sublessor, and Sublessee shall not be made 2 party thereto. '

{1, Onand after the date of the Sublease, and throughout the Term of the Sublease, the
County and Sublessor shall not enter ino any cancellation, termination, ot material amendment or
modification of the Master Lease (a “Master Lease Amendment”) withour Sublessee’s prior written
consent, which consent shall not be unressonably withheld, Flowever, Sublessee’s withholding of
such consent shall be deemed reasonable, among other reasons, if the proposed Master Lease
Amendment wilk () conflict with the provisions of the Sublease; or () increase Sublesse#’s
obligations and/or reduce Sublessor's obligations under the Sublease; or (tif) reduce Sublessee’s
rights and/or ncrease Sublessor's rights under the Sublease; (iv) reduce Sublessee’s rights under the
Master Lease which Sublessee is privileged o enjoy by reason of its tenancy and rights under the
Sublease; or (v) materially and advessely affect Sublessee’s use of the building or other improvments
constructed on the Premises or Sublessee’s use of the comimon areas of the Project.

12.  No modification, amendment, watver or release of any provision of this Agreement
ot of any right, obligation, claim or cause of action arising hereunder shall be valid or binding for

any purpose whatsoever unless in writing and duly executed by the party against which the same is
brought to be asserted, '

13.  This Agreement shall be binding upon and shall inure to the benefit of the parties
hereto and their respective heirs, legal representatives, successors and assigns, including, without

lirmitation, the covenants of the County herein shall be specifically binding upon any purchaser of
the Project, ‘

14.  Inthe event any one or moxe of the provisions contained in this Agreement shall for
any reason. be held to be invalid, illegal or unenfotceable in any respect, said provision(s) shall be
void and of no further force or effect.
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15,  'This Agteement shall be governed and construed according to the laws of the State
of Florida, '

16.  Provided that Sublessee is not in defaul under the Sublease, the County shall not
instinte any lvgation naming Sublessee as a defendant or otherwise terminating Sublessee’s
subleasehold interest in the Project or the Premises ynless Sublessee i required to-be navied in such
livigation by law, and only so long as Sublessee’s faihure to defend against any such action shall not
result in a waiver of its fghts to continued possession under the Sublease 4s set forth in chis
Agreement, The tarm “County” a5 wsed hersin shall Inchude any successor-in-interest 1o the County,

17. Tq be effective, any notice or other comrunication given pumsuant te this
Agreepoent must be in writing and sent by pastage paid by United States reghtexed or gertified mail
with return receipt requested, Rejection or othet sefusal o accept, ox inzbility v déliverbecause of
a changed- addzess of which no notice has been given, will constitute recipt of the notice or other
commumnication,

For purposes hereof, the County’s addruss is:

and Sublessea’s address is:

and Sublessor's address is:

WMD Tamiami LLC

¢/o Woolbright Development Inc.
3200 N. Military Trail, 4ch Floor
Boca Raton, FL 33431

Aung

At any time(s), each party may change its address for the putposes hereof by giving
the other party a change of address notice in the manner stated above.

18, If the County or Sublessor delivers a notice to the othér party of the other party's

default under the Master Lease, the noufying party shall slso concurremly deliver a copy of such
notice to Sublessee.

19.  ‘'This Agreement (a) contains the entire understanding of the County, Sublessor and
Sublessee regarding the matters dealt with herein (ny prior writien or oml agreements berween
thern as to such matters being superseded hereby), (b) can be modified or waived in whole or in part
only by a wrtten instrument signed on behalf of the patty against whom enforcement of the
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modification or waiver is sought, and (c) will bind and inyre to the benefit of the parties hereto and
their respective successors and assigns.

20.  Tn the event of any litigation arising out of the enforcement or interpretation of any
of the provisions of tais Agreement, the unsuccessful party shall pay 1o the ptevalling party irs
reasonaﬁle attomeys’ Fees, ncludizg costs of sult, discovery and appeal. The “prevailing party” shall
be that party who obtains substantially the relief sought in the action,

91, In the event the Sublease is terminated as a esult of Sublessor’s bankuptey or
reorganization, whereby the County retains or obtains fee tile to the Project (without the
encutibrarica of the Master Lease), the County agrees that che Sublease shall remain tn effect as.
between the County (as landlord) and Sublessee, subjéct w the terms of this Agrebment, and, upon
Sublessee’s written request, the County and Sublessee agree w0 sxecute 2 reinstatement agreerent
documenting that. the Sublease has been reinstated 25 berween the County {as. landlord) and
Sublessee and that the texms and conditions thereof shall be as stated in the Subleage, subject to the
provisions of this Agreement,

22, 'The perties hereto covenant and agre that they shall execute such other and further
documents as are or may become necessary o catty aut the objectivés of this Agre¢ment,

[SIGMATURES APPEAR ON THE NEXT PAGE]
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TN WITNESS WHEREQF, the patties have caused this Agreement to be executed as of the day

and year first wtitten above,
TENANT: THE COUNTY:
a T 7 a
By By,
Tts: Tis:
Witness: Witness: _____
Printed Name: : Printed Nama:
Witness: _ Witness:
Printed MName: Printed Name:
LANDLORD:
a ..
By
Ttse
Witness:
Printed ™ame:
Witness:
Printed Name;
Add Notary Acknowledgements
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EXHIBIT “L”
(See Section 16.02)

Tl VI List of Perflyeni Nondlxerlmiuaiion Aris pod Auiborities

During the pedoronnct of this aontram, the contractoe, for ltsclf, its saslgness, and successors In
interest (hereinafier refereed to pa e “eoxittastor™) agreas la-camply with the following non-
discrimbnation statutes and mithortics; Inelading but not Hmed to:

Title V1 of ihe Civil Rights Aot of 1964 {42 U.8.C. § 2000d & xey,, 78 sint. 252), {prohibics
disediminatlon on the basis of yace, color, national origing;

49 CTR. part 21 (Nowdlserimination in Poderully-Assled Progmma of The Department of
Transportatiot—Efectuation of Tide VI of The Civil Rights Act of 1964);

The Uniform Relocation Assistsnce and fteat Property Acquisition Policlos Act of 1970, (42

1[8.C § 4601), (prohibits unflr treatment of persond displiced or whose property has been
acguiréd bocause of Fedaral of Federal-ald programs snd projecis);

. Beetion 504 of the Rehabliitation Act of 1973, (29 U.8.C. § 794 of seq.), 05 ameded, (prolsibits

diseelmination on the bisis of disabllity): and 49 CFR part 27;

The Age Discrividnation Act of 1975, as miended, (42 U.SC, § 6101 of seq.), (prohlblis
discrimination on the basis of sped;

Atpont and Alnway Iniprovenont Act of 1982, (49 USC § 471, Seotlon 47123), as amended,
(prohibits disodmiention based on rdce, créed, color, notonal arigit, or sex);

The Clvil Kights Restoration Act of 1987, (PL 100.209), (Broadened (he scope, covemge and
applloability of Thle VI of the Civil Rights Ak of 1964, The Age Discrimination At of 1975 pnd
Section §04 of the Rehabilituion Act of 1973, by expanding the deflultion of the tetibs “progeans
or activitios™ to inctude alt of the proprams or setivitles of thir Pederal-nid reciplenis, sub-
reciplonts and eontmdtors, whelher such. progriums or agfivities ere Fodenlly funded or noty;

Titles IT and ) of the Americans with Drisabilities Actof 1999, which prohibli disestmination on
the basiz of disability in the opecation of putdic enlties, publicond private trensportation systems,
places of publlc secamemodation, and certaln testing entifics (42 UK.C, §§ 12131 — 12185} as
fmplemented by Department of Teangporation regulations ef 4% CFR pros 37 and 38;

Thss Fedetal Aviztion Administration's Non-diserimination stafute (49 US.C, § 47123) (prohibity
dizcrimlnstion on the hasis of rece, color, national origin, ond sox)

Execniive Order 12898, Pedem] Actions to Address Environmenisd Justice in Minodty
Populations and Low-Income Papilalions, which ensures non-discriminaton against minority
popolations by disconraging programs, policles, and netivities with disproporiionstely high and
adverse humimn hedlth oreaviroimental effiecis on minority end low-ncone populations;
Exncotive Order 13166, Improving Acecis (o Seevices for Persons with Linitiod Buglish
Proficieney, ond pesulting opency guldance, nationat aefgin diserimination includes diserimination
begruse of Tewited Baglizh profictersy’ (LEP). T'o ensure complianse with Tille VT, you fivst

take regsonnble steps to ensnre that LEP parsons have meaningful acoess to your prgrans (70
Fed, Reg, @1 H087 to 714100,

Title TX of the Education Amendments of 1972, agamended, whivh prohibiis you fram
discrimimnting beeausi of sex in educaion progrivs or activities (20 1LS.C, 1681 of soqg).

ﬂﬁquiréd Contact Pravislon

b sued on loquary 28, 2016

AIP Grapts and Oblgated Sponsors Almports {ARP]
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Exhibit C

Lease No.

Document name

FIFTY YEAR LEASE AGREEMENT
BETWEEN
MIAMI-DADE COUNTY, FLORIDA, AS LESSOR,
AND
WMD TAMIAMI LLC, AS LESSEE,
FOR PREMISES AT
MIAMI EXECUTIVE AIRPORT

THIS FIFTY YEAR LEASE AGREEMENT (heteinafter sometimes rcferred to as this
“Aprectnent”, or as this “Lease”, or.as this “Fifty Year Lease™) is made and entered into as of the
day of , 2019, by and between MIAMI-DADE COUNTY, a

political subdivision of the State of Florida ("County" or “Lessor”), and WMD TAMIAMI LLC,
a Florida limited liability company (“Lessee™). '

WITNESSETH:

WHEREAS, County owns and operates Miami Executive Adrport (“TMB”) through its
Aviation Department (“MDAD?”); and

WHEREAS, TMB has areas of land associated with its Airport that are capable of being
developed for aviation, aviation-support, and non-aviation purposes; and

WHEREAS, simultaneously with the execution of this Fifty Yeer Lease Agreement,
County and Lessce have entered into and executed tha certain separate “Three Year Development
Iease Agreement (hereinafter sometimes referred to as the “Three Year Lease™), pursuant to the
terms of which the County has leased to Lessee the “Premises” (as hereinatter defined) for the
purpose of developing the Premises for commercial and retail purposes and for a term which shall
commence on the “Bffective Date” of such Three Year Lease (as said term is defined in Section
1.11 of the Three Yeatr Lease) and shall expire at midnight at the end of the calendar day
immediately preceding the third (3™) anniversary of the Effective Date of such Three Year Lease,
unless the term of such Three Year Lease shall have been duly extended or earlier terminated
pursnant to the terms; and
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WHEREAS, Lesses is an experienced developer of property who desires (a) to dovelop the
Premises in such manner, and in accordance with the terms, of the Three Year Leass, and (b) to
thereafter operate the Premises under and in accordance with the terins of this Fifty Year Lease;
and

WHEREAS, Lessee understands that all design, construction, occupancy and use of
facilities either already located on the parcel or to be constructed on the parcel must be done in
strict accordance with MDAD and FAA requirements;

NOW THEREFORE, FOR and in cousiderstion of the premises and of the murtual
covenants and agreements herein contained, the parties hereto agree as follows:

ARTICLE 1

DEFINITIONS

1.1  Agreement, or Lease, or Fifty Year Lease: This written Development Lease Agreement
between the County and the Lessee, including the Exhibits attached hereto and all
amendments hereto and/or thereto which may, from time to time, be executed by the
County and Lessee,

1.2 Alterations: Any alterations to the Premises and Improvements after completion of the
Improvements.

1.3 Airport: Miami Executive Airport, where the Premises are located.

14  Certificate of Occupancy (C.0): Any certificate of occupancy issued under the building
code then applicable fo the Premises.

1.5  [Itentionally Deleted.]

1.6  County: Miami-Dade County acting through its Aviation Department, The County as used
in this Agreement shall mean Miami-Dade County acting through its Board of County
Commissioners and includes the regulatory departments that include, but are not limited
to, the Aviation Department, the Regulatory and Economic Resources (“RER”)
Department, the Department of Transportation and Public Works, and the Department of
Watet and Sewer, or their successors,

17  Date of Beneficial Occupancy (DBQ): The DBO shall be the eatliest of: (i) the date on
which Substantial Completion of the Work associated with any building (other than
temporary structures, construction trailers and the lke) to be occupied or used by Lessee
or its sub-lessees has occutred and the appropriate code enforcement agency has issued a
C.0. or Temporary C.Q. so the Lessee and/or its sublessee(s) can occupy or utilize the
building for its intended use, (if) the date on which Substantial Completion of the Work
associated with the building would have occutred and on which the appropriate
governmental agency would have issued a C.O. or Temporary C.0. for work associated
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1.8

1.9

1,10

1,11
1.12

1.13

114

1.15

1.16

1.17

1.18

1.19

with the building, but for the occurrence of Lessee Delays, or (iii) the date on which Lessee
commences any use of the building for its intended use.

Depattment: Miami-Dade County’s Aviation Department, & department of Miami-Dade
County, sometimes referred to as MDAD or County, represented by and acting through the
Aviation Director or designee(s).

[Intentionally Deleted.]

Director: The Aviation Direetor of the Miami-Dade County Aviation Department, or his
or her designee.

Effective Date: The calendar day immediately following the last day of the term of the
Three Year Lease. The Effective Date of this Lease will be confirmed in writing by the
parties promptly following the determination of the Effective Date.

[Intentionally Deleted.]

[Intentionally Deleted.]

Final Acceptance: The Lessee's acceptance of any of the Improvements from its contractor
upon certification by the Lessee's architect/engineer that the completed improvements, or
portion thereof, have been completed in accordance with the Plans and Specifications,
Final Acceptance may be evidenced by a wiiting to such effect from the Lessee or by the
Lessee's making of the final payment of the fee to its contractor for the completion of the
completed Ymprovements unless otherwise stipulated at the time of making such payment.

[Intentionally Deleted.]

Impact Fees: Those impact fees payable by Lessec to the County or to another
governmental jurisdiction prior to or at the time of the submission of Lessee’s permit
application for the construction of the Improvements.

Imptovements: Those facilities that the Lessce and/or any of its sublessees and/or
assignees will design and construet, or cause to be designed and constracted, putsuant to
this Agreement. The Improvements will include the Phase I and Phase Il Improvements,
unless Lessee exercises its vight not to construct the Phase I Improvements,

Lessee: The entity whose name appears in the first paragraph above and its sucoessors and
assigns,

Lessee Delay: Any delay in the design or construction of the “Project” (defined in Section
5,1(A) below) that occurs by reason of acts or omissions on the part of Lessee, or those
acting for or under the direction of Lessee, ot a third party acting for or under the direction
of any of Lessee’s agents or contractors (other than an act of Force Majeure), If a Lessee
Delay occurs and if concurrently a delay occurs for a reason other then a Leasce Delay, and
if the Lessee is not responsible for such concutrent delay, the period in which an overlap
in the delays occurs will not constitute a Lessee Delay.

3
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1.21
1.22
1.23

1.24

1.25

1.26

1.27

1.28

1.29

1.30

1.31

MDAD: Miami-Dade County’s Aviation Departmeni, as operator of TMB,
[Intentionally Deleted. ]
[Intentionally Deleted.]

IIntentionally Deleted.]

Plans and Specifications: The drawings and specifications prepared by the Lessee's or any
sublessee’s or assignee's architect/engineer that show the approximate locations, character,
dimensions (including height), floor area and major exterior design elements of each
building proposed to be constructed on the Premises, subject to moxe detailed requirements
as provided in Article 5

Record Drawings (As-built Drawings): Reproducible drawings in a format reasonably
acceptable to MDAD showing the final completed Improvements as built, including any
changes to the Improvements performed by Lessee's or any of its sublessee’s and/or
assignee’s contractor(s) that Lessee's or any of its sublessee’s and/or assignee’s
architect(s)/engineer(s) consider(s) significant, based on marked-up as-built prints,
drawings and other data furnished by Lessee's and/or any of its sublessee’s and/or
assigoee’s contractor.

Risk Management Division: A Division of MDAD.

Substantial Completion: The stage in the progress of the Work when the Work or
designated portion thereof is completed in accordance with the approved Plans and
Specifications to the extent that Lessee or its sublessee(s) can occupy ot viilize the relevant
portion of the Improvements for their intended nse. At this stage, all punchlist work should
be able to be completed by Lessee's or its sublesssee(s)’ contractor in 60 days or less.

TAG-N: MDAD’s “Tenant Airport Construction-Nonreimbursable™ procedures to be
followed by Lessee hereunder for the construction of any Improvements on the Premises,
as reflected on Exhibit “A” (subject, however, to such modifications therein and/or

waivers thereof, which tmay be agreed to or granted by MDAD in its sole discretion from
time to time).

Temporary C.0.: Any temporaty ot pattial ceriificate of occupancy issued undes the
building code then applicable to construction in Miami-Dade County.

Trust Agreemont: The 2002 Amended and Restated Trust Agreement between the County
and the Trusiee and Co-Trustee relating to the County’s obligations pertaining to the
aviation revenue bonds issued thereunder, and further referenced in Asticle 20 of this
Agreement. ‘

Work: All labot, materials, tools, equipment, services methods, and procedures necessary
or convenient to performance by Lessee or any of its sublessees or assignees or by the
Lessce's or sublessee’s or assignee’s contractor for the fulfillment of Lessee's and/or its
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2.1

2.2

sublessees’ obligation to construct improvements in accordance with the terms of this
Agreement.

ARTICLE 2

TERM AND PREMISES

Term:

(A)  The County hereby leases to the Lessee, and the Lessee hereby leases from the
County, effective on the Effective Date, the area described in Article 2,2 (the “Premises”),
to have and to hold the same unto Lessee and its sublessees, successors and assigns (and
all other parties lawfully claiming by, through or under Lessee and/ot its sublessees,
successors and/or assigns) for the term of this Leasc, together with the right to construct,
and/or cause to be constructed, and occupy, and/or cause or permit to be occupied, the
improvements described in Article 5 (the “Improvements™) hereof for an initial term (the
"Term") that commences on the Effective Date and that ends at 11:59 p.m. (Eastern Time)
on the fiftieth (50") anniversary of the Effective Date, subject to any extension(s) thereof
putsuant to any other provision(s) of this Lease.

(B) [Intentionally Deleted.]

(C)  For avoidance of doubt, it is expressty understood and agreed that if, prior to the
end of the term of the Three Year Lease(as the same may have been extended pursuant to
atty provision hereof), the Three Year Lease shall be duly terminated either in whole or in
part pursuant to any termmination right set forth therein, then this Fifty Year Lease shall be
deemed to have been sitnultaneously terminated either in whole or in the same part as well,
all without need of any further action or agreement of the parties; provided, however, that
promptly following written request by either party, the other party shall sign a document
in form reasonably acceptable to Lessor and Lessee confitming the termination of either or
both agreements or the parts thereof as to which same had been terminated as aforesaid.

(D)  During the Term of this Lease, and subject to any applicable restrictions contained
in this Lease, Lessee and its sublessces, successors and assigns (and all other patties
lawfully claiming by, through or under Lessee and/or its sublessoes, successots and/or
assigns) shall have and hold, exclusively, the Premises and all development rights and lease
rights pertaining to the Premises, including the right to construct, and/or cause to be
constructed, aud to occupy and operate, and/or sublease, all Improvements located from
time to timo upon the Premises or any part or parts thereof, all in accordance with and to
the extent permaitted by this Lease.

Premises; New Survey:

(A) The Premises leased hetein include the parcel and improvements described in
Exhibit “B” hereto, togother with the right of ingress to and egress from the Premises over
and across public roadways serving the Airport and, to the extent within Lessor’s control,
over and across any other easement areas which might be depicted on the “New Sutvey”
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2.3

(as said term is defined in Section 2.2[B] of the Three Year Lease) or on the “Site Plan”
(defined bolow) for the Lessee, its sub-lessees, suecessors and assigns and their respective
agents and employees, patrons and invitees, suppliers of service and fumishers of materials.
Said right shall be subject to such laws, rules, regulations and orders relating to the
utilization of roadways and easements on the Airport as well as those located inside the
Airport’s Air Operations Area (AOA) and/or Security Identification Display Areas (SIDA)
as now ot may hereafter have application at the Airport, provided that same are enforced
in a non-discriminatory manner against Lessee and its sublessees and their respective
employees, contractors, ifvitees and customers. Nothing herein contained shall be
construed to grant to the Lessee the right to use any other space or area, or other Airport
facilities, improved or unimproved, wlich are leased to a third party, or which the County
has not specifically leased to, or otherwise made available to, the Lessec under this Lease.

(B) [Intentionally Deleted.]

(C)  The County, pursuant to the Three Year Lease, has undertaken and agreed to deliver
vacant possession of the Premises to Lessee on the Effective Date of the Three Year Lease,
free and clear of all leases, occupancy agreements, tenancies and other parties in
possession, and the County hereby further agrees that if the Three Year Lease shall not
theretofore have been terminated pursuant to any provision thereof, then Lessee shall have
the tight to remain and continue in possession of the Premises from and after the Effective
Date of this Fifty Year Lease, free and clear of all leases, occupancy agreements, tenancics
and other partics in possession, except those entered into by Lessee.

Infrastructure Related to Lesseo’s Improvements:

(A)  Lessee and/or its sublessees shall have the right and obligation upon and subject to
the terms and provisions of this Lease) to provide at its or their costs all
infrastructure required for the construction, use and operation of their respective
intended Improvements on the Premises, including but not limited to, the right to
commect to all necessary and then-available utility lines, including electric, sewer,
waler and natural gas, to provide sanitary sewage, including the right to construct
lift stations as needed, to construct facilities for the discharge and collection of
storm water drainage, and to run utility lines and drainage lines through and across
the adjacent portions of the Airport property to and within the boundaries of the
Premises. Lessee and/or its sublessees shall be further entitled to use, improve, as
needed, and/or develop and construct access roads and loop roads serving the
Premises and the Improvements. The rights herein are subject to (a) approval of
the County’s applicable licensing and regulatory agencies (e.g., the zoning,
planning and building departments); and (b) MDAD’s reasonable approval (or its
deemed approval) to the extent required under Article 5 hereof, and (c) FAA’s
review and acceptance thereof. To the extent MDAD facilities are involved,
MDAD (jained by the County, to the extent required) shall grant Lessee licenses at
no additional cost to Lessee (except as to recording costs and Lessee’s costs of
assisting with the preparation of such documents, which Lessee must absorb),
needed by Lessee and/or its sublessees and/or their respective successors and/or
assighees to provide the infiastructure contemplated herein as reasonably approved
(or deemed approved) to the extent required under Asticle 5.

6
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(B) [Intentionally Deleted.]
(¢)  [Intentionally Deleted. ]}

County Anthority; Title Matters; Memorandum of Lease.

(A) County Authority: The County represents and warrants that it has full right and
authority to lease the Premises to Lessee as provided in this Agreement.

(B)  Title to Premises:

(1)  Notwithstanding any conirary provision of this Agreement, title to all
Traprovements placed upon the Premises by or at the direction of Lessee (or by or at the
direction of any of its sublessees) during the Term shall be deemed to immediately vest in
the Lessee (ot such sublessee, subjeet, hawever, to the terms of Lessee’s gublease[s] with
such sublessee]s]) for the Term, subject to the Covnty’s rights under this Agreement, unless
Lessee (and, in the case of Improvements constructed by any sublessee, unless such
sublessee, joined by Lessee) shall, within sixty (60) days following the Construction
Deadline, as the same may be extended from time to time, elect in writing addressed to the
County to have such title, as to any specific Improvement, vest in the County, subject to
Lessee’s (and/or such sublessee’s) rights under this Agreement (or under any applicable
sublease[s]). .

(2) At the end of the Term, title to all Improvements (except for personalty
and fixtures removed by Lessee [or by any sublesses] pursuant to this Agreement) shall
vest in the County and, regardless of whether Lessee or any sublessee had theretofore
elected to have the title to any Improvement and its FF&E vest in the County, Lessee shall
execute (and any sublessee[s] who shall have elected (with the Lesses’s joinder) to have
its or their Improvements and F¥ &E vest in the County as aforesaid shall also execute) any
documents required to confirm the conveyatice of such title in the County, free and clear
of any mechanics liens or similar encumbrances.

(C)  Existing Surveys. Environmental Reports, Soil Tests, Evidence of Zoning and
Concurrency Compliance, Contracts and Other Documentation:

(1)  Lessee acknowledges that except as may otherwise be expressly set fotth in
this Fifty Year Lease or in the Three Year Lease (e.g., in Sections 2.4, 2.8 and 8.2 hereof
or thereof), the County has made no reptesentation as to the suitability of the Premises for
Lessee’s development purposes, as set forth in Article 2.8,

(2) [Intentionally Deleted.]

(3)  [Intentionally Deleted,}

. (D) Memorandum of Lease: The parties shall join in the execution of a memorandum

of this Lease for the purpose of recordation, and Lessee shall pay any recording cost
associated therewith, in the form attached hereto as Exhibit “D?. :
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2.5

2.6

2.7

2.3

[Intentionally Deleted.]
[Intentionatly Deleted.]
[Intentionally Deleted.]

Suitability of Premises.

(A) The Lessee acknowledges that except as provided in Article 8.2 below and in
Section 2.4 above, (1) the Lessor has made no representations as to the Premises or the
suitability of the Premises for the purposes of the Lessee, (2) the Lessor will comply with
its obligations to the extent set forth in Article 8.2 and Asticle 2.4, (3) the Lessor has no
obligation to perform or cause to be performed any maintenance, repairs, renovations,
cleapups, painting, or the like on the Premises, and that the Premiscs arc leased in an as is
condition, except to the extent of: (2) Lessor's responsibilities for environmental conditions
under Article 8; and (b) Lessor’s mainitenance requitements in Article 6; (4) Lessee has
made or shall make whatever site inspections it deems reasonably necessary so as to be
apprised of the conditions of the Premises, both above ground and below ground (provided,
however, that nothing contained herein shall be deemed to absolve Lessor of or from any
of its obligations under this Lease including, but not limited to those relating to
environmental contamination, violations of Bnvironmental Laws, Hazatdous Matetials,
Euvironmental Claims, Bnvironmental Conditions and other matters referred to in Article 8
below), and has made or will make its own determination that the Premises are suitable for
Iessee’s intended use, subject, however, to the performance of the County’s obligations as
get forth in Article 8.2 below and in Section 2.4 above, and (5) subject to the provisions of
Article 8.2 below and Section 2.4 above, including, but not limited to the performance of
the Commty’s obligations as set forth in Article 8.2 below and in Section 2.4 above, Lessee
has made, or will make such other inspections of the Premises as Lessee may deem
necessary in or to satisfy itself that the conditions of the Premises, facilities and utilities in
their current state are satisfactory to the Tessee or that the same will be satisfactory upon
due performance by the County of its obligations as set forth in Article 8.2 below and in
Section 2.4 above.

(B)  Lessee’s obligations under this Agreement, such as those set forth in Article 8. 1{C)
to make commercially reasonable good faith efforts to obtain all land use, consiruction,
and operating permits and approvals required of the Lessee at the Lessee’s sole cost and
cxpense, shall not require Lessor to take any action ot perform any tasks within or without
the Premises, other than providing reasonable support to and cooperation with Lessee to
enable the Lessee to obtain such permits and approvals, including, but not limited to, COs,
TCOs, and certificates of use, all of which shall remain the Lessee’s exclusive obligation
to take or perform in oxder to obtain such permits and approvals. Excepl as otherwise set
forth in this Agreement, Lessor will not be regponsible for any cost, loss, or damage which
may be necessary ot incurred by the Lessee to make the Premises suitable for the Lessee’s
use. Except as otherwise set forth in this Agreement, the Lessor has no obligation to
perform or cause the performance of any maintenance, repairs, site work, or any other tasks
in order to enable the Lessee to make use of the Premises ot to enable Lessee fo obtain any
permits, authorizations, or licenses to make use of the Premises, which tasks shall remain

8
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2.10

2.11

212

fhe Lossee’s exclusive obligation to perform in order to obtain such permits; provided
however, that the Lessor shall undertake its responsibilities under Articles 2.4, 2.8 and 8.2.

(C)  The County hereby authorizes Lessee, at its cost and expense, to demolish those
buildings and facilities on the Premises, to the extent described in Exhibit “E” hereto, and
in addition, in accordance with the Thtee Year Lease, Lessee shall be required, at its cast
and expense, to relocate the communications beacon and existing fences from their current
location on the Premises to a new location within the Airport as shown on
Exhibit “F* hereto. Such demolition and relocation shall be done in strict compliance
with any and all applicable requirements of Article 5.

Use of Tmprovements Prior to CQ or TCO Prohibited: If a certificate of occupancy {a
“C0™) or temporary certificate of occupancy (a “TCO”) is required in order for Lessee to
lawfully ocoupy or use any building constructed upon the Premises, Lessee shall not
occupy or use that building prior to issuance of the applicable CO ox TCO.

[Intentionally Deleted.}
{Intentionally Deleted.]
Eminent Dogain:

(A)  Generally. Asusedin this Article 2.12, 2 “Taking” or “Taken” shall mean a talding
of all or any portion of the Premises fot public or quasi-public use by any lawful power or
authority by exercise of the right of condemnation or eminent domain or by agreement with
those having the authority to exetcise such right,

In the event of:
@) any Taking of all of the Premises; or

(i)  any Taking of & matetial portion of the Premises, such that the operation of
the business of Lessee or of any sublessee upon or within the Premises as a
whole or the portion of the Premises so Taken shall be materially impaired;
or

(i)  any Taking which shall result in the elimination or material impairment of
vehicular of pedestrian access to and from the Premises or any material
portion thereof; or '

(iv)  any Taking which shall result in the elimination or material impaitment of
parking areas ot facilities within the Premises ot any pottion thereof,

then, in any of such events, Lessee shall have the right to terminate this Lease as to the
affected portion of the Premises (or as to the whole of the Premises, i.e., ih the event of a
Taking of all or such a substantial portion of the Premises as will render continued use ot
occupancy of the balance thereof substantially non-feasible) by giving at least sixty (60)
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days’® prior written notice thereof to the County, such notice to be given by Lessee within
ninety (90) days of the date of the Taking in question.

Upon the expiration of such 60-day period following the date of Lessee’s
aforementioned notice, this Lease shall terminate as to the affected portion of the Premises
(or the whole thereof, as the case may be) without any further liability on the part of either
Lessee or the County, except for a proration between the parties for the rent payable by
Lessee hereunder and for payment to Lessee and/ot its sublessees of its/their share of the
award for the taking in accordance with the further provisions of this Lease.

Upon any Taking of only a portion of the Premises, the rent payable by Lessee
under this I ease shall be equitably reduced in proportion to Lessee’s (or its sublessee’s or
sublessees’) loss of use of the affected portion of the Premises and the interference with
the business operations of Lessee and/or its sublessee(s) therein.

Lessor and Lessee agtee that the provisions of Article 10,2(C)(8) below shall apply
as relates to the rights of “Leasehold Mortgagees” in connection with any Taking occusting
(ot award issued) during any period of time in which any Leasehold Mortgage shall be in
effect.

(B) Award. Lessee shall be entitled to present at any trial on the issue of full or just
compensation, and no compensation settlement or sale in licu of condemnation shall be
entered into by Lessor without Lessee’s priot written consent. Lessee shall be entitled to
recovet, out of any condemnation award or proceeds of sale in lieu of condemnation,
compensation for the value of Lessee’s unexpired leasehold interest including but not
limited to compensation for the value of the property taken, severance damages to the
remainder, improvements, fixtures, personal propesty and moving costs. Lessee shall be
further entitled to separately claim business damages to the extent allowed by law. Lessor’s
right to recover a portion of any award or sales proceeds shall be limited to the value of
Lessor’s reversionary interest in the Premises as of the date of termination.

(C)  Temporary Taking: In the event of a temporary Taking, this Agreement shall not
terminate by reason thereof but Lessee shall not be required to pay rents or other charges
related to any temporatily occupied portion of the Premises. Lessee shall perform all other
obligations under this Agreement, except to the extent that Lessee may be prevented from
so doing due to the temporary Taking, In the event of any such temporary Taking, Lessee
shall be entitled to present at trial evidence concerning the taking of or damage to its
leaschold interest, business damages, and moving costs, and Lessor shall not enter into any
compensation setflement or agreement without Lessee’s prior written consent. Subject to
Atticle 2.12 (8), Lessee shall be entitled to recover out of any condemnation award or
proveeds of a sale in lieu of a temporary condemnation, the valus of any leasehold interest
ternporarily taken, any damage to its remaining leasehold interest as a result of the
temporary taking, and moving costs.

(D)  Additional Provisions Relating to County Takings. County shall have the right to
exercise its power of condemnation in accordance with Florida law in whatever manner
and to whatever extent is provided by Florida law, provided, however, that such power
shall not be exercised for purposes of frustrating the transaction contemplated herain. All
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2.13

compensation due to Lessce and its sublessces with respect to such condemnation shall be
governed by Flotida law and the provisions of Section 2. 12(B) above. If the County so
excreises its right to condemn any portion of the Improvements and then permits Lessece
and/or any sublessee(s) to continueto occupy any portion of the condemned Improvements,
T essee shall be obligated to pay rentals as set forth in this Lease (ot an equitably allocated
portion thereof, in the case of a partial Taking) on such condemned Improvements all in
the manner and at the times then applicable under this Lease to the condemmed
Improvements so continued to be ocoupied by Lessee or such sublessee(s).

Further, if within sixty (60) months following any taking of all or any portion
Premises, the County shall elect to again lease (or self) the Premises (or the portion thereof
so taken), then before proceeding with any lease (ot sale transaction) with any other patty
(a “Third Party”), the County shall be requited, first, to offer to Lessee in writing (the
“Offer”) the right, at Lessee’s option either (x) to teinstate this Lease as to the Premises or
the portion theteof so taken for tetm equal to the portion of the Term of this Lease that had
been remaining as of the date of the taking, or (¥) to lease (or, if applicable, purchasc) the
Premises (or the applicable portion thereof) for the same rental {or purchase price) and on
the same tetms and conditions as the County had been prepared to accept from such Third
Party, The Offer shall be accompenied by information as to the identity of the Third Party
and its principals, as well as a true, correct and complete copy of the lease and/or other
agreement(s) and, if applicable, gnaranty agreements and/or the like, proposed to be
entered into by the County with such Third Party (and, if applicable, with affitiates of such
Third Party). Lessee shall have aperiod of forty-five (45) following its receipt of the Offer
and accompanying documentation referred to above to make the election referted to in
Clause (x) or (y) above, failing which the County shall be free to proceed forward with a
lease or sale o the Third Party for a rental (or price, if applicable) and on terms no more
favorable to the Third Party than those contained in the Offer, If, within one hundred
eighty (180) days following delivery of the Offer to Lossee, the County shall fail to
consumtnate a transaction with the Third Party identified in the Offer, or if the County shall
offer or agree to accept a rental (or purchase price, if applicable) and/or ofher terms that
are more favorable to the Third Party than those originally disclosed to Lessee in the Offer
and accompanying documentation, then Lessee’s rights under this section shall be
reinstated and the County shall not proceed forward with any lease or sale to any Third
Party without again (i) delivering a new Offer, and required supporting information and
documentation to Lessee and (ii) granting Tessee the same rights as set forth above with
respect to such new Offer,

Maintenance and Repair by Lessee after Condemnation of Improvemetits: In the event
County condemns the Improvements or any portion of them and, in either case, permits
Lessee to ocoupy such Improvements, Lessee shall be responsible at its own cost to
maintain and repair the Premises and Improvements for the period of such occupancy.
Lessee's obligations to maintain and repair the Improvements occupied by Lessee shail be
as specified in Article 6. The parties do nof intend that the foregoing provisions of Asticle
212 or this Article 2.13 will in any way affect the amount of compensation payable to
Lessee in commection with the condemnation, which condemnation shall be subject to
Florida or federal condemnation law at the time of taking; however, the foregoing shalt not
be deemed to prohibit Lessee from asserting, inter alia, against the condemning authority
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2.14

2.15

2.16

3.1

3.2
33
3.4

3.5

a claim for costs incurred for repairs, alterations or replacements cansed or made necessary
by the Taking.

Depatiment’s Right to Develop Airport. Nothing in this Lease or otherwise shall prevent
or precitde MDAD from leasing to or petmitting the use by another party or parties of any
other portion of the Airport outside the Premises for development purposes, whether such
use is for aviation, aviation support or commercial putposes. Such purposes may be
consistent with the development purposes intended by or contemplated by this Lease orin
ditect competition therewith, Nothing shall prectude or prevent MDAD from operating
and developing fhe entire Airport (outside the Promises) in a manner not inconsistent with
law, and for avoidance of doubt, it is expressly understood and agreed, that there shall be
no prohibition, restriction or limitation on any customary aviation uses desired by MDAD.

[Intentionally Deleted. ] |
[Intentionally Deleted.]
ARTICLE 3

USE OF PREMISES AND IMPROVEMENTS

Aufhorized Uses of Premises and Improvements, In addition to the construction of the
Improvements thereon, pursuant to the provisions of Article 5 hereof, the Premises and
Improvements shall be used for any or all of the following putrposes (collectively, the
“Agthorized Uses™) only:

All lawful commercial, retail, office, service, restaurant, professional, financial,
mixed nses and any other lawful purposes, but specifically excluding any
residential use and any “Unauthorized Purposes™ (defined below).

For avoidance of doubt, Lessor and Lessee expressly acknowledge and agree that except
as to Sections 3.5 and 15.3 hereof, notwithstanding any contrary provision of this Lease
(including, but not limited to, Section 8.1 hereof), or of any applicable law, ordinance, rule
ot regulation, any and all of the “Authorized Uses” set forth in this Lease shall be permitted
uses and <hall not be restricted or prohibited except to the extent, if applicable, that such
Authorized Uses are explicitly prohibited by any such law, ordinance, rule or regulation
that is in effect as of the date of this Lease. |

[Intentionally Deleted.]
[Intentionally Deleted.]

[Intentionally Deleted]

Upenthorized Purposes: The Lessee shall not use the Premises, Improvements or the
Airport for any “Unauthorized Purpose” (as hereinafter defined). Lessee shall include in
all of its subleases provisions that prohibit its sublessees from using the Premises,
Improvements, or the Airport for any Unauthorized Purpose, and shall make good faith
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3.6

3.7

commercially reasonable efforts to prevent the use of the Premises or Improvements or the
Airport for any Unauthorized Purposes by any of its sublessees or any of the assignees,
licensees, invitees, customers, agents, employees or confractors of Lessee and/or its sub-
lessees. Similatly, the County shall make good faith commercially reasonable efforts to
prevent interference with the development and use of the Premises by Lessee and its
sublessees,

As nsed hetein, the term “Unanthorized Purpose” shall be desmed to mean and refer to any
illegal or prohibited use of the Premises, the Improvements, or the Airport (including, but
not limited to, the Prohibited Uses set forth in Exhibit “G”), or any other use thereof in
any manner which interferes with or adversely affects the operation or maintenance of the
Airpost or otherwise constitutes an airport hazard including, but not limited to, any use that
adversely affects the effectiveness or accessibility of the Airport's navigational aids or the
drainage, sewerage, water, electrical, communications, fire protection or other systems
installed or located at the Airport. Anything in the foregoing to the contrary
notwithstanding, it is specifically acknowledged and agteed as follows:

(2)  that following the date of this Lease, the County shall not make changes in the
operation or maintenance of the Airpoit, or regulations related to same (urless the
changes ere specifically made not applicable to the Premises) if the effect of such
changes shall be to prohibit any Authorized Use set forth in Atticle 3,1 hereof, ot
to cause the cessation of or interference with then-existing uses of the Premises or
Tmprovements (provided that such then-existing use is an Authorized Use), it being
understood and agreed that nothing contained in the foregoing shall be construed
to limit the power of eminent domain pursuant to Section 2.12 above; and

(b)  that the Authorized Uses set forth in Article 3.1 above shall not be deemed to be
Unsauthorized Purposes.

No Right to Use of Airport Facilities. Other than the Premises and any other area(s) which
the Lessee has leased or been pranted specific rights under this Lessee, nothing hercin
contained shall be construed to grant to the Lessee, the Lessee’s sublessees, permitted users
of the Premises, or fheir respective agents and employees, contractors and subcontractors,
patrons and licensees, invitces, suppliers of services and furnishers of materials the right to
use (a) any other space ot area which is leased by the Lessot to a third party, (b) any other
Airport facilities, improved or unimproved, or (¢) any area which the Lessor.has not
specifically leased or granted specific rights to the Lessee, other than the use of airport
facilities that are available fot use, in common, with othet users of the Aitport.

