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CLERK OF THE BOARD
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MEMORANDUM

Agenda Item No. 14(A)(2)

TO: Honorable Chairman Joe A. Martinez DATE: November 20, 2012
and Members, Board of County Commissioners

FROM: R. A, Cuevas, Jr. SUBJECT: Resolution authorizing Terminal
County Attorney Berthing agreement between
Miami-Dade County and
Magical Cruise Company Ltd.,
D.B.A Disney Cruise Line
Resolution No. R-987-12

The accompanying resolution was prepared by the Port of Miami Department and placed on the
agenda at the request of Prime Sponsor Commissioner Rebeca Sosa.
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Memorandum &

Data: November 20, 2012

To! Honorable Chairman Joe A, Martinez
and Membeérs, Board of County Commissioners

From:, Carlos A. Gim B8, '
Mayor Ko

Subject: Resolution Anthorszmg Exec i ;en of Terminal Berthing Agreement between
Miami-Dade County and Magical Crulsé Company Ltd., d.b.a Dishsy Crulse Line

RECOMMENDATION

tis recommer;ded that the Board approve the accompanying resolution authotizing the

exécution of a Terminal Bérthing Agregmant (“Agreemeﬂf”} between Miami-Dade County
(*County").and Magical Cruise Company ("Disney").

fS"CG?E

_agenda item is courzinide as ?oﬁi\r‘kam; is a fegzana! asset and generates emp[eyment fc:r

residents throughout Miami-Dade County.

FISCAL IMPACT/FUNDING SOURCE

This Agreemen‘t provides Disney with berthing rights to Terminal F while providing the Port
a minimum annual guarantss of no less than 100,000 Passenger Movemants each fiscal
year throughotit the term of the Agregment.

Despite the: above minimum annual guarantee, the volume of ship -calls. Disney has
confirmed (29 calls in FY-2013 and 41 calls in FY 2014) is expacted {0 generate more-than
377,000 pagsengers and apprﬁxzmataly $4.8 million. of révéniie to the Port over its initial
wo. (2) year term..

TRACK RECORDIMONITOR

The Seaport. Depaﬁmen% staff membars responsible for monitoring the Agreement are
Juan Kuryla, Beguty Port Director, Kavin Lynskey, Assistant Director, Busihess mltlzattves
and Hydi'Webb, Business Davelopment Manager.

BACKGROUND

Magical Ciuise Company Ltd,, d.b.a. Disney Cruise Line, is a family inspired vacation
company. The coriipany, headquaﬁesed in London, United Kingdom, operates a fleet of
four cruise ships. its first ship, Disney Magic, was launched i 1998 followed by the- Disney
Wonder in 1998, Most recently Disney’ expanded its fleet with: the addition of the. Disney
Dream and Disney. F&nfasy in 2011 and 2012, respectivaly;

Disney's recent newbuild progran, d{}ublihg ihe number of vessels. in its fleet, Bas afforded
Disney the: opisortumfy to expand its offerings of destinations and home. Dofts. Dmey will
sall its two newbuild ships frem its home port in Port Canaveral, Florida and sail itineraries
with its classic ships from new U.8. ports incliding Miami, New York, and Galvestor. i is
estimated that Disney Cruise Lines owns neariy a 3% share of the worldwide cruise market.

PortMiami staff met with Disney throughout the last few years to atiract the brand to Miami-
Dade County. In January 2012, Disney annouriced its first-ever cruise season from
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Portiliami beginning winter 2012, This'will be the first time Disney home ports In a South
Fiorida Port,

Under the terms of this. proposed Agreement, Disney will home port at PortMiami
beginning Deceimber 2012 with a series of 4 and 5-day ilineraries to the Eastern and
Western Canbbean @zsney commits:to home paﬁmg at PortMiami with a minimum of orie
fundred-thousand {100 .000): passenger moves annually through the Port each fiseal year.
However, as-stated sarlier in the Fiscal Impact section of this memorandum; the number of
ship calls Disney has confirmed is expedted to generate more than 377.000 passengers 1
the Port over its initial two. (2) vear term,

Inretun, the County shall grant Disney berthing rights to utilize Terminal F as per Exhibit
A— Terminal Berth-Schedule — for-Fiscal Year 2012/13 and Fiscal Year 201 3/14, Tha Port
shall have the right 1o berth other cruise line vessels at this terminal’ any time in which
Disney has' not been gmnted berthing rights pursuant to Exhibit A, Additionally,- ‘should
Disney have multiple cruise vessels on the same day, then Disniey shall have the right to
use another cruise terminal pa‘owded that such use will not interfere: with p;‘efarent;al
berthing rights of another grulse-ling at the Port,

Disney shall pay all Port Fees to the County per Port of Miami Terminal Tariff No. 010
The passeriger wharfage rale chargeabie to- Disney during Fiscal Year 201213 shall be
$10.36 per passenger embark plus $10.38 per passenger debark {total $20.78 per
passenger), The dockage rate chargeable by the Colinty to Disney in Fiscal Year 201213
shall be $.32 per gross registered fon. Wharfage ahd. dockage fees shall increase
annualiy by rie more thres percent {3%) which is consistentwith other Couity agreements
with cruise lines,

Shéould E};sney fail to meet its annual guarantes. of one hundred thousand {100, {BGB)
passengers in any given year, Distiey will niake a shortfall payment fo the County within
thity (30) days of the end of the fiscal yearin which the guarantee was niot met. Shortfali
payments will be based on the then-applicable whatfage rate for the given fiscal year
multiplied by the number of passenger moves below the MinimUin Anhual Guarantee of

100,000 passengers annually.

I exchange for Disngy's annual guaraniee, the County shall pay Disney .a parking
incentive. The parking incentive shall be based on. the proportion.-of Disney multi-day
embarkations to the Port's total multi-day cruise embarkations. For example, if Dfsney s
multi-day émbarkations are ten perceni (10%) of the Port’s total multi-day cruise
embarkations theh Dzsney shall receive ten pergent ('E{)%) of passenger multi-day parking
tevehues. The Port shall remit r:iarkmg revenues to Disney within sixty (60) days of the
¢loss of each fiscal glarter during the Term in which Disney vessels-are calling the Port.
This parking incentive is. consistent with.other cruise agresments pr&v:ousiy appmved by
the Board..

The ferm of this Agresment shail be for a petiod of two (2) years. Disney shall have the
option to extend this Agreement Tor up to two (2) additional terms of one (1) year each
upon Disney providing written notice to the County within one (1) year prior to the
termination of the ‘then-existing term and Dtsney providing the Port with its berthing
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requests for the extension term. Should this option be exercised, the business termsfrates
shall remain the same as in this: Agreemer;t and the Port will use commerclaﬂy reasonably
efforts to continue to accommaodate Disney vessels at Términal F. Nevertheless, the Port
shall have the right to schedule Disney at another cruise terminal, provided that such use
will not tr‘sterfere with ;Jreferentiai herthmg t‘ights of another crisise ime agresthent and-also
such facility s approved by Disney in advance:

PortMiami is recognized 2 world-class port offering a diversity of cruise brands appealing
to-a broad range of passenger budgets, The addition of Disney to the Port’s lin ine=up wil
strengthén Miami's offerings of family-orlfented brands fo passengers throughout the warld..

To. accommodate the deadlines: and commitments associated with this Agreement, the
resolution incorporates language to establish the effective date as the earlier of (1) ten
(10} days after the date of its. adoption uiless vetoed by the Mayor, and if vetoed, shall
hecome effective only upon an override by this ‘Board, or {2} approval by the County
Mayor of this Resolution and ihe filing of this approval with the Clerk of the Board..