Lessec's Rights To Operate on_Airport Not Exclusive: It is expressly understood and
agreed fthat, except within the area of the Premises hereunder, the rights granted vader this
agreement are non-exclusive and Lessor reserves the right to grant similar privileges and
similar leases to other lessees on other parts of TMB and to take any and all actions
(including the leasing of Aixport propeity other than the Premises for any lawful purpose)
that Lessor is permitted to teke under federal, state, and local law.,
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4.1

Rent,

(A)

ARTICLE 4

RENTALS AND PAYMENTS

Annual Rental; As annual rental (the “Annual Rent”) for the Premises, the Lessee
ghall pay to the County the following sums:

@
D

[Intentionally Deleted.]

Anmmuzl Rent Duting the One (1) Year Period Following the Effective Date
of this Fifty Year Lease:

During the one (1) year period commencing on the Effective Date of this .
Fifty Year Lease and ending on the calendar day immediately preceding the
first anniversary of the Effective Date of this Fifty Year Lease, Lessee shall
pay to the County as and for Annual Rent, an amount equal to the product
computed by multiplying:

(a)  the aggregate number of square feet of land area contained within
the Premises; by

(b)  the Per Squate Foot Initial Annual Rent Rate (as hereinafter
defined).

Such Annual Rent shall be payable in equal monthly instatlments in advance
on the first day of each month during such one (1) year period, with each
such monthty installment to be in an amount equal to one-twelfth (1/1 25
of the annual sum.

As used herein, the term “Per Square Foot Initial Annual Rental Rate” shall
mean an annual rate of $1.99 per square foot, i.e., assuming that the
Effective Date of this Fifty Year Lease shall be on or after October 1, 2022,

but prior to October 1, 2023,

Anything in the foregoing to the contrary notwithstanding, it is nnderstood
and agreed as follows:

(8)  if the term of the Three Year Lease shall have been extended for a
first one (1) year extension period pursuani Section 5.6 and/or
Section 5.8 of the Three Yoar Lease, with the result that the
Effective Date of this Fifty Year Lease shall be on or after
October 1, 2023, but prior to October 1, 2024, then the Per Square
Foot Initial Anousl Rental Rate under this Fifty Year Lease shall be
an annual rate of $2.04 per square foot; and
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(b)

if the term of the Three Year Lease shall have been extended for a
second one (1) year extension period pursuant Section 5.6 and/or
Yection 5.8 of the Three Year Lease, with the result that the
Effective Date of this Fifty Year Lease shall be on or afier
October 1, 2024, but prior to October 1, 2025, then the Per Square
Foot Initial Annual Rental Rate under this Fifty Year Lease shall be
an annual rate of $2.09 per square foot.

()  Annuel Rent During the Second and Fach Subsequent One (1) Yeat Period
Following the Bffective Date of this Fifty Year Lease:

(®)

(b)
©
(d)

During the one (1) year period commencing on the first (1%)
anniversary of the Effective Date of this Fifty Year Lease and ending
on the calendar day immediately preceding the second (2"
anniversary of the Effective Date of this Fifty Year Lease, and
during each succeeding one (1) year period thereafter until and
including the one (1) year petiod commeneing on the ninth (o't
anniversary of the Effective Date of this Fifty Year Lease and ending
on the calendar day immediately preceding the tenth (10%)
anniversary of the Effective Date of this Lease, Lessee shall pay to
the County as and for Annual Rent, an amount equal to One Hondred
Two and 50/100 Percent (102,5%) of the Annval Rent in effect
during the immediately preceding one (1) year period.

[Intentionally Deleted].
[Iutentionally Deleted].

During the ope (1) year period commencing on the tenth (10%)
anniversary of the Effective Date of this Fifty Year Lease and ending
on the calendar day immediately preceding the eleventh (11%)
anniversary of the Effective Date of this Fifty Year Lease, Lessee
shall pay to the County as and for Annual Rent, and amount equal
to the gregter of.

() the then current “Fair Market Value Rent” for the land
comprising the Premises, dctermined by appraisal in the
manner described in Article 4.1(A)(IV) below, provided,
however, that in no event shall the amount defermined
pursuant to this Clause (i) exceed an amount equal to One
Hundred Five and No/100 Percent (105%) of the Annual
Rent in effect during the immediately preceding one (1) year

- period; or

(i)  an amount eqgual to One Hundred Two and 50/100 Percent
(102.5%) of fhe Anmual Rent in effect during the
immediaiely preceding one (1) year petiod (i.e., during the
petiod commencing on the ninth (9%) anniversary of the
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®

(&)

(h)

Effective Date of this Fifty Year Lease and ending on the
calendar day immediately preceding the tenth (10
anniversary of the Effective Date of this Fifty Year Lease).

Intentionally Deleted.

Puring the one (1) year period commencing on the eleventh (11%)
anniversary of the Effective Date of this Fifty Year Lease and ending
on the calendar day immediately preceding the twelvth (12)
anniversary of the Effective Date of this Fifty Year Lease, and
during each succeeding one (1) year period thereafter until and
including the one (1) year period comunencing on the
nineteenth (19 anniversary of the Effective Date of this Fifty Year
Lease and ending on the calendar day immediately preceding the
twentieth (20) anniversary of the Effective Date of this Lease,
Lessee shall pay to the County as and for Aanual Rent, an amount
equal to One Hundred Two and 50/100 Percent (102.5%) of the
Annual Rent in effect during the immediately preceding one (1) year
period.

During the one (1) year period commencing on the twentieth (201
anniversary of the Effective Date of this Fifty Year Lease and ending
on the calendar day immediately preceding the twenty-first (21%)
antjversary of the Effective Date of thus Fifty Year Lease, Lessee
shall pay to the County as and for Annual Rent, and amount equal
to the greater of:

(1) the then current “Fair Market Value Rent” for the land
comprising the Premises, determined by appraisal in the
manner described in Arcticle 4.1{A)(IV) below, provided,
however, that in no event shall the amount determined
pursuant to this Clause (i) exceed an amount equal to One
Hundred Five and No/100 Percent (105%) of the Annual
Rent in effect during the immediately preceding one (1) year
period;

(i)  an amount equal to One Hundred Two and 50/100 Percent
(102.5%) of the Annual Rent in effect during the
immediately preceding one (1) year period (i.e., during the
period commencing on the nineteenth [19%] anniversary of
the Effective Date of this Fifty Year Lease and ending on the
calendar day immediately preceding the twenticth [20]
anmniversary of the Effective Date of this Fifty Year Lease).

During the one (1) year period commencing on the twenty-first (21%)
anniversary of the Effective Date of this Fifty Year Lease and ending
on the calendar day immediately preceding the twenty-second (22
anniversary of the Effective Date of this Fifty Year Lease, and
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during each succeeding one (1) year period thereafter until and
including the one (1) year period comnencing on the twenty-
ninth (29%) anniversary of the Effective Date of this Fifty Year
Lease and ending on the calendar day immediately preceding the
thirtieth (30") anniversary of the Effective Date of this Lease,
Lessee shall pay to the County as and for Annual Rent, an amount
equal to One Hundred Two and 50/100 Percent (102.5%) of the
Annua) Rent in effect during the immediately preceding one (1) year
period.

During the one (1) year period commencing on the thirtieth (30™)
anniversary of the Effeciive Date of this Fifty Year Lease and ending
on the calendar day immediately preceding the thirty-first (31%)
anniversary of the Effective Date of this Fifty Year Lease, Lessee
shall pay to the County as and for Annuai Rent, and amount equal
to the greater of:

(1) the then current “Fair Market Value Rent” for the land
comprising the Premises, determined by appraisal in the
manner described in Article 4. 1(A)}IV) below, provided,
however, that in no event shall the amount determined
pursuant to this Clause (i) exceed an amount equal to One
Hundred Five and No/100 Percent (105%) of the Annual
Rent in effect during the immediately preceding one (1) year
petiod;

(ii)  an amount equal to One Hundred Two and 50/100 Percent
(102.5%) of the Amnnual Rent in effect during the
immediately preceding one (1) year period (i.e., during the
period commencing on the twenty-ninth [29'] anniversary
of the Effective Date of this Fifty Year Lease and ending on
the calendar day immediately preceding the thirtieth [30™]
anniversary of the Effective Date of this Fifty Year Lease).

During the one (1) year period commencing on the thirty-first (31%)
anniversary of the Effective Date of this Fifty Year Lease and ending
on the calendar day immediately preceding the thirty-second (32"%)
anniversary of the Effective Date of this Fifty Year Lease, and
during each succeeding one (1) year period thereafter until and
including the one (1) year period commencing on the thirty-
ninth (39™) anniversary of the Effective Date of this Fifty Year
Lease and ending on the calendar day immediately preceding the
fortieth (40%) anniversary of the Effective Date of this Lease, Lessee
shall pay to the County as and for Annual Rent, an amount equal to
One Hundred Two and 50/100 Percent (102.5%) of the Annual Rent
in effect during the immediately preceding one (1) year period.
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(k) During the one (1) year period commencing on the fortieth (40™)
anniversary of the Effective Date of this Fifty Year Lease and
ending on the calendar day immediately preceding the forty-
first (413 anniversary of the Effective Date of this Fifty Year
Lease, Lessee shall pay to the County as and for Annual Rent, and
amount equal to the greater of: '

(1) the then current “Fair Market Value Rent” for the land
comprising the Premises, determined by appraisal in the
manner described in Article 4,1(A)(IV) below, provided,
however, that in no event shall the amount determined
pursuant to this Clause (i} exceed an amount equal to One
Hundred Five and No/100 Percent {105%) of the Annual
Rent in effect during the immediately preceding one (1) year
period;

(1) an amount equal to One Hundred Two and 50/100 Percent
(102.5%) of the Annual Rent in effect during the
immediately preceding one (1) year period (i.e., during the
period commencing an the thirty-ninth [39] anniversary of
the Effective Date of this Fifty Year Lease and ending on the
calendar day immediately preceding the fortieth [40"]
anniversary of the Effective Date of this Fifty Year Lease).

(Y During the one (1) year period commencing on the forty-first (41*)
anniversary of the Effective Date of this Fifty Year Lease and ending
ol the calendar day immediately preceding the forty-second (42°¢)
anniversary of the Effective Date of this Fifty Year Lease, and
during each succeeding one (1) year period thereafter until and
including the one (1) year period commencing on the forty-
pinth (49%) anniversary of the Effective Date of this Fifty Year
Lease and ending on the calendar day immediately preceding the
fiftieth (50") anniversary of the Effective Date of this Lease (said
date being the last day of the term of this Lease), Lessee shall pay to
the County as and for Annual Rent, an amount equal to One Hundred
Two and 50/100 Percent (102.5%) of the Annual Rent in effect
during the immediately preceding one (1) year period.

Annual Rent at the adjusted rates set forth above shall be payable in equal
monthly installments in advance on the first day of each month during each

applicable period, with each such monthly instaliment to be in an amount
equal to one-twelfth (1/12'%) of the applicable adjusted annual sum.
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(IV) Determination of Fair Market Value Rent.

{a)  TheFair Market Value Rent for the Premises shall be determined as
follows;

)

(iii)

In the event that either the County or Lessee shall elect, as
aforesaid, to seek an adjustment in the Annual Rent to reflect
the Fair Market Value Rent, then the party seeking such
adjustment (the “Appraisal Initiator”) shall present to the
other party (the “Appraisal Respondent”) an appraisal of the
Premises (the “Initial Appraisal”) prepared at the Appraisal
Initiator’s expense by an MAT certified appraiser selected by
the Appraisal Initiator (the “Initial Appraiser”), such
appraiser to have a minimum of ten (10) years of experience
in appraising airports in the State of Florida similar to the
Airport.  The Initial Appraisal shall set forth the
determination of the Initial Appraiser as to the Fair Market
Value Rent for the Premises as of the Appraisal Date.

The Initial Appraisal shall be based on comparables for non-
aviation uses at similar general aviation airports throughout
the State of Florida, it being expressly understood and
agreed, however, that such appraisal shall not take into
account.

{an) the value of any rental income or other revenues
payzble to Lessec in respect of the Premises or any
part thereof (whether same shall be payable by
sublessees or others); or

(bb) the value or use of any infrastruciure, buildings or
other Imptovements constructed on the Premises or
any part thereof (whether the same shall have been
constructed by Lessee, or by any sublessees or by any
other party); or

(cc) the value of any entitlements or permits secured by
- Lessee or any of its sublessees ot any other parties in
respect of the Premises or any part thereof,

If the Appraisal Recipient shall disagree with the
determination of the Fair Market Value Rent of the Premises
as set forth in the Initial Appraisal, then the Fair Market
Value Rent of the Premises for purposes of determining the
Annoal Rent payable by Lessee under this Lease shall be
determined by an appraisal process in which Lessee and the
County each shall designate an MAI certified appraiser
(which may be the Initial Appraiser), each of which
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appraisers shall have a minimum of ten(10) years of
experience in appraising airports in the State of Florida
similat to the Adrport, and the two appraisers so designated
by Lessee and the County shall each appraise the Premises
subject to the oriteria set forth in  Subsection
4 1(A}IV)(a)(ii) above.

(iv) If the Fair Market Value Rent for the Premises, as
determined by the two appraisers designated by Lessee and
the County as aforesaid, shall not differ by more than ten
percent (10%), then the Fair Market Value Rent for the
Premises for purposes of determining the Anmual Rent
payable by Lessee under this Lease shall be the arithmetic
average of the Fair Market Value Rent for the Premises as
determined by such two appraisers.

(v)  However, if the Fair Market Value Rent for the Premises, as
determined by the two appraisers designated by Lessee and
the County as aforesaid shall, in fact, differ by more than ten
percent (10%), then said two appraisers shall mutually agree
upon and select a third MAI certified appraiser (which may
be the Initial Appraiser) who also has a minimum of ten (10)
years of experience in appraising airports in the State of
Florida similar to the Airport.

The third appraiser so selected shall independently apptaise
the Premises subject to the critetia set forth in Subsection
4. 1(A)(IV)(a)(il) above, and the new Annual Rent payable
by Lessee under this Lease shall be determined on the basis
of the Fair Market Value Rent for the Premises as so
determined by such third appraiser, provided, howevet, that
the Fair Market Value Rent as determined by such third
appraiser shall not be higher than the amount thereof as set
forth in the higher of the first two appraisals nor lower than
the amount thereof as set forth in the lower of the first two
appraisals, and if such figure is either higher than the higher,
or lower than the lower, of the fitst two appraisals, then the
appraisal closest to that of the third appraiser shall be utilized
to determine the new Annual Rent for the Premises.

(b) [Intentionally Deleted.]

(¢}  Thenew Annual Rent determined as aforesaid shall also be subject
to increase in accordance with the applicable provisions of
Section 4.1(A)(I) above.

Annval Rent payments in the amount determined as aforesaid, together with any
applicable state sales tax as required by law, shall be made on the first day of each
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(B)

and every month in advance and without billing, at the offices of the Department
as set forth in Article 4,7 (Address for Payments). The rentals payable for the first
month shall be prorated if less than a full month.

Percentage Rent.

M

(In

Ly

In addition to the Annumal Rent payable by Lessee to the County in
accordance with Section 4.1{A) above,

(a)  Lessee agrees that not later than 120 days following the first (1%)
anniversary of the Effective Date of this Fifty Year Lease, and not
later than 120 days following each subsequent anniversary of the
Effective Date of this Fifty Year Lease during the Term of this
Lease, Lessee shall also pay to the County, as and for percentage
rent under this Lease, an amount equal to two percent (2%) of the
amount by which the Gross Revenues realized by Lessee from the
operation of the Premises during the immediately preceding year
shall exceed the Annual Rent payable by Lessee to the County
during such immediately preceding year; and

(b) Intentionally Deleted.

Each such payment of percentage rent shall be accompanied by a statement
of the amount by which the Gross Revenues realized during the preceding
year exceeded the Annual Rent payable by Lessee to the County duting such
preceding year, with a certification by Lessee as to the accuracy of such
statement in the form reasonably prescribed by the Department,

As used herein, the term. “Gross Revenues” shall be deemed to mean and
refer to all revenwes actnally received by Lessee that Lessee derives from
any leases, subleases and/or licenses of the Premises, including all base
rents atd percentage rents, if any, paid to Lessee by sublessees of the
Premises, Anything in the foregoing or clsewhere in this Lease to the
conttary notwithstanding, if Lessee shall, through subterfuge, attempt to
disguise rentals or other revenues from its sublessecs so as (o evade
responsibility for paying Percentage Rent with respect therefo, such
disguised rentals or other revenues shall nevertheless be deemed part of the
Gross Revenues as defined above and subject to Percentage Rent under this
Section (L)
&

Anything in the foregoing to the contrary notwithstanding, it is expressly
understood and agreed that for purposes of this Section 4.1(B), Gross
Revenues shall not include sums paid by sublessees and/or licensees for:

(a)  real cstate taxes, assessments, sales taxes and/or ofher levies or
impositions, whether the same shall be payable by such sublessees
and/or licensee directly to the applicable taxing authorities or to
Lessee for remittance, in turn, to such taxing authorities (or to
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(b)
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(h)

reimburse Lessee for previous remittances or payments made by
Lessee to such taxing authorities);

insurance premiums payable in trespect of lisbility, property,
casualty, windstorm, flood and/or other insurance coverages for the
Premises or Improvements, or any portion of either of same
(including all or any portion of any parking areas and/or other
common areas of the Project to be developed on the Premises),
whether the same shall be payable by such sublessees and/or
licensee directly to the applicable insurers or to Lessee for
remittance, in turn, to such insurers (or to reimburse Lessee for
previous remittances or payments made by Lessee to such insurers);

utility charges and fees, including but not limited to charges and fees
for sewer, water, electricity, telecommunications, cable television ox
other utility services attributeble to any part of the Premises
(including all or any portion of any parking areas and/or other
common areas of the Project to be developed on the Premiscs),
whether the same shall be payable by such sublessees and/or
licensee directly to the applicable utility and/or sexrvice providers or
to Lessec for remittance, in turn, to such utility and/or service
providers (or to reimburse Lessee for ptevious remittances or
payments made by Lessee to such wtility and/or service providers);

intentionally deleted;

security deposits which Lessee is required to refund to sublessees or
licensees;

amounts payable to Lessee by any insurer or by a sublessee or
licensee for casualty losses or damages sustained to any
Improvements;

condemnation awards payable to Lesses in connection with any
permanent or temporary taking of all or any part of the Premises or
the Improvements thereon;

any sums paid by sublessecs, licensees and/or other parties as a
contribution towards any of the construction costs of the Project or
the Improvements thereon, or any patt thereof; and

any and all other sums payable to Lessee by any sublessee(s),
licenses(s) and/or other party(ies) as a reimbursement to Tessee for
amounts paid and/or incurred by Lessee for goods and/or services
provided in connection with the development, construction,
opetation, insuring, maintenance, repair, replacement, and/or
management of the Premises,
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(IV)

V)

)] any and all concession fees, licenses fees or similar revenues paid to
subleasees, retailers, or other operators by concessionaires,
licensees, and parties operating under agreements with such
sublessee, retailers, or operators,

At all times during the tesm of this Agreement, Lessec shall keep in its
principal office, with a copy to be made available for inspection by the
County at any time in Miami-Dade County promptly following request by
the County, all records and reports customarily used in, and as necessary to,
repott its Gross Revemves and to calculate the Percentage Rent payable
hereundet. The form of all such records and reports shall be subject to the
reasonable approval of the Department and/or the County’s auditors (which
may be one or mote of the following: the designated external auditing firm
or other cettified public accounting firm selected by the Department, or the
Intetnal Auditing Department of the County or auditors of the State of
Florida) which approval shall not be unreasonably withheld, conditioned or
delayed. Subsequent reasonable recommendations for reasonable changes,
additions or deletions of such records and reports by the County’s auditors
shall be complied with by the Lessee or be required by Lessee of its
sublessees when requested by the Department (i.e., to the extent that Lessee
shall have the right to require such changes, additions or deletions under the
terms of the applicable subleases), and must be complied with by Lessee if
the records and reports submitted by Lessee do not enable the auditors to
certify that the Gross Revennes were reported in accordance with generally
accepted accounting procedures. The Department and the County’s auditors
shall have the right, without limitation, and shall be petmitted, during
normal business hours and upon reasonable notice, to andit and examine all
tecords and reports relating to Lessee’s Gross Revenues. Lessee shall not
be required to retain such records and reports Florida for more than five
years after the end of each annual period of this Agreement nor for more
than three years following termination of this Agreement.

The County shall have the right, within ninety (90) days following its
receipt of each annual report of Gross Revenues futnished by Lessee in
accordance with Section 4.1({B)I) above to conduct an audit of Lessee’s
Gross Revenues. Such aundit must be commenced, if at all, prior to the
expitation of such 90-day petiod, and must be completed within thirty (30}
days following the date of commencement thereof. If any such audit shail
reveal an understatement of Gross Revenues and resulting underpayment of
percentage renf, or an overstatement of Gross Revenues and resulting
overpayment of percentage rent, then the County shall promptly furnish
Lessee with a copy of the repori of the County’s auditors and, within
thirty (30) days following Lessee’s receipt of such audit report Lessee shall
pay to the County the amount of any percentage vent imderpayment or the
County shall refund to Lessee the amount of any percentage rent
overpayment, as the case may be, as set forth in such audit report. If such
audit repart shall reveal an underpayment of percentage rent by Lessee of
more than five percent (5%) of the actual amount due, then Lessee shall also
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4.3
4.4

4.5

4.6

pay the actual reasonable out-of-pocket cost of the audit, not to exceed
$1,500.00.

Anything in the foregoing to the contrary notwithstanding, if Lessec shall
contest any such audit report, by written notice to the County within 30 days
following Lessee’s receipt thereof, then unless Lessee and the County shall
resolve such dispute within 30 days following Lessee’s aforementioned
notices, the dispute regarding such audit report shall be resofved by
arbitration (before a single atbitrator who shall be (%) a certified public
accountant, (y) a partner or principal of any nationally or regionally
recognized accounting firms having an office in Miami-Dade County,
Florida, and (7) experienced in gross revenue audits relating to percentage
rent provisions of commercial real estate leases. In the event that Lessee
and the County are unable to agree upon such arbitrator within ten (10) days
following the County’s receipt of Lessee’s contest notice, the arbitrator
shall be selected by the president or other executive officer of the Miami-
Dade County office of the Board of Realtors. The decision of the arbitrator
shall be final, conclusive and binding on the parties, but the powets of the
arbitrator are hereby expressly limited to the determination of factual issues,
and the arbitrator shall have no power to reform, supplement or modify this
Lease, The atbitrator shall make only required findings of fact incident to
an arbitrable dispute, which findings shall be set forth in reasonable detail
in a written decision by the arbitrator. Lessee and the County shall share
equally in the cost and expenses of such arbitration, and each shall
separately pay its own attorueys’ fees and expenses, uriless the arbitrator
finds that one of the parties did not act in good fzith in connection with the
dispute or the conduct of the atbitration proceeding, in which case the
arbitrator may award all or part of said costs, expenses and fees to the other |
patty.

[ Intentionally Delefed.]
[Intentionally Deleted.]
[Intentionally Deleted.]

Sales Taxes and Other Charges, Lessee shall pay to the Lessor, in addition to the foregoing
rents, all applicable Statc sales taxes as well as all federal, state or local taxes ox other
charges arising out of Lessee's nse of the Premises. In the event that Lessee shall register
as a dealer for Florida sales tax purposes and complies with then-existing regulations of
the state taxing aufhority regarding such registration, Lessee shall not be required to pay
sales tax to Lessor on the Annual Rent, Percentage Rent or any other sums which are
deemed rent or additional rent under this Lease, to the extent permitted or allowed by State
law or such tegulations of the Depattment of Revenue,

Holdovet Rental: In the event that the Lessee remains in possession of the Premises and
Improvements beyond the expiration of the Term or the earlier termination of this
Agreement, the Lessee shall be bound by all of the terms and conditions of this Agreement
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4.7

4.8

4.9

to the same extent as if this Agteement were in full force and effect during the time beyond
the expiration date of this Agreement. However during any such possession of the
Premises and fmprovements as a holdover tenant after the County has demanded in writing
the teturn of the Premises and Improvements, the Lessee shall be liable for holdover rental
in an amount equal to the sum of (a) 125% of the Annual Rent payable during the last year
of the Term of the Lease, plus (b) all Percentage Rent payable pursuant to
Article 4.1(B)(I)(a) above, plus all other sums payable by Lessee to the County under this
Lease for so long as the Lessee remains in possession after such demand.

Address for Payments: The Lessee shall pay, by mail, all rentals, fees and charges required
by this Agreement to fhe following;

Miami-Dade County Aviation Depattment
Accounting Division

PO Box 526624

Miami, Florida 33152-6624

Tayments may be made by hand delivery to the offices of the Department during normal
working hours to the following:

Miami-Dade County Aviation Department
Tinance Division

Third Floor

Building 5A

4200 N.W, 36 Street

Miami, Florida 33122,

Late Payment Charge: In the event the Lessee fails to make any payments, as required to
be paid under the provisions of this Agreement, within ten days after same shall become
due, interest at the uniform default rate for similar lease obligations established from time
to time by the Board of Couniy Cominissioners shall accrue against the delinguent
payment(s) from the original due date (and not from just the last day of the applicable grace
period) until the Department actually receives payment. In no event shall such rate exceed
cighteen percent (18%) per annum. The tight of the County to tequire payment of such
interest and the obligation of the Lessee to pay same shall be in addition to and not in lien
of the tights of the County to enforce other provisions herein, including termination of this
Agreement, and to pursue other remedies provided by law.

Dishonored Check or Draft: In the event that the Lessee delivers a dishonored check or
draft to the County in payment of any obligation arising under the terms of this Agreement,
the Lessee shall incur and pay a service fee of TWENTY-FIVE DOLLARS, if the faco
value of the dishonored check ot 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; and
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 to this Agreement be made by cashier's check or other means reasonably
acceptable fo the Department. '
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4,10 Utilities! the rentals paid by the Lessee under this Article 4 do not in any manner cover
the cost for any electrical, water and sewer, storm drajnage and other utilities’
consumption, The Lessee shall be solely responsible for the payment, to the appropriate
billing entities, whether it be the Department or others, for all utilities usage on the
Premises and Lessee shall not permit any liens to be filed against the Premises and
Improvements for failure to pay such utility charges.

4,11

4,12

5.1

[Intentionally Deleted.]

[Intentionally Deleted.]

ARTICLE 5

IMPROVEMENTS

Improvements fo Premises:

(8)

(1)  Subject to the provisions of the Three Year Lease and this Fifty Year Lease,
the Lessee and/or any sub-lessee shall design, construct and pay for, in one or more
“Phages” or “Sub-Phases”, and in a sequence that is consistent with the sequence
identified in Exhibit “C” hereto or else is reasonably approved by MDAD, a
commercial, retail, office, service, restaurant, financial, non-residential mixed-use
and/or other non-residential project (sometimes herein, the “Project”) subsiantially
as shown on the site plan (the “Site Plan®) for the Premises attached hereto and
incorporated herein as Exhibit “C”, which Site Plan is hereby approved by Lessor,
Such Site Plan may be modified by Lessee from time to time with the County’s
prior written approval as to any material modifications, such approval not to be
wnreasonably withheld, conditioned, or delayed. The County’s failure either to
approve a proposed material modification of the Site Plan or to fornish Lessee with
written notice setting forth the grounds for the County’s disapproval thereof (which
grounds may not be unreasonable, atbitrary or capricious) within fourteen (14)
business days after the County’s receipt of Lessee’s written request for such
approval will constitute the County’s approval of the proposed modification,

It is expressly acknowledged, understood and agreed that while
Exhibit “C” contains a conceptual graphic depiction of numerous buildings
proposed to be constructed on the Premises, said Exhibit “C* omits any conceptual
graphic depiction of one (1) of more other buildings (collectively, the “Optional
Future Buildings”, and each, individually, an “Optional Future Building”) which
Lessee, at its option, may in the future wish to construct or to cause or permit one
or more its sublessees to construct on the Premises. However, Exhibit “C” does
identify the anticipated approximate future locations (the “Future Building Areas™)
for such Optional Future Buildings. Should Lessee desire, at any time during the
term of this Lease, to proceed (or to permit any sublessee to proceed) with the

- construction of any such “Optional Future Building”, Lessee shall seek Lessor’s

consent to one or more modifications of the Site Plan for the Premises to add any
ar all of such Optional Future Buildings in the Future Building Areas identified on

26

/7%



(B)

Exhibit “C” or in such other location(s) as may bo approved by Lessor, Lessor’s
approval with respect to any such requested site plan modification shall not be
unreasonably withheld, delayed or conditioned. All construction of Improvements
during the term of this Fifty Year Lease shall comply with the design and
construction requirements contained in the Three Year Lease and this Fifty Year
Lease, except to the extent specifically amended by written agteement of the
parties.

(2)  The development of the Project as aforesaid may be undertaken either by
Lessee directly, and/or by one or more contractors engaged by Lessee, and/or by
one or more other parties, including sublessees, to whom Lessee may delegate
responsibility for development of any portion(s) of the Praject.

(3)  In connection with such development activities, Lessee shall have the right
to creaie, relocate or cause to be relocated any wtility lines within the Premises as
may be reasonably required for the development of the Project, the foregoing to be
done with the consent and cooperation of the County and any approvals tequired
from the applicable utility company or other party in whose favor such easement
runs, which consent by the County shall not be nnreasonably withheld, conditioned
or delayed.

(4) I any comprehensive land use plan amepdments, concurrency
certifications, CDMP and/or DRI designations, zoning and/ot rezoning approvals
and/or other like entiflements are required for the development and/or operation of
the Project (whether at the inception of the Project or at any other time duringthis
Lease), then; (i) Lessee shall be tesponsible for, and agrees to, apply for same and
diligently pursue approval thereof at its cost and expense; and (ii) the Connty will
fully cooperate with Lessee in connection with such filing and pursuit of approval
of such applications as is necessary and/or reasonably requested by Lessee, and will
execuie any such applications, consents thereto or other instruments required to be
sighed by the County as owner of the Premises or reasonably requosted by Lessee
in connection with its seeking of such approvals,

(5)  All the Improvements shall become part of the Premises and shall be the
propetty of (and ail depreciation deductions and like benefits as sociated therewith
may be taken by) Lessec or its sublessees, but such Improvements shall become the
property of the County at the end of the Term or upon the eatlier termination of this
Agreement. At the County's tequest, Lessee shall execute in favor of the County
appropriate documentation that conveys its interest in the Improvements to the
County free and clear of any liens or encumbrances within thirty (30) days after the
end of the Term or the date of any earlier iermination of this Agreement.

Throughout the term of this Fifty Year Lease, Lessee or its successors in interest
will cause to be constructed, and thereafter mainfain, Improvements on the
Premises that are reasonably consistent with the Improvements shown on
Exhibit “C” as the parties may reasonably adjust in size, number, and configuration
from time to time.
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Except as may be otherwise specifically set forth in this Lease, the Lessee shall bear
and be solely responsible for all costs arising out of the Improvements, including,
but not limited to, the following:

(1)  Land use approvals development fees, concurrency fees, and permit fees for
the design, construction, and subsequent wse of the Improvements and
infrastructure;

(2)  Design and construction of the Tmprovements and infrastructure, including
but not limited to utilities, roads, parking lots, and landscaping;

(3)  Financing, construction bonding and insurance, building permits, impact
and concumrency fees, utility installations and/or hook-ups or other
inftastructure, as may be required to male the Premises suitable for the use
of the Improvements;

(#)  Construction audits (as may be required elsewhete herein);

(5)  Consultants, accountants, financing charges, legal fees, furnishings,
equipment, and other personal property of the Lessee; and

(6)  All other direct or indirect costs associated with the approvals, design,
vonstruction, and financing of the Improvements, and their subsequent
maintenance and use (other than the cost to remediate Recognized
Environmental Conditions not cansed by Lessee as provided in Article 8.2).

Except as may be otherwise specifically set forth in this Lease, Lessee
acknowledges that the Lessor shall have no funding or maintenance responsibility
for any of the Improvements, utilities, and infrastructure to be constructed by
Lessee,

Design of hmprovements: -

(A)

(B)

The design and design process of any Improvements constructed during this Fifty
Year Lease must comply with all applicable regulations and requirements of the
Federal Aviation Administration, and (if) Lessor’s TAC-N procedures, as such
procedures may be amended from time to time, The design of Improvements need
not, howevet, comply with the Department's Design Guidelines Manual, unless
MDAD indicates that compliance is required for a particular structure, provided,
however, that MDAD aclnowledges that none of the structures depicted on the Site
Plan attached hereto as Exhibit “C* will require such compliance.

The Lessee and its architect/engineer have the responsibility to insure that the
project design shall be in accordance with afl applicable federal, state and local
laws, ordinances and codes, as well as all applicable FAA regulations atd, to the
extent applicable (and not waived or modified by the County) the provisions of
MDAD’s TAC-N requirements to the exient shown in Exhibit “A”
Notwithstanding any other provision of this Agreement or requirement of the
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County or MDAD and without in any way affecting or diluting Lessee’s
tesponsibility to comply with the Building Code, Lessee has no obligation to
comply with the MDAD Deliverables Requirements Manual (DRM), the Airport
Life Safety Master Plan (LSMP) and the MDAD Design Guideline Manual (DGM),
except o the extent requitements fherein are included in the provisions of the
Building Code that have genetal application throughout Miami-Dade County to all
retail/commercial projects being developed in the County.

Before commencing construction of any building on the Premises, Lessee nust
submit to the Department for its review a ptoposed development plan for such
building depicting the anticipated location of the proposed building on the Premises
together with a set of Plans and Specification for such building, Except as and to
the extent otherwise explicitly required by this Agreement, the Department’s review
will.be limited to the exterior architectural features of fhe Improvements and
determining whether any aspect of the improvements reflected in the Plans and
Specifications under review will (i) materially interfere with any operations
conducted elsewhere on the Airport, (if) not be in material complance with federal
or MDAD siting ot height criteria, it being understood and agreed that the buildings
depicted on the Site Plan aftached hercto as Exhibit “C”, as the same may be
amended from time to time with fhe County’s approval (or deemed approval) shall
be deemed to be in compliance with such siting and height critetia, or (iif) be
materially at variance with any preliminary designs provided to Lessee depicting
the siting or size of such building(s).

Upon receipt of each submission of any Plans end Specifications, the Department
shall review and/or comment upon, in writing, that submission within the time
period established in Article 5.3(D) below. Bxcept fo the exteot that Lessee

'requests reconsideration of the Department's comments, Lessee must incorporate

the Department's reasonable comments relating to the matters referred to in Axticle
5.3(B) above into the Plans and Specifications prior to the next review submittal.
The Lessee may request teconsideration of any of the Department's comments.
Such request shall inchude documentation supporting the Lessee's position. The
Department shall review the request for reconsideration and shall either approve ot
disapprove the request or alter its initial comments in light of the reconsideration.
The process outlined in this Subsection 3.3(C) shall continve until such time as the
Department shall have apptoved the submission in question, it being expressly
understood and agreed () that such approval shall not be unreasonably withheld or
conditioned and (y) that such approval shall be deemed granted unless written
nofice to the confrary setting forth the County’s reasonable grounds for disapproval
shall be delivered to Lessee within fourteen (14) days of Lessee’s request for
approval, and (z) that such approval may not be withheld except on account of the
matters outlined in Clauses (i), (ii) and/or (ii) of Subsection 5.3(C) above.

MDAD’S review and approval of Lessee’s ptoposed Improvements or their
alteration, as well as MIDAD’s review and approval of Lessee’s proposed design
and construction of the proposed Improvements or their alteration, at any time
during the Term shall be limited to review and approval of:
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(F)

1

2)

(3)

. the exterior architectural features for the Improvements considering the

surrounding buildings and facilities of Lessor;

all aspects of the interfaces, if any, to be constructed by Lessee between the
Improvements and existing MDAD utilities and structures;

compliance with:

(a)  Article 3 above,

(b)  the Airport Master Plan,

(¢} Comprehensive Development Master Plan (COMF),
(d)  the Airport Layout Plan,

()  FAA requirements,

(f) federal and state requirements (provided, however, that MDAD
ghall not disapprove any proposed Improvement[s] on this basis where such
Tmprovement[s] are approved by the applicable federal and state agencies
having primary jurisdiction over these requirements),

() environmental, life safety, and building code requirements
(provided, however, that MDAD shall not disapprove amy proposed
Improvement[s] on this basis where such Improvement]s] are approved by
the County departments having primary jurisdiction over these
requirements, with MDAD baving primary jurisdiction aver envitonmental
requirements and shared primary jurisdiction over lifc safety and building
code tequirements as relates to TAC-N and any other matters over which
MDAD has jurisdiction pursuant to Section 5.3[A] above), and

(h)  the utilities master plan including the storm water master plan
(provided, howevet, that MDAD shall not disapprove any proposed
Improvement]s] on this basis whete snch Improvement|[s] are approved by
the County building depattment or other applicable departments having
primary jurisdiction over fhese requirements, with MDAD having shared
primary jurisdiction over environmental requitements to extent applicable
in the review of such-storm water master plan).

As soon as teasongbly practicable, but in no event later than thirty (30} days prior
to Lessee’s submission to the County building department of each application for a
building permit for Improvements to be consttucted by Lessee, Lessee shall also
submit {o the Department fifteen (15) sets of! (4) of Lessee’s aforesaid application;

(b) a summary project schedule; and (¢) cost estimate for the Improvements. The

Department may from time to time request that other documents be submitted by
Lessce for a particular Improvement, and Lessee shall comply with such reasonable
request. At the end of any construction of an Improvement, the as-built documents
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shall be provided in electrosic forinat as well as hard copy, with MDAD identifying
the type of electronic format acceptable to MDAD at the time.

Approval by the Department of the Plans and Specifications does not constitute
certification or warranty by the Department as to the quality of the Plans and
Specifications prepared by the Lessee's or its sublessee(s)’ architect(s) and/or
engineer(s), that the Plans and Specifications are free of design ertors or omissions,
or that they are in compliance with all applicable laws, codes, rules or regulations
of the authorities having jurisdiction over the construction of the improvements,

After the Department approves any Plans and Specifications that Lessee has
submitted for review, Lessee may not make a material change in the scope of those
Plans and Specifications without the Department's reasonable approval.

The Department shall review, comment upon, or approve within 14 business days
each submission Lessee makes in accordance with this Section 5.3, it being
understood and agreed that the Department’s approval shall not be unreasonably
withheld or conditioned. The Department’s failure either to approve a submission
or to furnish Lessee with written notice setting forth the grounds for the
Department’s disapproval thereof (which grounds may not be unressonsble,
arbitrary or capricious) within that time period will constitute the Department's
approval of the submission.

Submission of Certain Documents Priot to Commencement of Construction and Following
Completion of Construction:

(A)

At least ten (10) days prior to commencing consiruction of each building ox other
improvement comprising a portion of the Project, Lessee or its sublessee(s) shall
submit {or cause o be submitted) the following to the Depariment’s Facilities
Project Manager, who will be agsigned to this Agreement (provided, however, that
if the County has not notified Lessee in writing of the name of the Facilities Project
Manager so assigned, then such items shall instead be submitted to the Director).

(1) A copy of the building permit(s);
(2)  All bonds required under Article 5.10 below;

(3)  Environmental Insurance policy to the extent required under Atdticle 12
below;

(4)  Consents from Lessee's general contractor and architect to the conditional
assignment of Lessee's rights under its contracts with such parties to the County, in
compliance with Article 5.12. '

(5)  (a) Payment to MDAD of one and one-half percent (1/2%) of the hndgeted
construction hard costs for the particular building or other improvement for which
a building permit shall be requested, which sum shall be tendered and accepted in
discharge of Lessee’s or its sublesseo’s building permit fee and any building permit
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(B)

inspection fee of the County’s applicable departments, including the Building
Department, Fire Rescue Departinent, and Department of Environmental Resources
Management, related solely to building permits and inspection fees, together with
a certificate of the applicant, or its general contractor as to the then cutrent
budgeted (or agreed) amount of such hard costs of construction, . If the final
construction hard costs at the conclusion of the construction of the building or other
improvement in guestion are higher or lower than the budgeted amount, the
difference shall be multiplied by 1% % and shall either be paid by the applicant to
the Department if the resulting number is a positive amount or refunded to the
applicant by the Department if the resulting number is negative. FExcept as
otherwise provided in the immediately preceding sentence, such 1%% payment
shall be non-refundable, Until and imless MDAD eliminates the program undet
which the 1%% is collected by MDAD for these fees, such 1% % payment
constitutes foll payment for all building and inspection fees required by the County
for construction of fhe Improvements upon which the 1%4% is based regardless of
the actual amounts, whether more or less, that MDAD pays to or otherwise
compensates such departments or agencies for these fees on Lessee’s behalf. In
furthorance of the foregoing, MDAD shall within five (5) days following MDAD’s
receipt of the 1%4% payment advise the County’s Building Department and any
other applicable County departments that the fee has been received from Lessee so
that the building permit fee is not an impediment to the Building Department’s
issuance of the building permit. In this connection, if is expressly understood and
agreed that each Lessee’s sublessee’s shall be deemed third party beneficiaries of
the rights provided in this Section 5.4(A)(3).