DELEGATED AUTHORITY N o - o -
In acccrdanca wsih Seci"ion 28 3 of the Msam: Dacie Ceur;ty Cade ra!ated ta sdeﬁtlfyl'ng:

resalution whtch Incfﬁﬁe the auﬁ‘aomy for the Mayor of his des;gnee io execute the
Agreement }r

Jack Osterholt, Deputy Mayor




MEMORANDUM

{Revised)

TO: Honotable Cheirman Joe A, Martinez DATE: November 20, 2012
and Memberz, Board of County Commissioners '

G~

FROM: R, A. Clevas, Ir

County Attorney SUBJECT: Agenda Item No. 14(A)(2)

Please note any items checked.

"3 Day Bule" for committees applicable if raised
6 weeks requived between first reading and public hearing

4 weeks notification to municipal officials required prior to poblic
hearing

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

Ordinance creating a new board requires detailed County Manager's
report for public hearing

No committes review

Applicable legislation reguires more than a majorify vote {Le., 2/3%s R
3/5's » Unanimous ¥ to approve

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



Approved Mayor Agenda Item No. 14(A)(2)
Veto 11-20-12

QOverride

RESOLUTION NQ. R-987-12

RESOLUTION AUTHORIZING TERMINAL BERTHING
AGREEMENT BETWEEN MIAMI-DADE COUNTY AND
MAGICAL CRUISE COMPANY LTD., D.B.A DISNEY CRUISE
LINE; AND AUTHORIZING THE MAYOR OR THE MAYOR’S
DESIGNEE TO EXECUTE THE AGREEMENT FOR AND ON
BEHALF OF MIAMI-DADE COUNTY AND TO EXERCISE ANY
CANCELLATION AND RENEWAL PROVISIONS THEREIN

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

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

Section 1. Approves the execution Terminal Berthing Agreement between Miami-Dade
County and Magical Cruise Company, L{d. (d.b.a. Disney Cruise Line), in substantially the form
attached hereto and made a part hereof; and

Section 2. Authorizes the Mayor or the Mayor’s Designee to execute this Agreement
after review and approval by the County Attorney’s Office, and to exercise any cancellation and
renewal provisions therein.

The foregoing was offered by Commissioner Sally A. Heyman )

who moved its adoption. The motion was seconded by Commissioner Rebeca Sosa

and upon being put to a vote, the vote was as follows:
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Audrey M. Edmonson, Vice Chairwoman aye
Bruno A. Barreiro aye Lynda Bell aye
Esteban L. Bovo, Jr. aye Jose "Pepe" Diaz aye
Sally A. Heyman aye Barbara J. Jordan aye
Jean Monestime aye Dennis C. Moss absent
Rebeca Sosa aye Sen. Javier D. Souto  aye
Xavier L. Suarez aye Juan C. Zapata aye

The Chairperson thereupon declared the resolution duly passed and adopted this 20™ day
of November, 2012. This resolution shall become effective upon the earlier of (1) ten (10) days
after the date of its adoption unless vetoed by the Mayor, and if vetoed, shall become effective
only upon an override by this Board, or (2) approval by the County Mayor of this Resolution and

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

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

HARVEY RUVIN, CLERK

B Christopher Agrippa
¥

Deputy Clerk

Approved by County Attorney as
to form and legal sufficiency.

Richard Seavey



TERMINAL BERTHING AGREEMENT
BETWEEN MIAMI-DADE COUNTY AND MAGICAL CRUISE COMPANY,
LID.

THIS AGREEMENT is made and entered imto thiss  day of \
2012, by -and between Magical Cruise Company Lid, di} a. Dzsney Cruise. Line
{he:emaﬁei “Dlsncy”), and Miami-Dade: County, Florida; a political subdivision of the
State of Florida. (hereinafier’ “the County”), Distiey and the County are hereinafter
sollectively referred 1o as “the Parties,”

WITNESSETH:

WHEREAS, the County owns certain lands located in Miami-Dade County,
Florida, on-which the Danté B, Fascell Poit of Miami-Ddde (hereinafter the: “Port?) is
located; and

WHEREAS, the County oper‘ates the Fort: through the Miami-Dade Counﬁy
Seaport Department which is a department ofthe County; and

WHEREAS, Disney is in'the cruise business and manages and operates Disney
Vessels, including vessels needing a Sduth Florida Home Port; and.

"WHEREAS; Disney Vessels iatend fo. call on the Port with such frequency that
Distigy has requiested the County to enter intoa-volume incentive agtecment; arid

Vessei{s} at ﬂae Port as set forth in detml beiew ané etﬁer ;Jood aﬁd vaiuable
consideration, the: County finds it to be in its-best interest to enter into a volume incentive
agreement with Disney on the ternis and coriditions hereinaftet set forlh;

‘NOW,; THEREFORE,; in consideration of the premises, and of the mutoal
covenants, tein -and conditions, and agreeiments. heteinafter contained, thies sufficiency of
which are hereby ackaowiedged the:Parties hereto do-and heteby mutualiy agree.and
bind themselvesas follows:

1. 'RULES OF CONTRACT INTERPRETATION
‘For all purposes of this Agreement, nnless otherwise expressly provided:
{ay A defined term has the meaning assigned fo it;
()  An accounting ferm not otherwise defined has the meaning ordinarily

given to it by atcountaits in accordance with generally accepted
accouiting printiples;
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Words in the singular include the plutal, and svords in the plural include
the singular;

The Parties hereto -agree that this Agreement shall not be more strictly
construed against either the County or Disney; |

All exhibits and appendices attached hereto shall be deemed incorporated
into, -and a part of; this| f‘&greemen‘{ and

All rebitals set foith above shall be decied incorporated herein.

"Affiliate" ‘An "affiliate" of, or a person "affiliated™ with, a specified
person is ‘s person that dnecﬂy or mdirectiy through. ‘one ot more
mteszzdxams, controls, oris controlled by, or is-under common control
with, the petson specified.

“Agreement" means. this Terminal Berthing: Agreement between the
County and Disney.

"Applicable Laws!" means those applicable federal, state and local Taws,
rules, regulations, codes, ordifianees, resolutions, adminisirative orders,
scizedﬁles, permits,. decrees, tariffs, orders: and. Seaport E)epartmem
policies and precedures which govern of relate o the respective Parlies'
obligations and performance under this Agreement, all ‘as they may be
amended fiom tinve 10 time:

"Berth!" shall mean that portion -of the Tcimmal{s) atilized for the
berthing of Disney Veéssels,

csf Flend% and. aii departmen%s agenc:es and mstrmnentahties ’thcrt—:of,
including, without limitation, the Miami-Dade County Seapmt
Department, '

"DERM" meatis the Miami-Dade County Departtnent of Environmental
Resources Mana gement.

”roiwge" ineans the charge assessed foi dockape uitder Port of Miami
Terminal Tariff No. 010 per 24-hour period.

VEffective Date" shall have the meaning set forth in Section 4 hereof.
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“Fiseal Year" means the County’s fiscal year, which begins October 1
and ends Septeriher 30:

""Foree Majoure" has the méaning set forth in Section 22.

“Home Port” means the Port from which a vessel embarks and
disembarks passengers as the point of origindtion and conchssmn

“Minionin Anpnual Guarantee” shall bave the meaning set forth in
Section 3((:) hergof.

“Disney” means Magmai Crilse: Cottipany, a UK. company régisterad to
do- business in ‘the State of Flotida, and any affiliate cruise vessely ca[lmg
at poris in South Florida.

“Disney Deployment Sehedule” shall mean the proposed annual Disoey
vessel deploymént schedale: that Disnéy shall submit to the Port each
Fiscal Year énrmg the Teim, which Disney st sobmit at least twelve
months in advanice of the earlicst véssel call listed therein.

“Pisney Vessel” means any vessel either owned, time or VOyage
chiattered, or opetated by Disney orits affiliates.

“Parking Revenugs” means total vehicle parking revenue collected by thie
Port froni overmghi multi=day ¢ruise passengers.

“Passénger Movements™ incans a cruise ship passenger eithet embarking
ot disembarking from a criise sh;p

"Port" means the Dante B, Fascell Portof Midami-Dade Q’é}ﬁﬁty.

"Port Direetor" ineans the Direofor of the Miami-Dade Cousty Seapost
Depaitntent.

“Security Company” shall mean any of the companies @ffeﬂﬁg secutity
services and awarded Contract Numbers RFQ706a, RFQ706b, RFQ’?%G,
RPQ706d and RFQ’?OSB which were approved by the Board of County
Commissioners on February 1, 2011 by Resolution R73-11.

“Shortfall Payment” means a payment’ due from Distiey to the County in
any one Fiscal Year in an amount representing the shortfall, if any,
between Ehsney 8 total vessel char ge paymients to the Connty f@: vessel
oharges arising in such Piscal Year and the Minintum Annual Guaraniee,

"Tarifi™ or "Por( Taviff" means the Port of Miami-Dade Terminal Tariff
No, 010, Rates, Rules, and Regulations for the Seaport Facilities of
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Miami-Dade County, Florida, in effect on the effective date of this
Agreement, which includes tariffs for éeckage whatfage, harbor;, water
fee, and rental, among others. The parties acknowledpe and agree ‘E:hat the
COimty may- unﬁaiez‘aiiy tevise of amend the terms and rates contained in
the Tariff from time to-time and ai the County's sole discretion.

“Term” means the period: commencmg with the Effective Date (ds defined
in Bection 4 hereof) and expiring on the Expiration Date (as delined in
Bection 4 hereof):

"Terminal(®)" means any and all land, facilities, buildings, ganpways and
improverents at the Port; ﬁxciudmg assoelated parkmg garages, described
i Section 3.

"Wharfage” means the charge assessed for. passenger wharfage onder
Pott of Miarmni Terminal Tariff No. 010 per each-emibarkation and per gach
debarkation.

DISNEY AND PORT OF MIAMI PLEDGES

Terminal Use and Sécurity.

i)  The County hercby grants to Disney Berthing Rights to utilize

~ “Tenminal F for Disney vessels-as per Exhibit' A ~ Terminal Berth
‘Schedule — for the upconting Fiscal. Yoar 2012/13 and Fiscal Year
2013/14, Disney shall notify the County, in writing,. of any
changes fo the’ E}zsney Terminal Berth Schedule no logs than twilve
{12y months piior to the earliest date affected by the'change to such
‘schedule. In gddition, Disr}.ﬁy shall upéate its deployment | soliedule
onan anmual basis at least twelve months prior to the effective tate
‘of such schedule, The Parties acknowledge that it Is in the best
interests of the cruise: lines and the Port to work together
_ceep@ra‘iweiy coneerning: scheduling: to-maximize the usg of the
Port’s cruise terminal(s).

(ii)  .Shouid Disney opt 1o extend this Agreément, per Section 4 herein,
fhe. Port will use commercially reasonable efforts to. schedule
'Elsney vessei calis at Termma} F stevar} téze Poﬂ shaii have

lhat such use Of that tﬂrmlnai will not. mtazfere with §1eﬁ=51em1al
‘berthing rights of ancther cruise line and furthier provided that guch
other terminal is approved by Disney.

(i1} 'The County covenants and agrees that E}zsney shali have ihe

Ve*;s:ais f0r emharkaﬂon and {hsambatkaﬁen 0‘5 passengms as pez

10



(iv)

6]

(vi)

theattached Exhibit A Tor FY 2012/13.and FY 2013/14, If Disney
has multiple Diisney Vessels on the same {Iay then Disney shall
have the tight o use another terminal at which another cruise ling

hag preferential berthing rights, provided that such use will not

intetfere with the preferential berthing rights of any other cruise

line Agreements and further provided that such other teuminal is

otherwise available.

fNeiwzﬂislancimg and. prevaximg OVeR afly contiary terms ot
‘implications set forih herem, the County shall have the right fo

allow other vesgels or lines to usé-any portion of Términal F of
.adgacemt Berths, o any other Termitals: of Berfhs, at any iine
during which Disngy has not been granted Rerthing Rights
purstiant. to Exhibit A, The assigniment of patticular Poit
Teriminals and Berths to truise lines shall be at the sole discretion
of the Port Director.

Showld the Disney Vessel(s) be late on the route due to weather:or
any othér cause, Disney shall inform ‘the County as soon ‘s

reasonably possible. In such ease; The County shall use: reasonable

efforts to provide a beth and facilities. infrastructure ‘subject fo
availability at-the diseretion o {he Port.

Digney had pmwo&sly mspected Termmai F dnd deems it suitable
for Dlsney s purposes and intended cruise operations at the Port..

As tequested by Disney; Bisn@y shall have the ught, but riot e

‘ebhgatmn 1o request that the County provide Disney security
serviess through vtilization of the pool -of Seeurity Companies

contracted to the: County in Corntract Nos, RFQ’?’{}fEa RFQ706b,
RPQ706¢, RFQT706d, and RFQ706¢, and/or any subseguent
competztzvely Qwaided samnty contxast {“Secarzty Ccmtract‘;”) to
Sacurxty Con’tra{:ts, and LN deﬁned ;n, and wifhm thc scope of
Work Order Proposal Requests made to the pool. of Security
Companies by the County pwsuant to the provisions of the

Security Contracts” (“Secutity Services”). Dzsmy shall have the
right to submit draft Work Order Proposal Requests to the County

for the {;mmty s @pproval and submission to the pool of Secunty

Companies, such appraval not to be uynreasonably withheld, If
Disney ¢lécty ¢ have the Coun‘iy provide Security Services, upon

the. Caunty s receipt of invoices from a Security Company for
services rendered to Disney; the County shall bill Disney for (1)

the full amount inveiced 1o thie County by the Secutity Company

and (2) an administrative fee of $350 per Disney Vessel call or
other event for which Disney requests that the County provide it

11
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Securify Services, Disney shall pay the County for the firil amount
of the invoice within ten (10) business days.

Wihiarfage: Notw;thstandmg and prevailing over éany other
provision to the contrary in the Tariff or otherwise and in
consideration: for providing the guaraniee set forth in. section {cJ,

‘the passenger wharfage fees dug from Disney to the County shall

be based on the rates sef forth th. the Tariff {imzng Piscal Year
2012/13. Such rate for FY 2012/13 is $10.38 per cach passciger
ermbarkation and each passenger debarkation.

The County foay increase the wharfage rate-that appiies to Disney
passengers in an amoynt equa] to any percentage increase
otherwise charged fo cruise Hihes in general; provided, however, 1o

such increase shall be in excess of three petcent (3%) per-ansum of
the then exmtmg, rate chargeable to Disney and such rafe shall not

bé inereased more than one timé in a twelve month period.  Such
rate: increases shall apply regardiess of, and prevaﬁ over, any

inciease in passénger wharfage increases applied to the Taiff.

Dockage:  Notwithstanding and prevailing -over any other

provision 0 the contraty in the Taniff or otherwise and in

consideration for- proyiding the guarantee set forth in section (o),

the dockage feed due from Disney fo the County shall be based on

the tates set forth i the Tariff dmzng Fiseal Year 2012/13. Such

rate for FY 2012/13:1s $0.32 per gross registered ton.