(®)  In addition, if Lessee or a sublessee obtains a building permit and allows
the permit to expire prior to completion of the Improvements without having

- secnred extension(s) thereof, then Lessee or such sublessee shall be required to pay

an additional one-half of one percent (V2 of 1%%) of the budgeted construction hard
costs as administrative fees for plans processing reviews required by Building
Department staff to issue a building permit. Such additional one-half of one percent
(% of 1%) fee shall be non-refundable and shall be payable in addition to the 1% %
payment required pursuant to this Article 5.4.

()  Lessee shall not be authorized to begin construction until the above-listed
items have been so submitted to the Department. If Lessee begins construction
prior to submission of the Documents in the form required pursuant to this
Article 5.4, the Department shall be authorized to halt Lessee's construction
activities without any liability to the County until such time as Lessee satisfies this
requiretnent, In such event, no extensions of time shall be granted by the
Department to Lessee.

Within thirty (30) days following the completion of construction of any
Improvement for which a Certificate or Temporary Certificate of Occupancy is
issued (or within such other reasonable time as may then be requited by the TAC-
N Procedures), the Lessee shall furnish the following documents to the Department:

(1)  Documents showing that all permits relating to the Improvement in question
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5.6

5.7

538

5.9

2

)

4

)

(6)

Inspections.

have been closed out;

Documents that Lessee has obtained lien waivers from the general
contractor and all patties designated by the Depattment, along with any final
affidavit of the general contractor required by Chapter 713, Florida Statutes;

A copy of the Temporary Certificate of Occupancy or Certificate of
Occupancy for any above-ground building or a Certificate of Completion
from Lessee’s or sublessee’s architect for any infrastructure or below-
ground facility,

An engineer’s certificate of substantial completion as fo all infrastructure
improvements constructed on the Premises, and an architect’s certificate of
substantial completion as to each building constructed on the Premises;

At least one copy of an as-built survey of the area covered Ly the
Improvement; and

Two (2) complete sets of as-built construction drawings and two (2)
AntoCad files of the as~built construction drawings in a compact disk format
or other format reasonably degignhated by the Department, including all
pertinent shop and working drawings and such other as-built drawings as
the Departiment may reasonably require.

(A) [Intentionally Deleied.]

(B)  During construction of any and all of the Improvements, MDAD and appropriate
County departments shall have the right to inspect or to have inspected the
construction to assure that consiruction is in substantial conformance with the
apptoved Plans and Specifications and County requirements. Failure of any County
Department to make any such inspection shall not impose any lizbility on the
Department or the County, nor constitute the County’s acceptance of the
Improvement as being in accordance with Lessee's obligations hersunder.

[Intentionally Deleted.]

[Intentionally Deleted.]

[Intentionally Deleted.}

Certain Consttuction Contract Terms: All contracts entered into by the Lessee for the
construction of the Improvements shall require completion of the Improvements within a
specified time period following the execution of said contract(s). The Lessee agrees that
it will use commercially reasonable efforts to take all necessary action available under such
construction contract to enforce the timely completion of the work covered thereby. Inno
event shall delays on the part of any contractor or subcontractor engaged by Lessee or any
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510

sublessee(s) entitle Lessee to an extension of the Construction Deadline, except to the
extent that such delays wete caused by force majeure or a Lessor-cansed delay or any other
circumstance(s) for which extension(s) of the Construction Deadline may be available
pursuant to the express provisions of this Agreement. Further, as a standard_construction
practice, all such contracts shall contain provisions requiring the retention of 10% of
contractot billings, subject to possible partial reductions of the amount of such retainage
upon full completion of constituent components of the wotk covered by particular

- contracts, All contracts shall provide that the County is a conditional assignee thereof.

Construction Bonds and Insurance Required: Lessee shall maintain, or cause fo be
maintained, the following construction bonding and insurance dnring the construction of
the Phase T infrastructure Improvements:

(A)  As and if required by Section 255.05 of the Florida Statutes, separate completion,
performance and payment bonds, reasonably satisfactory to the County and in the
fortm set forth in Section 255.05, Florida Statutes, as amended from time to time, in
the full amount of the Phase I infrastructure Fprovements, to assure completion of
contract work and payment of the costs thereof, free and clear of all claims, liens
and encumbrances of subcontractors, laborers, mechanics, suppliers and material
men. The requited bonds shall be written by or through, and shall be countersigned
by, a licensed Florida agent of the surety insurer in accordance with Florida
Statufes,

(B) A contract completion bond or documentation from the Lessee’s lenders that
demonstrate Lessee will have access to sufficient funds to complete the Project.

(C)  Completed Value Builders Risk and/or Installation Floater, issued in the name of
the Lessee's contractor, the Lessee, and the County a¢ their interest may appear, in
arnount(s) not less than 100% of the insurable value of the structural Improvements,
covering perils on an "All Risks" basis including windstorm,

(D) Commercial General Liability Insurance as specified in  Article 11
(Indemmnification) and Article 12 (Insurance) herein,

(E) Workers Compensation as required by Florida Statutes.
(F)  Aufomobile Liability Insurance as specified in Article 12 (Insurance) herein,

(@)  Allinsurance policies shall be issued by companies authorized to do businoss under
the laws of the State of Florida and rated no less than “A-" as to management and
no less than Class "VIIP? as to strength, in accordance with the A.M. Best Company
Insurance Guide, or its equivalent as approved by the County Risk Management
Division,

()  Environmental contamination insurance as may be required under Article § below,
if applicable, ptovided, however, that such insurance shall be required only in
connection with uses that involve the regular storage or use of Hazardous Materials,
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5.12

5.13

such as gasoline filling stations and similar operations that pose a significant rigk
of environmental contamination of the Premises.

(I)  The Lessee shall furnish certificates to the Department all required insurance
certificates to the County for approval as may be requited by the County Risk
Management Division (such approval not to be unreasonably withheld, delayed or
conditioned). These certificates shall clearly indicate that the Lessee or ifs
contractors have obtained insurance of the types, amounts and classifications
required by these provisions and that County is an additional insured thereon, No
material change or cancellation of the insurance shall be effective without a 30-day
prior written notics to and approval by the County Risk Management Division.

Demolition Bonds. Lessor and Lessee agree that, in lieu of providing the completion bond
and/or other documentation required by Section 5.10(B) above, Lessee, during the comse
of Lessee’s construction of any building within the Premises, may tnstead maintain in full
foree and effect & demolition bond in the County’s favor in order to ensure that, if Lessee
shall abandon the construetion of such building prior to substantial completion of same,
adequate funds shall be available to demolish and remove such partially completed
building, if so elected by the County. Upon substaniial completion of each such building
undertaken by Lessee, such bond shall be cancelled, terminated and returned to Lessee
and/or the bonding company that issued same. In lieu of such bond, Lessee may, at its
option, provide the County with a letter of credit, or a cash deposit, or some other form of
security, in an amount equal to the reasonably ostimated costs of such demolition and
remova). The provisions of this Asticle 5.11 shall not apply to any sublessee(s) or to any
consiruction projects undertaken by any such sublessee(s).

Assignment of Contract Documents. The Lessee shall provide the County with conditional
assignments of its contracts with its architects and general contractors, which condition
shall be removed (i.e., the assignment shall be deemed unconditional) upon the failure of
Lessee to complete construction hereunder in the time periods provided (including cure
periods). Notwithstanding the foregoing, these assignments shall be subordinate to the
rights of Lessee's lenders (including Leasehold Mortgagees); provided, howevet, such
assignments shall not be subordinate to the extent the County takes actions thereunder to
remedy contract matters affecting life, safety or public health not being remedied by Lessee
or Lessee's lenders (including Leasehold Mortgagees) following written notice and
reasonable opportunity to cure,

Moratottum. If, prior to completion of any portion of the Project, a moratorium (or any
other delay or freeze of such portion of the Project occurs, including those due to Force
Majeure or wrongful delays caused by the County, but not routine delays in permitting and
inspections on the part of the Connty or other governmental agencies ) is applicable to
such portion of the Project and such moratotium or other occurrence causing a delay or
freeze either delays or stops the construction of the Project or any portion thereof, or
prevents sublessees from occupying and utilizing all or any pertion of the Project, then, the
Consiroction Deadline shall be correspondingly extended and during the existence of any
such moratotinm ot other occurrence resulting in a delay or freeze, no rent of any type shall
be due except vent applicable to portions of the Premises for which the Date of Beneficial
Occupancy has oceurred and with respect to which Lessee is then collecting rent from one
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3.15

5.16

or more sublessees, In the event a moratorium or other occurrence resulting in a delay or
freeze arises during any period when no rent is due from Lessee pending the passage of
time, such time then remaining to pass prior to the inception of such rent shall automatically
be deemed extended by the time period during which such moratorium or other occurrence
causing a delay or freeze remain in effect or applicable. Should a moratorium or other
occurrence causing a delay or freeze be imposed or arise following the time that all
contemplated Improvements hereunder have been fully completed and the moratotium or
other occurrence does not affect the ability of Lessee to lease the Project nor prevent any
sublessees from occupying its subleased portion of the Premises and from operating same
for the purposes intended, then such moratorium shall have no effect on the rentals due
Lessor hereunder,

[Intentionally Deleted.]

Ad Valorem Real Property Taxes: Lessor has advised Lessee that current law provides
that land owned by Lessor, specifically Miami-Dade County, a political subdivision of the
State of Florida, 15 immune from ad valorem taxes and that consequently neither Lessee
nor any of its sub-lessees will be responsible for the payment of any ad valorem real
property taxes (“T'axes”) on the land leased by the County to Lessee under this Lease, nor
on tho land subleased by Lessee to any of its sublessee, nor in respect of any Improvements
constructed from time to time on such land if title to such Improvements has been
transferred to and vested in the County. However, the parties acknowledge that Lessee
could be subjected to certain taxes in the event that Lessee is hereafter determined to be
the “equitable owner” of the Premises. In this connection, and for avoidance of doubt, it
is the intent and agreement of Lessee and the County that this Agreement constitutes a true
lease of the land leased by the County to Lessee under this Lease and that this Agreement
does not convey, and is not intended to convey, equitable ownership of such land to Lessee,

Co-Operation and Assistance: In connection with the contemplated Improvements, but
subject to the limitations of Lessor’s involvement and rights as set forth in Article 21.14,
Lessor agtees to join in and/or execute any plat or other applications, restrictive covenants,
easement vacations or modifications and other documents, including but not limited to
estoppels and non-disturbance and attornment agreements as provided in this Agreement,
as may be necessary for Lessee (or amy sub-lesseefs]) to develop and construct
Tmprovements and to use the Premises and Improvements in accordance with this Lease;
provided that such joinders by Lessor shall be at no cost to Lessor other than its costs of
review, and also provided that the location and terms of any such restrictive covenants, and
rélated documents, shall be reasonably acceptable to Lessor, which acceptance shall not be
wireasonably withheld, conditioned or delayed, In addition, Lessor agrees reasonably to
cooperate with Lessee with respect to and in support of applications and procedures dealing
with governmental or other financing sources, and possible grants, benefits or incentives
to which Lessee may be entitled in connection with the Improvements.
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5.17 Liqensc for Lessee to Constract Roadway: Other  Infrastructure Construction and
Connection Rights:

(A)  Lessor hereby grants to Lessee and its sublessees the right and license (at
Lessee’s option) during the term of this Lease, in accordance with Section 13.1 below, to
construct (or canse to be constructed) a 4-lane roadway commencing al {he inferseetion of
S.W. 124" Street and S.W. 137" Avenue for the purpose of permitting users of Lessee’s
Pretnises (which term shall be deemed to include, without limitation, Lessee, its sublessees,
all of their respective contractors, subcontractors, materialmen, suppliers, customers,
invitees, licensees, concessionaires and others having business at the Premises) to access
such Premises from such intersection. Such roadway shall not be nor be deemed to be an
extension of S.W. 124" Street. Lessor shall have no obligation to compensate Lessee at
any time during the term of this Agrcement for such roadway, and Lessee shall at all times
duting the term of this Agreement shall have the obligation to maintain and repair such
roadway (or cause same to be done) to the condition reasonably required by the County for
all other similarly situated roadways. Lessee shall have no obligation to compensate Lessor
for its use of the roadway ofher than through the costs inciered by Lessee (or ifs
sublessee[s] or designee[s]) during this Agreement to provide all required maintenance and
repait of the roadway, Such roadway shall be designed, and constructed by Lessee in
accordance with Lessor’s reasonable requirements and stendards (including cothliance
with Lessor’s requirements as to the connection of such roadway to the S.W. 124™ Street
intersection), The roadway shall extend in a westerly direction to a point (the “Turn Point™)
which shall be located not less than 250 feet and not more than 500 feet to the west of the
westerly right of way line of 8, W. 137 Avenue, and then turn south until it connects with
Lessee’s voadways or parking areas on Lessee’s Premises. The precise location of the Turn
Point within the 250-500 foot zone refetred to in the preceding sentence shall be mutually
agreed upon by Lessor and the County prior to the commencement of constraction of the
Phase 1 infrastructure Improvemetits (each patty to negotiate in good faith with respect to
the location of the Turn Point and neither party shall unreasonably withhold, delay or
condition its apreement with respect thereto), it being the intent of the parties that the Turn
Point shall be sited, designed, and constructed so as not to materially compromise Lessor’s
ability to make use of ot develop Lessor’s adjoining property, as Lessor reasonably
determines.

(B) Lessor shall have a right and license to make use of the entire
roadway, including that portion of the soufhern leg of the roadway that extends over
Lessee’s Premises, in order for Lessor and its agents and contractors to access the Pretmises
and the main road leading into the Airport, Such right and license shall be at no cost to
Lessor but Lessor shall comply at all time with ressonable requirements of Lessee for
Lessor’s use of the portion of the roadway that is on Lessee’s Premises,

(C)  Lessor grants to Lessee and its sublessees the right and license (at
Lessee’s option) to construct all infrastructure required for the development and/or use of
the Project, including new infrastructure and utility connections serving the Premises, and
to tun new uiility lines across the Premises and the lands to the north and south of the
Premises that are located ontside of the operational areas of the Airport, Lessec’s siting,
design, and construction of any such utility lines on either Lessee’s Premises or Lessor’s
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5.18

5.19

520

land shall be in compliance with all applicable code fequirements and reasonable
requitements of Lessor.

(D)  The County fusther grants to Lessee and its sublessees (1) the non-
exclusive right and license to connect to all existing and/or new utility lines within the
adjacent portions of the Airport, including electric, sewer, water and natural gas lines and
(2) the tight to provide sanitary sewage, including the right to construct lift stations as
needed, the right to construct facilities for the discharge and collection of storm water
drainage, and the right to run utility lines and drainage lines through and across the adjacent
portions of the Airport to the boundaties of the Premises, Lessor shall have the right to
identify the condjtions under which any utility lines may be installed on or under any
adjacent portion of the Airport, including the right to require Lesseo to install such utilities
along boundary lines or roadways, ot rights of way, and shall have the right to deny
installation of any such utility lines placed on Airport parcels if Lessor reasonably
determines that such lines are detrimental to ot inconsistent with Lessor’s current or future
operations of the Airport.

(E) As reasonably requested by Lessor or Lessee or any of its
sublessees, the County and Lessee or its sublessces shall provide each other with
appropriate documentation to confirm and memorialize the rights granted by the County as
aforesaid, Such documentation may be in recordable form if requested and paid for by the
requesting party.

Termporary Structures: Trailers or tetnporary structures used for construction purposes but
not for business purposes shall be allowed on the Premises during the period of
construction of the Improvements subject to all required permitting. All trailers or
temporary structures must comply with the Florida Building Code and must be removed
prior to or upon the ending of construction, Copies of the building permits shall be
submitted to the Department’s Facilities Project Manager within ten (10) calendar days of
issuance to Lessee.

Tenant Afrport Construction Contracts; From time to time, the Lessee and the County
through its County Manager shall be entitled, but not obligated, to enter into separate
Tenant Airport Construction, reimbursable (“TAC-R”) or non-teimbursable contracts
(“TAC-N™) for the purpose of enabling Lessee to construct facilities or Improvements on
the Premises or on the Airport deemed necessary or appropriate cither for Lessee’s
construction and use of its Tmprovements on the Premises or for Lessor’s reasonable needs,
Such conttacts, if ever entered into by Lessee and the County, shall comply with the
Department's TAC-R or TAC-N contract requitements, as such requitements may be
amended by the Department from time o time.

Compliance with Responsible Wages and Benefits for County Construction Coniracts
(AO#3-24 dated July 25, 2000); Lessee is awate that Section 2-11.16 of the Miami-Dade
Code (the “Responsible Wage Ordinance™) requires privately funded construction on
County-owned land to comply with the Responsible Wages requirements of the County, as
they may be amended from time to time. Accordingly, to the extent applicable to the
Premises and unless exempted or otherwise conditioned by the County’s Responsible
Wages ordinance, Lessee shall comply with such Responsible Wages Ordinance,
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6.1

6.2

6.3

Other Programs:

(A) To the extent required by the terms of the County's Community Business
Enterprise (CBE) Program applicable to architects and engineers under
Section 2-10.4.01 of Miami-Dade County's Code, the Community Small
Business Bnterprise (CSBE) Program for construction activities under
Section 10-33.02, the Living Wage Otdinance under Section 2-8.9, the Artin
Public Places (ATPP) Program under Section 2-11,15, the Residents First
Training and Fmployment Program under Section 2-11.17, and the
Employ Miami-Dade Program under Implementing Order No. 3-63, Lessee
agrees to comply with such applicable programs and provisions as well as
any applicable Administrative Orders and other directives issued by the
County relating to such programs to the extent such programs, provisions,
ardinanoces, Administrative Orders, and other ditectives apply as of the date
of this Agreement,

(B) To the extent any other program, provision, ordinance, Administrative
Otder, or other directive may apply to the Lessee’s activities hereunder, either
currently orin the future, that are not related to the programs, provisions,
ordinances, Administrative Ordets, or other directives identified in Article
521(A), then, subject to Lessee’s contest rights with respect thereto, all of
which contest rights Lessee hereby reserves and retains, Lessee shall agrees
to comply therewith, as they may be amended, enacted, or promulgated from
time to time, if and to the extent that Lessee is legally required to do so.

ARTICLE 6

MAINTENANCE AND REPAIR BY LESSEF.

Cleaning; The Lessee shall, as its sole cost and expense or at the sole cost and expense of
its sublessees, perform or cause to be performed, services which will at all titnes keep the
Premises and Improvements clean, neat, orderly, sanitary and presentable.

Removal of Tragh: The Lessee shall, at its sole cost and expense or af the sole cost and
gxpense of its sublessees, remove or cause to be removed from the Premises and
Tmprovements all trash and refuse which might accumulate and atise from its use hereunder
and the business operations of the Lessee under this Agreement. Such trash and refuse
shall be stored temporarily and disposed of in a manner rcasonably approved by the
Department.

Maintenance and Repairs:
(A) The Lessee shall repair and maintain or cause to be tepaired and maintained in

good condition the Premises and all Improvements or alterations thereto, except for those
items for which the County is responsible pursuant to Article 7 (Maintenance by County).
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6.4

6.5

Such repair and maintenance shall include, but not be limited to, all shrubbery, grass, and
trees on the Premises, roof, exterior walls, exterior painting, exterior doors, windows,
pavemettt, exterior equipment, exterior appurtenances, replacement of light bulbs, ballasts
and tubes in exterior lighting fixtures and the replacement of all broken glass in exterior
windows, and shall at all times be based on a standard of cate reflecting prudent property
management. Maintenance and repairs shall be in quality and class equal to or better than
the original work to preserve the Premises and Inprovements in good order and condition.
The Lessee shall repair or cause to be repaired all damage caused by the Lessee and its
employees, agents, independent contractors, patrons, servants or invitees, If Lessee
delegates its maintenance and repair obligations to a Property Owners Association or the
like, Lessee shall provide Lessor with a copy of the documents relating fo such delegation
and the standards of performance to be followed.

(B)  Prior to or at termination of this Agreement, injury done by the installation
or removal of furniture and personal property of the Lessee shall be repaired so as to restore
the Premises and Improvements to their original state, subject to normal wear and tear and
damage by casualty and Lessee shall be required to quit and surrender up the Premises and
Improvements in such good order and condition except for reasonable wear and tear and
damage by casualty provided however that such return of the Premises and Improvements
under this Article 6.3 shall not relieve the Lessee of its obligations under Article 21,21
below.

(C)  Lessee shall be responsible for complying at its cost with any applicable

federal, state, or local requirement relating to consiruction re-certification of any

Ttnprovement on the Premises, including, but not limited to, the “40-year recertification”
requirement under the current building code, ie,, to the extent then applicable to such
Tmprovements, Even if Lessce chooses not to extend this Agreement beyond its initial
Term, Lessee shall be obligated to cotuply with and complete the 40-year recettification
tequirement for each Improvement on the Premises at the end of the 39% year following
DBO,

(D)  Lessee shall be tesponsible for maintaining the Improvements throughout
the Tetm of this Agreement in good condition and repair and in a condition that is
consistent with ordinary and prudent commercial practices.

Annual Maintenance Inspection: Tn addition to other inspections agreed to herein the
Lessee agrees that the Consulting Engineer of the Department shall perform an anaual
sutvey of the condition of the Improvements to verify compliance with the obligations set
forth in Section 6.3 above. The Lessee agrees to perform any maintenance of the
Tmprovements reasonably identified as necessary to keep the Improvements in good order
and condition consistent with the obligations set forth in Section 6.3 above.

Excavation of Land: Except in connection with the development and/ot redevelopment of
the Premises by Lessee and/or its sublessees, no excavation of any of the land shall be
made, no soil or earth shall be removed from the Premises, and no well of any nature shall
be dug, constructed or drilled on the Premises, except as may be required in connection.
with the construction of the Tmprovements, as desctibed in the approved Plans and
Specifications, pursuant to Article 5.3 (Design of Improvements) and for enviromnental
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6.7

6.8

6.9

monitoring purposes pursuant to Article 8.2 (Environmental Protection) and for irrgation,
if permitted by applicable regulations,

Water and Sewerage System: The Lessee shall, at its sole cost and expense and/or af the
expense of any or all of its sublessees, and in accordance with the requirements of the
Miami-Dade Water and Sewer Authority Department (“MDWSAD”, operate and maintain
or cause to be operated and maintained all the components of the water, sanitary sewerage
and stotm drainage facilittes within the boundaries of the Prempises and constructed as part
of the Improvements. Once constracted, the Lessee shall not make any material alterations
or modifications to such facilities without the advance written approval of MDAD AND
MDWSAD (such approval not to be unreasonably withheld, delayed or conditioned),

Industrial Waste Facilities: The Lessee shall be fully responsible for all industrial wastes
that exit the Premises and Improvements and fhat Lessee's activitics on the Premises
genetate and in response thereto shall provide, operate and maintain adequate facilities on
the Premises for separating, nentralizing and treating industrial waste and foreigh materials
and the proper disposal thereof, in accordance with applicable laws, rules and regulations.

Inspections; The Department and/or its desighated representatives, shall have the right,
during normal working hours, to inspect the Premises and Improvements fo identify those
items of maintenance, repair, replacement, modification and refurbishment reasonably
roquired (a) of the Lessee, putsnant to Section 6.2 above, ot (b) of the County, pursuant to
Article 7 (Maintenance by County), to keep the Premises and Improvements in good order
and condition. The Lessce shall perform all corrective work required of it, identified in
such inspection(s) within 30 days of receipt of written notice from the Department or within
such longer period of time following that notice as may be reasonable tequired to complete
the cortective work approved in writing by the Department following that notice through
the exercise of prompt, diligent and continuous effort. Trash and debris problems shall be
corrected within 24 hours following receipt by Lessee's hub manager or representative at
the Premises of eithet oral or written notice fiom the Department. :

Failure to Maintain; If it is reasonably determined by the Depattment that the Lessce has
failed to properly clean, rtemave trash and refuse, maintain, repair, replace and refurbish
the Premises and Improvements s required by this Article 6 (Maintenance and Repair by
Lessec), the Department shall provide to the Lessee a written list of deficiencies, and if that
failute continaes for more than 30 days after the date of Lessee's receipt of writien notice
of the failure or for more than such longet period of time reasonably approved in writing
by the Department following that notice, and provided that Lessee has not registered a good
faith objection as to its obligation to do so, the Department following fifteen (15) days
farther written notice to the Lessee, may enter upon the Premises and Improvements and
petform all work, which, in the reasonable judgment of the Department, may be necessaty
and Lessee shall pay the County for the cost of such work, plus fifteen percent (15%) for
administrative costs, and such cost shall be and constitute a part of the rent. Subsequent to
receipt of the further notice of intent to perform repairs or cleanmp from the Department,
the Lessee shall not undertake performance of such repairs or cleanup without specific
prior written authorization from the Department.
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6.10

7.1

7.2

a1

essee Maintenance Subject to Certain Conditions: Such maintenance, repair,
refurbishment and replacement by the Lessee may be subject to interruption caused by
strikes, lockouts, labor controversies, inability io obtain fuel, power or parts, accidents,
breakdowns, catastrophes, national or local emergencies, acts of God, and other conditions
beyond the control of the Lessee. Upon any such happening, the Lessor shall have no claim
for damages for the Lessee’s failure to fornish or to furnish in a timely manner any such
maintenance repajr, refurbishment and replacement, provided however that the Lessee
shall exercise reasonable diligence to remedy and/or cure any such interruptions, to the
extent such interruptions are within the Lessee’s conirol,

ARTICLE 7

MAINTENANCE BY COUNTY

County Maintenance: The County shall operate and maintain, or cause to be operated and
maintained, in good condition all components of the water, sanitary sewetage and storm
water drainage facilities that lie outside the boundaries of the Premises. The County shall
have no maintenance responsibility within the Premises, except to the extent that such
maintenance shall be required due to the negligence or misconduct on the part of the
County or ifs employees, agents or contractors.

County Maintenance Subject to Certain Conditions: Such maintenance by the County may
be subject to interruption caused by repairs, sirikes, lockouts, labor controversies, inability
to obtain, fuel, power ot parts, accidents, breakdowns, catastrophes, national or local
emorgencies, acts of God, and other conditions beyond the control of the County, Upon
any such happening, the Lessee shall have no claim for damages for the County's failure to
furnish or to furnish in a timely manner any such maintenance; provided, however, that the
Department shall provide a rent abatement for that portion of the Premises whose normal
vse is materiaily disropted or that is otherwise rendered unusable for the petiod of time that
the County is unable to make the repairs required by Article 7,1 (County Maintenance).
The County shall exercise reasonable diligence to remedy and/or cure any such
inferruptions, to the extent such interruptions are within the County's control.

ARTICLE 8
REGULATIONS, LICENSES AND PERMITS
Rules and Regulations - General:

(A)  Subject to the provisions of this Lease that confirm that Lessee has no Hability for
any Fnvironmental Condition(s) existing at the Premises as of the Effective Date
of this Lease except for any conditions caused by Lessee, Lessee shall comply with
all applicable Ordinances of the County, and all applicable laws, statutes,
ordinances, regulations and rules of the Federal, State and County Governments. If
however afier the execution of this Agreement and before the date on which Lessee
commences the construction of the Phase I Improvements, the County enacts or
adopts any ordinance, resolution, orregulation that will have the effect of materially
increasing the cost of constructing the Tmprovements, Lessee may terminate this
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(B)

©

(D)

Agreement by the delivery of written notice to the County within 90 days after the
date of newly enacted ordinance, resolution or regulation becomes effective,
Lessee shall have no right to monetary compensation of any type resulting from
Lessee’s terinination of the Agreement,

The Lessee agrees to permit the entry, at all reasonable times, ol inspeciors of the
Department and any other County Department having jurisdiction over the
Premises; or any Federal, State, or County agency having jurisdiction over any law
or requirement referenced in Article 8.1(A) (Rules and Regulafions - Genetal)
above, to make inspections of the Premises and Improvements to determine the
Lessee's compliance therewith.

Permits and Licenses:

(1)  The Lessee, at its sole cost and expense, shall be liable and responsible for
obtaining, paying for, maintaining on a curtent basis, and complying in all
material Tespects with, any and all permits, licenses and other governmental
authorizations, however designated, as may be required, at any time
throughout the entire term of this Agreetnent, by any Federal, State, or
County govetnmental entity or any judicial body having jurisdiction over
the Lessee, the Premises, and any and all operations conducied by the
Lessee on the Premises, including ensuring that all legal requirements,
permits and licenses necessaty for or resulting, directly or indirectly, from.
Lessee's operations and activities on the Preinises have been obtained and
ate being complied with.

(2)  Such permits and Hoenses shall include, but not be timited to, any required
Certificate of Use and/or Certificate of Occupancy, and, to the extent
required puisuant to Section 6.7 above, any Industrial Waste ot Operating
Permits from the County’s pertinent regulatory agencies, Prior to use of
any facility or Tmprovement on the Promises, the Lessce shall provide to the
Department evidence that it has obtained the Certificate of Use and/or a-
Certificate of Qcoupancy and, to the extent required pursuant to Section 6.7
above, Industrial Waste or Operating Permits, Upon written request of the
Department, the Lessee shall provide to the Department copies of any
permits and licenses, and applications therefor, which the Department may
request.

Violations of Rules and Regulations: Lessee agrees to pay on behalf of the County
any penalty, assessment or fine issued against the County, or to defend in the name
of the County any claim, assessment or civil action, which may be presented or
initiated by any agency or officer of the Federal, State or County governments,
based in whole or substantial part upon a claim or allegation that the Lessee, its
agents, employees, sub-lessees, coniractors, invitees, trespassers or any other party
for whom Lesseo is responsible at law have, while on the Premises, violated any
law, ordinance, regulation, rule or directive described in Article 8.1 (Rules and
Regulations - General) above.
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8.2

Environmental Protection

(A)
®

[Intentionally Deleted. ]

County's Disclosure of Soil and Ground Water Contamination

To the extent that they may exist, County has furnished Lessee with copies of
Environmental Records Review documents (“ERR”) regarding soil and
groundwater contamination at the Premises, which ERR. documents are contained
in Exhibit “J* to this Agreement, Lessee and the County acknowledge that
Environmental Conditions may be present on the Premises as of the Effective Date,
and that such conditions may be known or unknown. The County agrees that the
remediation of all existing Environmental Conditions, whether or not disclosed in
the ERR’s, ot the “Initial Baseline Andit” (defined below) and whether or not
discovered as of the Effective Date, are the sole responsibility of the County.
Nothing herein shall be construed to shift to the Lessee any pottion of the
responsibility for any Envitonmental Condition present on the Premises as of the
Effective Date. The parties recognize the possibility that not all Environmental
Conditions existing as of the Effective Date may be set forth in the ERR’s, or Initial
Baseline Audit, and such existing Brivironmental Conditions are the sole
responsibitity of the County notwithstanding any failure to list an existing
Environmental Condition in fhe BRR’s, Initial Baseline Audit, or any other
environmental report. County has installed and is operating remediation systems to
clean up the contamination described in such ERR’s. Lessee agrees that duting the
Term County's authotized representatives shall have the tight to enter the Premises
in order to operate, maintain, relocate and replace such systems, but not in buildings
constructed on the Premises. The County must, however, coordinate with Lessee
any entry made on the Premises on the authority of this Article 8.2(B) in order to
minfmize interference with cither the construction of the Improvements or Lessee's
conduet of its business activities on the Premises. In patticular, if the County has
any discretion under Bnvironmental Law as to the location of wells required in
contiection with the remediation of the Premises, or the method of remediation the
County uses, foe County shall consult with lessee regarding the locations at which
the County's representatives place remediation equipment or install moniforing or
other types of wells and the method of remediation the County uses, Without
limiting the generality of the foregoing, the County shall have the right, subject to
the limitations set forth in this Article 8.2(B) to: (a) install, use, monitor, remove
(ot, in connection with monitoring wells, abandon in place in accordance with
applicable governmental regulations) soil borings, treatment systems, pumps,
monitoring wells, and associated equipment; (b) construct, maintain, and ultimately
remove various mechanical devices designed to aid in the monitoring and
yemediating effort, and (c) undertake such related activities as the County or other
governmental aufhorities may require or recommend, uvtilizing such mefthods as
County or the applicable governmental authorilies may elect in order to remediate
the contamination described in the ERR’s, the baseline audits, and the tenant andits
described below (collectively the “Remedial Action™. County shall utilize
reasonable efforts to minimize any disturbance or interference with the Lessee's or
any sublessee’s use of the Premises caused by the Remedial Action, and Lessee
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shall use reasonable efforts not to interfere with or obstruct the Remedial Action so
long as Lessee’s use, development, operations and/or quiet enjoyment of the
Premises is not materially affected, County and Lessee each agree to take such
action as may be reasonable to coordinate their operations so as to minimize any
intetference with the other party. If vehicles, equipment, or materials belonging to
the Lessec have to be temporarily relocated to permit the Remedial Action to be
performed, the Lessee will cause such relocation to oceur. If Lessee can accomplish
the relocation without materially increasing the cost of conducting its activities on
the Premises by using other portions of the Premises not directly affected by the
Remedial Action, Lessee may not seek reimbursement from the County for costs
Lessee incurs in connection with the relocation. If however Lessce must relocate
equipment or materials off the Premises or reconfigure the improvements or the
equipment Lessee installs within the improvements as a result of Remedial Action
that differs significantly from that described in Exhibit “J” or that County conducts
at locations other than those depicted on the sketch attached as part of Exhibit “J”,
the County shall be tesponsible for the costs reasonably associated with the
relocation and the design and implementation of the reconfiguration. If, at any
time, there is discovered the need for Remedial Action for which the County bears
responsibility under this Section 8.2, the County shall promptly vndertake such
Remedial Action. If Remedial Action equipment or materials need to be
temporarily stored in a secure location on the Premises, the parties will cooperate
in identifying reasonable storage locations at no cost to Lessee. The Lessee will
provide the County with water and electrical service in connection with the
Remedial Action. Within 30 days after the County's receipt of Lessee's invoices,
the County shall reimburse Lessee for the cost of the water and elecirical power
consumed during the Remedial Action as calculated on the basis of the rates the
locat uiility service providers charge Lessee, Lessee may install submeters at the
County's expense for the purpose of measuring the County's water and clectrical
power consumption. The Lessee acknowledges that, subject to the limitations set
forth in this Article 8 2(B), the Remedial Action may be conducted at the locations
depicted on the site sketch attached to Exhibit “3” at any time during the Tetm and
may continue until such time as a no-further-action letter or the equivalent is
obtaihed from the apptopriate regulatory aunthorities. Lessee oxptessly waives any
right to recover from the County any damages, including direct, indirect, economic
or consequential damages, which it may sustain or incur as a result of the County's
performance of the Remedial Action. The foregoing waiver does not apply to actual
demages that Lessee sustains as a dixect result of the County's breach of this Aaticle
8.2(B), if County fails to reotify the breach within a reasonable fime following
Lessee's delivery of written notice of the breach to the County. To the extent the
County’s or its agents’, employees’ or contraciors’ actions required or provided
under this Article, interfere with Lessee’s construction or operation hereunder, at
Lessee’s election, this Agreement and all Lesseo’s obligations hereunder,
including, but not limited to payment of Rent and other charges, shall be equitably
abated to the extent of such interference during the period of such interference, and
the Term shall be extended for the number of days that such abatement shall remain
in effect. Lessee shall use reasonable efforts to conduct its construction activities
to minimize the number of days to be abated.
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Should the County fail to timely take the Remedial Action required vnder this
Section 8.2, Lessee may do so, ot Lessee’s option. In such event Lessee shall be
entitied to be fully reimbursed by the County for the full cost of such Remedial
Action and Lessor shall promptly reimbutse Lessee for same. Should the County
fail to reimburse Lessee promptly following demand for same, Lessce may take a
credit in the amount due it against the amownts next due Lessor under this Lease
until fully reimbursed for the full cost of the Remedial Action.

Baseline and Tenant Audits

County has engaged or will engage, at its sole cost and expense, a consultant to
conduct an environmental audit of the Premises, which audit conforms to the
statidards set forth in ASTM E 1527-05 and may also include analyses of
reprosentative soil and groundwater samples that are not the subject of the CARs
and RAPs (the initial Baseline Audit). The County has furnished (or will furnish
within 60 days following the date of this Lease) Lessee with a copy of the initial
Baseline Audit. Lessce may terminate this Lease in its entirety or as to the affected
pottion of the Premises within thirty (30) days of receipt of the initial Baseline
Auditif Lessee, in iis sole discretion, determines that the Environmental Conditions
disclosed are unacceptable. In the event of a partial termination, there shall be an
equitable reduction in the rent payable hereunder, The County shall promptly
remove any underground storage tanks disclosed by the Baseline Audits and
promptly remediate to the extent required by law Hazardous Materials associated
with any such underground storage tanks, At the County’s option, Lessee shall
perform such removal and temediation work and the County shall prompily
reimburse Lessee for all teasonable costs and expenses incurred in so doing. The
County shall be responsible for the prompt remediation of any other Recogunized
Environmental Conditions disclosed by the Baseline Audit; however, the Baseline
Audit in no way limits the County’s responsibility for undisclosed and/or
nndiscovered Bnvironmental Conditions existing as of the Effective Date of this
Lease, If a failure or delay in remediating any Recognized Envirommental
Condition will preclude Yessee from obtaining a Certificate of Occupancy or any
other permit or license that Lessee must obtain in order to be able to undertake the
construction of the improvements or to lawfully occupy the improvements, the
County shall conduct and complete Remedial Action with respect to that
Recognized Environmental Condition to the greatest extent practicable within a
time that is sufficient to engble Lessee to proceed with its construction of the
Tmprovements in accordance with the construction schedule Lessee furnishes to the
County in accordance with Article 5.5.

(1)  Lessce shall have the right, at its sole cost and expense, to conduct at any
time during the Term of this Lease an environmental inspection of the
Premises (the initial “Tenant Audit”) through an independent environmental
consultant approved in writing by County, such approval not to be
unressonably withheld or delayed. Lessee shall furnish County a copy of
the initial Tenant Audit immediately following its completion. The purpose
of the Tenant Audit is to determine whether there are present on the
Premises any Recognized Fnvironmental Conditions within the meaning of
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ASTM E 1527-05, and to delineate the vertical and horizontal extent of any
soil or ground water contamination not identificd in the ERR’s or the
Baseline Audits. Within 30 days of receipt of a Tenant Audit, County shall
notify Lessee if it disputes the Recognized Environmental Conditions or the
delineation of subsurface conditions delineated in the Tenant Audit. Any
such dispute shall be resolved by the Airports Section of the Miami-Dade
County PERA, which resolution shall be binding on the parties. If the
Tenant Audit reveals any Recognized Environmental Conditions or
delineates any subsutface contamination not disclosed in the ERR’s or
Baseline Audits, then the County shall be responsible for the Recognized
Environmental Conditions and subsurface contatnination to the same extent
as the County is responsible for the Recoghized Environmental Conditions
and subsurface contamination disclosed in the ERR’s and the Baseline
Audits, Lessee may terminate this Agreement in whole or as to only
designated portion(s) of the Premises within 30 days of the delivery of the
Tenant Audit to the County if the Tenant Audit discloses Recognized
Bnviropmental Conditions or delineates subsurface contamination not
previously disclosed in the ERR’s, or Baseline Audits. Lessee’s failure to
give such termination notice within the specified time petiod shall constitute
awaiver of Lessee’s rights to terminate its obligations under this Agreement
and a waiver of any claim it may have against the County with respect to
Recognized Environmental Conditions and subsutface contamination
disclosed in such Tenant Audit, except as otherwise provided in this Article
or disclosed in the Tenant Audit. For avoidance of doubt, it is understood
and agreed that Lessee’s failure (or clection not) to so terminate shall not
absolve the County of its remediation obligations as otherwise required
under this Article 8.2.

If, at eny time during the Temm of this Lease, whether during the
construction or rehabilitation of the Improvements on the Premises, or
otherwise, Lessee encounters contaminated media containing Hazardous
Materials, Lessee shall make cornmercially reasonable efforts to segregate
such contaminaied media so that construction may proceed without delay.
Lessee shall promptly provide the County with (i) statement of the facts that
have caused Lessee to suspeot that the material is contaminated, (ii)
information regarding its location and the manner in which is being stored,
and (i) the volume of material thought to be contaminated. Within a
reasonable time following the receipt of such notice, the County shall
arrange for characterization of the contaminated media so identified. Ifthe
County determines that such materials may not be lawfully re-used on site,
the County shall arrange for the disposal of such contaminated media as its
sole cost and expense within a reasonable time following receipt of its
chatacterization analysis. The County shall not be responsible for the
charactetization, storage, {ranspottation or disposal costs of any materials
that may lawfully be left on the Premises. If, within a reasonable time
following notice from the Lessee of the discovery of suspected
contaminated media, County fails to notify Lesses that it has arranged for
the characterization of the contaminated soils and any subsequent storage,
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transportation and disposal that may be required, County shall reimburse
Lessee for its Costs in segregating, charactetizing, storing, transporting and
disposing of those suspected contaminated media determined riot to be
appropriate for re-use on site. Lessee must obtain two bids from qualified
contractots approved by the County for such work. The County shall
reimburse Lessee within 45 days of receipt of paid invoices from such
approved contractors. County’s liability to Lessee hereunder is subject to
the cap on liability to Lessee as set forth in Article 8.2(L).