The Ceunty may ncrease the: dr}ck‘zge tate that a@ghes to stney
passengers in an amount equal to Any percentage inerease

otherwise charged to eruise linesin general; ‘provided, however, no
such increase shall be:in excess of three percent (3%) per apnum of

the then existing rate cha: geabie 10 Disneéy anid such rate shall not
‘be increased more than one time in a twelve month period. Such

fate: increase shall apply regardless of, and prevail over, any
dockage incréase applied to the Tarift.

Harbor Fee: / other Tariff teims: Hafbor Fees due. from Dishey

Vessels to the County (per vessel oail} shall be those set-forth in
the Tariff. Other than the dockage and wharfage rate, all other

applicable Poit Fees due to the County from Disney Vessels shall

be as per the Tariff.

() Disney Minimum Apnual Guarantee

Comineneing Fiscal Yedr 2012/13 and continninig each Fiseal Year during

12
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the Term, Disney shall have a Minimal Annval Guarantee of 1o less than
100,000 Passenger Movements thicugh the Port each Fiscal Year. As
so%e remedy for failure to meet its Minimal Annuval Guarantee, DISNEY.
shall make a Shortfall ’Paymeﬁt to the County within thirty (30) days of the
énd of the Fiscal Year in which the guatantee was ot met, Shortfall
payments will be based on the then applicable whaifage rates for the given
Fiscal Year times the fiumber of passenger moves below the Minimum
Annual Guarantee of 100,000 Passenger Movements agpnually,

Parking Revenues

®

(i)

Tn -consideration of ‘the: Passenger: Movements - that will be
generated by Dlsneyg its subsidiaries, divisions. and. ity affilistes
during the Term of the Agreement; ‘and the Par Iﬁng Revenue that
‘will be collested by the County for paying passenger vehicles that

park at the Port dusing the Term of this Agreemert, thie C(:aur;ty

shall pay to Disney a parking incentive based upon a: fraction of the
Parking Revenue collected by the Couity for those paying vehicles
‘that paric at-the Port during the: Term of this Agreement deemed to

Chrry stney mufti-day cruise. passengers (the “Parking

Incentive™).

Por purposes of this Agreement; Disney’s Parking Incentive shall

be determined based on the proportion of Dl&ﬁey ‘multi-day éruise

embarkations at the Port to total multicday cruise embarkations at

the: Port in & given Fiscal Year, Embarkations associated with

fport-ef»ca}i vessels shall not be ineluded in-the caleulation of the
‘Parking Incentive, nor shall eruise passenger embarkations

assemateé with daﬂy cruises, non-revenue cruises, of ciuises to

nowhere: be. included in such calculation. . As an example, if in'a
given Fiscal Year dwring the Term, Disney's (mulii-day cruise
passenger or cruises on vessels- subject to any other Poit telated

volume incentive and/or Preferential Berthing Agreement)

¢mbatkations are ten pércent (10%) of the Port's total multi-day
cruise passenger embarkations then Disney will receive ten percent
(10%) of Parking Revenues collected by the Port in such Fiseal
Yedar, The Port shall reinit Parking Reveénues' to Disney within
sixty (60} days of the close of each fiscal quarter, the first fiseal

guarterclose being Dedeinber31, 2012.

As the Parking Incentive is to be based on an annual proportion of

Parking Revenues, but ‘paid quarterly (within sxxty (60} days of the
close of cach fiscal quarter during the Term in which Disney

Vessels ave calling the Port), such quatterly payfaents shall be
‘subject fo an end-of-the-Piscal Year reconciliation conducted by

the County.. Dishey resérves thé right 16 check said recongiliation

13
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for accuracy. The operational modé and t;mmgs of its verifications
will subgect to the Parties mutual dgreement,

TERM AND EFFECTIVE DATE

‘This Agreement shall be effective upon the last to oceur of (i) itsexecution by a

dﬁiy authorized repiesentative of Distey and (n) its execution by ihe Courity
Mayor or his designee-after the. effective date of & resolution approved by the
Board: of Cousity Cominissioners of Miari-Dade County (“Bcard”) appmvmg
this: Agmcmx:nt and authorizing its execution ("Effective Date"), and shall expire

-at 1201 am on October 1, 2014 (the “Expiration Date™). Disney shall have the
optionito extend this agr&emeni for uptotwo @ additional terms ‘of one (1) year

cach-upon the same terms business terms in this Agreement, except as provided in
Sub-Section 3(&)(11) above, upon stney ‘providing notice o the County within
one (1) year prior to the termination or expiration of the then-existing term,
provided that Disney also-provides with it§-notice & schedule of berthing réquesis

Afor the entire: term of such extension. Absent the: execution of sueh. an

antendment, neither party shall be obligated to continue under the ternm. of this

-agreement beyond its stated Tetm or (if" applicable) pwpeﬂy approved and
‘authorized extended ferm.

PERMITTED USE.OF TERMINAL

@  No Uslawful oi Unauthorized Use. Disney. shall not usé the Terininal(s)
for any untawful purpose, any use other thana cruise: ‘passenger terminal,
orany use prohibited by Applicable Laws. .

(6)  No Abandomment or Cessation of Service; Exceptions. During the Term,

" including any renewal term, Disney agrees tiot to abandon or cease service

to the T ermmai(s), unless e;xpressiy specified and -authorized under this
Agireenient.

{c) Portand Vessel Registration Requirements. Prior to operaling any Disney
' Vessel fiom the Termmai(s), Disney st first régister such Vessel with
the Port and deliver copies of all zeqmred vessel certifications, appmva}s

and operating perhiits to the Pott:

(d)  Terminal Advertising and Promotions. The County shall have the righi.to
' advettise. and/or promote in the intetior and exterior of the Texmma](s) it
the County’s sole dzsczetmn as long as such Adveriismg does not interfere

with Disney’s-operations.

SECURITY, MAINTENANCE AND REPAIR-OF THE TERMINAI{S)

(a).  Terminal Maintenance & Security Responsibility.
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(&),

Disney solely shall be responsible for complying with all federal, state and

6 Disney- shall liave no r‘esponsztblh’zy or obligation to maintain the
‘Tetminal(s), except.as provided in this Section 6(a) When using
the: Termmai{s} Digney shall at all times, at its own cost and
expense, keep the 1ermmai(s) in a'clean, orderly; sectire; anid safe
condition, normal wear and tear ¢x¢ept¢d and shall be zespeﬁsﬁale
for security of the- apron, wharf and inferior Poitions of the
Terminal(s} when: ﬁsmg the Terminal(s). These responszblhhes
shall ulﬁm&teiy remain Disney’s responsibilities -even’ if Disney
eleste‘to exercise its right to retain the County to ywwded Security
Services tirough one of the Security Companies,

(i}  “TheCounty shall:

a  Provide electticity, water and sewer service to the
Terminal(s).
b Maintain, repair and. replace, as needed, the electrical;

heating, venfifating; air-conditioning, elevators, escalators,
mechanical, plumbing, safety systems, wiring systeuis,
carpets, fixtures, forniture, lighting and steuctural
components of the- buildings and improverents comprising
the Terrmnai(&) and paint the extetior and interior-of the
Terminal(s), as necessary, and keép the Terminal(s) in-a
clean,. erderix secure; safe, and epmatmg condition: te
accommodate DISNEY’s then current flest. throughout the
Ternt,

<. Except when Disney is uéing the Tertningl(s), provide all
necessary Jamtm;ai services in accordance with the
County’s current practice:

d. Make repairs atits own cost and expense to all paved
surfaces; all utilities and lighting at the Terminal(s) and the
surtoubding arcas:

(it Disney shall tiof make any changes  of aiﬁerdtlons to ‘the
“Terminal(sy without the prior written. ‘permission of the Port
Director,

local security ‘fequirements related 1o Disney’ s operations at the Port

Disney agrees to indemnify and hold harmless the County for any security

or security-related notice of violation or other finé or penalty of any kind

or in any-form whatsoever that is based on action of inaction by Disney ot

its atfiliates, employess, contractoss, subcontractors or passengers.
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(©)

(d)

County- Rights fo Enier Termmai Space. ‘The County, its agents and
representatives and federal, state and Jocal law enforcement officers may

at:all times and without advareed notiee, enter the Terminal(s) to view,

ingpeet, and/or show the Termmai(s}, or for any other pupose.
Casgualty,

(i) Inthe event that any of the Terminal(s) or any pottion thereof, is
damaged or de%trc;yed by fire: or: othér cabuaﬁm ar the Port is
dnaceessible to Disney Vessels or passengers {mcludmg without
hmiiaiwﬁ, due to damage or’ destruction 1o thie Port’ bridge or
‘waterway}, the C@mty shall promptly- mtify Disney. of such an
-event aid repair-or tomedy the damage or sitnation 10 the condifion
fhat. existed jmmediately prior to. such casualty or provide
reasonably suitable temporary alternative. accommodations, at the
Poit’s option.