Acceptance of Propetty and Covenant to Surrender

Except as provided in Asticle 2 and in this Atticle 8.2 the County makes no
covenant, tepresentation, or warranty as to the suitability of the Premises for any
purpose whatsoever ot as fo the physical condition thereof. Except as provided in
Atticle 2 and in this Article 8.2, Lessee accepts the Premises as being in satisfactory
condition and repair and accepts all buildings and other improvements in their
present condition, Lessee agrees to surrender the Promises to County on the last
day of the Term in good and sanitary order, condition and repair, except for: (a)
such wear and tear as would be normal for the peried of the Lessee’s occupancy
and damage by fire or other casualty, subject to Lesseo’s obligations to remove
damaged Improvements pursuant to Article 21.21 below; (b) the Environmental
Conditions that are the subject of the Remedial Action described in Article 8.2; (c)
the Recognized Environmental Conditions that are disclosed either by any CARs,
or by the Baseline Audit, or by any Tenant Audits conducted under this Asticle 8.2
or by the construction of the Improvements, (d) any Environmental Condition that
otiginated from an off-site discharge, disposal, or release by a party other than
Lessee or any of ifs employees, agents, or contractors, and (e) any Environmental
Coondition that resulted from a discharge, disposal, or release by the County or any
of its employees, agents or contractors, or that existed on the Premises on the
Effective Date. Lessee shall be responsible for all Tenant Contamination, as
defined in Article 14.5,

Maintenance of the Premises: Bxcept for obligations of the County under this
Section 8.2, Lessee shall, at its sole cost and expense and/or at the cost and expense
of any or all of its sublessees, keep, maintain, use and operats (or canse same to be
done) the Premises at all times in material compliance with all applicable
Environmental Laws. The Lesses warrants that it will secure or cause to be secured
at the required time or times all petmits or approvals that are required, and shall
maintain or cause to be maintained the Premises in good and sanitary order,
condition and repair. As part of this maintenance obligation, T.essee shall promptly
respond to and clean-p or cause its sublessee(s) to respond to and clean up any
release ot threatened release of any Hazardous Material into the drainage systerms,
soil, surface watet, groundwater, or attosphere, (i.c., other than. those required to
be remediated by the County as otherwise provided by this Section 8.2) in a safe
marnner, in accordance with Environmental Law, and us authorized or approved by
all federa), state and/or local agencies having authority to regulate the permitting,
handling, and clean-tip of Hazardous Materials, In making the foregoing
covenants, Lessee specifically acknowledges its agreement to be liable for or to
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cause any or all of its sublessees to bo Lable for, and its and/or its sublessee(s)’
responsibility to take such actions as may be required by Environmental Laws
(including assessment and remediation) for, any Recognized Environmental
Condition(s) and Hazardous Materials on the Premises (i) not revealed by the
Remedial Action, as defined in section 8,2(B), any CARs, any Baseline Audit, or
any Tenant Audit; (if) intentionally deleted; (iii) not resulting from an off-site
discharge, disposal, or release by a party other than Lessee, its employees, agents,
or contractors; (iv) not resulting from a discharge, disposal, or release by the County
or any of its employees, agents, or contractors, and (v) not existing on the Premises
as of the Effective Date. Except as expressly provided below, Lessee, however,
will not be Hable for, and will have no responsibility to take any action with respect
to, any of the matters or conditions referred to in Clauses (a) through (e) of Article
8.2(D) above, including but not limited to any Environmental Condition or
Hazardous Materials that originated from an off-site discharge, disposal or release
by & party other then Lessee or any of its employees, agents or contractors,
notwithstanding the fact that the presence of that Environmentel Condition or those
Hazardous Materials on, about, or beneath the surface of the Premises was
accelerated by virtue of, ot resulted from, the construction of the Improvements.
The limitation set fotth in the preceding sentence will not apply to the extent that
the presence of the Environmental Condition or the Hazardons Materials on, about,
or beneath the surface of the Premises is attributable to Lessee’s failure to comply
with all requitements of any de-watering permit that an sppropriate regulatory
authority issues in connection with the construction of the Improvements. In
making the foregoing covenant and the covenants set forth in Article 14.5, Lessee
agrees to take or cause to be taken all actions at its sole cost and expense and/or at
the expense of one or more of its sublessees as are necessary to refurn the Premises
and any other affected soil or groundwater to their condition existing immediately
prior to the commencement of this Agreement, subject, however, to the provisions
of Seciion 8.2(D) above.

Use of Hazardous Materials Shall be in Compliance With All Applicable Law:
Except for those Hazardous Materials that Lessee or its sublessees may lawfully
use during the regular course of its/their business, Lessee shall not use, store,
generate, treat, transport, or dispose of any Hazardous Material on the Protnises
without first obtaining County’s written approval it being expressly understood and
agreed (x) that such approval shail not be unreasonably withheld or conditioned
and shall be deemed granted unless written notice to the contrary setting forth the
County’s reasonable grounds for disapproval shall be delivered to Lessee within
ten (10) days of Lessee’s request for approval, and (y) that such approval shall not
be required as relates to typical building materials, paints, cleaning supplies,
insecticides in small quantities and other items carried in inventory of Lessee’s
sublessee in accordance with applicable Environmental Laws. Lessee shall notify
County and seek such approval in writing at least thirty (30) days prior to bringing
any previously unapproved Hazardous Material onto the Premises (provided,
howevet, that this notice requirement shall not apply to items referred to in
clause [y] of the immediately preceding sentenco (the “Permissible Items”).
County may withdraw approval of any such Hazardous Material (other than the
Permissible Items) at any time, for reasonable cause related to the threat of site
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cotitamination or damage or injury to persons, property or resources on or near the
Premises, Upon withdrawal of such approval, Lessee shall immediately remove
the proscribed Hazardons Material fiom the Premises, County’s written approval
of, or failure to approve the use of a Hazardous Matetial under this Agresment shall
not limit or affect Lessee’s obligations under this Lease, including Lessee’s duty:
(i) to remedy or remove releases or threatened releases caused by Lesses or its
agents or employees; (ii) to comply with Agreement relating to the use, storage,
generation, treatment, transportation, and/or disposal of any such Hazardons
Materials; and (i) to indemnify Connty against any harm or demage caused
thereby.

Envitonmental Audits: I County shall have reason to believe that Hazardous
Materials (other than the Permissible Items) have been discharged on the Property
by Lessec or its agents ot employees or sublessees, by reason of the occutrence of
a release of Hazardous Materials or receipt by Lessee or County of any
Environmental claim (as defined in Article 8.2(N)(1)), then County shall have the
1ight, in its sole discretion, to require Lessee to perform to Connty’s reasonable
satisfaction, an environmental audit and, if deemed necessary by County, a
conlamination assessment of any areas of suspected disposal or release of
Hazardous Material.  Such audit and/or risk assessment must be by an
epvironmental consultant reasonably satisfuctory to County. Should Lessee fail to
petform any such cnvironmental audit or assessment within thirty (30) days after
County’s tequest subject to delays resulting from Force Majeure events, County
shall have the right to retain an environmentsl consultant to perform such
environmental audit or assessment. Subjeot to the limitation set forth below, all
costs and expenses incurred by County in the exercise of such rights shall be
payable by Lesses within 30 days after the County’s demand. Lessee will not be
responsible for the cost of such audit or assessment unless the audit or assessment
reveals that a breach of any of Lessee’s obligations under the terms of this Axticle
8 that was not revealed by a prior audit or assessment has occurted, in which case
Lessee shall pay the full cost of the audit or assessment, The County shall pay any
costs associated with an aundit or assessment that Lessee is not required to pay in
accordance with the foregoing.

Reports to County: For any year in which any Hazardous Materials (other than the
Permissible Items) have been used, generated, treated, stored, transported or
otherwise been present on or in the Premises pursuant to the provisions and subject
to the limitations of this Article 8, Lessee shall provide County with a written report
listing (i) the Hazardous Materials that were present on the Premises other than
Hazardous Mategials that Lessee has lawfully used during the regular course of its
business; (i1) all releases of Hazardous Materials that occurred or were discoveted
on the Premises; (iif) all compliance activities related to such Hazardous Materials,
including all contacts with government agencies or private parties of any kind
concerning Hazardous Materials; and (iv) all manifests, busincss plans, consent
agreements or other documents relating to Hazardous Materials executed or
requested during that time period. The report shall include copies of all documents
and correspondence between Lessec and any governmental authority or any party
making an Bnvironmental claim that relate to such activities and a written summary
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of the terms of oral contracts telating thereto. The report need not list documents
relating to Hazardous Materials that Lessee or any sublessee(s) lawfully uses in the
ordinary course of its business. The provisions of this Section 8.2(H) shall not
apply to any hazardous matetials for which the County is responsible as set forth in
Section 8.2 of this Lease.

Entry by County: Lessee shall permit County and its agents to enter into and upon
the Premises upon reasonable prior notice to Lessee, at all reasonable times for the
purpose of inspecting the Premises and all activities thercon, including activities
involving Hazardous Materials, to determine the extent of Lessee’s compliance
with the requirements set forth in this Article 8. Suchright of entry and inspection
shall not constitute managetial or operation control by County over activities or
pperations conducted on the Premises by Lessee,

Notice of Discharge to County: In the event that Lesses shall become aware of or
teceive any notice of (&) the happening of any material event involving the spill,
release, leak, seepage, discharge, or clean-up of any Hazardous Material on the
premises in connection with Lessee’s operation thereon and in violation of
applicable Environmental Laws; or (b) any Environmental Claim resulting from
Iessee’s use of the Pretnises, then Lessee shall immediately notify County orally
within twenty-four (24) hours and in writing within three (3) business days of said
notice. If the County, acting reasonably, determings that Lessee is not promptly
commencing the response to either of such events, then County shall have the right
but not the obligation after reasonable notice to Lessee and, if applicable, to
sublessees to enter onto the Premises or to take such other actions as it shall deem
reasonably necessary or advisable to clean 1p, remove, resolve or minimize the
tmpact of or otherwise deal with any such Hazardous Material or Environmental
Claim following receipt of any notice from any person or anhy entity having
jurisdiction assexting the existence of any Hazardous Material or an Environmental
Clait pertaining to the Premises or any part thereof, which if true, could result in
an order, suit or other action against the county; provided, however, that Lessee
shall fitst be given a reasonable opportunity (i) to take or cause to be taken such
actions as Lessee shall desm necessary or advisable to clean up, remove, resolve or
minimize the impact of, or otherwise deal with any such Hazardous Material or
Environtental Claim to the satisfaction of the applicable envitonmental agency or
commplainant, ar (if) to protest such notice or proposed action required thereunder in
accordance with such procedures established by applicable Environmental Laws,
provided such procedures allow for suspension of such proposed action pending
determination of such protest. If Lessee is unable to resolve such action in amanner
that results in no liability on the patt of County, all reasonable costs and expenses
incurred by County in the exercise of any such rights shall be secured by this Lease
and shall be payable by Lessee within 30 days after County’s demand.
Notwithstanding anything in this Section 8.2(J) to the contrary, it is the clear and
absolute understanding of the parties that any Hazardous Material Release not
caused by the acts of Lesses, its sub-lassees, agents, employees, contractors or
invitees, including without limnitation any Hazardous Materials Release attributable
in whole or in part to the actions of third parties, shall be deemed to be, as between
Iessee and Lessor, the responsibility of the County. Lessee’s responsibility for
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remediation under this Section 8.2(J) shall be limited to the actions necessary for
compliance with existing BEnvironmental Requirements not related to
contamination for which the County is responsible under Section 8.2 of ihis Lease.
If Lessee is petmitted to leave any Hazardous Material in place under existing
Environmental Requirements, or to employ other aliernative response actions,
Lessee shall have the option of so doing.

Agency or Third Party Action: Without limiting its obligations under any other
paragraph of this Agreement, Lessee shall be solely aund completely responsible
(subject to any rights to reimbursement which Lessee may have under any of its
subleases or otherwise) for responding to and complying with (or causing to be
responding to end complying with) any administrative notice, order, request or
demand, or any third patty claim or demand telating to potential or actual
contamination of the Premises alleged to arise out of Lessee’s operations. The
tesponsibility conferred under this Article 8,2(K) includes but is not limited to
responding to such orders on behalf of County and defending against any agsertion
of County’s financial responsibility or individual duty to perform under such orders
relating to contamination on the Premises alleged to arise out of Lessee’s or its
sublessee(s)’ operations, Tn accordatice with, and subject to the limitations set forth -
in, the Indemmnity provisions set forth in Article 8.2(L), Lessee shall assume or cause
fo be agsumed, any labilities or responsibilities that are assessed against County in
any action described under this Article 8.2(K). The provisions of this Section
8.2(K) shall not apply to any Hazardows Materials for which the County is
responsible under Section 8.2 of this Lease.

Indemnity:

(1}  Lessee hereby indemnifies, defends and holds harmless County from and
agpinst any suits, actions, legal or administrative proceedings, demands,
clnims, liabilities, fines, penalties, losses (including diminution of the value
of the Premises), injuries, damages, expenses or costs, including, without
limitation, interest and reasonablc atfotneys’ and paralegals’ fees for
attorneys of County’s choice, costs of investigation and/or remediation,
costs of defenise (direct and on appeal), seftlement or judgment (a) that may
be paid, incurred or suffered by, or claimed or asserted under any
Environmental Law by any person ot entity or governmental department or
agency against, County for, with respect o, or as a direct or indirect result
of, the presence on or under the Premises, ot the trangportation, handling,
management, storage, spill, escape, seepage, leakage, spillage, discharge,
emission, or release to or from the Premises of, any Hazardous Material,
that is in any way connected with any death ot injury to any person, any
destruction or damage to any property, or any potential or actual impacts
oti, contamination of, or adverse effects in, the environment, and (ii) that is
occasioned by (1) Lessee’s breach of any terin or provisions of this
Agresment, or (b) [.essee’s negligent or intentional activities before, during
or after Lessee’s ocoupancy of the Premises or (c) Lessee’s vialation of any
Environmental Law. County hereby indemnifies, defends and holds Lessee
harmless from and agaiust any suits, actions, legal or administrative
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proceedings, demands, claims, liabilities, fines, penalties, losses (including
diminution of the value of the Premises), injuries, damages, expenses ot
costs, including without limitation, interest and reasonable attorneys’ and
paralegals’ fees for attorneys of Lessee’s choice, cosis of investigation
and/or remediation, costs of defense (direct and on appeal), settlement or
judgment, that may be paid, incutred or suffered by, or claimed or asserted
under any Environmental Law by any person or entity (excluding Lessec,
Lessee’s agents, employees, assigns, and successors) or povernmental °
department or agency against Lessec for, with respect to, or as a direct or
indirect result of, the presence on ot wnder the Premises of, or the
transportation, handling, management, storage, spill, escape, seepage,
leakage, spillage, discharge, emission or release to ot fiom the Premises of,
any Hazardous Materjal that is in any way connected with any death or
injury to any person, any destruction or damage to any propetty, or any
potential ot actual impacts on, contamination of, or adverse effects on, the
envitonment, that the County or any of its employees, aothorized
representatives or contractors spilled, discharged or released after the
Effective Date of this Lease Agreement, or that existed on the Premises on
the Effective Date of this Lease Agreement, or that migrates onto the
Premises from an off-site source.

The foregoing indemnity specifically includes the direct obligation of the
indemnifying party to perform, at its sole cost and expense, any remedial ot
other activities required, ordered, recommended or requested by any agency
or government official, or otherwise necessary to avoid or minimize injury
or liability to any person, or to prevent the spread or pollution, howevet it
came to be located thercon (hereinafter, the “Remedial Work™). The
indemnifying party shall perform all such work in its own name in
accordance with Environmental Law,

Without waiving its rights hereunder, the indemnified party may, at its
option, perform remedial work ag deseribed in Article 8.2(L)(2) above if the
indemmifying party fails (i) to perform the Remedial Work and that failure
continues for more than 30 days after the receipt of written notice of the
default or for more than such longer period of time as may be reasonably
required to rectify the default through the exercise of prompt, diligent and
contimous effort, and (if) to contest such remedial work. After performing
Remedial Work, the indemnified party is entitled to reimbursement for the
costs thereof from the indennifying party. Lessee shall petinit County
access to the Premises to perform such remedial activities.

Whenever the indemmified party has incurred costs described in this Article
8.2(L) on account of the other party’s failure to perform hereunder, the
indemnifying party shall, within sixty (60) days of receipt of notice thereof,
reimburse the indemnified party for all such reasonable expenses together
with interest from the date of expenditure at the “applicable federal rate”
established by the Internal Revenue Service.
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If a failure or delay in remediating (i} any Recognized Environtnental
Condition disclosed in the CARs, the RAPs, o the Bascline Audit, or (i)
any Recognized Environmental Condition or subsurface contamination
disclosed in the Tenant Audit following the resolution in accordance with
the procedure set forth in Article 8.2(C)(1) of any dispute regarding the
Recognized Bnvironmental Conditions and subsurface contamination
delineated in the Tenant Audit, or in characterizing any suspected
contaminated media that Lessee encounters at any time or in storing,
transporting or disposing of that media, once characterized as contaminated,
will prectude Lessee from obtaining a Certificate of Occupancy or any other
permit or license that Lessee must obtain in order to be able to undertake
the construction of the Phase I Improvements and Phase II Improvements,
if applicable, or to lawfully occupy the Improvements, if applicable, the
County shall conduct and complete Remedial Action with respect to those
Recognized Envitonmental Conditions, subsurface contamination or
contaminated media to the greatest extent practicable within a time that is
sufficient to enable Lessce to proceed with its construction of the
Improvements in accordance with the comstruction schedule Lessee
furnishes to the County in accordance with Article 5.5.

Survivability of Tenms: The terms and conditions of the Envirommental

Indemnification described in Article 8.2(L) shall survive the expiration of the Term
or the earlier termination of this Agreement.

Definitions

)

@)

“Environmental Claim’” means (i) any investigative, enforcement, cleanup,
removal, containment, remedial or other private or governmental or
regulatory action at any time threatened, instituted or completed pursvant to
anry applicable Environmental Law against Lessee or against or with respect
to the Premises ot any condition, vse or activity on the Premises (inclading
any such action against the County); and (ii) any claim that any person
theatens or makes at any time against Lessee or against the Premises
(including any such claim against the County), and that relates to damage,
contribution, cost recovery, compensation, loss or injury resulting from or
in any way arising in connection with any Hazardous Material on the
Premises or the application of any Environmental Law to activities on the
Premises.

“Hazardous Material” means any substance, whether solid, liquid or
gaseous, that is listed, defined or regulated as a “hazardous substance,”
“hazardous waste,” “solid waste,” ot pesticide, or is otherwise classified as
hazardous or toxic, in or pursuant to any Environmental Law; or that is or
containg asbestos, radon, any polychlorinated biphenyl, utea formaldehyde
foam insulation, explosive or radioactive material, or motor fuel or any
petroleam hydrocarbons; or that cavses ot poses a threat to cause a
contamination or nuisance on the Premises or any adjacent property or a
hazard to the environment or to the health or safety of persons on the
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Premises. Hazardous Materials shall not be deemed to include building
materials, paints, insecticides in small amounts, or ofhet inventory items
carried by Lessee or its sublessee, provided same ate stored and handled in
accordance with Environmental Laws.

“Environmental Condition” means (2) any violations of any Environmental
Law with. respect to any Hazardous Material present, or any environmental
activity conducted or permitted, at the Pretnises; (b) any liability that may
sttach to an ownet or operator of the Premises in connection with any
Hazardous Material or environmental activity; or (c) any imminent and
substantial endangerment to the health or safety of occupants of the
Premises arising from any Hazardous Material present ot environmental
condition described in (a) or (b) above.

“Bnvironmental Law” federal, state or local law, statute, ordinance, code,
rule, regulation, license, authorization, decision, order, injunction, decree,
or role of common law, and any judicial or agency interpretation of any of
the foregaing, that pertains to any Hazardous Material, or the environment
(including, but not limited to, ground or air or water or noise pollution or
contamination, and underground or above ground tanks) and shall include,
without litnitation, the Solid Waste Disposal Act, 42 U.8.C § 6901 et seq.;
the Comptehensive Bnvironmental Response, Compensation and Liability
act of 1980, 42 U.8.C. § 9601 et seq. (“CERCLA™), as amended by the
Superfund Amendments and Reauthorization Act of 1986 (“SARA™); the
Hazardous Materfals Transportation Act, 49 U.S.C. § 1801 et seq.; the
Pederal Water Pollution Control Act, 33 U.S.C. § 1251 et seq.; the Clean
Air Act, 42 U.8.C. § 7401 et seq.; the Toxic Substances Conirol Act, 15
U.S.C. § 2601 et seq.; the Safe Drinking Water Act, 41 U.S.C. § 300f et
seq.; the Florida Resource Recovery and Management Act, the Water
Control Assurance Act of 1983, the Flotida Resource Conservation and
Recovery Act, the Florida Air and Water Pollution Control Act, the Florida
Safe Drinking Water Act, the Pollution Spill Prevention and Control Act as
any of the foregoing now exist or may be changed or amended to come into
effect in. the future.

“On” or “on”, when used with respect to the Premises or any propeity
adjacent to the Premises, means “ou, in, under, above or about,”

“Recognized Environmental Conditions” shell have the same meaning as
set forth in ASTM B 1527-05, as may be updated from time-to-time,

“Discovery Period” means any of the six-month periods that begin on the
dates on which Tenant causes construction of Improvements fo be
commenced.
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Lessee’s Obligations: At all times during the Term, the Lessee shall comply with
the following;

(1)  Disposal of Wastes: The Lessee shall dispose or cause its sublessees to
dispose all industiial, domestic, hazardous, and solid wastes that are
generated in connection with Lessee’s activities on the Premises in
accordance with applicable TFederal, Stato and County laws, rules and
regulations, it being the responsibility of the Lessee to determine the
approved method of disposal of its wastes and take action accordingly.

(2)  Intentionally Deleted.

(3)  Records; The Lessee shall maintain such records as are reasonably
necessary to adequately assess environmental compliance in accordance
with Federal, State and County laws, tules and Regulations.

Lessee Performance of Remedial Action: Upon request of the County, Lessee shall
perform any remedial actions that are required to be performed by the County
hereunder {“Lossee Remedial Actions”). The County is willing to permit Lessee
io recover the costs Lessee reasonably incurs in connection with the Lessece
Remedial Actions by means of a rental credit against the land rent payable by virtue
of Article 4 hereof. Lessee shall proceed to perform the Lessce Remedial Actions,
in accordance with the procedures set forth by the Department from time to time
and a remedial action plan agreed upon between the Lessee and the County, The
Lessee’s agreement to petform the Lessee Remedial Actions shall in so way
abridge any of Lessee’s rights or the County’s responsibilities under this Lease with
respect to environmental matters unless Lessee’s is negligent in the performance of
the Lessee Remedial Actions. Within ninety (90) days after the completion of the
Lessee Remedial Actions, Lessee shall submit to the Department a certified
accounting of the monies actually expended in the performance of the Lessee
Remedial Actions in accordance with the requirements of this Section, which
accounting will be prepared by an independent certified public accounting firm that
the Department approves in advance (the “Auditor”). The Department may not
unreasottably withhold, delay or condition that approval. In order fot a project cost
that Lessee incuts to be eligible for reimbursement by means of land rent credits,
Lessee must document for the Auditor that it expended the monies and that the
project cost is true, correct and eligible for reimbursement in accordance with the
terms of this Section. Eligible project costs include (i) costs for project
management, including, without limitation, a teasonable project management fee,
(if) consultant and engineering costs, (iii) costs of materials, labor, supervision and
other goods and services used in the performance of the Lessee Remedial Actions
in accordance with the approved plan and any changes to the plan that Lessee
requosts and the Department approves, (iv) the cost of the certification the Auditor
performs, (v) the amount of any increase in any financing fee or other associated
expenses (including, without limifation, attorneys’ fees) that Lessee pays in
connection with its construction or permanent financing for the Improvements that
becomes necessary by reason of the enlargement of the scope of that project to
include the Lessee Remiedial Actions, and (vii) interest aceruing with respéct to the
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each of the fotegoing eligible project costs from the date expended through the date
on which performance of the Lessee Remedial Actions is completed at a rate equal
to the greater of (a) the rate of interest then in effect under Lessee’s Ieaschold
rortgage loan(s), if any or (b) the rafe of seven percent (7%) per annum.

Beginning on the next date on which land rent is payable under the texms of Article
4 of the Agreement and that is at least 30 days after the date of the delivery fo the
County of the Auditor's cost certification report and on each of the ensuing monthly
rent payment dates, Lessee will be entitled to a credit against the land rent payable
on each such date in an amount equal to the amount that would be required to fully
amortize in equal monthly instaltments the aggregate amount of the eligible project
costs reflected in the Aunditor's audit report, together with interest aceruing on a
declining balance basis af a rate equal to the greater of () the rate of interest then
in effect under Lessee’s leaschold mortgage loan(s), if any or (b) the rate of nine
peteent (9%) pet annum, provided, however, that any balance then remaining as of
fhe expiration or termination of this Lease shall be promptly remitted to Lessee in
cash and in full.

For avoidance of doubt, it is expressly understood and agreed, anything in this
Agreement to the contrary notwithstanding, that the County shall be responsible for
all environmenta! remediation and site cleanup of Environmental Conditions
existing on the Premises now or in the future unless same can be shown to have
been caused by Lessee or its sub-lessees, as contemplated in this Section 8.2,
Further, in the event that the County shall delay the development and construction
activities of Lessee by virtue of delays in its remediation activities, any damages
suffered by Lessee shall be paid to Lessee by the County and Lessee shall be
entitled to a credit against the Rent due hereunder in respect of same if not proinptly
paid by the County,

Anything in this Article 8.2 to the contrary notwithstanding, it is undetstood and
agreed as follows:

()  the County shall not be requited fo remediate any Environmental
Condition to the extent that same is not required to be remediated under
Federal, staie, or local law; and

(i)  routine “de-watering” of the kind typically undertaken as a part of the
normal construction of commercial buildings similar to those proposed
to be constructed on the Premises as contemplated in this Lease shall
not be deemed an Bavironmental Condition as to which the County shall
be required to take Remedial Action; and

(iti) prior approval of the County (such approval not to be unteasonably
withheld, delayed or conditioned) shall be required with respect to any
Remedial Actions and/or ofher actions undertaken by Lessee for which
the Couunty shall be requited to reimburse Lessee pursuant to ihe
provisions of this Article 8.2; and
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8.3

9.1

0.2

(iv)  should any Remedial Actions have the effect of delaying substantial
completion of any of the Improvements, the Construction Deadline for
such delayed Improvement(s) shall be correspondingly extended.

Aircraft Noise Abatement Regulations Compliance: The Lessee hereby specifically
acknowledges its awareness that the noise genetated by aircraft, while on the ground and
in flight, may cause annoyance to residential areas in proximity to the Airpott and/or under
or near flight corridors serving the Airport and that the County, as proprietor of the Airport,
may, therefore, from time to time adopt certain lawful policies, procedures and/or
regulations, not inconsistent with the Airport Noise and Capacity Act of 1990, unless
otherwise approved by the Federal Aviation Administration, and not inconsistent with
aircraft safety, intended to abate the effects of aircraft noise. Said policies, procedutes
and/or regilations may deal with, but ate not necessarily limited to, nighttime engine run-
ups, preferential nway vsage, aircraft arrival and departure pattens, use of displaced
sunway thresholds, and the like. The Lessee specifically understands and agrees that to the
oxtent that same shall be applicable to Lessee, & violation of such noise abatement policies,
procedures and/or regulations may result in the awest or citation of the offending party,
with the fmposition of fines, and that repeat violations of the same shall constitute a
material breach hereunder and may result in termination of this Agreement pursuant to the
provisions of Article 14.3 (Other Defaulis) hereof.

ARTICLE 9

ALTERATION OF PREMISES AND ERECTION OF SIGNS

Alteration: After construction of the Improvements pursuant to Atticle 5 hereof, neither

the Lessee nor any sublessee shall substantially alter the exterior of the fmprovements in

any material manner whatsosver without the prior written approval of the Department, such
approval not to be unreasonably withheld or conditioned, and such approval shall be
deemed granted unless wtitten notice to the contrary is provided by MDAD setting forth
MDAD’s reasonable grounds for disapproval and delivered to Lessee within fiftcen (15)
business days of Lessee’s tequest for approval. In the event the Lessee or any sublessee is
given approval to make alterations to the Premises and Improvemenis, the Lessee or such
sublessee shall comply in all material respects with the terms and conditions of such
approval, as contained in the Department’s approval letter, and a failure to do so following
applicable notice and grace periods shall constitute a default pursuant to Article 14.3 (Other
Defaults) hereof.

Signage: The design and installing of all identifying signs (including monument, pylon
and entry feature signage) or any advertising matter, of any type or kind which is visible to
the public on the exteriot of the Premises and Emprovements shall be the regponsibility of
the Lessee subject to the County’s prior written approval, such approval not to be
unreasonably withheld or conditioned and shall be deemed granted unless written notice to
the contrary setting fotth the County’s reasonable grounds for disapproval shall be
delivered to Lessee within fifteen (15) business days of Lessee’s request for approval.

The County, in its capacity as Lessor hereunder, may only object to standard signs, logos,
trade dress and the like of any and all national retailers with whom Lessee shall enter into
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any sublease agreements and all other customary signage commonly allowed in other first
class shopping centets in Miami-Dade County, Flotida, on the grounds that the height,
lighting, or visual features of such signage presents & reasonable danger to aircraft or is in
support of ot is reference to a use of the Premises that is prohibited herein,  Nothing
contained in the foregoing shall preclude the FAA from denying Lessee’s requests for
signage installations that conflict with FAA’s determinations on grounds of safety or other
grounds within the FAA’s jutisdiction, nor be desmed to divest or limit the authority of the
County’s building department to enforce the requirements of the County’s sign codes as
relaies to the matters referred to in the preceding sentence.

9,3 Removal: Any alterations pursuant to Section 9.1 above constracted or installed by the
Lessee or its sublessecs at its and/or theit sole expense, including signage, and
telecommunications equipment, that can be removed from the Premises and Improvements
without materially damaging, altering, or altering the wse of the Premises and
Improvements and is not otherwise expressly required hereunder to remain on the Premises
shall be considered the personal propetty of the Lessee or such sublessee(s) and may be
removed by the Lessee or such sublessee(s) at any time during the Term All other such
improvements shall become a part of the Premises and Tmprovements and shall become the
property of the County upon expitation of the Term of the eartier termination of this
Agreemert.

ARTICLE 10

ASSIGNMENT AND SUBLETTING

10.1 Right to Assign and Sublet;

(A)  Reserved,
(B)  County Consont Required; Exceptions:

(1)  Bxcept as otherwise expressly provided in this Article 10, including as
provided in Asticle 10,1 (C) below and Article 10.2, Lessee may not assign, transfer, mortgage,
hypothecate, encumber or otherwise convey an interest in this Lease (each of the foregoing being
hercinafter sometimes referred to ag an “Assignment”), or sublet any portion of the Premises and
Tmprovements, or permit thelr use by others, without the County’s prior writfen consent, which
consent shalt not be-unteasonably withheld or-conditioned. - The Lessee; however, may make
Permitted Subleases and Permitted Assignments without County consent in the manner set forth
in this Article 10.1. The conditions under which a Permitted Assignment may be made may require
Lessee’s payment of a Transfer Fee are provided in Article 10.1(B)(2). The County’s failute either
to consent to the proposed Assignment or sublease or to furnish Lessee wifh written notice setting
forth the grounds for the County’s denial of such consent (which grounds may not be unreagonable,
arbitraty or capricious) within fifteen (15) business days after the County’s receipt of Lessee’s
written request for such consent will constitute the County’s consent to the proposed Assignment
or sublease, Additionalty, the County may not withhold or delay that consent if the proposed
assignee or sublessee satisfies the criteria set forth in Article 10.2(C)(4).
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(2)  Transfer Fee:

(a)  Statement of Iatent: It is the desire of Lessor to participaie
monetarily to a reasonable degree by receiving a fee calculated as noted below (a “Transfer Fee”)
in connection with any transfer of Lessee’s interests in this Agreement (other than those transfers
as to which Lessor has agreed [as set forth below] that no Transfer Fee, or only a partiel or reduced
Transfer Fee shall be payable) or in connection with any transaction (other than those fransactions
as to which Lessor has agreed [as set forth below] that no Transfer Fee, or only a partial or reduced
Transfer Fee shall be payable) of Lessee or a member or owner of Lessee resulting in a financial
gain to Lessee or to such member or owner it which the value of the leasehold interest is a
significant component of the transaction. Accordingly, except as otherwise provided herein:

(1)  Where Lessee itself or any member or owner transfers in whole or
in part any interest they may have in fhe Lease or in Lessee to another patty for a monetary or non-
monetary consideration of determinable value; ot

(2)  Where Lessce or 2 member or owner of Lessee engages in a
transaction (ofher than an “Exempt Transaction” [defined below]) wherein a monetary or non-
monetary consideration of determinable value is received by the transferring party or its principals
because of the value of their interest in this Agreement; or

(3)  Where Lessee engages in a transaction under which Lessee as a
limited liability company transfers its interest to an existing or newly-formed corporation,
pattnership, joint venture, or other form of company which holds the leasehold rights hereunder in
whole or in part and in which a monetary or non-monetary consideration of determinable value is
received; or

(4)  Where Lessee engages in a transaction fhat results in a change in
ownership of Lessee or a change in the company form of Lessee, and Lessee or the resulting
company retaitis the leasehold interests herein in whole or in part and in connection with such
change, a monetary or non-monetary consideration of determinable value is received,

then, except as otherwise provided herein, Lessor shall be entitled to receive a Transfer Fee equal
to at least five percent (5%) of the “Net Profit” (as defined below) resulting from any such
transactions, except where a higher amount is stated below.

The ferm “Lessee’s interests in this Agreement” (or words of similar
import) as used in this Section 10, shall be decmed to inctude Lessee’s interests in the Premises.

A “gransfer” may include an “assignment” but is not limited to just
an assignment but rather refers to any form of transaction by which Lessee, or a member or owner
of Lessoe, exchanges something of determinable value and receives something of determinable
value from another, with the transaction being based in part on the underlying value of the
Teaschold interest herein. If any transaction does not involve the exchange of consideration of
determinable value, then Lessor shall not receive a Transfer Fee. Where the consideration is
monetary, then the Transfer Fee shall bo based on the total amount of monetary consideration that
is exchanged. If the consideration is non-monetary or partially non-monetary, then the tion-
monetary pottion shall be reduced to a monetary amount by use of any then-cutrent generally
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accepted —accounting principles and the Transfer Fee shall be based on the total of the monetarized
amounts,

For avoidance of doubt, and anything in the foregoing to the
contrary notwithstanding, it is understood and agreed that a transfer of this Agreement or of equity
interests within Lessee to affiliated parties that is effectuated solely for convenience and that does
not result in the direct or indirect receipt of any consideration of determinable value shall not be
deemed to be a “transfer” within the meaning of this Article 10.

For example, if, in connection with a financing transaction, the
lender requires that the Lessee or the Lessee’s sole member mmst be a newly formed Delaware
litnited Hability company, then the assignment of this Agreement to such Delaware company or
the assignment of the membership interests in Lessee to such Delaware company, in exchange for
the issuance to the transferring party of membership interests in such new Delaware company shall
not be deemed a “transfer” within the meaning of this paragraph provided that such transaction
does not result in any net additional consideration of determinable value to the transferring patty
or to any of the direct or indirect principals of Lessee.

(b)  The following examples of a transaction subject to a Transfer Fee
are not all-inclusive and are merely illustrative of the type of transaction that could trigger a
Transfer Fee. A transaction will be subject to the Transfer Fee if the fransaction is of a type set
forth in the Statement of fntent above. However, in the case of the specific examples below, the
tespective Transfer Fees identified for the transactions referred to in. such examples shall be the
applicable Transfer Fee rather than the Transfer Fee of fivepercent (5%) of the Net Profit resulting
from the transaction, and notwithstanding anything to the contrary set forth above:

' (1)  If Lessee makes an assignment to a third party of Lessee’s
entire interest in this Agreement, Lessee shall pay Lessor a Transfer fee equal to the greater of (x)
5% of the Net Profit received by Lessee in that transaction, or (y) $2,500,000;

(2)  If Lessee makes an assignment to a thitd party of only a
portion of Lessee’s interest in this Apreement, Lessee shall pay Lessor a Transfor Fee equal to the
greatet of (x) 5% of the Net Profit received by Lessee or (v) a proportionate shate of $2,500,000,
such share to be the fraction whose numerator shall be the square footage of the portion of the
Premises covered by the partial assignment, and whose denominator shall be the square footage of
the Premises as a whole.

(3)  Forany assignment by Lessee of Lessee’s inferest hereunder
to a subsidiary of Lessee or a member of Lessee or an affiliate of Lessee, Lessee ghatl pay Lessor
a Transfer Fee equal to 5% of the Lessee’s Net Profit on the assignment, but no Transfer Fee shall
be due if there is no monetary consideration of determinable vatue exchanged between the patties,
but a Transfer Fee shall be due on the non-monetary consideration when and if Lesses sells such
non-tnonetaty consideration, at which time Lessee shall pay Lessor a Transfer Fee equal to 5% of
the Lessee’s Net Profit on such sale.

(4)  Tf, prior to the third anniversary of the Effective Date of this
Agteement, Lessee itself engages in a public offering of its securities, no Transfer Fee shall be due
or payable to Lessor. However, if any such public offering shall occur on or after the third
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anniversary of the Effective Date of this Agreement, whether or not it involves an assignment of
any interest in this Agreement in connection with the public offering, Lessee shall pay Lessor a
Transfer Fee equal to 5% of the Net Profit resulting to Lessee from the public offering; provided,
howevet, anything in this Agreement to the contrary notwithstanding, it is expressly understood
and agreed that no Transfer Fee shall be due from Lessee or any other patty upon the subsequent
sale or transfer between individuals or companies of any of the securities resulting from the public
offering,

(5) No Transfer Fee shall be due from Lessee upon the
assigntent by Lesses of any portion of its interest in this Agreement to a national retailer, as such
term is defined herein, provided that no monetaty consideration or other considefation of
determinable value is exchanged between the parties. To the extent any such monetary or non-
monetaty consideration is involved or exchanged, Lesses shall pay a Transfer Fee equal to 5% of
Lessee’s Net Profit on the transaction,

“Consideration” for purposes of this Article 10.1 shall not include a release,
assumption or exchange of lisbilities or obligations arising out of the agroements between the
parties or a reimbutsement to Lessee of amounts comprising part of “Lessee’s Basis” {defined
below), or the ratable portion thereof allocable to the portion of the Premises assigned.

(6) No Transfer Fee shall be due from Lessee upon the
assignment by Lessee of any portion of this Agteement to a national retailer that agrees to become
the tenant or sub-tenant of not legs than ten (10) contiguous acres of the Premises, or not less than
75,000 contignous square feet of gross leasable floor space in any building constructed within the
Premise, provided that no monetary consideration or consideration of determinable value is
exchanged beiween the parties. If any such consideration is invelved or exchanged in the
transaction, Lessee shall pay Transfer Fee equal fo the greater of (x) 5% of Lessee’s Net Profit in
the transaction, ot (y) a proportionate share of $2,500,000, such share to be the fraction whose
mumezator shall be the square footage of the portion of the Premises covered by the assignment to
such retailer, and whose denominator shall be the square footage of the Premises as a whole.

(7)  Notwithstanding the foregoing, if during the term of this
Lease, any of the following transactions shall occur for monetary or non-monetary consideration
of determinable value, to wit; (a) the assignment by Lessee of any portions of its interest in this
Agreement to lenders, investors, equity providers and/or mortgagees for the purpose of and/or in
connection with obtaining financing and/or capitalization for the project to be developed on the
Premises; (b) the admission of investots or other so-called “financial partners” as member or
members of Lessee; or (¢) any other increase in the participating owners or ombers of Lesses,
then Lessor shall be entitled to a Transfer Fee equal to 5% of the Net Profit received by Lessee or
its prineipals in such transaction.

(¢)  Exempt Transactions.