(ily  In the event of any such casualty that only affcels the Terminal{sy,
the County shall make reasonable efforts to provide aliernative
berthing and. ferminal facilities at the Port to enable Disney to
continue its operations until the affected Terminal(s) isfare
restored.

(i) In the event of a casualty, the provisions of this Agicement
temporarily shall be suspended and the ierm of ‘this Agreement
shall be extended accordingly until reasonably ‘suitable temporaty
-accommodations are available on the Poxt.

7. SIGNAGE AT TERMINAL(S)

(2)

®

The Ccunty requites the use of international symbois for all safety and
visitor signs (such as elevators, check-in, and safeiy tustructions) and the
County agrées 10 maintain siich inteinational signage at the Terminal(s) at
all times, at its sole cost and expense.

Disnicy” shan at all times be permlticd ‘to malitain temporary and
removable signage inside of o pamcular Terminal for' Disney and the
Distiey Vesséls when Disney is using a particylar Termifal provided same
complies’ with the Miani-Dade County Sign Ordinance reéquiréments or it
suecessor-as such may be amended from time to ‘time, and 4ll ﬁpphcable
Lavs, has been approved i advance by thie Pott Ditectos; and is femoved
by Disney. Disney shall be solely responsible for all costs associated with
the design, construction, installation and removal of $uch signage at the
divection of the Seaport.
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9.

.Dmney acknowledges that the County bas entered. or may enter into

agresments. for commereial signs and advertising both within and outside

Port terminal(s) and elsewhere. on. the Port, Disney agroes that this
Agreement shall not:preclude or in any way: affect such commeteial s1gn‘
and advertising dgrcements, or the County’s tights or- abxhty 10 eriter into

such agreerients in the fiture.

VOLUME INCENTIVE AGREEMENT NOT A LEASE:

Tt i§ agreed that this Agreement i is not & ease, and that rio iriterest orestate Hfeal
property: or the improvenients Jocated in or at the Termmal(s) is greated by this-
Agregment,

COMMITMENT ON INDEMNITY AND INSURANCE

@)

)

Indemification by Disney. Disney agreesto indemuify, protect and hold

harmless the County, its agents and employees, from and against all suits,
actions, ¢lalms, demands, damages,: losses, penaltics or fines, ‘EXpenses,

reasonable attorneys® fees; and costs of every kind or-desctiption to which
the Cotmty, its agents or cmpleyees may be subjected which ate caused by
orarise out. of, in whole or in part, the reckless or negligent acts or.
omissions of intentional misconduct of, Disney of its ages, em;ﬁoyees,-
officers or coutractors which arise fram, grow out of; or-are-connected n

any way- with either the occupation and use of the Terniinal(s) by Disney
OF its agents, ‘enniployees, officers, contractors, su&cenﬂactms, invitees or
puests-under this. Agreﬁment or any breach of this Agrcemeni by Disney,
except to the extent that such damage; Ios8 of kabxhty 18 caused by the.
negligence of, or intentienal misconduct-of the Ceumy or its employess,,

officers, agents, contractors, subcontraciors, invilees of guests. This

indemnity obligation shall apply regardless of whether such:suits, actmas

claims, damages, losses, penaiﬁes, or expenses and costs be against or
sugtained by others to whom the County, its agents of empiayees 1y
becoms lable. U;mn reqnest of the. County, Disney shail undertake to
defend, at its sole eost and expensg; any and all suits brought against the
County in confection with the matters. spec;fied in this Section.

Seeurity Contract Option Indemnification. In the evert Disney elects to

have the County provide it security services as provided: in Section 3(a)(v)
above }f)aszlev ag;ees to lﬂdemmfy and ho’id ﬁ}e {Zouniy izarm}ess for any

afﬁhates, subsuﬁafms, emp%oyees* ce;m*au:t{:ﬁ:s3 subcantraeims of
passengers. Further, Disney agrees to. indemnify, protect and hold
harmless the County, ifs agents and employees; from and against’ atl suits,
actions; cimms, demarnds, damages losses, penalties or: fines, expenses,
attorneys’ fees, and costs of every kind or description {(collectively
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are agaist or sustained by others to whom the. County, its agénts or

“Claims”) to which the County, its agenis, officers or employees may be
subjeeted (1) which are ¢aused by ot arise-out of any acts.or omissions.of
Disriey or any of its agents, employees, officers or contractors, ineluding
without liniitation Claims based on niegligence, frand, ‘decéptive and vnfair
trade practices, deceptive advertising, non-disclosure, breach of contract,
nassenger billing or invoicing, breach of fiduciary duty, tntentional torts;
ot iy other type of Claims, or (2) which atise from, are'a ditet result-of,
grow out-of, of dre connected in any way-with the County’s agreement to
provide secutity-services to Disney in accord with Séction 3(a)(v) above;
except to the limited extent such Claims are based solely on the negligent,
grossly negligent or: infentional acts o1’ omissions of the Cotinty or its
emplovees, officers, ot conhtractors (other than the County’s act of entering
inte this Agreement or the. entry info and use of the Secutity Contracts).
This indemnity obligation shall apply tegardless of whethier such Chaims
employees may become liable. Upon request of the County, Disney shall
undertake to defend, at its sole cost-and expense (including payment olall
logal fees and costs at all levels, including trial and appellate), any and all
Claimy against the County i contiection with the mattets specitied.in this
Séction.

Indemnification: by County. The County agrees to:indennify and hold
harmless Disney, fo the exteni and. within the limitations of Section

768.28, Flovida Statutes; whereby the County shall niot be held Hable to
‘pay a personal injury or property damage claim or judgment by any person

which exceeds the sum of $200,000 or any clait of judgimenis 6r porticns
thereof, which, when totaled with all other claims atising out of the same:
socureence, exceed the sum of $300,000, from any and all-personal injury
or-property damiage claiig, Iabilities, losses or ‘causes of action which

inay atise solely as @ tesult of the negligence or wrongful act of the

County, fis agents. or its employees acting within the scope of their

employment, Howevet, nothing herein shall be deemed. fo indemnify
‘Disney-from any liability or claim to the extent any claim or Hability arises

out of the negligende; intentional act; omission, negligent performance or

failure of performance of Disney, its agents orifs employees, ot any ofher

urrelated third party. To the extent allowed by Florida law, the Parties

agrée thal the above sovereign immunity limits do not restrict. Disney’s:

ability to assert claims-against the County for breach of contract based on
any alleged breach of any ‘¢kpress Written tesms of this Agreement. The
County hereby reptesents and warrants that it is sclf-insured and does not
maintain private or indepéndent lability insurance that would provide
¢overage to the County for injury, damage or death claims related to any
incident ot port property caused. by ibe negligénce of the County, its
employess, or its conractors, except to the extent that the County’s
confractors maintain liability insurance naming the County as an
additional insured if so required. Nothing herein shall Hinit the right of
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(©)

@

®

Disney to seek, demand, or claim indemnification or contribution above
the above referenced hablhiy Timifs fo the extent such claim ‘o¢ demand
may he covered by available insurance.