(1) No Transfer Fee shall be payable on any assignment by
Lessee of all or a portion of its interest in this Agreement to a lender or Leasehold Morigagee
under Article 10.2 or to a nominee affiliated with such Leasehold Mortgagee, or to a purchaser at
a foreclosure sale that occurs by virtue of the foreclosute of a Leasehold Mortgage affecting the
Premises ot any portion thereof, or in connection with a Leasehold Mortgagee’s (or iis designee’s)
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acceptance of a deed in lieu of foreclosure or in conncction with the exetcise of any remedy
available to it under the tertus of the Leasehold Mortgage.

(2)  No Transfer Fee shall be payable in connection with any
lease, sublease, sub-sublease, license, sub-license, concession, sub-concession or other like
transection(s) relating to the Premises or any part thereof or interest therein which may be entered
into by Lessee or any of its sublessees, licensees, concessionaires or other like parties at any time
duting the term of this Lease, where the only consideration paid to Lessee consists of market rate
rentals, license payments, or concession payments;

(3)  No Transfer Fee shall be payable in connection with any
sale, transfer or other disposition of (i) all of the membership interests or other equity interests in
[Woolbright Holdings LLC] or (ji) any individual membetship or equity interests of Woolbright
Holdings LLC other than a transfer of the interests of Woolbright Holdings LLC in Lessee,

()  No Transfer Fee shall be payable in connection with any
public offering of the entirety of the membership interests, equity interests or other secutities in or
of Woolbright Holdings LLC.

(5)  No Transfer Fee shall be payable in copnection with any
direct or indirect merget or acquisition transaction involving Woolbright Heldings LLC or ifs
principals, provided that the ownership or equity interests of Lessee in the Premises are not the
sole inferest involved in the merger or acquisition,

(6) . No Transfer Feo shall be payable in connection with any
fransaction involving any subsidiary of Woolbright Holdings LLC (or involving any assets of any
subsidiary of Woolbright Holdings LLC) that does not directly or indirectly own any interests in
Lessee.

(7)  No Transfer Fee shall be payable in connection with any
transfer of any membership interest in Lessee or in Lessee’s member(s) for estate planning
purposes.

(8)  No Transfer Fee shall be payable in connection with any
“Exempt Post-Stabilization Transaction” referred to in Section 10,1(B)(2X(H below,

(@)  Definitions.
() “Net Profit™:

(A)  In the case of a transfer or assignment by Lessee of
all or any part of Lessee’s inferest in this Agreement, the Lessee’s “Net Profit” shall be defined as
the gross proceeds received by Lessee in the transaction (the “Lessee’s Gross Proceeds”), minus
fhe “Lessee’s Basis” (defined below), and minus also all ordinary and eustomary “costs of sale”
(up to but not exceeding five percent [5%] of the Lessee’s Gross Proceeds) incurred by Lessee in
connection with such transaction, e.g., brokerage, transfer taxes, if applicable, title and survey
expenses, attomey and other professional fees, ete.
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(B)  As used hetein, the term “Equity Transfer” shall be
defined as (§) any transfer or assignment of all or any patt of the membership interests, capital
stock, partnership interests or other equity interesis in Lessee which are owned by Lesseo’s
member(s) or other principals, or (i) any public offering involving Lessee.

In the case of an Equity Transfer, the Equity Transferor’s
“Net Profit” shall be defined as the gross proceeds received by the transferor or assignor in such
transfer or assighment transaction or the gross proceeds received by the issuer in such public
offering, as the case may be, (the “Bquity Transfer Gross Proceeds”), minus the “Bquity
Transferor’s Basls” (defined below), and minus also all ordinary, teasonable, and customary “costs
of sale” (up to but not exceeding five percent (5%) of the Equity Transfer Gross Proceeds) incurred
in connection with such transaction, ¢.g., brokerage, transfer taxes, 1f applicable, title and survey
expenses, attorney and other professional fees.

(2)  The “Lessee’s Basis” for the purpose of determining
Iessee’s Net Profit shall be defined as all hard costs and soft costs paid and/or incurred by the
Lesseo in connection with the acquisition of this Lease, the permitting, design, development,-
construction of infrasttucture and other improvements upon, and financing of the Premises, and
the leasing and subleasing of the Premises and/or the improvements on the Premises, including
leasing commissions, tenant inducements and allowances and other simnilar costs, as such costs ate
determined in accordance with Article 5.8 herein and, to the extent not inconsistent with
Article 5.8, in accordance with GAAP.

(3) The Equity Transferor’s Basis for the purpose of
detormining the Equity Transferor’s Net Profit shall be defined s the aggregate amount of (x) all
costs paid and/or incurred by the Bquity Transferor in connection with the acquisition of its
membership interests, capital stocl,, partnership interesis or other equity interests in Lessee, and
(y) all Ioans and capital contributions thetetofore made by the Rquity Transferor to the Lessee, but
Jess any loan repayments and/or profit distributions theretofore made by the Lessee to such Equity
Transferor which have the effect of reducing such Equity Transferor’s cost, with all such costs
being determined in accordance with GAAP,

(¢)  Reporting of Transactions.

(1)  Lessee shall submit to Lessor in connection with each
transaction subject to a Transfer Fee a notarized statement setting forth the Lessee’s Net Profit, the
Lessee’s Gross Proceeds and the Lessce’s Basis,

(2)  Lessee shall ditect each Equity Transferor to subsmit to
Lessor in connection with each Equity Transfer subject to a Transfer Fee a notarized statement
setting forth the Equity Transfetor’s Net Profit, the Equity Transfer Gross Proceeds and the Equity
Transferot’s Basis,

(3) Within thirty (30) days following the closing or
consummation of each transaction, assignment or Equity Transfer as to which a Transfer Fee shall
be due pursuant to this Article 10, Lessee shall pay, or cause to be paid, to Lessor the applicable
Transfer Fee due in connection with such transaction. Lessor will accept payment directly from
an Equity Transferor in satisfaction of Lessee's obligation to make such payment (with Lesses
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remaining liable for any non-payment or under-payment of the Transfer Fee due from the Equity
Transferor).

) Exempt Post-Stabilization Transactions.

Anything in this Section 10.1(B)(2) or in any other provision of this
Lease to the contrary totwithstanding, it is expressly understood and agreed, that ne Transfer Fee
that might otherwise be payable under this Section 10.1(BN2) shall be due or payable in
connection with any transfer or other transaction that velates to any Phase of the Project that
has achieved “Stabilization”.

For purposes hereof, a Phase of the Project shall be deemed to have
achieved “Stabilization” on the second anniversary of the date upon which not less than eighty
percent (80%) of the leasable space in such Phase, as gonerally depicted on the Site Plan attached
hereto as Exhibit C (as such Site Plan may be modified from time to time in accordance with this
Leage), has first been occupied by sublessees or other oceupants.

For avoidance of doubt, and without limiting the generality of the
foregoing, it is expressly understood and agreed that the exemption from Transfer Fees which has
been granted pursuant to this Section 10.1(B)(2)(f) shall apply to all of the transfers and
transactions referred to in Sections 10,1(B)(2)(e) and (b) above and specificaily including, without
limitation, the following:

(x)  anyiransfets of Lessee’s interest in this Agreement as relatcs
to such stabilized Phase (e.g,, a partial assignment of this Lease as relates to such stabilized Phase);

(y)  any mergers, transfers and/or other transactions relating to
the capital stock, membership interests and/or other equity interests in the entity that shall then be
the “Lessee” of such stabilized Phase; and

(z) any and all other sales, transfers, dispositions or other
transactions of every kind, nature or description that directly or indirectly relates to or involves
such stabilized Phase and/or the entity that is the “Lessee” of such stabilized Phase.

(C) (1) Permitted Subleases.

Notwithstanding aty provision herein to the contrary, Lessee shall have the
right to sublease without the consent of the County all or portions of the
Premises to any other party provided such subletting is on a form of sublease
approved by the County, which approval shall not be unreasonably
withheld. The County’s faiturs either to approve the form of such sublease
or to firnish Lessee with written notice setting forth the grounds for the
County’s disapproval thereof (which grounds may not be unreasonable,
atbitrary or capricious) within ten (10) business days after the County’s -
receipt of Lessee’s written request for such approval will constitute the
County’s approval of the proposed form of sublease.
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In this connection, it is understood and agreed that the County’s consent
shall not be required with respect to a patticular form of sublease, if the
same shall include the following provisions:

(a)
(b)

(©

(A

()

that such sublease is subject and subordinate to this Lease;

that the term of such sublease, assuming that all possible options to
tenew or extend same shall be exercised, shall not extend beyond
the term of this Lease;

that the County shall in no event be:

&y

(i)

(1ii)

@v)

liable for any act or omission of Lessee arising prior to the
date this Lease shall be tetminated by the County pursuant
to Article 14 (or any other provision) hereof, except to the
extent such act or omission is of & continuiug nature, such
as, for example, a repait obligation,;

Hable for any offsets or defenses which the sublessee might
be entitled to assert against Lessee;

bound by any payment of rent or any other sum made by the
sublessee to Lessee for more than two (2) months in advance
(except for security deposits), which payment was not

_requited under the terms of the sublease;

bound by any amendment or modification of such sublease
executed without the County’s prior written consent (such
consent not to be unreasonably withheld, delayed or
conditioned) if such amendment or modification would
materially increase the County’s obligations or materially
reduce the sublessee’s obligations under such sublease
following a termination of this Lease (except to the exfent
that the subleasc may specifically contemplate any
amendment or modification thereof [for example, a sublease
may provide for a reduction of rent if a remeasurement of
subleased premises reveals same to be smaller than
originally set forth in the sublease, etc.});

that on termination of this Lease by the County pursuant to Article
14 (or any other provision) hereof, the sublessee will attorn fo the
County, and on request by the County, enter into a direct lease with
the County on terms identical to those set forth in the sublease;

that the County’s fee interest in the Premises shall not be subject to
any mortgage ot other financing procured by any sublesseo;
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(0

()

. that, in accordance with Section 713.10 of the Florida Statutes, the

County’s fee interest in the Premises shall not be subject to liens
filed by lienots engaged by such sublessee;

that the sublessee under such sublease shall be required to carry
customary property, casualty and lability insurance (with all such
liability insurance to name the County as an additional insured),
which insurance shall be in such amounts, shall be igsued by such
Florida-licensed cartiers, and shall provide for such coverages,
exclusions and deductibles, as are then customarily required of
comparsble tenants by other prudent landlords of comparable
shopping centers in Miami-Dade County, Florida,

Further, if requested by Lessee or any sublessee, the County, Lessee and
such sublessee shall enter into a Subordination, Nondisturbance and
Attornment Agreement substantially in the form annexed hereto as
Exhibit “K?, orin such other form as may be mutually agteed upon by such
pattics, each such party to act reasonably in this regard.

Permitted Assignments.

Notwithstanding atry provision herein to the contrary, Lessee shall have the
right, without need of the County’s consent, to entet inio the following
assignment transactions, each of which shall be deemed a “Permitted
Assignment”:

()

(b)

i) any assignment of this Lease in whole or in part (or any
issnance and/or transfer of equity or other interests or securities in
Lesses of in its parent company[ies]) to companies related to or
affiliated with Lessee or its principal(s), and/or

(i)  [Inteniionally Deleted.]

(i) any assignment of this Lease in whole or in part (or any
jssuance and/or transfer of equity or other interests or securities in
1 essee or in its parent company[ies]) in connection with any public
offeting, merger, or acquisition transection (including equity
investment and/or equity interest transfers) occutring subsequent to
the Effective Date of this Lease,

any assignment or other transfer of equily or other inferests or
securities in Lesses ot its parent company(ies) which such equity or
other interests or securities are traded on any national securities
exchange or in the over-the-counter securities market, as to which
no Transfer Fee shall be payable; or
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(¢)  any assignment or transfer of equity or other inferests in Lesses
between or among the then owners of equity or other interests in
Tesses,

(d)  any partial assignment of this Lease (i.e., as to a portion of the
Premises and/or Improvements thereon) to any affiliate of Lesses, or
to any lender providing financing to Lessee in connection with the
Premises, or to any the party who shall sublease any patcel within
the Premises,

Without limiting the genetality of the foregoing provisions of this
Article 10.1{C)(2), the admisslon of one or more investors or other so-called
“financial partners™ as a member or members of the Legsee shall also be
deemed to consfitute a “Permitted Assignment” and a Transfer Fee
calculated in accordance with Article 10.1(B)(2) above shall be payable.

No Release of Liability on Assignment; Exceptions,

Except as otherwise provided in Article 10.2 below, and except for an
assignment to a Qualified Assignee, no assignment of this Lease, either as
to the entirety of the Premises or as to any portion theteof, shall affect or
reduce any of the obhganons of the Lessee hereunder, and all such
obligations shall continue in full force and effect as joint and several
obligations of the Lessee and its assignee. However, in the event of an
essignmoent of this Lease to a “Qualified Assignee” (as defined below) either
ag to the entirety of the Premises or as to any portion thereof, then in such
event, the Lessee shall be released from liability under this Lease as follows:

(8  Inthe evert of the assignment of this Lease to a Qualified Assignee
as fo the entirety of the Premises, the Lessee shall be released from
all further liability under this Lease as to all duties and obligations
first arising ot aceruing from and after the effective date of such
assighment; and

(b)  Inthe event of the assignment of this Lease to a Qualified Assignee
as to only a portion of the Leased Premises, the Lessee shall be
partially released from liability under this Lease as to all duties and
obligations first atising or accruing from and after the effective date
of such assignment, as follows:

(i) As relates to the obligation to pay rent under this Lease, the
Lesses shall be released from Hability as to the ratable
portion of the rent allocable to the portion of the Premises
which is the subject of the assignment in question (such
ratable portion to be calculated in the same ratio as the land
area of such portion of the Premises bears to the total land
area of the Preruises as a whole); and
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(i)  As relates to the obligation to perform all other duties and
obligations of the Lessee under this T.ease (i.c., other than
the payment of rent), the Lessee shall be released irom
liability as to those duties and obligations {or the portion
thereof) applicable to fthe portion of the Premises which is
the stbject of the assignment in question.

For avoidance of doubt and anything in this Leasc to the confrary
notwithstanding, it is expressly understood and agreed that in the ovont of
any partial assignment of this Lease, the following shali apply:

(a2)

(bb)

on the effective date of any partial assignment of this Lease, this
Lease shall be deemed for all purposes to have been bifurcated into
two (2) separate “new” leases which shall be deemed, in effect, to
supetsede and replace this “original” Lease, with one of such “new”
Jeases relating to the portion of the Premises as to which this
“original” Lease had been assigned (the “Assigned Portion”) and
with the other of such “new” leases relating to the pottion of the
Premises as to which this “original” Lease had not been so assigned
(the “Unassigned Portion™);

all terms and provisions of this “original” Lease shall be deemed to
have been incorporated into each of the iwo (2) “new” leases created
by means of the bifurcation refered to in clause (aa) above, i.e., all
as if the respective lessees under each of such separate “new” leases
had simultapeously executed an identical “new” lease with the
County, with the only differences between such two (2) “new”
leases being:

(1) that the names of the respective lessees thereunder shall be
the names of the assignor and the assipnee, respectively,
under the partial assignment; and

(2)  the descriptions and sizes of the respective portions of the

© Premises demised under each such “new” leaso shall be the

descriptions and sizes of the Assigned Portion and the
Unassigned Portion, respectively, and

(3)  that any covenants, requirements and obligations contained
in the “original” Lease relating to maiters such as (to the
extent applicable):

(i) the amount of any security deposit required to be
posted,

(i) the amounts andfor percentages of areas and/or
Improvements required to be constructed;
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(cc)

(dd)

(iii) the amounts of any applicable “Required
Investment” required to be made; and

(iv)  any other such requirements or conditions,

shall be allocated divided between the two (2) “hew” leases
on apro rata basis in accordance with the gross leasable floor
ares of the buildings proposed to be constructed in Assigned
Portion and the Unassigned Portion, as set forth on the Site
Plan attached as Exhibit “C” fo the “original” Lease, as the
same may fheretofore have been amended or on such other
basis as may be equitable and appropriate under the
circumstances;

both the Assigned Portion and the Unassigned Portion, and the
respective owners, lessecs, sublessees, licensees and invitecs
thereof, shall each have and retain the continuing benefit of, and
rights to use and enjoy, all utility, drainage, access, parking and
other easements and licenses that were theretofore in existence
and/or that may theretofore have been established by Lessee for the
benefit of its sublessess as of the date of the partial assigument; and

if the lessee under either such “new” lease (such lessee being
teferred to herein as a “defaulting lessee”) shall at any time default
in the payment of any sum ot in the performance of any other duty
or obligation required to be paid ot performed under the “new” lease
to which such defaulting lessee is bound, and if such defaulting
lessee shall fail to timely cure such default, or if any other act,
omission, condition or circumstance shall ocour, arise or come into
existence which would have entitled the County to exercise any
right(s) and/or putsue any remedy(ies) granted to the County under
this “original” Lease had such uncured default, act, omission,
condition ot circumstance ocourred, arisen or come into existence in
fhe sbsence of any such partial assignment of this Lease, then, in
any such event:

the County shall be entitled fo exercise and/or pursue its
aforementioned rights and remedies only as relates to the
defaulting lessee and the portion of the Premises demised
pursuant to the “new” lease with such defaulting lessee, and
not as relates to the other lessee (the “non-defaulting
lessee™) or the portion of the Premises demised putsuant to
the “new” lease with such non-defaulting lessee; and

(1)  thenon-defaulting lessee shall not be deemed to be in default
under the “new” lease between the County and such non-
defaulting lessee; and
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(5)

(2)  neither the non-defaulting lessee, not any of its successors or
assigns, nor any other party(ies) claiming by, through or
under such non-defaulting lessee, including, Leasehold
Mortgagees and sublessees (such non-defaulting lessee and
such successors, assigns and other parties being hereinafter
sometimes collectively referred to as the “non-defauliing
partics®) shall be deemed, in any way, to be responsible for
(or subject to any enforcoment action, liability, obligation,
loss ot cost on account of or in connection with) any uncured
defanlt, act, omission, condition or circumstance on the part
of the defaulting lessee (or its successors, assigns and/or any
other parties claiming by, through or under such defaulting
lessee); and

(3)  innoevent shall the “new” lease between the County and the
non-defanlting lessee be subject to termination, cancelation,
forfeiture or ofher adverse action by the County oh account
of ot in connection with any uncured default, act, omission,
condition or circumstance on the part of the defaulting lessee
(or ifs successors, assigns and/or any other parties claiming
by, through or under such defaulting lessee); and

(4)  the County shail not disturb the leasghold estate or any of the
rights, privileges and/or benefits afforded to the non-
defaulting parties.

As used herein, the term “Qualified Assignee” shall mean and refer to:

(aa)

(bb)

(cc)

the sublessee of any portion of the Premises containing not less than
ten {10) contiguous actes, or not less than 75,000 contignous square
feet of gross leasable floor space in any building(s) constructed
within such portion of the Premises; or

any pension fund, pension manager, institutional investor or any
other entity whose tangible net worth (detetmined in accordance
with generally accepted accounting principles) shall be equal to or
greater than the tangible net worth of the Lessee as of the date of the
assignment, or

any Leasehold Mortgagee or assigneo thereof, or a nominee
affiliated with any Leasehold Mortgagee or its assignee, or any
designee of any Leasehold Mortgagee ot its assignee(s) or
nominee(s).

71
A2/



10.2

Leasehold Mortgapge Provisions.

(A)

®

Lessee may secure financing or re-financing and, in conjunction with that financing
or re-financing, may mortgage or encumber Lessed's interest in all or any portion
of the Premises and the Improvements and/or assign this Lease in whole ot in part
in favor of one or more lenders entitled to make secured loans affecting real
propetty in Miami-Dade County, Florida, as long as, at the time of the closing of
the financing or re-financing, the aggregate amount of the principal indebtedness
secured by mortgages or like instrument (cach, a “Leasehold Mortgage”)
encumbering Lessoe's inferest in the portion of the Premises encumbered by such
Leasehold Mortgage does not exceed the sum of (i) the then appraised value of
Lesseo's interest in the portion of the Premises encumbered by such Leasehold
Mortgage and any improvements previously constructed on such pottion of the
Premises, (if) the value of any improvements to be constrocted on such portion of
the Promises in the near term future with the proceeds of such financing ot re-
financing, and (iii) all costs incurred, and all reserves required, in connection with
such financing or re-financing. No Leasehold Mortgage or other encumbrance the
Lessee executes in connection with that financing will extend to or be a lieh upon
ot encuntbranee upon County’s interest in any part of the Premises or in any right
appurtenant to that interest. Moreover, the County has no obligation to subordinate
the County’s interest in the Premises to the lien ot security interest of any mortgage
or other encumbrance that Lessee may execute on the authority of this Article
10.2(A).

The Department reserves the 1ight to approve the section(s) of each proposed
Leaschold Mortgage which grants to the “Leaschold Mortgagee” (defined below)
remedies as relates to Lessee’s leasehold interest in any portion of the Premises
encumbered by such. Leaschold Mortgage to ensure that the remedies granted to
such Leasehold Mortgages do not putport to (i) impair Lessor’s fee interest in the
Premises, or (ii) reduce to any materlal extent any of the rights granted to Lessor
under this Lease, or (iit) increase to any material extent any of the obligations
imposed on Lessor under this Lease. The Department may not unreasonably
withhold its approval of such remedies section(s). Lessee must submit drafts of
such remedies section(s) to the Department for review and approvel in advance of
Lessee’s execution of the Leaschold Mottgage in question. The Department shail
be deemed to have approved such remedies section(s) unless, the Depattment shall
either (aa) approve such remediocs section(s) or (bb) furnish Lessce with the
Department’s written objections thereto (which objections must be reasonable) in
cither case within fifteen (15) business days after the later of the date an which
Lessee personally delivers a copy of the draft remedies section(s) to the
Department’s Chief of Properties and the date on which Lessee delivers a copy of
such draft remedies section(s} to the County Attorney’s Office.

If auy “Leasehold Mortgagee” (defined below) or prospective Leasehold
Mortgagee shall request any amendment(s) and/or modification(s) to this Lease
which do(es) not materially increase the obligations or liabilities of the County
hereunder, the County and Lessee shall promptly execute, acknowledge and deliver
the requested amendment(s) and/or modification(s) to this Lease, in form
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reasonably acceptable to such Leasehold Mortgages or prospective Leasehold
Mortgagee. '

Following Lessee’s execution of each Leasehold Mortgage, Lessee shall furnish to
the Department (i) a duplicate original of the Leaschold Mortgage or a photocopy
of the Y.easehold Mortgage that the Clerk of the Circuit Court for Miami-Dade
Clounty, Flotida has certified as being a true copy of the Leasehold Mortgage
recorded among its real property records and (i) a written notice setting forth the
name and addtess of the mortgagee or secured party (the “Leasehold Mortgagee”)
in whose favor Lessee executed the Leasehold Mortgage. Following the delivery
of those items and continuing until the Leasehold Mortgagee releases the Leasehold
Mortgage of record, the following provisions will apply:

(1) At the time that the County gives Lessee written notice of the occutrence of
any default in respect of the performance of the Lessec’s obligations under
this agresment, the County shall simultancously give the Leasehold
Mortgugee(s) a copy of that notice in a manner established for the delivery
of notices in Article 21.9 at the respective address(es) for the Leasehold
Mortgagee(s) provided to the County. No notice of defanlt to the Lessee
wilt be effective until the County delivers the notice(s) required by this
Article 10.2(C)(1). Further, in the event that this Lease shall not require the
County to give notice to Lessee with respect to any particular default, the
County shall nevertheless give wiitten notice of such default to the
Leasehold Mortgagee(s). Additionally, upon request by any Leasehold
Mortgagee(s), the County shall notify such Leasehold Mortgagee(s) as to
whether or not Lessee has cured any default with respect to which any notice
had theretofore been given by the County to Lessee or to any Leasehold
Mortgagee(s).

(?)  The Leasehold Mortgagee may rectify a default on Lessee’s part, but bas
no obligation to do so, and further, if the Leasehold Mortgagee has
commenced efforts to rectify a default on Lessee’s part, nothing
contained herein shall prevent such Leaschold Morigagee from thereafter
discontinuing such efforts. The County will accept the Leasehold
Mortgagee’s performance of any of the Leasce’s obligations of the same
extent as though the Lessee has performed. The County may exercise a
temedy available to it by the reason of a defanlt on Lessee’s part only if
the Leasehold Mortgagee fails to rectify the default within (a) 30 days
following expiration of the time period specifically set forth in Articlo 14
of the Lease for a cure of a particular default, or (b) if no such time petiod
is set forth, then within 30 days after the date of the delivery of the notice
required by virtue of Auticle 10.2(C)(1) above, or if a cure is not
reasonably possible within such 30 day period, then within a period of
time reasonably required to cure the defanlt through the exercise of
prompt, diligent and continuous effort. In this regard, it is expressly
understood and agreed that if the rectification of any default on Lessee’s
part shall require such Leasehold Mortgages to have possession of the
portion of the Premises encumbered by any Leasehold Mortgage, the
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diligent cfforts by such Leasehold Mortgagee to obtain such possession
of such portion of the Premises shall satisfy the above requirements for
diligently pursuing a cure, so long as the cure shall be completed as
expeditiously as reasonably practicable once possession of such portion
of the Premises shall be so obtained, Provided, however, that
notwithstanding the foregoing, if the default under this Lease involves a
failure to pay the required tent to Lessor or involves & condition created
in violation of this Lease that is adversely affecting the safety and
operations of the Airport, then, unless the Leasehold Mortgagee shall
have (a) promptly cured, following written notice, the feilure to pay the
tequired rent, or (b) promptly commenced, following written notice, and
be carrying out the cure of such default relating to Airport. safety or
operations, Lessor may resort to its remedies for such defaults (i) at any
time following a 30-day cure period for non-payment of rents and charges
due hereunder or (i) at eny time following the day that Lessot has
declared that an emergency condition affecting the safety and operation
of the Airport must be discontinued or corrected,

If & termination of this Agreement as fo any portion of the Premises ocours
prior to the stated date of the expitation of the term of this Agreement:

(@) by virtue of a default in the performance of any Lessee’s obligations
as to such portion of the Premises that cannot be rectified by the
mere payment of money to the County and either:

@  such default is nof reasonably susceptible to cure by the
Leasehold Mortgagee of that portion of the Premises due to
the personal (.e., to Lessee) nature of the particular nature
of the obligation of the Lessee that is in defauli, e.g,
insolvency, bankruptey, cotpotate dissolution, ete. (such
defaults being hereinaftor sometimes referred fo as “petsonal
covenant defaults™); ot

(i)  the Leasehold Mortgagee was diligently seeking to rectify at
the time of the termination, or

(b) by virtue of Lessee’s rejection or disaffitmance of this Agreement
in bankrupicy,

then, in either of such events, the County will execute and deliver a new
Lease for the portion of the Premises encumbered by such Leasehold
Morigage at the Leasehold Mortgagee’s request in favor of a successor
lessee that satisfies the criteria set forth in Aricle 10.2(C)(4) (a “Successor
Lessee”). For purposes of the preceding sentence and for purposes of
Aticle 10.2(C)(2) above, and those provision only, prompt, diligent and
confinuous efforis fo gain possession of the portion of the Pretnises
encumbered by such Leasehold Morigage and to succeed to Lessee’s
interest in such portion of the Premises by means of a foreclosure ot the
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excreise of any other remedy available to the Leasshold Mortgagee by
virtue of the Lessee’s default in respect of any of its obligations under the
teams of the Leasehold Mortgage, together with the payment to the Connty
of all tent and charges then due hereunder (ie., without acceleration) as
relates to the portion of the Premises encumbered by such Leaschold
Mortgage and with respect to which Lessee becomes delinquent and good
faith efforts made to rectify other defaults contemporanecusly with the
efforts to gain possession of the portion of the Premises encunibered by such
Leasehold Mottgage, will constitute diligent efforts on the Leaschold
Mortgagee’s patt to rectify the default that has occurred in respect to the
performance of the Lessee’s obligations under the terms of this Agreement.
Tn the event that a new lease shall be entered into in accordance with the
foregoing provisions of this Article 10.2(C)(3), that new lease will have a
term that coincides with what would have been the remainder of the Term
had termination of this Agreement not occutred and will otherwise be on
the same terms and conditions as those set forth in this Agreement. The
new lease will also have the same priority as this Agreement with respect to
any lien or other encumbrance affecting the portion of the Premises demised
thercby, including any fee mortgage, provided, however, that this Lease
shall not be subordinate (nor shall any such new lease be subordinate) to
any such fes mortgage(s) unless the holder(s) thereof shall agree not to
disturb the leasehold interest or other rights of the Lessee under this Lease
or the rights of a Successor Lessee under any new lease (of the rights of any
sublessees under subleases with Lessee or any Successor Lessee) for so long
as no default under this Lease by the Lessee or Successor Lessee of such
portion of the Premises shall continue uncured following the giving of any
and all required notices and the expiration of any and all applicable grace
periods. In order for the County fo be obligated to execute and deliver the
new lease, the Leaschold Mortgagee mwust request the execution and
delivery of such new lease within one year after the effective date of the
termination of this Agrecment with respect to the portion of the Premises
encumbered by such Leaschold Mortgage, and must acknowledge and
return the new lease to the County for execution on the County’s party
within 20 days after the date on which the County tenders the new lease to
it for signature, Sitmultaneously with the delivery of the new lease, the
Successor Lessee must also execute and deliver to the County a written plan
to rectify within a reasonable period of time any default that exists at that
time in respect of any of Lessee’s obligations under the terms of this
Agreement, including, without limitation, any default that may exist in
respect of Lessee’s obligations arising under the terms of Article 8, but
excluding any personal covenant defaults; such plan must set forth in
reasonable detail the manner in which the Successor Lessee plans to rectify
each defanlt. During the period between the time that temmination of this
Agreement ocours and the time at which ihe Leasehold Mortgagee’s
entitlement to the new lease expires, the County may not execute any lease
ot other agreement (an “End Use Lease”) affecting any part of the Premises
as to which such new lease would apply without the Leasehold Mortgagee’s
prior written consent as long as the Leasehold Mortgagee has been paying
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to County all rents and charges that are/would have become due under the
terms of this Agreement as relates to the portion of the Premises as to which
such new leage would apply, i.e., in the absence of the termination. If the
Leasehold Mortgagee consents to the County’s execution of an End Use
Lease during that period, that Fnd Use Lease must provide that, if the
County executes a new lease in favor of a Successor Lessee in accordance
with the terms of this Article 10.2(C)(3), the Bnd Use Lease will be
automatically subordinate to the operation and effect of the new lease and
the holder of the lessee’s interest under the End Use Lease will attorn to the
Successor Lessee as its sublandlord, Contemporaneously with the County’s
execyution and delivery of the new lease, the Successor Lessee must pay to
the County the amount, by which (i) all rent, fees and other charges that
would have become due undet the terms of this Agreement as relates to the
portion of the Premises covered by such new lease throngh the date of the
County’s execution and delivery of the new lease absent a termination of
this Agreement and that Lessee or others acting on its behalf have not
previously paid to the County exceeds (ii) the aggregate amount of rent, if
any, that the County has collected under the terms of End Use Leases,

A transfer of Lessee’s interest in all or any portion of the Premises to the
Leasehold Mortgagoe, or a nominee affiliated with the Leaschold
Mortgagee (herein a nominee™), or a purchaser at a foreclosure sale thal
ocours by virtue of the foreclosure of the Leasehold Mortgage or the
Leasshold Mortgagee’s (or its designee’s) acceptance of a deed in lien of
foreclogure or in connection with the exercise of any temedy available to it
under the terms of the Leasehold Morigage will not constitute an assigniment
requiring the County’s consent under the terms of Axticle 10.1 above, The
provisions of Article 3 will govern any use of the Premises that occurs prior
to and after a transfer to the Leasehold Mottgagee or the purchaser at the
foreclosure sale. The Leasshold Morigagee, or its nominge, or the
purchaser at the foreclosure sale may make a subsequent transfer of
Lessee’s interest in the portion of the Premises that had been encumbered
by such Leasehold Mortgage only with the County’s prior writien consent
as provided in Article 10,1(C). The County will, however, consent to the
subsequent transfer if the proposed successor to the Lessee’s inferest would
have been an acceptable lessee for the portion of the Premises that had been
encumbered by such Leaschold Mortgage in the reasonable exercise of the
County’s judgment considering the successot’s experience, finahcial
strength, histotry of meeting contractual obligations and the then state of
development of the Premises. For exatnple, if at the time of such transfer,
Lessee shall have completed development of the portion of the Premises
encumbered by such Leasehold Mortgage (or of the parts of such portions
of the Premises that are not subject to ground subloases which contemplate
that the sublessee[s] thercunder, and not Lessee, shall construct
improvements thereon), then the proposed successor need not have
development expertise in order to be deemed an acceptable “Replacement
Lessee”, so long as such successor has adequate financial strength and/or
financing to meet the reasonably anticipated financial obligations of the
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Lessee under this Lease as relates to such portion of the Premises, and so
long as such proposed successor has the capability to provide (and/or has
contracted for) competent management of the project developed on such
portion of the Premises. After succeeding to the Lessce’s interest in the
portion of the Premises encumbered by any Leasehold Mortgage, the
Leaschold Mortgagee, its nominee, or a purchaser at the foreclosure sale
that does not satisfy the requirements of this Lease (to the extent applicable)
and that is not otherwise acceptable to the County as a Successor Lessee in
the teasongble exercise of the County’s judgment must use reasonably
diligent effosts either to become or to find 2 Successor Lessee satisfying the
critetia set forth above in Article 10.2(C)(4) in the County’s reasonable
judgment.

If the Leasshold Mortgagee, or its nominee, or its designee, or a purchaser
at a foreclosure sale succeeds to Lessee’s interest in the Premises or any
party thereof by virtue of the acceptance of a deed in lieu of foreclosure or
the exercise of any remedy available to the Leasehold Mortgagee under the
terms of the Leasehold Mortgage, the Leasehold Mortgagee, or its nominee,
or its designee or the purchaser, as the case may be, and their successors
and assigns will only have personal liability for the performance of those
obligations incumbent upon Lessee under the terms of this Agreement
related to the portion of the Premises encumbered by such Leaschold
Mottgage and that arise or accrue during the period between the time at
which it succeeds to Lessee’s interest in. such portion of the Premises and
the time at which it divests itself of thai interest. The foregoing limitation
will not preclude the County from terminating this Agreement if the
Leasehold Mortgages, its nominee, or its designes, or the purchaser, as the
case may be, or the subsequent transferce fails to rectify without cost to
County any default (other than a personal covenant default) existing respect
of Lessee’s obligations related to the portion of the Premises encumbered
by such Leasehold Mortgage at the time the Leasehold Mortgages, its
nominee, or its designee, ot the purchaser or the subsequent transferee
gucceeds to Lessee’s interest in such portion of the Premises, including,
without limitation, any obligation arising under the terms of Article 8,

Without the Leasehold Mortgagee’s prior written consent, the Lessee bound
by the Leasehold Mortgage held by such Leasehold Mortgagee may not
amend this Agreement, exercise any right available to it under the terms of
this Agreement or at Law to cancel this Agreement, o to voluntarily
surrender possession of the portion of the Premises encumbered by such
Leaschold Mortgage to the County. Without the Leasehold Mortgagee’s
prior written consent, the County may not amend this Agreement. The
foregoing restrictions will not apply, however, o amendments for which
express provision is made elsewhere in this Agreement, Without the
Leasehold Mortgagee’s prior written consent, the County may not cancel
this Agreement as relates to any portion of the Premises encumbered by the
Leasehold Mortgage held by such Leasehold Mortgagee and accept a
surrender of the possession of such portion of the Premises except in the
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instances where the cancellation and acceptance of a sumender of
possession of such portion of the Premises occurs in connection with the
County’s exercise of its remedies following an occurrence of a default in
the performance ot any of Lessee’s obligations as telates to such portion of
the Premises., The Leasehold Mortgagee will not be bound by any
amendment, caticellation or surrender that ocours in confravention of the
foregoing provisions of this Article 10.2(C)(6). No failure on the part of
Lessee to oxercise any renewal option, and no clection by Lessee to waive
any renewal option shall be binding upon any Leasehold Mortgagee without
such Leaschold Mortgagee's prior wiitten consent.

The Teasehold Mortgagee will have the right to parficipate in the adjustment
of any insured losses that becomes necessary by reason of damage or
destruction ocourring to the Improvements constructed on any portion of
the Premises encumbered by the Leasehold Mortgage held by such
Leaschold Morlgagee, and the right to supetvise and contro! the teceipt and
disbursement of insurance procceds applicable fheteto to the extent
provided in agreements among Lesses, the Leasehold Mortgagee and any
sublessee holding an interest with respect to such portion of the Premises;
provided, however, that any distribution of insurance proceeds must comply
with the requirements of Article 12 of this Agreement,

If a taking of any part of the Premises encumbered by a Leasehold Mortgage-
ocours, the Leasehold Mortgagee thereunder will have the right to
participate in any condemnation proceedings or settlement discussions
pertaining to the Lessee’s interests heteunder as relates to such part of the
Premises and the right to supervise and control the receipt and disbursement
of all condemnation awards arising from such interest hereunder and the
right to supervise and conirol the receipt and disbursement of all
condemnation awards arising from such interests to the extent provided in
agreements among Lessee, the Leasehold Mortgagee, and any sublessee
holding an interest with respect to such portion of the Premises. The
Leasehold Mortgagee is entitled to receive and apply to the reduction of the
indebtedness, the payment of which is secured by the lien of the Leasehold
Mortgage, any portion of a condemnation award arising from a taking of
Tessee’s interests in any portion of the Premises encumbered by the
Leaschold Mortgage held by such Leaschold Mortgagee that is not applied
to the restoration of that portion of the premises that remains following the
taking to a complete architectiral wnit. After payment to the County by the
condemping authority of whatever compensation and damages ate
determined to be owing to the County for County’s property interests in
such portion, of the Premises (i.e.,, as unimproved land and without regard
to the Improvements thereon and/or thereto which may bave been
constructed by Lessee or any sublessee[s]), and after the indebtedness
secured by the lien of any Leasehold Mortgagee(s) applicable thereto is

- discharged in full by an application of a condemnation award in accordance

with the terms of the preceding sentence and after payment to the Lessee by
the condemning authority of whatever compensation and damages are
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determined to be owing Lessee for Lessee’s property interests in the
Premises, the County is entitled to teceive any remaining portion of the
condemnation award. If a partial taking of any portion of the Premises
encumbered by a Leasehold Mortgage occurs, this Agreement will contirue
in effect with respect to the balance of that encumbered portion of the
Premises not taken and, effective as of the earlier of the dates on which the
condemning authority takes title to or possession of the part taken, the rent
payable under the terms of this Agreement as relates to the portion of the
Premises encumbered by such Leasehold Mortgage will be equitably
reduced as contemplated in Atticle 2.12(A) above. If, however, the
remaitiing part of such encumbered portion of the Premises not taken cannot
be adequately restored, repaited or recomstructed so as to constifute a
complete architectural unit of substantially the same usefulness, design,
construction and commercial feasibility as immediately before the taking as
reasonably determined by Lessee or its sublessees, then Lessce may
terminate this Agreement as to the entire pottion of the Premises
encumbered by such Leasehold Mortgage by delivering writfen notice to
the County by the date that is one hundred twenty (120) days after the day
of the taking. Lessee’s notice must specify the date the termination will
become effective, which date will not be earlier than the date of such taking.
If a termination oceurs in accordance with the foregoing, Lessee shall pay
and shall satisfy all rents and charges due and accrued hereunder as relates
to the portion of the Premises as to which such termination shall apply up
to such date of such termination and shall perform all of the obligations of
the Lessee hereunder as relates to such portion of the Premises to such date,
and thereupon this Lease and the Term shall cease and terminate as relates
to such portion of the Premises, but not as relates to any other portion of the
Premises. If a taking for a temporary period ocours, this Lease will continue
in full force and effect and the entire award payable in respect of that taking
will be payable to the Lessee(s) of the affected portion(s) of the Premises,
except for any portion sought by and attributable solely to County’s inferest
in the Premises, provided, however, that Lessee shall be entitled to an
abatement of rent to the extent of any such. portion of the award so payable
to the County, subject to the provisions of any agreements among Lessee,
the Leasehold Mottgagee and any sublessee holding an interest with respect
of applicable portion of the Premises.

Diwing the entire term hereof, County will have no right, and expressly
waives any right arising under applicable law, in and to the rentals that will
become due to Lessee under the terms of any sublease of any part of the
Tmprovements; Lessee may assign those rentals to the Leasehold Mortgagee
without any consent or approval of the County. Nothing in this Aticle
10.2(C)(®) shall (a) alter County’s ownership of the Improvements at the
conclusion of the Term of this Agreement, (b) alter Lessee’s obligations to
commence paying County rentals on the Improvements as provided in
Article 4.1, or (¢} provide Lessee with any ownetship claim to the
Tmprovements or the rentals therefrom after the conclusion of the Term.
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(B)

(F)

Q)

(10)  Under no circumstances will the fee estate of the County and the leasehold

estate created by this Agreement merge, even though owned by the same
party, without the Leasehold Mortgagee’s wtitten consent.

(11}  Without need of any notice to or consent from the County, any Leasehold
Mortgagee shall be entitled to assign its Leasehold Mortgage to any other
party or to sell or convey participation interests in its Leasehold Mortgage.

Upon written request from time to titne made by Lessee, a Leasehold Moitgagee, 2
prospective Leasehold Mortgagee, or a prospective assignee of all or any pottion
of Lessee’s interest in the Premises, the County shall execute and deliver to the
requesting patty an estoppel cortificate in the forin reasonably requested by the
requesting party. In each such certificate, the County shall certify, to the extent that
it then has knowledge, (i) the amounts of the monthly rent that Lessee is then
obligated to pay under the terms of this Agreement and the date through which
Lessee has paid that rent, (ii) that this Agreement is in full force and effect, (iii) the
specific hature of any default that the County knows to exist in the respect of either
party’s performance of its respective obligations under the terms of thig Agreement
and (iv) the specific nature of any defense or offset that the County may assert in
connection with any effort on Lessee’s party to enforce any of the obligations the
County undertakes under the terms of this Agreerent.

The provisions of this Atticle 10.2 will survive in the termination, tejection or
disaffirmance of this Agreement and will continue in full force and effect thereafter
to the same extent as if this Article 10.2 wete a separate and independent contract
made by the County, Lessee, and the Leaschold Mortgagee. The County’s
agreement set forth in this Article 10.2 to enter into a new lease with the Leasehold
Mortgagee as relates to any portion of the Premises constitutes a separate agreement
with the County and the Leasehold Mortgagee, a new lease with the Leasehold
Mortgagee separate and apart from this Agreement, as well as a part of this
Agreement, The county agrees that cach Leasehold Mortgagee shall bo a third party
beneficiary to the terms of this Agreement, and that such third party beneficiary
status shall be unaffected by the rejection or disaffirmance of this Agreement in any
bankruptey proceeding by any party.

Nothing contained herein shall be deemed to prohibit Lessee from entering into
more than one Leasehold Mortgage transaction at any time or times, Accordingly,
if at any time, there shall be more than one Leasehold Mortgagee, then the rights
and privileges confetted by this Article 10.2 shall be deemed to extend to, and inure
to the benefit of, each such Leasehold Mortgagee, provided, however, that no
subordinate Leasehold Mortgagee shall be entifled to take curative action in
response to a default by Lessee hereunder if or to the extent that the same shall
interfere with any such curative action then in the process of being taken by any
genior Leasehold Mortgagee.

The County agrees that Lessee shall be entitled to grant to one or more of its
sublessees the right to morigage the subleaschold interest(s) of such sublessees in
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the Premises under conditions and subject to requitements equivalent to those set
forth above in this Section 10.2.

ARTICLE 11

INDEMNIFICATION AND HOLD HARMEESS

Lessee shall indemnify and hold harmless the County and its officers, employees, agents
and instrumentalities from any and alt liability, losses or damages, including reasonable
attorneys’ fees and costs of defense, that the County or its officers, employees, agents ot
instrumentalities may incur as a result of claims, demands, suits, causes of action or
proceedings of any kind or nature first arising after the Effective Date and arising out of,
relating to, or resulting from the use of the Premises and the performance of this Agresment
by the Lessee ot its cmployees, agents, servants, patthers, principals, confractors,
subcontractors, sublessees or invitees, as well as acts of trespassers while on the Premises.
Lessee shall pay all claims and losses in connection therewith and shall fnvestigate and
defend all claits, suits or action of any kind or nature in the name of the County, where
applicable, including appellate proceedings, and shall pay costs, judgments and reasonable
attorney’s feos 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, agents, and instrymentalities as herein provided. The indemnity
provided herein ig in addition to and does not limit the other indemnities of the patties
provided in Articte 8.2, The obligation of the Lessee hereunder shall survive the
termination of this Agreement.

Nothing herein shall preclude Lessee and its sublessees from pursuing any claim or cause
of action against the County which is then available at law, in equity, or otherwise. For so
long as the Trust Agreement remains in effect, Lessor shall, as required by Section 706
thereof, maintein a practical insurance program, with reasonable terms, conditions,
provisions and costs which the Director determines, with the approval of an independent
rigk management consultant, will afford adequate protection against property loss as
described in Section 706 and such comprehensive public liability insurance on such
Properties for bodily injury and property damage and in such amounts as may be approved
by such risk management consultant.

ARTICLE 12

INSURANCE
Liability Insurance Required: In addition to such insurances as may be required pursuant
to Section 12.4 below, Lessee shall maintain or cause to be maintained, without lapse or

material chance, for so long as it ocoupies the Premises and Improvements, the following
insurance:

(A) Commercial General Liability Insurance, including Contractual Liability, to cover
the Lessee’s Premises and Improvements and operations, in an amount not less than
$5,000,000 combined single limit per occurrence for bodily injury and property
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damage. The County mugt be shown as an additional insured with respect to this
caverage. Coverages shall be for cach ocoutrence, with either no aggregate or an
annual policy aggregate of no Jess than twice the amount of coverage required for
each occurrence, In the event that the Lessee’s available coverage falls below the
pet occuryence amount shown above, the Lessee shall scoure a new certificate of
insurance evidencing the required coverage. Lessce acknowledges that the County
reserves the right not to accept policies with aggregate limits or with deductibles in
excess of $1,000,000.00.

(B)  Automobile Lisbility Insutance covering gll owned, non-owned and hired vehicles
(including ground or mobile equipment) used by the Lessee in connection with its
operations under this Agreement in an amount not less than:

(1)  $5,000,000 combined single limit per occurrence for bodily injury and
property damage covering all vehicles and ground and mobile equipment
used by the Lessee in connection with its business operation, if any, within
the ACA.

2)  $1,000,000 combined single limit per occurrence for bodily injury and
property damage covering such vehicles when being used by the Lessee on
the Premises,

(C)  The insurance coverages required shail include those classifications, as listed in
standard liability insurance manuals, which most nearly reflect the operations of
the Lessee under this Agreement. All insurance policies required pursuant to the
terms of this Agreement shall be issued in companies apptoved to do business under
the laws of the State of Florida. Such companies must be rated no less than “B” as
to menagement, and 1o less than “V” as to strength in accordance with the latest
edition of “Best’s Insurance Guide”, published by A.M. Best Company, Inc., ot ifs
equivalent, subject to approval of the County’s risk Management Division.

12.2  Property Insurance Regquired;

(A)  Builders Risk and Hazard Insurance;

(1)  TheLesseeand/orits sublessee(s), at its (and/or their) sole cost and expense,
throughout the term of this Agreement, shall keep the Improvements
insured on & “Special Form” basis in an amount not less than 100% of the
full replacement value of the Improvements against loss or damage (in
excess of a reasonable per occurrence deductible amount, which shall be the
responsibility of the Lessee or its sublessees) by fire, lightning, tornado,
hurricane, windstorm, hail, flood, explosion, riot, tiot attending strike, civil
commotion, vandalism and malicious mischief, sprinklers and sprinkler
Jeakage, aircraft, vehicles and smoke, or any other casualty in an amount
not less than 100% of the full replacement value of the Improvements to the
extent such coverage is commercially available at commercially reasonable
rates.
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The full replacement value of the Improvements shall be esteblished as of
the date each Improvement is constructed and a certificate of completion
(or certificate of occupancy) for same is issued by the appropriate governing
authority with jurisdiction over same and shall be re-established at intervals
of not more than three (3) years thereafter by Lessee’s (or its sublessee[s]’)
insurance agent to ensure reasonable adequacy of coverage. Subject to the
further provisions of this article and the provisions of Article 21.21 below,
any deficiency in the amount of the proceeds from such property ingurance
resulting from a failure by the Lessee or any sublessee(s) to re-establish the
full replacement value of the Improvements shall be the sole responsibility
of the Lessce.

[Intentionally Deleted.]

Damage or Destruction and Restoration of the Improvements:

(8)  In case of damage to or foss of all or apottion of the Improvements,
the Lessee shall give prompt notice thereof to the Depattment and, unless
Lessee ot the applicable sublessee(s) shall elect to exercise the right granted
in Section 12,2(A)(4)(c) below, Lessee or the applicable sublessee(s) shall
promptly commence and complete with due diligence (subject only to
delays beyond its or their reasonable control), the restoration of the
damaged or destroyed portion of the Improvements as neatly as reasonably
practicable to the value and condition thereof immediately prior to such
damage or destruction, Jn the event of such damage or destruction, the
proceeds of all property insurance policies shall be used to restore the
facility to make it functional for the uses permitted under Article 3. The
Lessee and/or sublessees shall receive reimbutsement from the proceeds of
all property insurance policies for the Improvements and shall be obligated
to provide any additional monies necessary for such restoration.

(b)  Anything in the foregoing to the contrary notwithstanding, in the
event that any such damage or loss to any fmprovement(s) shall occur
during the last ten (10) years of the term of this Lease, then, subject to the
provisions of Article 21.21 below, Lessee (and/or the applicable
sublessee[s]) shall have the right to exercise one of the following three
options: (1) proceed with the repair or restoration of the affected
Improvemeni(s), (2) remove the damaged facilities from the Premises,
restore the land to a scraped and seeded or paved condition, and perform all
actions necessary to leave the premises and any utilities thereon in a safe
condition, or (3) terminate this Lease either as to the entirety of the
Premises in the case of a casualty affecting all or substantially all of the
Ymprovements located on the Premises, or as to the pottions thereof upon
which such affected Improvernents shall be located, following Lessee’s
removal of the damaged facilities and restoring the land to a seeded or paved
condition as Lessor may direct. If Lessee or any sublessee exetcises option
#1 or #2 as to any portion of the Premises, Lessee shall continue to pay rent
on such portion of the Premises. If Lessee exercises option #3 as to any
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(B)

portion of the Premises, Lessee shall no longer be obligated to pay rent on
such portion and Lessee shall have no further obligations as to such portion
except for any obligations or liabilities that arose prior to the effective date
of Lessee’s exercise of the option.

(¢)  For avoidance of doubt, it is understood and agreed that if, in
connection with damage or destruction occurring at any time during the
Term of this Lease, Lessee or any sublessee(s) shall elect not fo rebuild any
damaged or destroyed Improvement(s), then Lessee or such sublessee(s)
shall be required to promptly remove the damaged or destroyed
Tmprovements and clear, grade and seed or pave over the aroa formerly
occupied by such Imptrovement(s) and perform all actions necessary to
leave the premizes and any utilities thereon in a safe condition.

(d)  If any damage or destruction to the Improvements shall oceur prior
to the Construction Deadline (as the same may have been extended from
time to time) and prior to the date upon which substantial completion
thereof shall have first been achigved, then such restoration/rebuilding of
such partially completed Improvements in all instances must occur if
necessary to satisfy the requirements of Article 5.8 above, relating to the
Required Investment.

Business Interruption Insurance: The Lessee at its sole cost and expense throughout
the term of this Agreement, shall maintain business interruption insurance at a
minimum, in an amount sufficient to continue making land rental, and payments of
taxes, if any, and insurance, during the rebuilding period as a result of damage to
the Improvements.

Tnsurance Certificates Required: Prior to the commencement of operations hereunder and

annually thereafter, the Lessee shall furnish or cause to be furnished certificates of
insurance to the Department which certificates shall clearly indicate that:

(&)

®B)

©

D)
(B)

The Lessee or its sublessee(s) has/have obtained insurance iti the types, amounts
and classifications as required for sttict compliance with this Article;

The policy cancellation notification provisions specify at least 30 days advance
written notice of cancellation to the County,

The County is named as an additional insured with respect fo the Lessee’s
commercial general liability policies; and

[Intentionally Deleted.]

On said insutance certificates, lability coverage shall include contractual liability
and notification of cancellation.

Additional Insurance: In addition to the types and levels of coverage provided in
Article 12.1 or as may be required by applicable law, the County reserves the right to
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12.6

12.7

12.8

12,9

require the Lessee to (i) provide additional types of msurance coverages or {if) increase (or
cauge its sublessces to increase) the policy limits of its various insurance coverages from
time to time during this Agreoment as the County through approval by the Board of County
Commissionets reasonably requires of all other tenants similarly situated to Lessee (and if
thete shall be no similarly situated tenants at airports operated by the County, then the
County may require Lessee to increase the policy limits of its various insurance coverages
to amounts that other govetnment-operated airports then customarily require of rotail or
commercial tenants at such airports whose facilities are located outside the AOA’s at such
other airports) upon issuance of notice in wtiting to the Lessee, which notice ghall
automatically amend this Agrecment effective 90 days after such notice. The County
further reserves the right, from time to time, fo require Lesses to increase (or cause its
sblessees to increase) such policy limits in the event that the businesses or activities of
Lessee of any sublessee(s) at the Premises shall result in a significanily higher claims
history that would otherwise be-the case in the absence of such business or activity,
provided, however, that the foregoing shall not apply to typical retail, restaurand, service
and entertainment businesses and activities. If Lessee claims that soch coverage is not
commmetcially available, reasonable documentation with respect thereto shall be provided
by Lesses to the County, and if the patties cannot mutually agree to the coverage level that
is reasonably available, the pattics shall refer tho matter to an unrelated local insurance
broker of at least ten (10) years® experience in commercial insurance to determine the type
and coverage level of the insurance that is reasonably available in South Florida and that
Lessee tust obtain. An insurance broker shall not be deemed unrelated if, among other
things, such broker is then acting for either party hereto, or such broker has acted for either
party hereto duting the immediately preceding five (5) years, or such broker is then
soliviting an engagement ot other business arrangement with either party hereto,

Compliance: Compliance with the requirements of this Article 12 (Insurance) shall not
relieve the Lessee of its Hability under any othet portion of this Agreement ot any other
agreement between the County and the Lessee.

Right to Examine: The Department reserves the right, upon reasonable notice, to examine
true copies of applicable portions of policies of insurance (including but not limited to
binders, amendments, exclusions, riders and applications) to determine the true extent of
coverage. The Lessee agrees fo permit such inspection of such policies at the offices of
Lessee or at the office of the Department, at the Department’s optio.

Personal Property; Any personal property of the Lessee or of others placed in the Premises
and Improvements and Airport shall be at the sole risk of the Lessee or the ownets thereof,
and the County shall not be ligble for any loss or damage, except to the extent such loss or
damage was caused by the negligence or willful misconduct of the County, as limited by
Section 768.28, Florida Statutes. :

Blanket Policies: Lessee may carry all or a portion of the insurance coverage mandated
under this Lease under a blanket policy covering the Improvements and Premises under
this Lease and ofher propertios of affiliates of Lessec, so long as the coverage provided is
consistent with the requiretnents of this Asticle 12,

[Infentionally Deleted.]
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12,10 [Itentionally Deleted.]

13.1

ARTICLE 13

USE OF PUBLIC FACILITIES

(A) In addition to the other rights and privileges granted fo Lessee and its sublessees as
elsewhere provided in this Lease, the County also grants to the Lessee, it common with all
others desiring to use the Afrport, and only to the extent necessary or reasonably desirable,
so long as such use does not conflict with the County’s operation of the Airport, to cairy
out the rights granted the Lessee hereunder, the nonexclusive privilege to uso the roads of
ogress and ingress, service roads and such other facilities and improvements as may benow
in existence of hereafier constructed for the use of persons lawfully using the Airport;
provided, however, that such usage shall be subject to the payment of nondiscriminatory
fees and other chatges established by the County. For avoidance of doubt, it is expressly
anderstood and agreed that no charge or fee shall be imposed upon Lesses for ingress to or
egress from the Premises via any public road, including, but not limited to SW 1374
Avenue, SW 128%™ Street and the Roadway constructed by Lessee in the vicinity of the
9.W. 1241 Street intersection at S.W. 137 Avenue as provided below. Nothing hetein
contained shall grant to the Lessee the tight to use any leaseable space or area improved or
unimproved which is leased to a third party, or which the County has not leased herein.

The County hereby grants Lessee the right and license, at Lessee’s option and sole cost,
to construct a 4-lane paved roadway (the “Roadway™”) commencing if the vicinity of the
S W, 124% Street infersection at S.W. 137% Avenue and extending westerly to a point (the
“Pyrn. Point?) which shall be located not less than two hundred fifty feet (250} and not
mote than five hundred feet (500%) from the westerly right of way line of S.W.
137thAvenue and then tutning south and extending to Lessee’s Premises. The location of
the Roadway and the location of such Turn Point within said 250’ - 500° zone shall be
mutually agreed upon by Lessor and the County prior to the commencement of construction
of the Phase I infrastructure Improvements (each perty to negotiate in good faith with
respect to the location of the Turn Point and neither party to unreasonably withhold, delay
or condition its agreement with respect thereto), it being the infent of the parties that the
precise location of the Turn Point within said 250" — 5007 zone shall be determined so as
not to materially compromise Lessor’s ability to make use of or develop Lessor’s adjoining
property, as Lessor reasonably determines. Such Roadway shall not be and shall not be
deemed to be an extension of 8. W, 124 Street, and Lessee shall take no actions in regard
to such Roadway or its use that constitute a dedication of such Roadway as a public road.
Lessor, Lessee, and Lessee’s sublessees and their tespective employees, agents,
contractors, suppliers, invitees, liconsses, customers and patrons shall have the right and
license to use such Roadway for ingress and egress to and from the Premises from SW
137t Avenue without charges. The rights and licenses granted by the County pursuant to
this Section 13.1 and/or other provisions of this Lease shall be irrevocable duting the term
of this Lease, and the provisions of Article 5.17 shall also apply to Lessce’s construction
and use of the Roadway.
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13.2

14.1

14.2

14.3

14.4

(B) The County furtber grants the right, without additional charge to Lessee or its
sublessees, of ingress to and egress from the Premises over and across public roadways
serving the Airport for the Lessee, its sublessees, agents and employees, patrons and
invitees, suppliers of service and furnishers of materials. Said right shall be subject to such
laws, rules, regulations and orders as now or may hereafter have application at the Airport.

To the extent that Lesses intends to conneet to utility services located within the Airport,
such connections will be performed in accordance with County’s specifications, so that
they will not conflict with the County’s operation of the Airport.

ARTICLE 14
TERMINATION

Payment Defaults: Subject to the provisions of Article 14.4 below, faiture of the Lessee to
make all payments of rentals, fees, and charges vequired fo be paid to the County herein
when due shall constifute a default, and the County may, as its option, terminate this
Agreement aftet ten (10) business days notice in writing to the Lessee unless the default is
cured within the notice period.

Tnsurance Defaults: The County shall have the right, upon thirty (30) business days written
notice to the Lessee, to procure any insurance required herein if the Lessee fails to provide
avidence of insurance coverage in strict compliance with Article 12 hereof prior to
commencement of operations, or fails to provide a renewal of said evidence upon its
cxpiration; provided, however, that such right to procure such insurance shall not be
effective if the Lessee provides the requited evidence of insurance coverage within the
notice petiod. In the event that the County shall exercise such right to procure required
jnsurance not timely procured by Lessee, Lessee shall be required, within ten (1 0) business
days following written demand by the County, to teimburse the County for all reasonable
costs and expenses inourred by the County in procuring such required insurance for Lessee,
failing which Lessee shall be deemed to have committed a Payment Default, within the
mesning of Article 14.1 above.

Other Defaults: Subject to the provisions of Article 14.4 below, the County shall have the
tight, upon 30 calendar days written notice to the Lessee, to terminate this Agreement upon
the failure of the Lesgee to comply with any of its material covenants of this Agrooment,
including but not limited to Lessee’s obligations under Article 2, Article 3.5 (relating to
Unauthorized Purposes) and Exhibit “G” (relating to Prohibited Uses), other than the
covenants to pay tentals, fees and charges when due, uniess the same shall have been
corrected within such period, or, if correction cannot reasonably be completed within such
30-day period, the Lessee has commenced good faith corrective steps within such 30-day
period or within such other longer petiod if so directed by MDAD and diligently puisues
same to completion.

(A)  Except to the extent that Lessee has made an Assignment of this Lease either in
whole or in patt to & Qualified Assignee and as a result thereof, Lessee has been released
from all further obligations hereunder, then Lessee shall comply (and/or cause compliance)
with the terms of this Agreement as to the entirety of the Premises or as to the portion of
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the Premises that was not affected by any partial Assignment(s) of this Lease to Qualified
Assignee(s) and Lessot shall look to such Qualified Assignee(s) as relates to the portion(s)
of the Premises that were affected by such pertial Assignment(s) to such Qualified
Assignee(s). Upon a breach by Lessee of its obligations hereunder as to any portion of the
Premises, Lessor shall have the remedies set forth in Atrticles 14.1, 142, and 14.3 heteof

as to the entirety of the Premises, subject however to the provisions ot Article 14.4(B)
below.

(B)  The County specifically agrees thatin the event of a Lessee default hereunder which
shall not have been timely cured, the default shall apply only to the portion of the Premises
to which the default relates, and the County will not disturb the Lessee’s right hereunder
or any sub-lessee’s rights to occupy space subleased to it for which no default hereunder
exists either as to Lessee or such sublessee, so long as Lesses is remitting applicable Rent
o the County in respect of Lessee’s or sublessee’s nonp-defaulting portions of the Premises.
Additionally, the Connty shall not disturb or evict Lessee from, o declare Lessee in dofanlt
of this Lease in respect of, any portion of the Pfemises upon which Lessee continues to
timely pay applicable Rent and comply with other Lease provisions in respect of such
portion of the Premises, notwithstanding that the Lessee may otherwise bein default of this
Lease in respect of other portions of the Premises, inclusive of the failure to pay all rentals
due in respect of such other portions of the Premises, and regardless of whether the Lease
Thas been terminated ag to any other portion of the Premises as a result of a default by
Lessee; provided, however, that nothing herein shall preclude Lessor from exercising its
available remedies as to any portion of the Premises that is in default hereunder. Lessee
may provide notice to Lessor at the time of the remittance of its Rent payments due under
this Lease, for the portion(s) of the Premises as to which such Rent is being paid (or
convetsely the portion of the Premises for which Rent is not then being paid if the Rent
remitted is not the fall Rent then due, and the County agrees that such notice shall be
binding on the County in respect of this Article 14. The remedies provided to Lessor in this
Article 14 shall be limited as provided herein.

(C) All of the foregoing defaults specified in this Article 14 and the remedy of termination
of this Lease as 2 result of any default that is not timely cured, or any ofher right of
termination in this Agreement, shall relate only to the specific portion of the Premises, or,
if a sublease exists, then only to the portion of the Premises that is the subject of that
sublease, to which the alleged default applies, so that a default with regard to one portion
of the Premises or one subleased portion, as the case may be, shall have no effect on this
Ioase as it relates to other portions of the Premises ot other subleased portions thereof, nor
shall any such default affect the remaining tenancy of Lessec or any other sublessee;
provided, however, that nothing herein shall prechude the Lessor from exercising its
available remedies as to any portion of the Premises that is in default hereundet.

(D) Inthe event of any notice of default given by the County to Lessee for the default of
any sublessee, such sublessee shall have the right to cure said default, or Lessee may cure
same. Further, any sublessee(s) or assignee(s) shall have the right to cure any default by
Lessee hereunder that relates either (x) to the portion(s) of the Premises subleased to such
sublessee(s) or (¥) to the entire Premises. Any cure by Lessee shall be deemed to be a cure
by the sublessec(s) in respect of the portion(s) of the Premiscs subleased to such
sublessee(s) or in Tespect of the entire Premises, as the case may be. Any cure by a
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14.5

sublessee shall be deemed to be a cure by Lessee in respect of the portion of the Premises
then in default and occupied by the sublessee or in respect of fhe entire Premises, as the
case may be.

(B) The County’s remedies under this Lease in the event of a default by Lessee shall be
strictly limited and governed by the terms, conditions and rights afforded Lessee as
contemplated by this Article 14.4, and the County shall have no tight to terminate this
Lease in its entirety unless Lessee’s default extends to the entirety of the Premises or the
entirety of the Rent due in respect of the entire Premises.

Actions at Tetmination:

(A)  Upon a default as to a portion of the Premises, or upon a default as to the whole of
" the Premises, or upon the expiration of the term of this Agreement, Lessee shall
vacate, quit, surrender up and deliver to the County the portion of tho Premises (in
the case of a default as to a portion of the Premises) or the entivety of the Premises
(in the case of a default as to the whole of the Premises or in the case of the
cxpiration of the term of this Apreement) and the Improvements therson,
respoctively, on or before the termination date of this Agreement, whether by lapse
of time or otherwise, The Lessee shall surrender the portion or the entirety of the
Premises and Improvements, as appropriate, in the condition required under Article
6 (Maintenance and Repairs) herein. All repairs for which the Lessee is responsible
shall be completed prior to surrender. The Lessee shall deliver to the Department
all keys to the portion or the entirety of the Premises and Improvements upon
sutrender. On or before the tetmination date of this Agreement, the Lessee shall
remove all of its personal propetty from the portion or entirety of the Premises and
Immprovements, but excluding the vaults of any bank or financial facility. Any
personal property of the Lessee not removed in accordance with this Article 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
termination shail constitute a gratuitous transfer of title thereof to the County for
whatever disposition is deemed to be in the best interest of the County.

(B)  The Lessee of any portion of the Premises shall, at its expense, take all actions
required by Fedetal, State and local laws, regulations ot codes to remove from such
portion of the Premises and Improvements any Hazardous Matetial thereon,
whether stoted in drums, or found in vats, containers, distribution pips lines, or the
like, to the extent of Lessee’s responsibility under Article 8.2. All such Hazardous
Material shall be removed by the Lessee in a manner approved and authorized by
such Federal, State or local laws, regulations or codes.

(C)  If within ninety (90) days prior to the terminationt of this Agreement as to all or any
portion of the Premises, the County advises the Lessoc thereof in writing that the
County has reasonable grounds to believe that, during the term of this Agreement,
any Hazardons Materials have been released by such Lessee o atry sublessee within
the Premises or such portion thereof or into the ground under the Premises or such
portion thereof, then promptly following such written notice from the County, the
Lesseo of such pottion of the Premises at its sole cost and expense shall retain an
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approved environmental consultant to perform an environmental investigation. of
such portion of the Premises to determine whether any Hazardous Material has been
released within the Premises and Improvements or info the ground under such
portion of the Premises and Improvements duting the Term or if a Recognized
Fnvironmental Condifion exists which was nof otherwise identified in (i) the

. Remedial Action, (i) the Baseline Audit, (i) any Tenant Audit, or (iv) the
construction of Tmprovements doring the first six months of this Agreement (all
other Recognized Envirommental Conditions and Hazardous Materials on the
Premises that were not released by the County or its agents, employees or
contractors and that were not in existence at the Premises on the Effective Date and
that did not migrate from other properties onto the Premises referred to throughout
this Agreement a3 the “Tenant Contamination™). If the assessment reveals any
Tenant Conitamination, the Lessee shall comply with the recommendations and
conclusions of the County or its consultant regarding envirommental clean-up -
efforts that may be requited to comply with applicable clean-up requirements
imposed on the Lessee by Federal, State or local law, regulations or codes. Lessee
shall not be responsible for (i) any Hazardous Material that originated from an off-
site discharge, disposal or release by a party other than Lessee, its employees,
agents or contractors and that has migrated onfo the Premises, or (ii) any Hazardous
Material that originates from a discharge, disposal ot release by the County or any
of its employees, agents or contractars, or (iif) any Hazardous Materials that existed
at the Premises on ot prior fo the Effective Date, or (iv) any Hazardous Matetials
that wete released by any third party for whom Lessee is not otherwise responsible
at law, and the existence of any such Hazardous Materials shall not constitute a
default by Lessee under fhis Lease. Except as expressly provided below, any
Environmental Condition or Hazardous Matetial that existed at the Premises on or
prior o the Bffective Date and/or that originated from an off-site discharge, disposal
ot release by a party other than Lessee or any ofits employees, agents or contractors
and the presence of which on, about, or beneath the surface of the Premises has
been accelerated by virtue of, or resulied from, the construction of the
Tmprovements will nevertheless be deemed to have migrated onto the Pretises,
rather than being brought on the Premises through intentional acts of Lessee or any
of its employees, agents or confractors, and will not constitute Tenant
Contamination. The limitation set forth in the preceding sentence will not apply to
the extent that the prosence of the Environmental Condition or the Hazardous
Materials on, about, or beneath the surface of the Premises is atiributable to
Lessee’s failure to comply with all requirements of any de-watering petmit that an
appropriate regulatory authority issues in connection with the construction of the
Improvements.

(C) Nothing in this Atticle or Agreement shall affect the Lossee's liability for
envirormental violations as separately provided for in any Federal, State, or local
law, except to the extent that the County has agreed to assume liability for
contamination existing as of the commencement of this Agresment under Article
8.2.

14.6 Right to Show Premises and Improvements: At any time afier the Lessee has been given
notice of termination or default, pursuant to Article 14 (Termination) hereof, and the
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14.7

14.8

14.9

curative period established in respect of the default in this Article 14 has expired, the

County shall hiave the right to enter on the Premises and Improvements or the applicable
portion thereof (exclusive of bonded areas within the Improvements) for the purpose of
showing samne to prospective tenants or users.

County Defaults: This Agreement shafl be subject to termination (and/or an action to
recover damages and/or other relief) by the Lessee in the event of a default by the County
in the performance of any material covenant ot agreement herein required to be performed
by the County and the faiture of the County to remedy same within reasonable period of
time following receipt of written notice from the Lessee of such default, This right of
termination is not an exclusive remedy and Lesses may, upon the County's defanlt, exercise
any other tights available to it at law or in equity, ihcluding, but not lirnited to, self-help
and use of monies otherwise due the County by Lessee hereunder in application of the cure
of said Lessor default.

{Intentionally Deleted.]

Other Terminations: This Agreement shall be subject to termination by the County or the
Lessee in the event of any one or more of the following:

(A) The permanent abandonment of the Aitport which prevents or materially interferes
with the continued operation of the Pretnises as then being operated.

(B)  The lawful assumption by the United States Government or any authorized agency
thereof, of the operation, control or use of the Airport, or any substantial part or
pats thereof which encompasses all or any material portion of the Premises or
which in any other manner substantiaily restricts the Lessee from operating
therefrom for a period in excess of 90 consecutive days, including pursuant to the
exercise of any rights pursuant to Asticle 21.8 hereof, provided that nothing
contained herein shall be deemed to constitute 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 jurisdiction of any injunction or similar
order 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; provided,
however, that if such injunction does not preclude or materially and adversely affect
the continued use of the Premises or any portion thereof, then termination of this
Leasc shall not occur as to the Premises or such portion thereof on account of sach
injunction or order.

(D)  The termination of this Agreement pursuant to Section 20.3 below.

Upon the oceurrence of any of the events described in Section 14.9(A) or {C) above, Lessee
may send a notice of termination to the County whereupon this Agreement shall ferminate
sixty (60) days from the date of receipt of such notice by the County, the Lessee shall have
no further obligations hereunder and the County shall pay to the Lessee the “Termination
Fee” (defined below) in ordet to compensate the Lessee for its gconomic loss of the use of
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the Premises, Improvements and related amenities established and operated by Lessee as
elsewhere set forth in this Agreement. The Termination Fee shall be paid to Lessee in full
within one hundred and twenty (120) days of the receipt of the notice of termination of this
Agreement and shall consist of the sum of (x) the unamortized balance of the costs incurred
by Lessee and its sublessees in constructing the Improvements calculated in accordance
with GAAP on a forty (40) year straight line basis from the DBO of each Improvement, at
an interest rate of one percent (1%) above the one-year LIBO Rate that was in effect on the
DBO for such improvement, plus (y) an amount equal to all other syms that would be
payable to Lessee bad this Leese been terminated in connection with a taking of Premises
under power of etninent domain as contetnplated in Article 2,12 ghove, but without
duplication of any sums paid to Lessee pursuant to Clause (x) immediatcly above,

14.10 Anything in this Article 14 or elsewhere in this Lease to the contrary notwithstanding, it is
_expressty nnderstood and agreed that all provisions of this Article 14 (including all rights
and remedies granted to the County putsuant to this Article 14) are and shall be subject to,
and qualified by, the provisions of Section 10.1(C)(4) above and in the event of any conflict
between the terms of this Article 14 and the terms of Section 10.1(C)(4) above, the terms

of said Section 10.1(C)(4) shall take precedence and shall control,

ARTICLE 15
SPECIAL CONDITIONS

151  Right of Flight: There is hereby reserved to the Covnty, its successors and assigns,
for the use and benefit of the County and the public, a right of flight for the passage of gircraft in
the air space above the surface of the Premises herein leased, together with the right to cause in
said ait space such noise as may be inherent in the operation of aircraft, now known or hereafter
used for navigation of or flight in the ait, using seid air space ot landing at, taking off from or
operating on the Miami Executive Airport.

152 Height Restrictions: The Lesses expressly agrees for itself, its successors and
assigns, fo restrict the height of siructures, objects of natural growth and other obstructions on the
Premises to such a height so as to comply with Federal Aviation Regulations, Part 77 and with the
Code of Miami-Dade County (including, but not limited to, the Airport Zoning Ordinance
contained therein), whichever is more restriciive.

153 Complance with FAA Requirements: To the extent the FAA has jurisdiction over
the activities of Lessee, whether by law or by this Agreement, or to the extent the federal grant
assurances or FAA regulations require Lessor to monitor the activities of the Lessee hereunder,
the Lessee agrees to comply with such FAA or federal requirements or regulations if and to the
extent that same shall be valid, legally enforceable and applicable to the Premises and/or the
development, use and/or operation thereof, If compliance with such FAA requirements materially
intecferes with Lessee’s abilities to develop and/or use the Premises or operate under this
Agreement, Lossor and Lessee shall cooperate with each other in an attempt to effect reasonable
alternative ways for Lessee to continue its opetations without being in conflict with the FAA’s
requirements. Lessor shall provide reasonablo assistance to Lessee in discussing such alternatives
with the FAA, Nothing herein, however, shall proclude Lessee from contesting in good faith
FAA’s then existing regulations, requirements, or policies as they relate to construction or
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reconstruction of the Itnprovements and/or the use or operation thereof and Lesseo shall reserve
all rights to bring whatever actions against the FAA for legal or equitable remedies may then be
available to Lessee. Further, Lessee shall have the right to maintain actions against the FAA under
apy available theories, including but not limited to inverse condemmation, violation of
constitutional rights or otherwise, to the extent such right is or shall be available to Lessee as a
matiter of law.

154 Cooperation of the Lessor and Lessee; The Parties agree that MDAD shall have the
authority fo execute any and all ancillary documents necessary to fully implement the terms of this
Agteement and to amend, with agreement of Lessee, from time to time, any non-material provision
of the Agreement which may be reasonably requested by Lessee for the purposes of the Parties
affectuating the intent of this Agreement.

15.5 Residents First Training and Bmployment Program: Lessee shall comply with the
tequirements of Section 2-11,17 of the Code of Miami-Dade County and the provisions of
Implement Order No. IO 3-61 of Lessor, as both may be amended from time to time,

15.6 Employ Miami-Dade Program: Lessee shall comply with. the requirements of
Miami-Dade County Implementing Order No. 3-63, as same may be amended from time to time
during the term of this Lease. The Lessec is hercby notified that the County will consider whether
the Lessee made its best reasonable efforts to promote Employ Miami-Dade under this Lease, as
defined in such Fmplementing Order, as a part of the County’s evaluation and responsibility review
of the Lessee for new County awards.

ARTICLE 16

EQUAL EMPLOYMENT OPPORTUNYTY, NONDISCRIMINATION AND
AFFIRMATIVE ACTION

16.01 Equal Pmployment Opportunity: In accordance with Title 14 Code of Federal
Regulation (CFR) Part 152 (Affirmative Action Employment Program), the Lessce shall not
discriminate against any employee or applicant for employment because of age, sex, race, colot,
religion, marital statvs, place of birth or national origin, ancestry, in accordance with the
Americans with Disabilities Aet, discriminate against any otherwise qualified employees or
applicants for employment with disabilities who can perform the essential functions of the job with
or wifhout reasonable accommodation. The Lessee shall take affirmative actions 1o ensure that
applicants are employed and that employees are ireated during their employment without regard
to 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,
transfer or demotion, recruitment, recruitment advertising, layoff 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 setting forth the provisions of
this Equal Employment Opportunity clapse.
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The Lessee shall comply with all applicable provisions of the Civil Rights Act of
1964, including but not limited to Title VI thereof, Executive Order 11246 issued September 24,
1965, as amended by Executive Order 113155, revised ordet No. 4 issned December 1, 1951, as
amended, the Ameticans with Disabilities Act, the Age Discriination in Employment Act
effective June 12, 1968, Bxecutive Order 13166 issued August 11, 2000, Tmproving Access to
Services for persons with Limited English Proficiency (LEP), the rules, regulations and relevant
orders of the Secretary of Labor, Florida Statnes §112.041, §112.042 and§112,043, and Section
11A1 through 13A1, Articles 3 and 4 of the Code of Miami-Dade County, as the foregoing may
be amended from time to time.

The Lessee shall assign responsibility to one of its officials to develop procedures
that will assure that the policies of Bqual Bmployment Oppottunity and Affirmative Action are
understood and implemented.

16.02 Nondiscriminatory Access to Premises: The Lessee, for itself, its sublessees,
successors in interest, and assigns (herein collectively for this Section 16,02 the “Lessee”) , as part
of the consideration hereof, does hereby covenant and agree that (1) no person on the ground of
race, color, of national origin, will be excluded fiom participation. in, denied the benefits of, or be
otherwise subject to discrimination in the use of the Premises and improvements hereunder, (2)
that in the construction of any improvements on, over, or under the Premises hereunder, and the
furnishing of services therein or thereon, no person on the ground of race, color, or national origin,
will be excluded from patticipation in, denied the benefits of, or otherwise be subjected to
discrimination, (3) that the Lessee will use the Premises and improvements in compliance with all
other requirements imposed by or pursnant to the List of Nondisctimination Acts and Authorities
attached hereto as Exhibit “L>.

16.03 Breach of Nondisctimination Covenants: In the event it has been defermined that
the Lessee has breached any enforceable nondiscrimination covenants contained in Section 16.01
Equal Employment Opportunity and Section 16.02 Nondiscriminatory Access to Premises above,
pursuant to the complaint procedures contained in the applicable Federal Regulations, and the
Lessee fails to comply with the sanctions and/or remedies which have been prescribed, the County
shall have the right to deliver written notice of such violation to Lessce, and if Lessee fails to
commence to cure gaid violation within 120 days of receipt of the notice and thereafter in good
faith continue to do so, the County may bring an action in a court of competent jurisdiction to
enjoin Lessee from continuing such conduct, Lessee hereby agreeing that such conduct, if proven
and not incidental or isolated, constitutes harm to the County and Lessee’s compliance with
Section 16.01 and 16.02 may be subject to a specific enforcement action.

16.04 Nondigcrimination: 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 considerafion for employment
without regard to age, sex, race, color, religion, marital status, place of birth or national origin,
ancestry, physical handicap or disability. The Lessee shall furnish afl information and reports
required by Executive Order 11246 issued September 24, 1965, as amended by Executive Order
113155, and by rules, regulations, and orders of the Secrctary of Labor, or pursuant thereto, and
will permit access to 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 nondiscrimination clauses of this
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- Agreement ot with any of the said rules, regulations, and orders, MDAD shall be entitled to pursue
its remedies as may be provided by such laws, including the remedy of specific performance and
the remedy that the Lessee may be declared ineligible for futther 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 involked as provided in
Txecutive Order 113155 and such sanctions as may be imposed and remedies invoked as provided
in Bxecutive Order 11246 as amended or by rules, tegulations, and orders of the Secretary of
Labor, or as otherwise provided by law.

The Lessee will include Section 16,01 Equal Employment Opportunity and Section
16.02 Nondiscriminatory Access to Premises of this Article in the Lessee sub-contracs ih 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 issued September 24, 1965, as amended by
Executive Order 113155, so that such provisions will be binding upon each sub~consultant. The
Lessee shall take such action with respect to any sub-contract as the County may direct as a meaps
of enforcing such provisions, including sanctions fox noncompliance; provided, however, that in
the event the Lessee becomes involved in, or is threatened with, litigation 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 to enter into such litigation to protect the interests of the United States.

16.05 Disability Nondiscrimination Affidavit: By entering into this Agreement with the
County and signing the Disability Nondiscrimination Affidavit, the Lessee attests that itis not in
violation of the Americans with Disabilities Act of 1990 (and related Acts) or Miami-Dade County
Resolution No. R-385-95. Subject to the provisions of Section 16.03 above, if the Lessee or any
ownet, subsidiary or other firm affiliated with or related to the Lessee is foutid by the résponsible
enforcement officer of the Courts or the County to be in violation of the Act or the Resolution and
if Lessee or such owner, subsidiary or other firm affiliated with or related to Lessee shall fail to
promptly cure such violation, then MDAD shall be entitled to pursue all remedies provided by
such law and Resolution.

16.06 Affirmafive Action/Nondiscrimination of _Employment Promotion and
Proocutement Practices; (County Code Section 2-8.1.5): In accordance with the requirements of
County Code Section 2-8.1.5, all finms with annual gross revenues in excess of $5 million seeking
to contract with Miami-Dade County shall, as & condition of award, have a written Affinmative
Action Plan and Procurement Policy on file with the County’s Department of Procurement
Management, Said firms must also submit, as a part of their Lease to be filed with the Clerk of
the Board, an appropriately completed and signed Affirmative Action Plan/Procurement Policy
Affidavit.

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, & detailed listing of their ‘
Boards of Directors, showing the race or ethnicity of each board member, to the County’s
Department of Procurement Management, Firms claitming exemption must submit, as part of their
Lease to be filed with the Clerk of the Board, an appropuiately completed and signed Exemption
Affidavit in accordance with County Code Section 2-8.1.5. These submittals shall be subject to
periodic reviews to assure that the entities do not disoriminate in theit employment and
procutement practices against minorities and women/owned businesses.
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Tt will be the responsibility of each fitm to provide verification of their gross annual

revetues to 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 Leade.

17.1

172

ARTICLY: 17
SECURITY AND SPECIAT, PROVISIONS

Security: The Lessce acknowledges and accepts full responsibility for the security and
protection of the Premises and Iimprovements, its equipment and propeity on the Airport,
and control of access to the Air Operations Area (AOA) through the Premises and
Improvementis by persons and vehicles. The Lesses fully understands and acknowledges
that any security measures deemed necessary by the Lessce for the protection of said
Premises and Improvements, equipment and property and access to the AOA through the
Premises and Improvements shall be the sole responsibility of the Lossce ahd shall involve
1o cost to the County. All such security measures by the Lessee shall be in accordanoce with
FAR 107 and the Airport Sceurity Plan. The provisions of this Article 17.1 shall be
applicable to Lessee and the Premises only if and to the extent that the Premises shall be
located within the AOA or that Lessee desites access to the AOA. (it being expressly
understood and agreed that the portion of Southwest 128" Street located between
Southwest 137™ Avenue to the east and the rear ptoperty line of the Premises, to the west,
shall not be deemed 1o be located within the AOA, and that by wfilizing such portion of
Southwest 128" Strect, neither Lessee nor any of its sublessees, nor any of its, or their
respective, employees, agents, contractors, invitees and customers shall be deemed to be
having access to the AOA).

Security Identification Display Areas Access - Jdentification Badges: The Lesses shall be
responsible for requesting the Department to issue identification (ID) badges to all
employees who are authorized access to Security Identification Display Areas (SIDA) on
the Airport, designated. in the Aitport's security program and shall be further responsible
for the immediate repotting of all lost or stolen ID badges and the immediate retorn of the
ID badges of all personnel ttansferred from Airport assignment or terminated from the
employ of the Lessee or upon termination of this Agresment. Each employee musi
complete the SIDA training program condueted by the Department, before any D budget
is issued. The Lesses shall pay, or causc to be paid, to the Depariment such
nondiscriminatory charges as may be established from time to time for lost or stolen ID
badges and those not yeturned to the Department in accordance with this Article. The
Depariment shall have fhe right to requirc the Lessee to conduct background investigations
and to furnish certain data on such employees before the issuance of such ID badges, which
data may include the fingerprinting of employee applicants for such badges. The
provisions of this Atticle 17.2 shall be applicable to Lessee and the Premises only if and to
ihe extent that the Premises shall be located within the SIDA or that Lessee operates within
the SIDA (it being expressly understood and agreed that the portion of Southwest 128
Sireet located between Southwest 137% Avenue to the east and the rear property line of the
Premises, to the west, shall not be deemed to be located within the SIDA, and that by
utilizing such portion of SBouthwest 128 Street, neither Lessoe nox any of its sublessees, |
nior any of its, or their respective, employees, agents, contractors, invitees and customers
shall be deemed to be operating within the SIDA).
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17.3

17.4

17.5

17.6

17.8

AOA - Driver Training: Before the Lessee shall permit any employee to operate a motor
vehicle of any kind of type on the AOA, the Lessec shall require each employee to atfend
and successfully complete the AOA Driver Training Course conducted from time to time
by the Department, The ptivilege of a person to operate 2 motor vehicle on the ACA may
be withdrawn by the Department for any violation of AOA driving rules. Notwithstanding
the abave, the Lessec shail be responsible for ensuting that all such vehicle operators
possess cuttent, valid, appropriate Florida driver's licenses. The provisions of this
Article 17,3 shall be applicable to Lessee and the Premises only if and to the extent that (1)
the Premises shall be located within the AOA, or (ii) that any entrance to the AQA is
accessible through the Premises, or (iii) Lessee operates within the AOA (it being expressly
understood and apreed that the portion of Southwest 128" Streat located between
Southwest 137™ Avenue to the east and the rear property line of the Premises, to the west,
shall not be deemed to be located within the AOA, and that, although the AOA may be
accessible by means of Southwest 128% Street, by utilizing such portion of Southwest 128"
Street for ingress and egress to andfor within the Premises, neither Lessee nor any of its
sublessecs, nor any of its, or their respective, employees, agents, contractors, invitees and
customers shall be deemed to be operating within the AOA or shall be requited to comply
with the requirements of this section).

[Intentionally Deleted.]

Special Programs: The Lessee shall ensure that all employees so required participate in
such safety, security and other training and instructional programs, as the Department or
appropriate Federal agencies may from time to time require. The provisions of this
Article 17.5 shall he applicable to Lessee and the Premises only if and to the extent that the
Premises shall be located within the AOA or the SIDA,

Vehicle Permit and Company Identification: The Lessee understands and agrees that all
persons entering and working in or aronnd attiving 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 to by the Federal Inspection
Services agencies shall not be employed by the Lessce In areas under the jurisdiction or
control of such federal inspection agencies.

The provisions of this Article 17.6 shall be applicable only if and to the extent that any
entrance to the AOA. or SIDA is accessible through the Premises, such that Lessee or its
employees will have access to intemational aircraft and/or facilities use by Federal
Tnspection Services agencies.

AOA - Right to Search: The Lessee agrees that its vehicles, cargo, goods and other personal
propetty are subject lo being searched if and when attempting to enter or leave the AOQA
and if and while on the AOA to the extent permissible under applicable Federal Agency
Security regnlations and Miami-Dade County rules and regulations. The Lessee further
agrees that it shall not authorize any employee or agent to enter the AOA unless and until
such employee or agent has executed a written consent-to-search form acceptable to the -
Depariment. Persons not executing such consent-to-search form shall not be employed by
the Lessee at the Airport, in any job requiring access to the AOA.
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17.9

17.10

17.11

18.1

19.1

(A)  ltisfurther agreed that the Depariment has the right to prohibit an individual, agent
or employee of the Lessee from entering the AOA based upon facts which would
lead a person of reasonable prudence to believe that such individual might be
inclined fo engage in theft, cargo tampering, aireraft sabotage or other untawful
activities. Any person denied access to the AGA. or whose prior anthorization has
been revoked or suspended on such grounds shall be entitled to 2 heating before the
Director of the Depattment of his authorized designec within a reasonable time,
Prior to such hearing, the person denied access to the AOA shall be advised, in
writing, of the reasons for such denial.

(B) The Lessce acknowledges and understands that these provisions are for the
protection of all users of the AOA and ate intended to reduce the incidence of thefts,
cargo tampering, aircraft sabotage and other unlawiul activities at the Airport.

Right of Elight: Thete is hereby reserved to the County, its successors and assigns, for the
1use and benefit of the County and the public, a right of flight for the passage of aircraft in
the air space above the surface of the Premises and Improvements herein leased, together
with the right to cause in said ait space such noise as may be inberent in the operation of
aircraft, now known or hereafter used for navigation of or flight in the ait, using said air

_space or landing at, taking off from or operating on Miami Executive Alrport,

[Intetitionally Deleted.]

Nuigsance. The Lessee shall use all commetcially reasonable efforts that other prudent
landlords of similar projects would use to conirol the actions of its cmployees, agents,
iftvitees and those doing business with it, so as to not unreasonably annoy, disturb or be
offensive to others and to provide the services permitted hereunder in a manner that does
not unreasonably create a nuisance or event which may unreasonably disturb the quiet
enjoyment of any other usets of the Airport. Nothing in this Article 17.11 shall reduce
Lessee’s obligations under Article 3 above, or Exhibit “G” hereto.

ARTICLE 18

CONTROL OF EMPLOYELS

The Lessee shall use commercially reasonable efforts to properly control the actions of its
employees at all times that said employees are working on the Airport, ensuring that they
present a neat appearance and discharge theix duties in a courteous and efficient manner
and that they maintain a high standard of service to the public.

ARTICLE 19

CIVIL ACTIONS

Governing law; Venue: This Agreement shall be governed and construed in accordance
with fhe laws of the State of Florida. The verme of any action on this Agreement shall be
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19.2

19.3

20.01

20.2

20.3

laid in Miami-Dade County, Flerida.

Registered Office/Agent; Jurisdiction: The Lessee, if a corporation, shall designate a
registored office and a registered agent, as required by Section 48.091, Florida Statutes,
such designations to be filed with the Florida Department of State in accordance with
Section 607.034, Florida Statutes, If the Lessee i a natural person, he and his persopal
representative hersby submit themselves to the jurisdiction of the Courts of this State for
any cause of action based in whole or in part on an alleged breach of this Agreement.

Attorneys’ Fees and Costs: In any acfion or prooceeding between the parties hercto arising
out of ox under of relating to this Lease, the substantially prevailing party shall be entitled
to recover from the other party the substantially prevailing party’s reasonable costs and
expenses in such action or proceeding, inciuding reasonable attorneys’ fees, costs and
eXpenses.

ARTICLE 20
TRUST AGREEMENT AND BOND RESOLUTION

The parties acknowledge that the terms of the Lessor’s 2002 Amended and Restated Trust
Agreement shall not apply to Lessee’s private development of the Premises with Lessee’s
ptivate and non-public funds as the funding source for such development; provided,
howevet, that to the extent any term herein is a defined term in the Trost Agreement, the
definition of such term as sef forth in the Trust Agreement shall apply.

[Intentionally Deleted.]

Lessee Right to Terminate: In the event the County within one yeat of the Effective Date
does not make appropriate changes to its CDMP and any other land use document that may
be required for Lessee’s operations hereunder so that the development of the Premises as
contemplated in this Agreement may go forward as set forth therein, or in the event that
Lessee within one year of the Effective Date shall be unable to satisfy the DRI, Traffic
Concurrency or Permitting requirements referted to above in this Lease or to secure any
necessary rezoning, site plan approval or other approvals requited for the development of
fhe Premises as contemplated in this Agreement, then the Lessee, at any time within one
year following the event giving tise to such right of termination may terminate this
Agreement by giving ninety days written notice to the County, without liability by any
party to any other party except as to any Lessce liabilities that may have arisen under
Article 8.2. Nothing set forth above in this Section 20.3 shall be deemed to modify or
diminish the rights of Lessce to exclude portions of the Premises from the Lease as
contemplated in Article 2,16, which right remains in full force or effect. The parties further
agree that in any circumstances set forth in this Lease in which Lessee is entitled to exclude,
and does so exclude, portions of the Premises from this Lease, the Lease will be amended
{0 remove such exclnded atea from the Premises and this Lease will be modified to exclude

such portion of the Premises from this Lease for all purposes, incinding, but not limited to,

the payment of Rent in connection with same, and the obligations for Anmual Rent shall
likewise be reduced appropriately,
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21.1

21.2

213

21.4

21.5
21.6

217

ARTICLE 21

OTHER PROVISIONS

Reasonableness and Good Faith: Whenever this Agreement grants the County or Lessee
the right to teke action, exercise discretion, establish rules and regulations, make
allocations, ot other determinations, or otherwise exercise rights or fulfill obligations, the
County and Lessee shall act reasonably and in good faith and take no action that might
result in the frustration of the reasonable expectations of a sophisticated landlord and
sophisticated tenant concerning the benefits to be enjoyed undet this Agreement,

No Representation: BExcept as may be provided for in this Lease, the County makes no
representation, warranty, guarantee, or averment of any nature whatsoever concertiing the
physical condition of the Premises and Iuprovements, and it is agreed that, except as may
be provided for in Asticles 2.2, 2.3, 2.4 and 8.2, County will not be responsible for any
such physical condition.

Force Majeure: Except as provided below, any prevention, delay or stoppage attributable
to strikes, lockouts, labor disputes, acts of God, civil commotion, fire or other casualty,
vnreasonable permitting delays and/or delays in obtaining required governmental
inspections, but only to the extent that such delays are not caused by Lessce (whether due
to Lessee’s failure or to submit proper applications, ot to provide proper supporting
documentation to such permitting agencies, or otherwise) and other causes beyond the
reasoneble conirol of the party obligated to perform (collectively, the Force Majeure) will
excuse the performance of that party for a period equal to the duration of the prevention,
delay or stoppage, Tf, therefore, this Agreement specifics a time period for performance of
an obligation of either party, a delay that a Force Majeure causes will extend the period
within which the party must complete its performance, The foregoing provisions of this
Section 21.3 will not apply to (1) the obligations imposed with regard to rent and other
charges Lessee must pay in accordance with the terms of this Agreement and (if) the
obligations imposed ypon the County to pay any amount becoming due to Lessee under
the tertns of this Agreement.

Headings; Any headings preceding the text of any articles, paragraphs or sections of this
Agresment shall be solely for convenienco of reference and shall not constitute & part of
this' Agreement, nor shall they affect its meaning, construction or cffect.

[fntentionally Del eted.]

[Intentionatly Deleted. ]

Binding Effect: The terms, conditions and covenants of 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 assigament or
subletting. Any provision of this Lease which obligates Lessee or the County to pay an
amount or perform an obligation before the Effective Date or after the expiration of the
Term shall be binding and enforceable notwithstanding that payment or perfotmance is not
within the Term, and the same shall survive the expiration of the Term.
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21.8

21.9

Federal Subordination: This Agreement shall be subordinate to the provisions of any
existing or future agreements between the County and the United States of Americarelative
to the operation and maintenance of the Airport, the execution of which has been or may
be required as a condition precedent to the expenditure of Federal funds for the
development of the Airpott, In this regard, however, Lossor represents and warrants to
Lessee that all of the material provisions of this Lease including, but not limited fo, the
provisions hereof relating to the development and use of the Premises, the rents, and/or any
other fees or charges, if any, required to be paid hereunder, etc. are in conformity and
compliance with such agreements and that no future agrecment will be enfered into by the
County that shall materially alter any of such provisions or any of the rights of Lessee
and/or its sublessees to use and enjoy the Premises as contemplated in this Lease. All
provisions of this Agteement shall be subordinate to the tight of the United States of
America to leage or otherwise assume control 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 to, or assumption of control by,
the United State of American shall be suspended.

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, return receipt requested facsimile, or by FedBx
Priority Ovemight Service (or other nationally recognized overnight courier service) or via
email with a follow up copy by one of the other approved methods set forth above, in each
case to the patties as follows:

As to the County or Aviation Department:

Aviation Directot,

Miami-Dade County Aviation Department
Post Office Box 025504

Miami, Florida 33102-5504

With a copy to:

County Attorney’s Office
Aviation Depattment

PO Box 025504

Miami, Florida 33102-5504

Ags to the Lessee:

WMD Tamiami LLC

3200 North Military Trail, Suite 400
Boca Raion, Florida 33431

Email: dstiller@woolbright.net
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21.10

21,11

21.12

21.13

With a copy to

David J. Wiener, Esq.

Travid ¥, Wiener, P A.

3200 North Military Trail, Suite 400
Boca Raton, Florida 33431

Emuail: dwiener@woolbrightnet

As to the Mortgagee:
To be advised

and/or to such other party(ies) and/or address(es) as may hereafter be provided by the
parties in writing. For avoidance of doubt, it is understood and agreed that Lessee shall
have the right from time to time to designate additional patties, including Leagehold
Mortgagees and sublessees to whom notices or notices of alleged defaults nnder this Lease
shall be provided by the County, and in such event, the County shall deliver a copy of each
such default notice to such designated patty(ies) simultancously with the delivery of same
to Lessee. Notices by registered or certified mail shall be deemed received on the delivery
date indicated by the U.S, Postal Service on the retum receipt. Hand delivered notices shatl
be deemed received by the Lessee when presented to the local management represontatives
of the Lessee, '

Reserved.

Rights of County at Airport: Subject only to the limitations that may be set forth elsewhere
in this Agreement, the County shall have the absolute right to make any repairs, alterations
and additions fo any structures and facilities at any portion of the Airport not contained
within the Premises. Except as may be provided to the contrary elsewhere in this
Agreement, the County shall, in the exercise of such 1i ght, be free from any and all liability
to the lessee for business damages occasioned duting the thaking of such repairs, alterations
and additions, except for property damages caused by the negligence or misconduct of the
County, its employees, or contractors. The County shall use its best efforts to' minimize any
interference with the operations of Lessee at the Premises.

Rights to be Exercised by Department: Whetever in this Agreement rights are reserved to
the County, such rights may be exercised by the Department,

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 waiver of any breach, default or non-performance hereof by either patty,
unless such watver is explicitly made in writing by the other party. Any previous walver
or course of dealing shall not affect the right of ejther party to demand strict petformance
of the provisions, terms and covenants of this Agreement with respect to any subsequent
event of occurrence of any subsequent breach, default or nonperformance hereof by the
other party. Unless expressly provided to the contrary in this Lease, each and every one of
the rights, remedies and benefits provided by this Lease shall be cumulative and shall not
be exclusive of any other such rights, remedies and benefits including those allowed by
applicable law.
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21,14

21,15

21,16

21.17

21.18

21.19

Right to Repulate: Nothing in this Agreement shall be constroed to waive or limit the
governmental authority of the County, in its capacity as a political subdivision of the State
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, to agree to any
specific request of Lessce that relates in any way to the regulatory or quasi-judicial power
of the County; and the County shall be released and held harmless by 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 prechude any appeat from County action wherein the sole remedy sought
is reversal of the County's action or injunctive relief, nor shall it preclude any action based
on the County's bad faith, capricious behavior ot atbitrary action.

Seversbility: If any provision of this Agreement or the application thereof to either party
to this Agreement is held invalid by a court of competent jurisdictiot,, 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.

Inspections; Subject to satisfying any conditions to entry established elsewhere in this
Agreement, 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 and Improvements 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 festing shall impose fio duty on the County to inspect and shall impart no
liability upon the County should it not make any such inspections.

Taxes. If Lessee fails to pay any taxes lawfuily imposed on Lessee, Lessee shall not be
deemed to be in default hereunder if Lessee institutes legal proceedings to determine the
validity of such taxes and complies with all requirements of law applicable to such. legal
proceedings.

Quiet Bnjoyment of Others: The Lessee shall make commercially reasotiable efforts to
control the actions of its employees, agents, invitees and those doing business with it, so
as not to annoy, distutb or be offensive to others and to provide the service hereunder so
as to not unreasonably create a nuisance or thing which may disturb the quiet enjoyment
of any other users of the Airport. Nothing in this Article 21.18, however, shall diminish
Lessee’s obligations under Atticle 3 and Exhibit “G”.

Radon Disclosure; In accordance with Section 404.056, Florida Statutes, the following
discloser is hereby made;

"Radon Gas: Radon is a naturally occurring radioactive gas that, when it has accumulated
in a building in sufficient quantitics, may present health risks to 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 yout county health department.”
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21.20

21.21

21.22

21.23

21.24

21.25

21.26

Ouiet Bnjoyment: Subject to the terms of this Agreement, specifically including but not
limited to the environmental remediation steps to be taken under Article 8 (Regulations,
License and Permits), the County's tight and obligation to make certain repaits,
alternations, and additions under Articles 7 (Maintenance by County) and 21,11 (Rights of
County at Airport), which, for purposes of this clause includes any and all demolition, in
whole ot in part, of buildings and ranways, and roadway systems outside of the Premises
and whether on or off the Airport, and the reservation of easement rights to the airspace
under Article 17.9 (Right of Flight), all of which provisions and others in the Agreement
the Lessee acknowledges may canse disruption and disturbance to the Lessee, and upon
the observance by the Lessee of all the terms, provisions, covepants and conditions
imposed upon the Lessee hereunder, the Lessee and its sublessees shall peaceably and
quictly hold and enjoy the Premises and Improvements for the term of this Agteetnent;
provided, however, that the County shall not be liable for any violation of this clanse or for
any disturbance or disruption in or to the Lessee's business, for acts or omissions of tenants,
users of the Airport, third parties, or when any department or agency of the County is acting
in its governmental capacity, or by Acts of God.

Damaged Improyements Prior to Construction Deadline. If such damage or destruction to
such Improvements shall ocour prior to the Construction Deadline (as the same may have
been extended from time to time) and prior to the date upon which substantial comipletion
thereof shall have first been achieved, then such restoration/rebuilding of such partially
completed Tmprovements in all instances must occuf if necessary to satisfy the
requirements of Atticle 5.8 above, relating to the Required Investment.

Tnterpretation of Agreement: This Agreement is the result of negofiation between the
parties hereto and has been typed/printed by one party for the convenience of both patties,
and this Agreement shall not be construed in favor of or against any of the patties hereto.

No_Agency: Nothing contained herein shall be deemed or construed by the parties hereto
ot by any third party as creating the relationship of principal and agent, partners, joint
venturers, or any other similar such relationship between the parties hereto. Itis understood
and agreed that neither the method of computation of rentals, fees and charges, nor any
other provisions contained herein, nor any acts of the parties hereto creates a relationship
othet than the relationship of landlord and tenant. ‘

[Intentionally Deleted.]

Entirety of Agreement: The parties hereto agree that this Agteement sets forth the entire
agreement between the parties, and there are no promises or understandings other than
those stated herein, None of the ptovisions, terms and conditions contained in this
Agreement may be added to, modified, superseded or otherwise altered, except as may be
specifically authorized herein or by written instrument executed by the parties hereto.

Counterparts: This instrument may be executed in several counterparts, each of which
shall be deemed an original. The signatures to this instrutnent may be executed and
notarized on separate pages, and when attached to this instrament, shall constitute one
complete document.
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7197 No Waiver of Contest Rights; Limitation on New Fees and Costs. Anything in this Lease
to the contrary notwithstanding, it is expressly understood and agreed that any provisions
of this Lease which purport to requite compliance with requirements imposed after the date
of this Lease whether by MDA, the County or the FAA, shall not deprive (or be construed
as a waiver by) Lessee or any of its sublessees of any right to challenge such new
requitements, nor shall same obligate Lessee or any of its sublessees for the payment of
any fees ot costs for such compliance, except as required by law, but subject, also to
Lessee’s challenge rights as noted above.

[Signature Page Follows]
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TN WITNESS WHEREOF, the patties heteto have caused this Agreement to be executed by their
appropriate officials as of the date first above written,

Signed, Sealed and Delivered BOARD OF COUNTY COMMISSIONERS
inn the Presence of: OR MIAMI-DADE COUNTY, FLORIDA
By:

Mayor or Mayor’s Designee

ATTEST: Harvey Ruvin, Clerk

By:

Approved for form and legal sufficiency:

Approved
Legal Department

. WMD TAMIAMI LLC, a Florida lirnited
Hability company

By: Woolbright Tamiami Member LLC, a

Florida limited liability company, Managi
Member

Q\QIMN\-—M e By:

\X / 2 Pl:intNamk;l . V_‘Hﬁ I‘f E‘I Vi
W : / — Title: Vice President
e |
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STATE OF FLORIDA.

COUNTY OF MIAMI DADE
The foregoing instrument was acknowledged before me this _ day of , 2019, by
, a5 Mayor of Miami-Dade County Florida, S/He
is personally known to me or has produced (type of

identification) as identification and who did not take an oath.

NOTARY PUBLIC
Print Name:
{(SEAL) My Comimission Bxpires:
My Commission No.:
STATE OF FLORIDA
COUNTY OF MIAMI DADE
The foregoing instrument was acknowledged before me this __ day of ___,2019,by
_ _ _ , as Deputy Clerk of Miami-Dade County Florida,
S/He is personally known to me or has produced (type of

identifioation) as identification and who did not take an oath.

NOTARY PUBLIC
Print Name:
(SEAL) My Commission Expires:
My Coemmission No.!
STATE OF FLORIDA
COUNTY OF PALM BEACH

The foregoing instrument was acknowledged before me this {1 day of ; e 2019, by
Ty " ag Vice President of Woolbright Tamiatmi Member LLC, & Florida limited Hability

Gombany, munaging member in WMD Tamiant LLC, a Florida limited Yiability company. She/he is
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MIAMERDADE COUNTY, FLORIDA
\

AVIATION DEPARTMENT ~ FAGILITIES DIVISION

TENANT AIRPORT CONSTRUCTION NON-REIMBURSABLE (TAC-N) PROJECTS

PURPOSE

To provide detalls for the Initiation and management of the Tenant Alrport Construction Program negei-
relmburaable project to be completed by the | seses under the Ground Leass Agreement.

DEFINITIONS

FAA Faderal Aviglion Adminisiration

AIE Tengints Stale Reglstered Arghiteot or Enginesr responsible for the daslgn of the projent
BCG  Bodird of Couply Gommisslonets :

GBA  General Bevices Adminisiration -

MARG  Misoellangdus Ashestos Régovery Contract

MRE  Misgellangons Coféliiatiol Contract / Tenant Alrport construction

MDAD  Misi Dads Avletion Ddparimant

NTF  Ndtee-lo.Plodaad

PM ijedt"Ma‘_nager ' _
TAC-N  Tenant Alrpert Construction Non-relmbutsable profects
Tenant Lasses

iy of Depaitment P b RALINEQRIATION e e
Bumpissy Of Depaitment Process farDELign ahd Chnstruction pFTAGN Projects -

When an alipart tenant wishos 14 iihprave or expand- & leasehald wraa, the TERARITILEE sontrt anglgned
MDAD, Mésigger. of Propddiss antt Dommbielal, Oheratns. to discuss the".tﬁr'é»b%‘;&ﬂmﬁ?@‘~ JRHEor
axpansioiT (horeaitir in tnis TAG-N Hooument relaméd 1o 53 the “Prgjéol’). The Manaal ﬂ”fpa!i%aé iy
Conimyrejal:Qparations or dedighew determitiies Wiether the prapeged daslynamtl onstctiot WiFty &
relmbursabld or a-nor-relmbursatle project, : ' '

IF thé Aetermination.is that tho praposed design end construstion afe nop-telmbursalie, thé, Teaart flst
S“Ui’fl'i&ﬁ-t’]iﬁﬁaﬁ fo; MBAD requésting abproval to désign and construct-the Prajset, detiin, this prokbsed
congliuotion: e e 3¢

"r_nﬁ;Mﬂﬂasg%oﬁ,.!?rppaﬂi% and Gonmercial Operations or d%ﬁlgnee prepards 4 Quilcl Chggk Foti and
forviafds U 1 MDAe Manager of Planning, MAD's TAE ProjessManagér, MOATS Wnddd: -of

WMalnfsnance Engliegiing, and stters ds appropraté, for reviaw and approvat {which shall be-kabed' en

Attlcles. 1.08- (1) ‘of the Gigund Laase Agreemént (haresfier i thls TACN' dodliignt refereed 'ty hs

‘Lease"}). The following docyments, at a minimur, are attached to the Quick Check Form:

« Tenanl's Lettsr to MDAD requesting MDAD lo approve the Profect shall Include the following
attachments:

» Conceptual drawings/sketches

« Complsted Tenant Project Information Shest providing the follawlng Information:
¥ Projact Name

v Seope of Work {Project description)
v Project Cost estimale broken down between design and construction {such Informatlon to be

provided onfy at the ready-to-apply-for parmit stages, In accordance with Article 4.02(C)(1) of
the Lease), '
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MIAMI-DADE GOUNTY, FLORIDA AVIATION DEPARTMENT ~ FACILITIES DIVISION

v Tenant's Name and Contact Person's name, telephone numbers, and e-mall address,

v' AIE of Record Name and Gontact Person's name, telephone nimbers, and e-mail address,
¥ Coniraclor's Nama and Gantact Person's niame, telephone numbers, and e-mail address.
v

Verification that the Tenant has been Instrusted on Insurance responshbilties under the
Ground Lease Agresment and MOAD TAC-N procedures harain

The Manager of Planaing ensures thal the Project is assfgned a Project Number in accordance with
Facilities Division Prosadure FR1-020.5

if the listed Managers or desighess approve the Qulck Check Form, the Managar of Properties and
Comrhercial Oparations Issues a Cancapt Approval Lelter to the Tenant, advising the. Tenantty proceed
with the Projact and addressing .compliance with the Leage requiraments. and Ahese TAG-N. dedign arnd
consiriotioh, pibaddives, The Manager of Properties and Commerclal Opetaliols forwards copies.of fhe
foliar to e 'A@;aistanl Avlation Direptor for Faclities Development, the Managar 4f Maniing, and the
TAC-N Projact Manager , with a copy of all attachmants fo the TAC-N Rroject Manager. :

PROCEDURES for DESIGN and CONSTRUCTION

Upon receipt-af the copy of the lefter from Properties to the Tenant, the TAC-N-Project Manager shall
prepare a:Mew.Projeol Memoranédum providing defails and requiraments of the Projéct and-designaling a
TAG-N Projést Managér,

1. The TAC-N Project Manager shall contact the Tenant to review the deslgn and construction
LrOCRES,
2. itls the tesponsibllity of the Tenant through its Architect/Enginest (AF) endfor Confractor lp;
«  Obtaln copias’ of velevanit ss-bellt drawings fro MDAT Technioal Support Division (305-876-7057)
s Vorlly flald condiiions, incliding bt not mitad to glectical, machanical, HYAC, }:):l_u_r_n'l?:!ngE waler,
sewar, structural, and cgnnédling points for all ylilifled, HVAG, fire protactior, -and smioke evaicualion
systemns, - .
»  Emsure that If the Project is in compliance with the lerms of tha Lease:

+  Oblelp an MDAD fflsosllarienus Asbestos Recovery Ganlracl Stalur Repon for the Praject-Trom
MRAD Environmeptal Englasking Division {308.876-8326).

«  Goordingle schedules. and lacations for matarial deliveries to MIA with MDAD, Landslde Opdrations
Divislor (305-876-7086).

«  Ggordinate sehedules and eonstruclion aclivities at MIA with MBAD Terminal Ogerations Bivision
{306-876=7082). -

»  Coordlnate alrslde acages al MIA wih MDAD Alrside Operallons Diviston (306.878.7482),

v Coordinate MIA idenlification badging and securily erentation requirements with MDAD Safety and
Securily Operatlons Division (306-878-4028),

«  Goordinate utlity informbflan and Issues, including shutdown procedures, with MDAD Maintenance
Engloeeting {305-878-7477),

» Coardinate requirgments and spetific pracedures for oblaining Miami-Dade Department of
Environmental Rescurtas Managenent (DERW) and Florida Depariment of Enviromental Protaotion
(DER) parmits and' foi delatering, excavaling, tranching, slockplling, malotenance. and dispasal of

cqnlamina)‘ted melarial aclivitles with the MDAR Environment and Airporl Englngsring Divislon {305-
869-1083),

3, Each shest of the construclion plans shall be Identified with & titte box that includes the following
information;
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MIAMIOADE COUNTY, FLORIDA AVIATION DEPARTMENT — FACILITIES DIVISION

PROPERTY OVNER! MIAMLDADE AVIATION DEPARTMENT

ADDRESS! P.0. BOX 026604, MIANI, ELORIDA 831072.56

TAC-N PROJECT MANAGER: _

TAC-N PROJECT MANAGER PHONE: FAX No.
PHOJECT OWNER / LESSEE:

ADDRESS:

TENANT PROJECT MANAGER;

TENANT PROJECT MANAGER PHONE: FAX No.

4, The TAC-N Prajoct Manager shall determine at both the approximately 30% design phiase dnd the
ready-fo-apply-for-parmit phase, how many s&ls of Plams and Specificalions {"Dogumants’y-shall be
submitted for review, whicts shall in no event ex¢eed (15) sets. '

5. The Tenant or its. A/E shall submit the nimber of sets of Dpcuments determined by thg TAC-N
Prejet Managor to the TACG-N Projest Manager,

8. The TAG-N Projeat Manager shall forward Documents fo pre-detg_.i‘ujr{éﬂ ievléwers; The
Dycufiisits ghall be. attached to a TAT-N Deslgn Review Memorandur {fak For

Sl
FD3-06%). The framorandum shall idendly 4t wht percent oompletisn fﬁe?'dfféf\%%éﬁ .
what daig_i revigw comiments must ba retirmed.

7. Copourrehtly with sending the review, package, the TAG-N Projact Manager‘ﬁhéf&._f@ﬂﬁgjﬁi J;ﬁtnaii
to the reviewsts TAG Broject Manager Review Transmittal {Faciiiies Divid1din - Forti FRE008),
nolifyinig them 6f the revfew piocesd, ' : o

8. The TAG-N Brolact Manager shall submit the Doouments to Consultants and-MEAL
house Begign Rellew. n aecoidance wifh Astice 4.02 ‘of the Ledbe, o Rilley 3 s o
duratigh 6 fan (10} husiness days. The Reviewars wiltfax or e-mall-atyl IssUasidommisnts ety
to the Tetiant and to the TACN Piojact Manager willlin. ten (10} busiiipssideya hiomthaidate
Documgity were submitted by Tenapt to fhe TAC=N Projact Manager, The Fenait Shall Bonkirn
recelpt of all Review Camiments with the TAC-N Project Manager. )

9. 'The TAG=N Pfoject Mariager shall ensure that comments and issues Intradungd w-'i:ais-‘;jayqers are
discusged and ragalved ag set forth In Ledse Articles 4.02 (C)-and 4.02 (G} (2, '

10, The Tenant rust sqbmit for back-sheck, thrge ets of ready-to-apply-for-prrmikEogim
reyieiwar-reiuira) changes, as may have beeh alstussed and-rgselved, Iehrpor
sets toust hdvé (o8 A/E of Repard's Sigiature and seal on avery design. 1EheY Tetian
recuests recongideration of the yaviewsr-raqiiired chianges, the Tenant and MDADS “él'ljpl’p"gir'gé‘d In
acoordanie with Artisle 4,02(C)(2) of the Lease. SRR

1. The Docurents submilted for hack-check must be accompaniad with notarzed fgtter fo. the TAQN -
Project Mahser on-the A/E's qompany's letterhead retquasting & TAG-N Letter: 6f-Concurrerive fo
be pravidéd to the Tenant (Faclities Division Form FDS-017). The A/R's lefler myst contadn the
following two paragraphs verhatim:

This Igiter wilt serve as our request for the [ssuance of your TAC-N Lettar of, Coneuriance
for the ahove referenced Project that will allow the Tenant to apply for & Builditig Permit,

As the Tenant's Architect/Engineer of Racord, wa have satisfled all somiments and lssues
origlnating froh the TAG-N Design Review process by means of revision§ to the ready-
to-apply-for-permlf stage Documents. These revistons wilk prodide - a- Projeet " in
aompliahce with all requirements of Lease Article 4.02 (A} arid FAA, requiréments.
Further, we realize that the final responsibillty for the deslgn and sompllarice ith-an
applicable codes, standards, and ordinances rests solsly wilh the ~Tenants
Architect/Englneer of Record, '

12, The TAG-N Project Manager shall advise the Tenant of lhe Lessor's insur'anceg- fequiraments.. Prior
to commencing construction, Tenant shall pravide copies of all of the conlractér's certificates of
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MIAMIDADE GOUNTY, FLORIDA AVIATION DEPARTMENT — FAGILITIES DIVISION
L .

lnsurance to the TAG-N Project Manager who shall request MDAD Risk Management fo review
them.

13.  The TAC-N Project Manager shall review the back-check Dacuments. The reviewers will be asked
to slyn a TAC-N Design Review Back-Check Form (Faclitles Division Form FD3-08Z) indicating
that thelr comments have baen complied with and incorporated into the reedy-to-apply-for-péimit
documents. H |s the responsibilily of the Tenant's consultants to obtaln the reviewers' slgiatures on
the Baci-Chaclc form,

i14. Nof Used

15, Should the Department fall to submit comments on the ready-to-apply-for permit Dacuments In
accardange with the scope of the Depariment review and timing sef forh in Legye. Aftigla 4,02 {C),
the TAGN Project: Mariager shall Immiediately Jssue u Letter of Qonourcente [Frallifies Dlviston
Formn FO5-D17) ehabling the Tenant to apply far a bullding permit, In-tha svap {re:Depaiiivent
does submit timaly. commehis on the ready-to-apply-for paeriit Documents I adésrdaiicawith: the
scope of the Department, raview gnd timing 5ot farth In Lease Article 4.02 {G), 0liga aliaviayiers
have signed the TAGN Disign Review Brgk Cherk, the TAG-N Project MandgeralisiJssue-a
Letter. of Sdneufrence. (Fagliitles Diviston Farm FOS-047] enabling the. Tensnitto 4ol Q[EM,‘ ybiVding
germlf.‘ If the Tenant.or Tahanf'a consuiltafits have falled to sedurehe revjéyers® %FQ ;‘-ﬁugg&s‘ag{. dhe

ack check form ndicatirig Tsarporation-of thet- raviewers' comments i the b K;ﬂh@ﬁ!?% igg)
JorEndy.ie

= L

the {,6fer of Conguriande shidll not he fssusd: The Letfar of Sanourande will g

o

calentlar dayé fromaate ofisgus, If the lgnaiter A/E of Record hag not agpliéd fars % ([l parmit
within sixty {50) calernday days, & now Letier of Goneurehee willhave £ bitsdued; 'Thia Tonant
must reuesttive naw-Latiér of Cancupeand fiam the TAG-N ProjectMansger.

16, The Tenapt shall complete & Bullding Permit-Appication and submit I o 4is 4kpiép ate
Dade Bui]dlng.._.}ﬁépgnt%jﬁt',qug, - The; ;E_a.é\t}gg{bf Gonaurranes, g pr“”ﬁéf‘“fga&%z AhE0is
Asheslos Recavsty CditHe (VARC) teport I raguirad, ad two (2) Slgneg!ntisgaledingiit
of the ready-to-appiyfor-narit dottiants {and thefesfter, of the ﬁ'Q-&%-ﬁ%%ﬁx}ﬁkﬁQ dgenniepts
for any Bullding Permit Applization applicable'to the 100% design atagd Hodlbnsals) i

attached o the applicatian. '

17. it the Tenant has not alrgafdly dare so, the Tenant shall selzct & contradto td;péﬁgr‘g\ Thg work,

18,  1f applicable, the TAGN Project Manager shalkcompiate & Wrap-Up '|n.Sll'raﬁb’é.‘ﬁfqﬁréh’iéﬂéuﬁéﬁﬂon
of Gontrait Award. : RS

19, Facjities Division Fa;m_;ﬁmﬁygai, ) applig?‘?‘ﬁ)_ﬁf}df forward it fa the Wrgg;i\gpgggg;p‘gﬁgg.fg 3 g[jam
Broker, he Managér, Prapertias and Carmegalal Gperations, MBAD RIsk- dnagement Thisigeiter
the TAQ-N Prolett Mafiaget {asuss a Noticeto Proceed, S

20, Frlor o commentemanl-of constiudtion, Ui Teriant shall submit copies bf M- Smniar (s
constjustion schidufs, e cdst ostimate, and the Bullding Permit to the TAGN Brejesti: ager.

The Tenant must also-prayide any revisions fo tha summary level gongtdctioh: ‘schedile’and
Building Parmit as thay are jreued. ’

21, The TAC-N Project Manager shall determine, hased on the complexity and magnfiude of the
Project, i & pie-constitclion meeting should be held and i raguiary sehéduled  conslruction
mestings arerequlred, If such migetings eve required, the fretiuency of the- meetings.will be:based
an the complexity and duration of the Project. The Tepant's A/E and contrackof, the TAC:N Pioject
Manager, o designee, and others, as may be required, will attend the construction mesfirigs,

22, The TAC-N Project Manager, or designep, shall periodioally visit the jobsite. The permit sat nf
drawings must be avatiable on the congtryction site at all imes.

23. Based on the Projects somplexity, at projact completion a walk-through will be schiduled and
codrdinated by the TAC-N Project Manager.