N@ Indemnification by County in Comnection with the: Security Service
Option, The Cmmty does riot agree o indemnify Disney forany Claiins to
which Disiiey, its agents or employees may be subj ected which are caused
by, atise out:of, arise fror, grow out of, or are connecfed in any way with
gither the Csoumy § agreement to provide security serviges to Disney-in
accord with Section: S(a}(vx) abovae, or the County’s entry into apd wse of
any Security Contract with any Security Company.

No Actions to Invalidate Insurance Policiés of County. Disney covenants
that it will not permit to be dotie on-or about ot in the proxinity of- the
Te:mmai(s)} anythmg which shall invalidate the County's: fire, casualty;
Hability or other ingurance. peizc;es, if any, with respect to the Teritinal(s)
of violate atiy terms thereof, of increase the premiums payah le‘therefore,

Envirohiniental. Disney shall comply with: all federal, state: and- local

environinental laws and regulations applicable to the use, §torage dnd
handling of hazardous gubstances; hazardous faterials, industiial wastes;

‘hazdrdous wastes and wastes gencrated on or by Disney Vessels, in; o, or
near the Termingl(s). Disney shall indemnify and ‘hold Harmless thie

Coutity, its officers, employees, agents; siccessors. and assigns from, and-
‘assume Hability- for, any and all claims, Habilities, causes of action,

obligations, damages, penalties; costs, chdrges, and okpenses (incliding,
But not lishited to, teasonable attorneys’ fees, environmental response and,
temediation costs and the costs and expenses of appellate action, if any)_

imposed ony ineurred by or assefted against the ‘County by any party
mciudmg, without Timitation, g&vernmcnt&l entities, to the éxtent it arises
out of, is in conhection with-orrelales i any way to ary” environinental
cotidition or contamiriation orany violation of apphcable Federal, state or

Jocal environmental law with respect to/the T erminal(g), daused o credted.
i whole or in part by Distiey or its employees, officers, agents-or guests.

nsutance Coverage Réquired. Dispey shall procure and maintain

‘throughout: the Térfm, atifs sole cost and. EXPENSE, insurance coverage ag
required below. Disney shall furaish to- Seaport Departiment, 1015 Noiih

America Way, Miami, Florida 331322081, Cettificates of Tnsurance

‘which tndieate that the msurance coverage has heen obtaiied which meet

the requirements as outlined below:

()  ‘Workers' Compensation Insutance. Said insufince shall eover all
' petsons employed by Disney {other than erew members of the
Disney Vessels) or. any Disney affiliate in and about the Termiinal
Avea including coverape requzred dnder the United States
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(i)

Longshore and Hatborworkers Compensation Act {if applicable)
and/or as requited by Florida Statute 440 or any successor thereto.

Crew Thsurance. ‘Said jnsurance shall cover all perkions employed
as efew of the Disney Vessels under a Protection and Indemnity

Policy or a Marine Employers Liability Policy to provide covetage
for lability under 46 USC Section 688, (The Jones Act) and under
General Maritime Law

Commercial General Liability Insurance, With respect to the use

{viy

and- aclivities of Disney and its employees, <ontractors, agents,

customers and puests i and around the Terminal Area,
Commeteial General anbxhiy Insurance must be iy place on a
comprehensive basis in -an -amount not less than $1,000, GOO
cofibined single limits for the death of, or petsonal injury {9-016 or
more petsons. and for property damage- for each ocstrrence in
connection with thie usé thereof, or the activities of Disney thereon,
This coverage must also. mdude ‘but not be limited to embarkation
and disenibarkation of Disney Vessels. Mianti-Dade County must.
Be shown as an additional named. insured with respect fo this.
COVErage:

Polluiion Liability Coverage. Disney shall majutain at its sole cost
and expense for Dlsney Vcsseis‘ used it connection ‘with: this
Apreement, ‘operation p@liﬁtwn Tability coverage sufficient to
satisly all apphcab}e requirements of CERCLA and OPA-90.

Vessel Liability, Iisurance (Hull and Machinery), Coveritig all

Disney Vessels used in comiection with this: Agresment, whither

Gvined or chartered, in an awount not less than $10,000,000 per
occurtence for hull and property damage.

Automobile Tiability Insurance. Coveting all owned; non-owhed

and hired vehicles used T copnecton witlt ’i}isneys ogaeraﬁens in
an amount not less than $500,000. combined single Hmit per
occurrence for bodily injury atd property g,c}_a_mage_

Insurance” Policy Requirements, Gencrally. Except for: Protection and

Indemuity Insiiranice aﬁd Hull and Machinery Insurance, all insurance
policies required under subpart {g) above shall be issued by companies
authorized to do business under the laws of the:State of Elorida with the
following qualiffcations:

The comparly must be rated no less than "BY as to management, and no
less thary "Class V" as to financial strength by the latest-edition of Best's
Insurance. Guide, pub%zshed by AM, Best Company, Gidwmk, New
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Jetsey, of its equivalent, subject to the approval of the County Risk

Management Division, or Companies holding a valid Florida Certificate,
.o | _ o

as shown in the: latest’ "List of All Insurance Companies Authorized or

Approved to Do Business ‘in Florida," issned by the: State of Florida
Departihent of Isurance and which are meimbets of the Florida Guaranty
Fund: )

Certiticates will indicate that no mdtesial modification or change in
insurance shall be made without thirty (30) days advance noties to the
ceriificate holder. |

(g)  Injury or Damage, Notification to Connty, In'the event of any injury ot
" damage to petsons er property in'or around the ‘Terminal(s), Disney shall
tiotify the County in -writing as soon 4s Teasonably possible after it
becomes aware of such injury ‘of damage and shall promptly thereafter
furnish to the County copies of all related: reports given o Disney’s
insurance carrier of ¢artiers, ' "

10, EXCUUSIVE VENUE AND CHOICE OF LAW

1t is mutually understood atid agreed by the parties hereto, that this Agrecment
shall be governed by the laws of the State of Florida, and any applicable federal law; both-
as 10 interprétation and performance, and that any action at law, suit in equity or judicial.
proceedings for the enforcement of this Agreement or any provision hereof shall be
institufed only in the courts of the State of Florida or federal courts and venve for any-
such actionsshall lie exclusively in-a court of competent jurisdiction in Miani, Miami-
Dade County, Florida; This provision shall not apply o matters in regatd 1o which
sxclusive jurisdiction is conferred upon by law upon the Federal Maritime Commission.
Disney hereby consents to personal jurisdiction in the comts of the- State of Florida of
federal courls venued in Miami-Dade County, Flosida,

11, NO ORAL CHANGE OR TERMINATION

This Agreement and the Exhibits and appendices appended hereto and
ingorporated herein by ieference constitute the entire Agresment between the parties with
respect to the subject matter hereof. This Agreement supersedes any prior agreements of
understandings between the parties with respect to the subject matier lereof, and 1o
change, modification ot discharge hiereof in-whole or in part'shall be effective unless such
¢hange, modification or discharge is-in writing and signed by the party against whom
enforcement of the change; modification or discharge is sought. This Agreement cannot
e changed of terminated orally, -
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12.. COMPLIANCE WITH APPLICABLE LAWS

Throughout the Term of this Agreement; Disney shall comply with all Applicable
Laws relating to this Agreement, Disney’s use of the Terminal(s) and Disney's use of the
Port. Throughout the Term, the County shall alsp comply- with all Applicable laws.in
. conneetion with this Agreentent, .