24, Unless otherwlse agreed, tha Tenant must submit to the TAC-N ProJect Manager coples of the
followlng documents at project complefion:

«  Signed off Buliding Permiit Inspsctton (wifhin twenty-four hours of Issue)
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MAM-DADE COUNTY, FLORIDA AVIATION DEPARTMENT — FACILITIES DIVISION

» Certificate of Qecupancy or Certificate of Complelion (within twenty-four hous of Issue)
»  Warranties, manuals, instructions, ete. for any aquipment that will he maintained by MDAD

»  Two {2) nomplete sats of as-bullt construction drawmgs that contaln a stamp by the contraotor or
design-bullder with fhe following statement "o the best of our knowledge ahd based oh ihe
information recelvad frarn the subcontractors, these as-built drawlngs represent he as-built
conditions” angd two (2) AutoCad fles of the as-huilt constiuction drawirgs in @ compatt digk
format or other format designaled by the Department, Including all pertinent shop. and working
drawings and such ofher as-bullt drawings as the Department may reasonably. reqtﬂre. all of

which foust be submitted within sixty (60) busiriess days from lssuanice of the Cetifioate of
Occupancy or Certlfioate of Compietion.

26, When the Catiflerte of Oceupancy has been |sstied and all As-Bullt Records have bean transferred

th MDAD Technical Support Division, the TAC-N Project Manager and Tenant shall closs the
Project,

268, Shoutd conflicts, amblgulﬂas o discrepancies gxist batween the Grount Lease Agreeragnt aind this
TAC-N Exhihit (mqludlng‘ any forms, documents or procedures réferenced hul siof 'apemﬁcaﬂy
altached herato), the round Lease Agreement shall pravail,

ASSOCIATED FORMS

Fagililes Division Form FD3-009  Design Review Transmittal

Faclltizs Division Form FR3-061  TAC-N Deslgn Review Memorandum

Faolltiss Divislon Form FD3-062  TAC-N 100% Back Check Sigrroff Shéal

Facillies Division FormF:DS-O‘ET T AG-N Conolirrehoe Letter

Facililiss Division Form FDS8-031  Wrap-Up Insurance Progrant Nofification of Contract Aware

I I
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DEVELOPMENT AREA "C"

A PARCEL OF LAND LYING AND BEING IN SECTION 15 TOWNSHIPS 55 SOUTH
RANGE 39 BAST, MIAMI-DADE COUNTY, FLORIDA MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

COMMENGE AT NORTHWEST CORNER OF §AID SECTION 15, TOWNSHIP 55 SQUTH,
RANGE 39 EAST, THENCE NORTH 86°36:29" EAST ALONG THE NORTH LINE OF THE
NORTH WEST ONE QUARTER (NW 1/4) OF SAID SECTION 15 FOR A DISTANCE OF
2686,54 FERT TO THE NORTH QUARTER CORNER OF SAID SECTION 15; THENCE
NORTH 86°34'35" EAST ALONQ THE NORTITLINE OF THE NORTHEAST ONE
QUARTER (NE 1) OF.3AID OF SECTION T FOR A DISTANCE OF 1562.50 FERT;
THENCE SQUIH 05¢2505" BAST FOR INSTANCE OF 35.00 FRET TO) [T8
INTERSECTION WITH THE SOUTH RIGHT GF WAY LINE OF SW, 120th $TRERT;
THENCE SOUTH 02°58'1 1° EAST FOR {375 56 FEET; THENCE SOUTEH 02245227 EAST
FOR 366.61""T0 THE POINT OF BEGINNING-OF THE HEREAFTER DESORIBED PARCEL
OF LAND; THENGE NORTH 87°04'38" RAST, FOR 971.06 PRET TG A POINT QN THE
WEST RIGH'T OF WAY LINE OF SW, 137t AVENUB; THENGE ALONG: SATD WEST
RIGHT OF WAY LINEOF SW. 137th AVENEE FOR THE FOLLOWING BIGHT (8)
DESCRIBED COURSES: 1) THENCE SOUTI01°1 540" BEAST, FQR-660:95 FERT TO A
PQINT OF QURVATURE WITH A CURVE GONCAYE TO-THE NORTHBAST, SATD
CURVE HAVINGA RADIUS DISTANGE QR §784.58 FEET: 2) PHRNCE ‘
SOUTHEASTERLY ALUNG THE ARCHE SAID GURVE A GENTRAL ANGLE OF 120311
AND ARG LENGITH OF 106.32 FRET: 3) THENCE TANGENT 70 T AST DESCRIBAD
SOUTH, 0191411 WEST ROR 150,95 FEET; #) THENGE SOUTH 0331245" BAST FOR
188,79 BEET; 5) THENGE NORTH 8%0107" RAST FOR 11.00FERT; 6 THENCE SouUTH
03°1245" BAST FOR 25118 FEET TQ A POINT OF CURVATIRE GF A GURVE
GONCAVE T¢ THE NORTHEAST, AIR-CURVE HAVING ARADIUE DISTANGE OF
5784,58 FEET; 7) THENCE soUTHEAsTER:t;Y ALONG THE ARE OF SATD CURVE, A
CRNTRAL ANGILE OF 3943'16" AND ANARG LENGTH OF 176:65 ¥BET %THENCE
TANGENETQ LAST DESCRIBED SOUTH(6956'0 1" EAST, me:w 45 BERTTOTHE
NORTH LINE OF A RUNWAY PROTECTIGN ZONE; THENGEALONG SAID NORTH
LINE OF RUNWAY PROTECTION ZONE SOUTH 78°3247" WEST.FOR 10,10,
FEBTITHENCE SQUTH 87°0438" WEST-FOR 494,36 FEET; THENGENGRTH 0305592
WEST FOI 809,09 FEET: THENCE SOUTH 8790445 WEST POR-376:04 FRET; THENCE
NORTH 02°5522" WEST FOR 1127.22 FEET TO THE POINT OF BEGINNING,

CONTAINING 1,546,927 SQUARE FEET, BQUIVALENT TO 35,51 ACRES MORE
OR LESS.

LESS AND EXCEPTING THEREFROM THE STRIP OF LAND IKNOW AS “SW 128
STREET” SAID STRIP HAVING DEMENSIONS OF APPROXIMATELY 60 FEET IN
WIDTH (MEASURED IN AN NORTHERLY TO SOUTHERLY DIRECTION) AND
APPROXIMATELY 950 FEET IN LENGTH(MEASURED N AN EASTERLY TO
WESTERLY DIRECTION), THE PRECISE LBGAL DESCRIPTION OF SAID STRIP
7O BE DETERMINED BY FINAL SURVEY. ‘

Survey Lepal

Exhibit "B"
' {Sea Sactlon 2.2)
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EXHIBLT YD
FORM OF MEMORANDUM OF LEASE
[Elfty Year Lepse]

THIS TNSTRUMENT WAS PREPARED BY
AND SHOULD BE RETURNED TO;
DAVID J, WIENER, ESQ,,

DAVID J. WIENER, P.A,

2240 Northwest 19% Street, Suite 801
Boca Raton, FL 33431

EMO 0 OF LEASE
This Memorandum of Lease is made and entered into as of the _ day of , 201__, by and betwesn
MIAMI-DADE COUNTY, a political subdivision of the Stats of Florida (*Lessor"), and WMD TAMIAMY LLC, a
Flotlda limited kability company {*Lessee")

Article 1. LEASE; DEMISE,

LESSOR and LESSEE have entered into that certain Lease dated the ___ day of , 201__(the “Lease")
batween MIAMI-DADE COUNTY (as "Lessot") and WMD TAMIAMI LLC (as "Lessee"), pursuant ko the terms of which
Lessar has leased and demised to Lessee, and Lessee has leased and hired from Lessor that certaln parcel of real

property (the “Premises”) more particularly described on Exhibit"A" annexed hereto and incorporated hereln by this
referance.

Article 2. TERM.

The term of the Lease shall commence on the “Effactive Date” (as hereinafter defined) and shall end at 11:59 pa.

(Eastern Time) on the Fiftieth (50 anniversary of the Effective Date, subject to any extension(s) of such Term
pursuant ko any provision(s) of the Lease.

As used herein the term “Effective Date” shall mean and refer ta the calendar day immediately following the last day
of the term of that cartain Three Year Development Lease Agreement dated as of the ___ day of '
201,__, by and between Lessor ahd Lesses, 8 Memorandum ofwhich has been recorded in Official Records Book
Bt Page , of the Public Records of Miami-Dade County, Floride. The Effective Date of the Lease will be
confirmed in writing by the parties promptly following the determination of the Effective Date,

Article 3. CONSTRL IENS,

LESSOR's interest and estate In the Pramises shall not be subject to any construction, mechanle's, equitahle or other
llen by, for, benefiting or filed for the account of, any person, firm or entity for any work, Jabor, sarvices or materials
clalmed to have been performed or furnished for or on behalf of LESSEE, its sublessees of any of thelr respective
contractors, agents or employees ot anyone holding any part of the Premises thraugh or under LESSEE, Nothing
contalned In the Lease shall be deemed, construed or Interpreted to linply any consent or agreement on the part of
LESSOR to subject LESSOR's Interest or estate to any liabllity undsr any construction, mechanic's or other lien law,

Articla 4, INCORPORATION OF LEASE TERMS.

This Memorandum of Lease Is executed pursuant ko the provisions of tha Lease. All of the terms, covenants and
conditions of the Lease are hereby incorporated Into this Memarandum of Lease and made a part hereof as if set forth
at length hereln, Unless otherwise Indicated, capitalized tarms used harein shall hava the meanings, respactively,
ascribed ko themn In the Lease, This Memorandum of Lease Is executed and {s ta be recorded for the sole purpose of -

glving totice of the Lease and is ln no way Tntended to supersede ot vary any of the terms or conditions of the Lease,
which shall, at all times, control. '

[Signatures appear on the following page(s)]
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N WITNESS WHEREOF, LESSEE and LESSOR have caused thase presentstoba d uly executed as of the day and year
first above written,

Signed, Sealed and Delivered LESSOR:

in the Presence of:
BOARD OF COUNTY COMMISSIONERS
OF MIAME-DADE COUNTY, FLORIDA

By:

Mayor or Mayor's Desfgnee

ATTEST: Harvey Ruvin, Clerk

By:

Approved for form and legal sufficlency:

Approved
Legal Department

LESSEE:

WMD TAMIAMI LLC, & Florkla limited liability
company

By: Woolbright Tamlami Membet LLC, a
Florlda limited liability cormpany, Managing
Merber

Byt
" Print Name:
Title: Vice President

27




STATE OF FLORIDA

COUNTY OF MIAMI DADE
The foregoing Instrument was acknowledged before me this __ day of  201_, by
, a8 Mayor of Mlami-Dade County Flarida. SfHe Is personally known
to me or has produced (type of identiflcation) as identification and who did not
take an oath, :
NOTARY PUBLIC
Print Narne:
{SEAL) : My Commission Expires!
My Commission No.:
STATE OF FLORIDA
COUNTY OF MIAMI DADE
The foregolng Instrument was acknowledged before me thls day of , 200, by
, a5 Deputy Clerk of Miami-Dade County Florida, SfHe Is personally
known to me or has produced {type of Identliication) as [dentification and who
did not take an oath,
NOTARY PUBLIC
' Print Name:
(SEAL) My Commission Explres:
My Commisslon No.;
STATE OF FLORIDA
COUNTY OF PALM BFACH
The foregoing instrument was acknowledged before me this ___ day of , 201 _, by

a5 Vice President of Woolbtight Tamiami Mernber LLC, a Florida limited labillty company, managing
member. in WMD Tamiami LLC, a Elovida limited fiabllity company, She/he Is personally known to me or has produced
{type of identification) as identification and who did not take an oath.

NOTARY PUBLIC
Print Name:
(SEAL) My Commlsslon Expires:
My Commiseion No.:

A7/




EXHIBIT “B”
[RESERVED]
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EXHIBIT #G”
PROBIBITED USES

(SEE ARTICLE 3,5)

Notwithstanding the permissible uses that may atise under Article 3,1, Lessee shall not engage in,
conduct, or nse the premises, or authorize its sublessees or any other parfy to use the Premises for
any of the following purposes without prior approval from MDAD:

L

Any gambliog facility or operation, including but not limited fo: off-érack or spotts
betting patior; table games such as black-jack or poker; slot machings; video
poker/black-jaclk/lceno machines or similar devices; or bingo hall.

Any use thai generates lighting or smoke that interferes with the safety of aircraft
ot the movement of aircraft in or about the Airport or thut emits or results in strong,
unusual or offensive odors, fumes, dust or vapors, or that etnits noise or sonnds
which ate audible outside of the building in question and are objectionable due to
intermiltence, beat, frequency, shrillness or loudness, or that creates a hazardous
condition. '

Any use that is established by Flotida law to be a nuisance.,
Any use that is otherwise prohibited by the Agreement.

Any church or other place of tefigious worship that involves the congregation of
users within such buildings to be it violation of the FAA’s policies,

Any facility for the co-generation of elecirical power, or any utility not specifically
apptoved by MDAD, such approval not to be unreasonably withheld, it being
exprously understood and agteed that this restriction shall not be deemed to apply
to or prohibit the installation of solar panels and/or other devices or equipment
designed to supplement, supplant and/or replace, either in whole or in part, electiic
supply and/or other utility services otherwise provided by public viilitles, or to
peerate surplus energy that may be re-sold to public utilities,

Any opetation or use unacceptable to the Consulting Engineers and Traffic
Engineers (i.e., the professionals charged with monitoring airport passenget teaffic,
as differentiated from vehlcular or pedesttion traffic to, from and within the
Premises) under Section 707 of Lessor’s 2002 Amended and Restated Trust
Agroement, it being expressly understood and agreed that the development and use
of the Premises in the mannet permitted by this Lease shall not be deemsd to violate
this covenant.

Any operation primarily involving auny assembling, mamufacturing, distilling,
refinintg, smelting, agticuliural, or mining,

20




10,

11,

12,

13,

14,

15.

16.

17.

18!

Any mobile home patk, teiler cout, lubor camp, junkyard, or stockyard (except
that this provision shall not prohibit the temporary wse of construction trailers
during perivds of constraction, reconstruction, or mainfenance).

Any durping, disposing, incinetation, ot reduetion of gatbage (exclusive of trash
compactots or frash containers looated near the rear of any building).

Any dry cleaning plant (except that a dry cleaner thaf either (i) utilizes so called
“green” technology, ot (if) perforts all dry cleaning outside the Shopping Center
shall be permitted).

Any living quartsts, sleeping apariments, or lodging rooms.
Any mortuaty or funeral home.

Any “Pornogtaphic Use”, which shall inelnde, without limitation: (x) a siote
displaying for sale or exhibition books, magazines or other publications containing
any corbination of photographs, drawings ot sketches of a sexual nature, which
are not primarily scientific or educational [provided, however, that the sale of
books, magazines and other publications by a national or regional bookstore of fae
type normally located in similar shopping centers in the State in which the Shopping
Certer is located (such as, for example, Borders and Barnes & Noble, us said stores
cutrently or may in the future operate on. a national or regional basis) shall not be
deemed a “pornogtaphic vse” hereunder]; or (y) a store offering for exhibition, sale
or rental video cassettex ot other medium capable of projecting, (ransmitting or
reproducing, independently or in conjunetion with another device, maching or
equipitient, an image ot series of iinages, the content of which has been rated or
advertised generally as NC-17 or “X” or unrated by the Motion Pictute Rating
Association, or any successor thereto, o the confent of which would meet the
fedoral or sinic definition of pornography; ot (%) massage parlor (except for
fherapeutic massages piven in connection with the opexation of a medical facility
[inclnding but not limited to an orthopedics office, physical therapy office, elc.],
day spa, repuiable massage business [such as “Massage BEavy™] or health club]).

Any so-called “head shop”, or other establishiment primarily selling or exhibiting
drog-related paraphernalia.

Any flea market.
Any pawn shop or tattoo parlor.
Any carnival, atusement puk or cirous (excluding marketing events but not more

frequently than twice per yoar, for a peded of not more than 3 days on each
occasion, and providing that the FAA does not object thereto).




19. Any abortion clinie, methadong or other drug treatrent facility, psychiatic
rehabilitation of treatment facility, or any other facility not in keeping with medical -
services commonly found in similar shopping centers in Mismi-Dade Connty; for
the purpose of dlarity, neither Lessee nor its sublessees shall operate any medical
facility that places its patients under full anesthesia for more than two (2) howis at
a time aid which thereby prevents such patients thereafter from being ambulatory
and able to respond to emergency evacuation announcements and directions.

20. Any hotel/motel.

2%




EXHIBIT “G”
PROHIBITED USES

"(SEE ARTICLE 3.5)

Notwithstanding the permissible uses that ey arise under Article 3.1, Lesses shall not sngage in,
conduct, or nse the premises, or avthorize its sublessees or any other party to 1ise the Premises for
any of the following prrposes without prior approval from MDAD:

1, Any gambling facility or operation, including but not limited to: off-track ot sports
betting perlor; table games such as black-jack or poler; slot machines; video poker/black-
jack/keno machines or similar devices; or bingo hall,

2, Any use that generates Hghting or smoke that interferas with the safety of aircrafi
or the movement of aircraft in or sbout the Alrport or that emits or results in strong, unusuat or
offonsive odots, fumes, dust or vapots, or that emits nolse or sounds which are gudible outside of
the building in question and are objectionable due to intermitience, beat, frequency, shrillness or
Toudness, or that oteates a hazardous condition. '

3 Any use that is established by Florida law to be a nuisance.
4, Any use that is otherwise prohibitéd by the Agreement.

5 Any chureh or other plﬁce of religlous wotship that involves the congregation of
usors within such buildings to be in violation of the FAA’s policies. :

6, Any facility for the co-generation of electrical power, or any utility not specifically
approved by MDAD, such appraval nof to beunreasonably withheld, it being expressly onderstood
and agreed that this restriction shall not be deemed to apply to or prohibit the installation of solar
panels and/or other devices or equipment designed to supplement, supplant and/or replace, either
in whole or in part, eleciric supply and/or other wiility services otherwise provided by public
utilities, or to gensrate surplus energy that may be re-sold o public utilities.

7, Any operation or use unacceptablo to the Consulting Engincers and Traffic
Bngineers (i.e., the professionsls charged with monitoring aitport passenger traffic, as
differentiated from vehicnlar or pedestrian traffic to, from and within the Pretoises) under Seclion
707 of Lessor’s 2002 Amended and Restated Trust Agreement, it being expressly understood and

agteed that the development and use of the Premiscs in the manner permitted by this Lease shall
not be deemed to violate this covenant.

8. Any opetation primarily involving any essembling, manufacturing, distilling,
refining, smelting, agticultutal, ot mining,
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9, . Any mobile hemé padk, trailer court, Jabor camp, junkyard, or stockyard (except
that this provision shall not prohibit the temporary use of constroction treilers during periods of
constryction, reconsttuction; or iihlfiteriance).

10,  Any dumping, disposing, inolneration, or raduction of gatbage (exclusive of trash
compactors ot irash containers located near the rear of any building).

11, Any dry cleaning plant {except that a dry cleanet that either (i) wtilizes so called
woroen” fechnology, or (ii) petforms all dry cleaning outside the Shopping Center shall be
permitted),

12.  Any living quatters, slesping apartments, or lodging rooms.

13.  Any mottuaty or fineral home.

14, Any “Pornographic Use”, which shell include, without limitation: (x) a store
displaying for sale or exhibition books, magazines or -other publications containing any
combination of photographs, drawings or sketches of a sexual nature, which ere not primarily
sclentific or educational [provided, however, that the sale of books, magazines and other
publications by a national ot regional bookstore of the type normally located in similar shopping
centers in the State in which the Shopping Center is located (such as, for example, Borders and
Barnes & Noble, as said sfores currently or may in the fature opetate on a natienal or regionat
basis) shall not be deemed a “pornographic use” herevnder]; or (v) a store offering for exhibition,
sale or rental video cassettes ot other medium capable of projecting, transmitting ot reproducing,
independently or in conjunction with another device, machine or equipment, an imago or setles of
images, fhe content of which has been rated or advertised generally as NC-17 ot “X” or unrated
by the Motion Plcture Rating Association, or any successor thereto, or the content of which would
ieat the federal or stafe definitlon of porvography; or (z) massage parlor (except for therapeutic
massages given ih connection with the operation of 2 medical facility [including but tiot limited to
an orthopedics office, physical therapy office, etc.], day spa, reputeble massage business [such as

~ “Massage Envy"] or health chub]).

15.  Any so-called “head shop”, or ofher establishment primarily selling or exhibiting
drugrrelated paraphernetia.

16.  Any flea matket.
17.  Anypawn shop or tattoo parlor,

18, Auy camnival, anmsement park or circus (excluding marketing events but not more
frequently than twice pet: year, for a period of not more than 3 days on cach ocoasion, and providing
that the FAA does not object thereto),

19,  Any abortion clinio, methadone or other drug treatment facility, psychiatric

rehabilitation or treatment facility, or any other facility not in keeping with medical setvices
commonly found in similar shopping centers in Miami-Dade County; for the purpose of clarity,

g




. .neither Lessee not its sublessees shall opérate any medical facility that places-its patients under

. fill anaesthesia formote than two (2) houts at a time and which thereby prevents auch patients

_ thereafter from being ambulatory end able o respond to emesgency evacuation annovuncements
and direoctions,

20, Anyhotsl/motel. ‘
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EXHIBIT “11”
[RESERVED]
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EXHIBIT “I*
[RESERVED]
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EXHIE!I {3 !!)
LIST OF GOUNTY ENVIRONMENTAL REPORT(S)
PPRIP Area #7, Miaml International Alrport, New Lease Baseline Audit prepared by

Wasthorp and Assaciates, Inc., dated Juhe 9, 2008. Coples of the report can be
obtained from MDAD Civil Environmental Engineeting Division.

Exhibit "
Listof County Environmental Repori{s)
S$an Section B.2 (B}
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THES INFTRUMENT WAS PREPARED BY,
AND WHEN RECORDED MAIL TO:

Attne

SPATE ABGVE THIS LING: RESERVED FOR RECONDERS TS0

SUBGRDINATION, NKONDISTUREAREE AND ATTORNMENT AGREEMENT

"This Subordination, Nondisturbance and Astornment Agreament (the. ot} 'r@a;mcgt;’)
is offectiveshis ___ dayof ___ .20, by'sand berween Miaimi D¥atie ity 4 politieal
subidivigion of the State of Flatlila fhe *Coutiry”), e :

S D P YN T
. . (“Sublissee’) and WNID Thoofami, LLC, @ Flondd Athifed biliy
cofnpany (“Sublessor”). .

RECITALS

A Undev that cortaln Davelopuisnt-Lease Agresment, daved ___ . (the
“Wister Loase™), the Coudey-is'the lnbsorand Sublesstr ishe fessee with yerpist i3 e el Property
descrlie 1 Hixlishle A attached heteto and 5y this feference ineovporatel herlic ThEERAIbIt A
proparey aid tmprovements therean age hereinatier collectively referred to 28 e “Projece?,

B. Stiblessee hag extecuted, oy will execure, a cettain sublease wich Sublessor dated: for
reference frpases on ‘ , for all or & portion. of theé Prajddt sWhileh Poitia
(the *Prepiises”) is more particully set Torth n sald sublease. Said sublease st Alf artiefidiients
and modifiations thereto are hetein collectively referred to as the “Sublease? Capitalized terms
used hersin without definition shall have the meaning ascribed to them in the Sublease,

C. Sublessee has requasted that the County agree not to disturb Sublessee’s possessory
rights under the Sublease in the event thor Sublessor defaults under the Master Lease and the

County becomes the landlord under the Sublease, provided that Sublessee is not in defauk under the
Sublease.

D.  The parties desire to establish certain rights and obligations with respect to their
respective interests by means of this Agreement,

Exthibit "K"

and Attornment Agroement

Pege 1 Qf 5 SeaSection 10.9 (C)(1)

Subordination, Nondlsturbance
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AGREEMENTS

NOW, THEREFQRE, the parties hereto in consideration of the mutval covenants
hetein contained, herehy agtee as follows:

1, Subject to the tepms and conditipos of this Agreement, the Sublease shall be, in
accordance with the terms and conditions hereof, subordinate to the Master Lease,

2, the County represents and warramis to Sublessee that: (i) the Cowaty.is the “Lessor”
ander the Master Lease; (5) the Covinty is the sole hislder of fee simple citle w0 the Projees; {ili) the
County has the fulf dght and euthority 1o enter inva this Agreement; (iv} the Master Ledse is in ful
farce and effect and represents a valid lease of thie eitire Project; (v) 2 copy of the fully executed
Master Lease and each of the amendments theréto referred to above in the Reolraly heketo are true
and cotrect, antl there are no pther amendmeiits, miodifeations or additions o the Maxter Lease,
written or ogaly (vi) neither the County fiar Sublassorare in default under any terms praonditions of
the Mastar Lease; (vii) the current tetin of the Master Ledse expires by its own fesois, n [TBD); and
(vlif) Sublessor curtensly has ['TBI} options of [ TBD] years each to extong the sern bf the Master
Laase.

3. The County consenss to the Sublease und she leasing of the Frgmises:ta Sublessee.
Further, the Courityr () congeris tp Sublassee’s: epnstruction of she improvérhsirs; flected in
Bahibls . of the Syhlease and all slvsmtions iand medifications required 1l confioation therewith;
and (i) consents tax Sublessees Ereqiidn and. maimtahange, it it sole expense:{ex

rovided In the Sublease), of 4]l signage reflécted in Exhibit __ of \'fl
Focations thereof as depicted in such Exbibit.

{cepras otlicrwise
e Subledse, including the

4. The Cotmty and Sublessee agree that neithier of them has anyliahilligyso the ather by
reason of any defatlt by Sublessor under the Master Lease, and that their only liability so eachi other
Yt respecs w Sublessee’s use of the Prerblses is s expressly provided. herein:” Futthermore,
Sublésses has no liability to the Connty vinder the, Sublease or otherwise until:he expiration or
eatlier-tepminagion of the MasverTeags.and the County's dssumption of the Silbledsé, puitdunt 1
Patagraph 5 of this Agreement, Nathing contained herein or in the Sublease-shall veloase Sublegsor .
from its ‘obligations under the Master Lease.

5. Provided that Sublessee is not in default so a5 vo permit Sublessor to terminate the
Sublease or Sublessee’s right to possession of the Premises, and notwithstindlng any conurary
provisions in the Master Lease, the County (i) shall not distutb or deprive Sublesses du or of its use,
quiet enjoyment and possession (or its right to vse, quiet enjoyment and possession) of the Promises,
or of any part thereof, or any fight, benefit or privilege granted to or invring to the benefiv of
Sublessee under the Sublease (including any right of renewal or extension theréol); (i) shall not
terminate or affect the Sublease; (iif) shall recognize Sublessee’s rights, benefits and privileges under
the Sublease; and, (iv) shall recognize the leasehold estate of Sublessee urider all of the tarms,
covenants, and conditions of the Sublease for the remaining balance of the Tenm ‘of the Sublease
with the same force and effect as if the County were the Sublessor under the Subleqse, The Cointy
hereby covenants that any sale by the County of the Project pursuant to the exetcise of any rights
and remodies under the Master Lease or otherwise, shall be made subjeet to the Sublease and the
rights of Sublessee thereunder. However, in no event shall the County be:

Page 2
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()~ Liable for any act or amission of Sublessor arising prior to the date the
County takes possession of Sublessor's interest in the Sublease except to the extent such act or
omission is of a continuing nagure, such as, for example, a vepair obligation; :

(b)  Liable for any offsets or deficiencies which Sublessee might be entitled to
assert against Sublessor arising prior to the date the County takes possession of Sublessor's interest
in the Sublease, except to the extent that the County has received the benefiv of die act of Sublessee

glving rise to the right of deduction, such as, for example, relief of an obligation that would
otherwise have been paid by the Counry as Sublessor;

©  Bound by any payment of rent or addiional rent made by Sublessee 1o
Sublessor for more than one (1) month in advance, which payment was not required under the
terms of the Sublease;

(d)  Bound by any smendmment ot modification of she Sublense. executed after the
date of this Apreernent which: () matgrially increases Sublessor’s obligdtions .or sditerially reduces
Sublessee’s Gbiigations under the Sublegies. and, {5) is made without the Couniy’s prior writen
consent (eséeptiio, the extent that the Sublase may specifically conternplate ady avefdmient or
modification theteof),

6, I the event of the termiriation of the Master Lease for any reason whatsoever, and if
Sublessee is tiot.in default vndér the tatnis and condifions of the Sublaase s@ "4 't permis the
Sublessor thergnndet to verminate the Sclblesse; Sublessee shall not be made o fiaryiin the action or
procediog 1o téiriinidte the Master Ledse. Further, Sublessee shall not be evicted'or moved ot is
possession ot Hght to possession of the Premises under the terms of the Sublease be. disturbed or in
anty way interfered with, Subject to the provisions of this Agreement, Sublessee will attomn 1o the
County or atiy other party which retains or obtains title to the Project (without the encumbrance of
the Master Lease) putsiant to any remedy provided for by the Master Lease or otherwise. Such
aomnent shall be effective and self-operative withiout the execution of any other nstraments on
the part of any party, provided that the County notifies Sublessee thereof, and, in all events, the
Sublease shall continue in full force and effect, subject 1o the terms of this Agreement, as a direct
Lease between the County (or such party) and Sublessee under all of the exsct and verbatim terms
and provisions of the Sublease (including any rights of Sublessee to renew or extend the Term
thereof), without the necessity for executing any new lease. In the event of such attomment, the
County shall be deemed to have assumed and shall assume the performance of all of the affirmative
covenants of Sublessor occnming under the Sublease from and after the time the County becomes
the landlord and until such time as such obligations are assumed by a bona fide purchasér, if any.

7, Sublessee hereby confirms that the Sublease is in full force and effect.

8, Nothing contaitied in thig Agreement shall be deemed to reduce or abrogate any
rights of Sublessee to cure any defaule of Sublessor under the Sublease in accordance with and
subject to the provisions of the Sublease and/or to deduct from rental such amounts which
Sublessee may be entitled to 50 deduct under the provisions of the Sublease,

9, Unless and wntit the County or any subsequent purchaser succeeds to the interest of |
Sublessor under the Sublease, Sublessor shall continue to perform Sublessor's obligations and duties
under the Sublease. Sublessor shall also perform Sublessor’s obligations and duties and shall comply
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with all of the terms, covenants and conditions of the Master Lease which axe binding upon
Sublessor, The County, Sublessor and Sublessee agree hat, in the event of a default by Sublessor .
under the Master Lease, Sublessee shall have the right, but not the obligation, to cure Sublessor’s
default under the Master Lease, and to porsue against Sublessor any remedies available under the
Sublease, and at law or in equity.

10. T, under the provisions of the Master Lease ot the Sublease, the County s entitled o
receive rent due under the Sublease in the event of a default by Sublessor under the Master Leuse,
but subjest, always, 1o the terms of any leasehold morgage encumbering the Project or any part
thereof containing the Premises, Sublessee agrees that after receipt of notice from the County to
Sublessee (at the address set forth below) that tents under the Sublease should be paid to the
County, Sublessee shall thereafier pay to the County all monies thereafter due to Sublessor under the
Sublease. In such event, Sublessce shall be entitled to rely solely upon such notice, and Sublessor
and the County hereby indernnify and agree to defend and hold Sublessee harmless from and against
any and all expenses, losses, claims, damages or liabilities arising out of Sublessee’s compliance with
such notice or performance of the obligations under the Sublease by Sublessee made in good faith in
reliance on and pursuant to such notice, Sublessee shall be entitled vo full eredit under the Sublease
for any rents paid to the County in accordance with the provisions hercof. Any dispute between the
Couity (or any other purchaser) and Sublessor as to the existence of a defauke by Sublessor under
the provisions of the Master Lease, shall be deals with and adjusted solely between the Councy {or
anty subsequent purchaser) and Sublessor, and Sublessee shall not be mude a party therero, '

11.  Onand after the date of the Sublezse, and throughout the Term of the Sublease, the
County and Sublessor shall not enter ito any cancellation, termination, ot matetial amendment or
modification of the Master Lease (a “Master Lease Arrendment”) without Sublessee’s ptior written
consent, which consent shall not be unreasonably withheld. However, Sublessee’s withholding of
such consent shall be deemed reasonable, among other reasons, if the propesed Master Lease
Amendment will: () conflict with the provisions of the Sublease; or (ii) increase Sublessee’s
obligations and/or reducg Sublessor’s obligations under rhe Sublease; or (i) reduce Sublessee’s
tights and/or increase Sublessor’s rights under the Sublease; (iv) reduce Sublessee’s rights under the
Master Jease which Sublessee is ptivileged to enjoy by reason of its tenancy and rights under the
Sublease; or (v) materially and adversely affect Sublessee’s use of the building or other improvments
constructed on the Premises or Sublessee’s use of the common areas of the Project.

12, No modification, amendment, waiver or release of any provision of this Agreement
or of any right, obligation, ¢laim or cause of action adsing hereunder shall be valid or binding for

any purpose whatsoever vnless in writiug and duly executed by the party against which the same is
brought to be assexted,

13.  This Agreement shall be binding upon and shall taure to the benefit of the parties
hereto and their respective heirs, legal representatives, successors and assigns, inchuding, without

limitation, the covenants of the Counsy herein shall be specifically binding wpon any purchaser of
the Project,

14, - Inthe event any one or more of the provisions contained in this Agreemen shall For
any reason be held to be invalid, illegal or unenforceable in any respect, said provision(s) shall be
void and of no further force or effect,
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15.  ‘'This Apreement shall be governed and construed according to the laws of the Staie
of Flotida,

16, Provided that Sublessee is not in dafanlt under the Sublease, the County shall not
instiate aay litigation naming Sublessee as a defendant or otherwise terminating Sublessee’s
subleasehold interest in the Project or the Premises unless Sublessee is requited to be mimed in such
litigation by law, and only so long as Sublessee’s failure to defend against gny such action shall not
result in a waiver of ity rights to contlnued possession under the Sublease as set foith in this
Agreement. The term “County” as used herein shall include any successor-in-ingerest-to the County,

17.  'To be effective, any notice or other combnunication given pursyant to chis
Agreement myist be in writing and sent by pestage paid by United States registered ty-qurtitied aail
with return receipt xequested, Rejection or ahek-te wsal vo accept, or inability 1o déliver-hecause of
a changed dcldress of which no notice has been given, will constitute receipt of the notice o other
commumnication.

Tor purposes hereof, the County’s address Is:

and Sublessee’s address is:

[

and Sublessor's address is:

WMD Tamiami LLC

o/ o Woolbright Development Inc.
3200 N, Miltary Trall, 4th Floor
Boca Raton, FL. 33431

Ao

At any time(s), each party may change its address for the pusposes hereof by giving
the other party a change of address notice in the manner stated above.

18, If the County or Sublessor delivers a notice (0 the other patty of the other pany's

default under the Master Lease, the notifying party shall also concurrently deliver a copy of such
notice to Sublessee,

19.  'This Agreement {a) contains the entire understanding of the County, Sublessor and
Sublessee regarding the mattgrs dealt with herein (any prior written or oral agreenients between
them a3 to such matters being superseded hereby), (b) can be modified ot'waived in whole ox in patt
only by a written instrament signed on behalf of the party against whom enforcement of the
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modification or waiver is scmﬁht, and (c) will bind and inure to the benefir of the paniies hereto and
their respective successors and assigns,

20.  Inthe event of any fitigation anising oyt of the enforcement o interpretation of any
of the pravisions of this Agreement, the unsuccessful party shall pay to the prevailing: party irs
reasonable attorneys® fees, including costs of suit, discovery and appeal, The “ptevailing party” shall
be that party who obtains substantially the relief sought in the action,

21, In the event the Sublease i terminated as a result of Sublessor’s bankrupicy or
reorganization, whereby the County retains or obuins fee title to the Project (withouu the
encumbrance of the Master Lease), the County agraes that the Sublease shall vommin in effect as
between the County {as landlord) and Sublessée, subject o the terms of this Agreament; and, upon
Sublessee’s wriien request, the Coynty and Sublessee agree 1o execute a reinStiterent agiegient
documenting that the Sublease has heen reinstated a8 between the County (a5 jandlowd) and
Sublessee and'chit the t6rms and conditions thereof shall be as stated in the Sublease, subject to the
provisions of thiy Agreement,

22,  'The partes hereto covenam and agree thar they shall execute such other and further
docurments a8 ate ar may become necessary to cagry out the objestives of this Agreenigne.

(SIGNATURES APPEAR OIN'THE NEXT PAGE]
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. INWITINESS WHERECOF, the parties have caused this Agreement to be executed as of the day

and year fust witten above,
TENANT: THE COUNTY:
a ’ a ‘
By, By,
Tis: ) Tes;
Witness: Witness: .
Printed Dame: ] Printed Name:
Witnegs: Witness:
Printed Name: Printed Name:
LANDLORD:
a
By:
Tts:
Wikness:
Trinted Name:
Witness:
Printed Name:

Add Notary Acknowledgements
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EXHIBIT “1.”
(See Section 16.02)

Pitls VI Lt b PoviSiont Nogdlerhoinnton Aols and Avdiorlils

Doring te podbonaned of s cantrooy, the eortghos, Forftelf, ity asylgnesy, and susoussors in
imeyoit fheralnafin relirrad 2o da i “oonlrmator™) ngroes to aoinply Witk the folluwiig non-
Alsrimnstinostadutis ind sl Dudeding b ot ilted te:

*  THle'VI of i O Wighls ActoF 1968 (42 VAR, § 2000d & seqn. T8 stob, 2383 (uiohihite
dleeiniiation nmibs basty of saop, aokst, dalos] adgink

s ACCHER gt 3 (Sonsdlsadidnatlon i Badmdly-Assbitsd Progreme of Tha Prapertmnt of
Trenuporizon—-Eictuniot o Tide W of The Civll Righta Act of 1944)

» T Eniptoes Relonation. Assintones avdd Real Fropstly Scqisifon Paliofes Ack of 1970, (42
TERLC, § 2601), {peotibie watils trantent oFpeeaona dsplicod o whiwe properly hss hoen
nquitred] becunss ¢FPedond o Tedualutd progrmme and piajosts)

»  Soction 205 oPthaRababilliuton Ack of 1979, (20 TR, §7M atse), wemmsudod, (prabilis
dinciinafon on fi basls o dlesbility) s and 4% EVH part 2%

«  ThsAgh Disedmimation Atk 6 1975, 49 sensiod, (42 RS § B10Y wfswas, (aroklhlts
dlsarindintion pn twbmls ol ey

W Afport amd Abseiy Ingrovarsont Ars ¢f TR, (A UB0 5474, Section47123), xy attendad,
 (peobibitx divedimtnustion barod enne, eteat, eater, natfona orighy, grsexl

» ‘The CivilRIghts Reatumions Ak of 1987, (L 1004204, (Broadened thrsanpa, soveugo wd
nppHeablliy of Tiilo VEofhus Dish) Miphis Aok of 1964, The AgsDincrimination Ank of 175 mmd
Seetion S et e Rehmbitioton Aot ol L9075, by miqumding the datinttion of the e “progesms
o activiflas” bodndudp o of fhe prograes s activiitos nfthe Podaaloli realpiints, suli
ronkplentx and eontrentons, Whefhar suoh progeains or aotivites are Pty findad or nofy

»  Tites o ITEoF e Seefonns with DilsabHities At of D050, whiok probibit diselmimdon on
i hatly of Eeability bo the eperatonof yublic ondtie, prbio sl pilvi reuponston syatoms,
ghanes o ubllc esompadation, dnd oprtdr toating anditen (42 U465 §4 12051 w E2185) m
Il amenied by Depathumit ol Teanspriafion nipulitions ot 49 COR. parts A7 and 38;

¥ ThoNederad Aviittion Adnintstention’s Nomp-dintmirntion slatete (19 WAL, § 47173) {orokibita
Dscrrminafon on tho bagle ofsnio, ¢hior, nefonol wlgln, eni sexd;

%  Espentles Cedor 3598, Bedanl Autlan to Sddrons Breltonrontrel Yustica by Minudty
Papulutipng snf Bow-Insemedopnlations, whiah ctimes noredispimincdonagalnet trivoriy
popmtRions by atnuging mogsims, polaly, nodaotivities witts disjropontenaely Tkt pnd
advesze o oo cavimimontal odiets v mianity and Jow-Incomns populaimg

& Bupontlve Dsder Y9166, Doproving Avvess to Barvives fox Potsans with Limited Bugliah
Troficlenoy, sud resging agrosy guidmes, nadonal adgln diseimlssricns Hehrias disutlminuten
besuie oF UmBod Bogish proficloncy (LBP). To come-comphings wids Tiks Vi, youo mmst
inkees ronaonabls stogado enat it LY punior hirws manning ik acoass oo yrograven (7t
Trodl, Rop, o THOBT 10 T4100) .

»  THeIK ofthe Rdveation Aosiiventn il TER, aa pmtndid, whlsh prohiblls yuu fom
Eleodedrating Beomes of s n odamiion propoms or softvitles 30 YLEA, 1681 ctenid,

Huinalred Gonst Prosskine Testzad i danmiy 25, 2018 -
Al Brants amd ChEested Spovwiirs Aotz (ARP}
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