13.  NUISANCE

Disney shall not commit any nuisance on the Port or-in the Terminal(s) or do.or
permitto be donganything that raay result in'the creation o Cotnmission of anuisance on
the Port or in the Termiiials.

14, REPRESENTATIONS

Bach party tepresents to the other that this Agreement. has been duly authotized,
delivered and executed by such party and constitutes: the legal, valid and binding
obligation of such party, enforceable fn aceordance with its tetms. The County represents
that the execution, delivery and performange by County of this Agreement complies with:
all taws, rules, fegulations-and. orders applicable: to County; and that County has full
autherity to enter into.and perform this Agreement in accordance with its ferms,

15. NOEXCLUSIVE REMEDIES

No remedy or election given by any provision-in this Agreement shall be deemed
exclusive unless expiessly so indicated, Wherever possible; the  remedies granted
lireuinder tpon a defanlt of the other party shall be.cumulative and in addition fo all othef
retnedies af law. or equity atising from siich event of default, except whete otherwise!
expressly provided, '

16. TAILURE TO EXERCISE RIGHTS NOT A WAIVER

The failure by either parly to prompily eXercise any right arising heretndet shall
not genstitute a waiver of stich right tnless otherwise expressly }}rﬂviéeé herein.
17. EVENTS OF DEFAULT
()  Disney shall be in defdult under this Agreement if any of the following
' events oceur afid continme beyond the ap;;i.iica;ﬁler grace period:

(I  Disogy feils to ;in&;ei’y conply wzth ary payment obligation-arising
hereunder which #s not cuted within thirty (30)-days from Disney’s
receipl of writlén notice frond the County of failure to meet such
payent obligation.
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(i) Disney fails to perfotm or breaches any term, covenant, ot
 condition of this Agreemient which is not cured within, sixty (60)
days affer recoipt of writlen notice from the County Specifying the
natiwe of steh bredeh; provided, however, that if sueh breach
cannot reasonably be cured within sixty (60).days, Disney shall not
be in default if it commences to cure such breach withiin said sixty
(60) day period and diligently prosecutes suchicute to completion.

(i)  If Disney shall tie adjudicated bankrupt, ot if Disney shall make a.
peneral assignment for the benefit of creditors, or if in any
proceedings based upon the insolvency of Disney are commenced.
and not dismissed within sixty (60) days of filing or-a receiver is
appointed forall the property of Disney which is fiot dismissed

within sixty (60) ditys of such appointment.

() The Couty shall be in defavlt under ‘this Agﬁeammt if the County fails to
perforin or breaches any tertm; covenant, or condition of this Agreement gud such
failure is not cured within sixty (60) days after Teceipt of written notice from
Disney specifying the nature of such breach; provided, However, that if such
breachi cannot reasonably be cured within sixty (60). days and such breach does
not unreasonably interfere with the opetatiotis ‘of Distiey at the Port, the County
shall not be in defanlt if it commerices to curs such breach within said sixty (60)
day period and diligently and expeditiously prosecutes.such cure o completion so
ag to minimize any interference with Disney’s operatiofis.

14, REMEDIES UPON DEFAULT AND TERMINATION

Subject to Section 3(c) of this Agreement, tpor the-occurtence of a default under
this Agreement not cured ‘within flis applicable grace period, the non:defaulting party
may pursie all remedies available: at-law or in equity, including, ‘without' limitation,
termination or specific performance of this Agreement.

19, PORT BOND OBLIGATIONS

Notwithstanding and prevailing over any other provision of this: Agreement, the
County reserves the right to increase the rates contained in this Agreement hereéin at'a
percentage increase no greater than that applied fo other multiplesday cruise line
opefators uponi a reasonable deteimination by the County’s independent Financial
Advisor that Port revenues in. the aggregate will not be sufficient to meet the rate .
covenant and/or additional ‘bonds tests ofi all outstanding Seaport bonds-obligations. or
any bond coverage fequirements contained therein. The County shall give Disney thirty
(30) days written notice of its intent 1o incréase the rates pursuant to'this provision of the
Agreement, and shall make reasonable efforts, within. the Yimitations of the applicable
band documents, to provide Disney more than thitty (30) days notice, Distiey shall have
the right to fermindte this-Agreement by written niotice to the County within thirty (30)
days of the date of such notice. If Disuey does not terminate this Agréement within the
thirty (30) day period, the increased: rates shall become effective immadiately and Disney
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shall have no other recourse with respect 1o such increase.
20, ATTORNEY FEES

| ‘Tn the event an action is commenced by one Party against the other Party fo this
Apgreement and arises out of this Agreement, éach party shall bear theit own attorney fees
and costs, |

21, CONFLICT OF PROVISIONS

If there i$ any conflict between the provisions of this Agreement. and the
provisions of an addendum, schedule; exhibit, and/or. puschase. order: atfached. to- this
Agreement; the provisions of this Agreement shall prevail.

2%, FORCE MAJEURE; INABILITY TO PERFORM

County and Disney shall not be lable for any {uilure, -delay or interruption in:
performing their individual obligations hereunder due to causes or goriditions beyond-the
yeasonable control of ‘the Cotinty, Disney, and their agents, employees, contractors,
subsoritractors, and guests including, without limitation acts. of :God, an act of state or
war, public emergency, stiikes, boycotts; picketing, work stappages of labar ‘troubles.of
any otfier type (whether affecting County, Disney, ifs contractors or subcontractors),
‘providing that the paity claiming the existence of 4 force mdjeure event delivers written
notice to the other party of such event within fifteen calendar days of the commencement.
of such ¢vent

23. SEVERABILITY

 Ifany teim of provistor of this Agteement or the application thereof to any person
of cifcimistance shall, to any -extent; be invalid or unenforceable, the rémainder of this:
Agreement or the application of such term or provision to petsons or circuniistances other
than those as to which it'is held invalid or unenforceable shiall not be affected thereby and.
shall continue in full force and effect, '

24, ASSIGNMENT

 “Thie ternt of this. Agreement shall inure to the exclusive benefit of Disney and is
binding wpon Disney. Disney will not transfer; assign orpledge this Agreement orany
rights hereunder without the priot wiitten congent of the. County:

‘Notwithstanding the forcgoing, Disey may transfer, assign or pledge this
Agréerfient 1o ‘an affiliate of Disney without, consent -upon “wiilten notice to County,
provided, however, that the intended recipient of such assigninent, teansfer-of pledge first
provides an ungualified written assumiption of all Disney’s payment and other obligations
herevinder to the County stating that it will be jointly and severally responsible for all of
such Disney’s ohligations to the County hereunder along with Disney. For-the purposes
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of this Agreement, an assignment shall not bé deemed to o¢cur npon a transfer of stock or
inferést inamong Disney’s currenit shareholders,

 This Agrsemént shall be binding upon, and inuie to the benefit of, the suecessors
and assighs of the Pariies, but Disney’s obligations under Section _9_ (Commitment on
Indemmity ‘and Tnsurance) of ‘this Agreement shall ‘also remain in full force and shall
yemain binding on Disney after any assigriment by Disfiey. '

This Agreement shall, be binding ypon and 'iﬁi‘?e' tO"ﬂ‘if:?-' benefit of the successors and.
assigns of the Parties.

25.  OBLIGATIONS SURVIVING TERMINATION HEREOF

_ Notwithstanding dnd prevailing over any contrary “termy or. provision containied
Terein; including any early termination rights: contained herein, in the event any party
heteto: exercises any lawful fermination tights: herein, the following obligations shall
survive such termination and continue in full force and effect until the expiration of & six
year term following the earlier of the effective date of stch termination of the expiration
of the Term: (i) any and all outstanding payment obligations heteunder of any party
hereto afising prior to tetmination; (i) any and all indemnity obligations: hereunder of any
party hereto; (iti) the exclusive venus and choice of law provisions contained herein, and,
(iv)any other term or provision herein which expressly-indicates cither that it survives
the terinination ot expiration hereof or is or may be applicable-or effective eyond the.
expiration of permitted carly termination hereof.

26, LACK OF AGENCY RELATIONSHIP

Nothing contained herein shall be construed as establishing an agency relationship
between the County and Disney and neither Dishey nor ity employees; agents,
contractors, subsidiaries, divisions; affiliates or guests: shall be. deemed agents,
instromentalities, employees,. or contracfors of the County for dny purpose herennder, and:
the County,. its ‘conttactors; agents, and employees’ shiall 1ot be deemed conteactors,
agents, or employees of Disney or its subsidiaries, divisions oy affiliates.

27. NON SOLICITATION
 The County agrees that it will not, and will direct its agents, representatives or
employees not 1o, solicit any employee of Disney or any of its affiliates to become
employed by the Courily or any of its affiliates; withoul the prior written consent of
Disiiey.
28,  NOTICES
All ‘notices, demands and. requests which niay or are required o be given

hereunder shall, except as otherwise expressly provided, be in writing, delivered by
‘personal service, or shall be sent by telex, telecopy, telepran, United States Registered o
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Certified Mail, refurn receipt requested, postage prepaid, to the parties at the addresses
and ieiecegay nimbers listed below. Any notice given pursuant to this Apresinent shall be
deemed given when received. Any actions requirsd to be taken hereunder which fall on
Saturday, Sunday, or United States legal holidays shall be deemed to be performed innely"
when taken on the succeeding. day theteafter which shall not be & Saturday, Sunday or
legal hohéay

FOR COUNTY: ‘Bill Johnson
Direcior, Seaport Depatiment
Miami-Dade Couity
1015 North America Way
Miami, Florida 33132-2081
Telaphone Number: 305-371-7678
Telecopy Number: - 305:347-4852

with a copy to; Qdunjt‘-s’r Attotney
' 111 ‘Northwest 1st Stieet
Sunite: 2810
Miamii, Fionda 33128
Telephone Number: 305-375-5151
Telecopy Number: 305-375-5634

FOR DISNEY: Jeff Swindell

' Vice President Finance
210 Celebration Place

Celebration; FL 34747

witha copy tor WDW Legal Dept.
o 1375 Bugna Vista Di.
Lake Buena Vista, FL 32830
Alin: Hin Stockton
Telewopy! Pacsimile Number:
407-828-4311
‘Bimail: jimustockton@disney.conm:

20, ACKNOWLEDGMENT BY DISNEY

(2)  Exclusive Franchise Arrangements aixd County  Contraets, Disn@y
acknew%edges that the County may be a parly to exclusive arrangerhents
for the provision-of various goods and services, inchuding bt not Horited
to ATMs, pay telephones; phone cards and vending machines at the Port.
Accozdmg!y, Disney-shall net install, cause to be instalied or petmit to be
installed pay telephones, ATMs, vendmg inachines or Any other device or
service for which the County has a contractor agreement it ot ardund the
Terminal(s) by any person ot entity other than the County, absent the
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consent of the County and the relevant party with whom the County has 56
contracted. The County lias installed or inay install at its expense pay
telephones, ATMs, vending machines, signage, or other devices in the
Terminal(s), and shall be erititled to all revenue derived tharefrom.

(b)  Furniture. Disney-acknowledges that the furniture and fixtures located in.
' the Terminal(s) aiid terminal Seating areas; are the property of the County:
Disney shall net remove or otherwise: akter: such forntfure and fixtures
without the express writlen consent of the County.

¢y Concessions, Disney acknowledges that the: County has or may have-
coticesston ‘agteements (such as ear fental, refail shops or kiosks, ferry
opetations, ete.) at the Terminal(s). This Agreement shall not affect such
goncession agreements.

(d)  Notwithstanding and. prevailing over any other provisions in this

 Agrecment; Disney dcknowledges that the County has the sole and

exclustve right o any and all retail establishments, advertising; signage of

space, or any other revenue-génetating activity, in, on or about the
Terminal(s).

30, COUNTERPARTS

This Agreement may be signed in dny mumber of counterparts. and cach
gounterpart shall tepresenta fully executed original as if signed by all parties heveto, and.
all such counterparts shall together constitute one and the same agreement. For puposes:
of the preceding ‘sentence, a legible facsimile of a propeily exceuted. and delivered.
¢ounterpart shall be'acceptable.

31, PROMOTION

Except as otherwise permitted. in this Agreement or under another written .grant or
oiher written license by Disney or one of its affiliated .companies, including, without
limitation, Marve! Enterprises; Ine; (“Marvel”), the County shall acquire no right wnder
ihis Agredinent o use, and the County shall not use, the name *Disney” (either alone ar
in conjunction with or as part of any' other word or name), any fanciful characters;
designs, trademarks, trade names, ot copyrighted works of The Walt Disney Company er
any of its related, affiliated or subsidiary companies. (including, ‘without limitation;
Marvel) in any advertisitig, publicity, or promiotion; to expross ot imply dhy endorsement
by Disniey of the Courity’s services; ot in-any other manner whaisoever (whether or not
similar to uses hereinabove. speeifically prohibited).

IN WITNESS WHEREOF, the parfies have caused this doctiment to be
executed by its duly authorized officers.

Signed, sealed and delivered MIAMEDADE COUNTY;
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N WXTNES$ WHEREOF, the: parties have caused this document to be
executed by ity duly authorized offiters,.

- "?xgneﬁ Seaici.’x and delivered MIAMM}ADE COUNTY,
itvthe prasence of: - FLORIDA, & politic subémswn
of the State bf Florida

CarlosA, Gimenez
Mayor

ATTEST:
CLERK OF THE'BOARD:
Appr@ved asto Iegjai form
and suﬂiuenw ‘

By:

~Depiity Clerk.

Sigued, senled anel delivered MAGICAL CRUISE COMPANY
| LTD,

ATTEST;

By:
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FY 2012/13

Peceniber 2012
December 23
December 30

January 2013
Tanury 5
January 10
January 14
Jaiwary 19
January 24
Jarnaiy 28

February 2013
February 2.
Pebraary 7
February 11
February 16
Februaty 21
February 25

Miurch 2013
Mareh2.
Match 7
March 11
Match 21
Mareh 23
March 30

April 2013
Agpril4
April §
April 13
April 18
April 22
April 27

My 2013

‘May.2
May&

EXHIBITA
TERMINAL BERTH SCHEDULE

October 2013
Oetober 18
Oiefober 19
October 20-
October 23
Octobei 27

November 2013
November. 1

Novenler ¢
Noveraber 10
November 13
Noveinber20*

November 24
November 29

‘Deeember 2013
Digcember 4

December $

Dreteimber]3
December 18
December 22
December 27
December 30

Janiary 2014
Jahyary b
Janvary 3
January 10
Jarmary. 15
January 19
Tanuary 24
Janvary 29
February 2014
Febtuary 2
Febrvaty 7
Febroary 12
February 16
February 21
February 26
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FY 201314

Mareh 2014

March 2

March7

March 12
Match 16
March 21
March 26
March 30

April 2014
April 4
April 9
April 13
April 18
Aprit 27

May 2014
May?2
May 7
May 11
May 16:
May 19

*Terminal B 'ﬂa‘iiavai"iaﬁiﬁs

alteriate PortMiami
tepminal to be, provided:



