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CLERK OF THE BOARD
OF COUNTY COMMISSIONERS
MIAMI-DADE COUNTY, FLORIDA

MEMORANDUM

Agenda Item No. 14(A)(2)

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

FROM: R. A, Cuevas, Jr. SUBJECT: Resolution authorizing execution
County Attorney of Amendment No. 2 to the

Amended and Restated Terminal
Agreement between Miami-Dade
County and Seaboard Marine,
Ltd.; authorizing the Mayor
to execute the Amendment for
and on behalf of Miami-Dade
County; and authorizing the
Terminal Services agreement
between Port of Miami
Terminal Operating Company,
L.C. and Seaboard Marine, Ltd.

Resolution No. R-640-13

The accompanying resolution was prepared by the Port of Miami and placed on the agenda at the
request of Co-Prime Sponsors Chairwoman Rebeca Sosa and Vice Chair Lynda Bell.
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Memorandum g

Date:  * July 16, 2013
To: Honorable Chairwoman Rebeca Sosa
and Members, Board of Cot? missioners
From: Carlos A. Gimenez é"ﬁ‘fa ' ;
Mayor e D

Subject: Resolution Authorizing Execution offAmendment No. 2 to the Amended and Restated
2008 Terminal Agreement between Miami-Dade County and Seaboard Marine, Ltd.,
and approving the Amended Terminal Service Agreement between Port of Miami
Terminal Operating Company, L.C., and Seaboard Marine Lid.

RECOMMENDATION

It is recommended that the Board approve the accompanying resolution authorizing the execution of
Amendment No. 2 (“Amendment No. 2") to the 2008 Amended and Restated Terminal Agreement
(“Original Agreement”) between Miami-Dade County ("County”) and Seaboard Marine Ltd., ("Seaboard”)
. for marine terminal operations at the Port of Miami (“Port”); and authorizing the Amernidment to the
Terminal Services Agreement ("Amended TSA") (attached as Exhibit 1) between Port of Miami Terminal
Operating Company, L.C., ('POMTOC") and Seaboard.

SCOPE

Port of Miami ("Port”) is located within District 5 ~ Commissioner Bruno A. Barreiro. The impact of this
agenda item is countywide as the Port of Miami is a regional asset and generates employment for
residenis throughout Miami-Dade County.

FISCAL IMPACT/FUNDING SOURCE

This Amendment No. 2 does not have a direct fiscal impact to the Port; however, it will have several
beneficial outcomes. Towards this end, Seaboard shall guarantee a minimum of 1,750 crane hours per
year which translates to approximately $1.3 million in guaranteed crane revenues to the Port. Last fiscal
year Seaboard paid $1.5 million in crane fees, but with no guarantees. Additionally, should the Board
approve this Amended TSA, Seaboard, which currently operates at or near full capacity, will be able to
maintain and potentially grow its business during the build out phases of the Port's Intermodal Rail
Project.

Moreover, Amendment No. 2 extends the established construction deadlines for Phases IV and V as set
forth in Exhibit C of the Original Agreement, as amended, for a period of 26 months and 10 months
respectively, allowing the Port to defer, if needed, the capital costs associated with these improvements.
These time extensions will also push back potential rent reductions to Seaboard and make it more likely
that the Port will receive each of the five (5), one million dollar {$1,000,000) infrastructure contributions
required of Seaboard as the Port completes each phase. To date, Seaboard has paid the County three
million dollars ($3,000,000) for three (3) completed infrastructure development phases.

Due o operational reasons, as well as to comply with Port requests to accommodate the build out of
other infrastructure projects (Port Tunnel and Intermodal Rail}, Seaboard has vacated land originally
included in its leasehold. Yet, Seaboard has continued paying for this acreage. To offset these losses,
the Port has made available certain spaces for Seaboard. Notwithstanding these land adjustments,
Seaboard has overpaid approximately five hundred and sixty thousand dollars ($560,000) in net land rent
to the County. In consideration for the Board agreeing to the terms in this Amendment No, 2, Seaboard
agrees to waive any claims for this overpayment.
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TRACK RECORDI/MONITOR
Other than the aforementioned, there are no outstanding business issues or financial obligations between
the parties. The Seaport Department staff members responsible for monitoring the Agreement and the
affiliated contracts are Juan Kuryla, Director Designee and Kevin Lynskey, Assistant Director, Business
Initiatives. -

BACKGROUND

On May 20, 2008, the Board approved the Original Agreement which provided for, among other things, a
20 year (initial term) commitment by Seaboard to conduct operations at the Port and maintain
incremental throughput volume guarantees. In return, the County agreed to provide Seaboard incentive
rates via a per twenty foot equivalent unit ("TEU") fee structure and make cerain infrastructure
improvements within the container yard and adjacent areas used by Seaboard.

In March 2009, the Board approved Amendment No. 1 (“Amendment No. 17) to the Original Agreement
which provided, among other things, Seaboard's continued use of the Port’s truck scales until June 2011,
The complimentary use of such scales was needed then and continues to be needed for Seaboard as a
result of the Port’'s Tunnel project restricting Seaboard’s ability to construct its own internal security gates
and scales. Amendment No. 1 also provided for a six month extension to the construction deadlines set
forth in Exhibit C of the Original Agreement.

In conjunction with Amendment No.1, the Board approved a Terminal Service Agreement ("TSA").
between Port of Miami Terminal Operating Company ("POMTOC”") and Seaboard. Section 7.1 of the
September 15, 1994 Terminal Operating Agreement between POMTOC and the County ("POMTOC
Agreement”) required approval by the Board of certain agreements such as the TSA. The TSA between
POMTOC and Seaboard allowed Seaboard to utilize up to 18 acres of land then and currently under
POMTOC’s lease for an initial term of three years with a one year renewal period (expired March 31,
2013.) During this time, Seaboard cargo handled through the 18 acres also counted towards POMTOC's
minimum TEU throughput guarantee.

The proposed Amendment No. 2 adds new definitions to better clarify certain Port operational and billing
processes with Seaboard, as well as adds a third five-year renewal term to the existing two {2) five-year
renewal terms in the Original Agreement. Amendment No. 2 also removes Seaboard's third party
restrictions currently in place and stipulates that the TEU rate for any third party cargo be charged at the
highest then applicable Tier | TEU rate charged to Seaboard or the average of the highest Tier |
equivalent TEU rates of the other terminal operators on Port. Under the terms proposed in Amendment
No. 2, the Port commits to relocate certain facilities for functions within or outside the Seaboard vard to
allow the Port to effectuate its Intermodal Rail Project, as well as continue to allow Seaboard the use of
Port scales, with no charge, until Seaboard completes construction of its internal scales. Additionally, the
Port commits to maintaining its dredging depth in the channel along Bays 140 through 148 east at forty
feet and along Bays 148 west to 182 at 32 feet.

Also for consideration by the Board as part of this item, Amendment No. 2 references an Amendment to
the Terminal Service Agreement (“Amended TSA”) between POMTOC and Seaboard. Under the terms of
the Amended TSA, POMTOC agreed, commencing June 1, 2013, to dedicate up to 25.4 additional acres
of its terminal facility to Seaboard. This acreage allocation is extended until the expiration of POMTOC's
Agreement with the County (no later than September 2014) or until such time a new agreement between
POMTOC and the County is approved, whichever cccurs sooner. The Amended TSA between POMTOC
and Seaboard will allow for Seaboard to continue current operations and allow for the Port to move
forward with its Infermodal Rait Project.

A Port tenant since 1987, Seaboard remains the Port’s largest container line handling nearly forty-five
percent (45%) of the Port's TEUs, with more than five hundred and fifty (550) annual sailings. During the
2012 Fiscal Year, Seaboard generated more than $15 million in Port revenues.
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DELEGATED AUTHORITY -

In accordance with Section 2-8.3 of the Miami-Dade County Code related to identlfymg delegation of
Board authority, there are no authorities beyond those specific in the resolution which include the
authority for the Mayor or designee to execute the Agreement and to exercise any cancellation and
renewal provisions. Although, terms in the Original Agreement continue to provide for renewal option(s)
and cancellation provisions that are solely at Seaboard’s election provided that they meet certain revenue
thresholds as noted in said Original Agreement. Additionally, as stated in the Original Agreement, the
Port Director may authorize adjustments to the boundaries in Seaboard’s terminal area.

Jack Osterhell, Deputy Mayor



MEMORANDUM

(Revised)

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

FROM: Mas,% SUBJECT: Agenda Item No. 14(A)(2)

County 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

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

No commitfee review

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

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



Approved Mayor Agenda Item No. 14(A)(2)
Veto 7"16_13

Override

RESOLUTION NO. _R-640-13

RESOLUTION AUTHORIZING EXECUTION OF
AMENDMENT NO. 2 TO THE AMENDED AND RESTATED
TERMINAL  AGREEMENT BETWEEN MIAMI-DADE
COUNTY AND SEABOARD MARINE, LTD.; AUTHORIZING
THE MAYOR OR MAYOR’S DESIGNEE TO EXECUTE THE
AMENDMENT FOR AND ON BEHALF OF MIAMI-DADE
COUNTY; AND AUTHORIZING THE TERMINAL SERVICES
AGREEMENT BETWEEN PORT OF MIAMI TERMINAL
OPERATING COMPANY, L.C. AND SEABOARD MARINE,
LTD.

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

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

Section 1. Authorizes the Mayor or Mayor’s designee to execute Amendment No. 2
to the Amended and Restated Terminal Agreement between Miami-Dade County and Seaboard
Marine Ltd. in substantially the form attached hereto and made part hereof (“Amendment No.
2”), and to exercise any cancellation and renewal provisions therein.

~ Section 2, Authorizes and approves the Terminal Services Agreement between Port
of Miami Terminal Operating Company, L.C. and Seaboard Marine Ltd. attached as Exhibit 1 to

the accompanying Amendment No, 2.
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The foregoing resolution was offered by Commissioner Sally A. Heyman
who moved its adoption-. ‘The motion was seconded by Commissioner ~ Rehbeca Sosa

and upon being put to a vote, the vote was as follows:

Rebeca Sosa, Chairwoman aye
Lynda Bell, Vice Chair aye

Bruno A. Barreiro aye Esteban L. Bovo, Jr. Y€
Jose "Pepe" Diaz aye Audrey M. Edmonson  absent
Sally A. Heyman aye Barbara J. Jordan aye
Jean Monestime aye Dennis C. Moss 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 16" day
of July, 2013, This resolution shall become effective ten (10) days after the date of its adoption
unless vetoed by the Mayor, and if vetoed, shall become effective only upon an override by this

Board.

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

HARVEY RUVIN, CLERK

By: Christopher Agrippa

Deputy Clerk

Approved by County Attorney as
to form and legal sufficiency.

Richard Seavey



| ) | AMENDMENT NO. 2
TO AMENDED AND RESTATED TERMINAL AGREENIENT BETWEEN MIAMI-DADE
COUNTY AND SEABOARD MARINE, LTD. FOR MARINE TERMINAL OPERATIONS

THIS AMENDWMENT NO. 2 is entered this __ day of July, 2013, by and between Miami-
Dade County, Florida, a political subdivision of the State of Florida (“County”) and
Seaboard Marine Lid., a Liberian.-Corporation, authorized to do business in the State of
Florida ("Seaboard”), by and through their authorized representatives in accordance
with the terms, conditions and covenanis contairied herein below. The County and
Seaboard are jointly referred to as “the Parties.”

WHEREAS, the County owns certain lands located in Miami-Dade County, Florida, on
which the Dante B. Fascell Port of Miami-Dade (hereinafter the "Port"} is located,;

WHEREAS, on May 20, 2008, by Resolution No. R-599-08, the County's Board of
County Commissioners (‘Board”) -approved the Amended and Restated Terminal
Agreement Between Miami-Dade County and Seaboard Marine Ltd. (the “Initial
Seaboard Agreement”) amending, restating and extending the “Terminal Agreement
between Miami-Dade County and Seaboard Marine Ltd. for Marine Terminal
Operations” dated October 1, 1998;

WHEREAS, on March 3, 2009, by Resolution No. R-201-09, the Board approved °

Amendment No. 1 to the Initial Seaboard Agreement which, among other things,
provided for Seaboard’s utilization, through a Terminal-Services Agreement (“TSA") with
the Port of Miami Terminal Operating Company, L.C. ("POMTOC"), of up to eighteen
(18) acres of terminal space at the Port currently under lease to POMTOC, pursuant to
the September 15, 1994 Terminal Operating Agreement between POMTOC and the
County ("POMTOC Agreement”) (The Initial Seaboard Agreement-and Amendment No.
1 are collectedly referred to as the “Seaboard Agreement”);

WHEREAS, Seaboard and POMTOC desire to modify and extend the TSA fo increase
the terminal space available to Seaboard under the TSA up to 254 acres for a term
equal to that remaining under the POMTOC Agreement or until such time said acreage,
or substantial portion thereof become part of the leased Premises under the Seaboard
Agreement. The amended TSA is being presented for consideration by the Board
simultaneously with this Amendment; and

WHEREAS, the Seaboard Agreement provides for, among other things, minimum cargo
throughput guarantees by Seaboard and commitments by the. County to complete
certain infrastructure improvements by certain dates; and

WHEREAS, Seaboard Marine, which has operated at the Port since 1987, has fulfilled
its commitmients under the Seaboard Agreement and has continued to grow with
Seaboard vessels now canying nearly forty-five percent (45%) of the total total TEU's
passing through the Port; and

WHEREAS, the County, through its Seaport Department, desires to complete certain
infrastructure Improvements at the Port, which include the development of an intermodal
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| rajl facility, and genera_ﬂy_, working in conjunction with the various tenants at the Port to
reallocate portions of Port Jand to efficiently .accommodate the planned infrastructure
improvements as well as the efficient operation of Port facilities; and

WHEREAS, the Port desires to construct the planned Port intermodal facility oni land
which Is, in part, curréntly leased by the County fo Seaboard under the Seaboard
Agreement. The affected land is an integral part of Seaboard’s terminal facility and the
loss of said land, if not mitigated by certain Port actions reflected In this Amendment,
will have a significant and material impact on Seaboard both operationally and
ecoftomically and requires the relocation of Seaboard’s terminal infrastructure; and

WHEREAS, the County and Seaboard desire to amend the Seaboard Agreement to
malke various changes and adjustments to the Seaboard Agreement, in pait, to allow for
the construction of the Port's intermodal rail facility on land currently leased to Seaboard
uhder the Seaboard Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereln
contamed the sufficiency of which are hereby acknowledged, the Parties agree as

follows:
1. The Seaboard Agreement shall be-amended as follows:

A.  The Recitals Section of the Seaboard Agreement and Amendment No. 1
shall be amended to include the Recitals set forth above in this

Amendment No, 2.

B. Section 2 of the Seaboard Agreement providing for” definitions shall be
amended to:

i. add-the following sentence at the end of the existing definition of
“Actual TEU Throughput”: Shiftings or re-stows on Seaboard’s
Vessel shall not be counted as a TEU fowards Actual TEU
Throughput,

ii. delete the reference to Section 5(L) and replace it with Section 4(.)
in the definition of “Actual TEU Throughput.”

ilil, add the following definition:  "Car Rack” means ah ope’n-walfed
forty or forty-five foot conveyance used strictly for carrying vehicles
that are loaded within the Port,

iv, delete the definition of “Container” and replace it with the
following: "Container” means a marine cargo. container or a trailer,
flatbed, iowboy, platform, flatrack, Car Rack, or detached chassis,
If empty flatracks, chassis, fEatbeds or platforms are bundled, each
bundle shall count. as one Container. Flatracks and platforms,
when used as ship’s gear, shall not be counted as a Container,
Empty Car Racks, initially loaded at the Poit with one or more
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vi,

vii,

viil.

vehicle(s) for export, shall not be subject to TEU fees or charges
when returnedfimported empty to the Port; but however shall be
counted as a Container,

the definition of “Effective Date” shall be amended by adding the
following sentence to the end of the existing definition: As to any
amendment of this Agreement, the Effective Date of any such
amendment shall be the date of the Board of County
Commissioners’ resolution that approves such amendment and
after the expiration of any applicable Mayoral veto period.

delete the definition of “Minimum Guaranteed TEU Throughput” and
replace it with the following:  “Minimum Guaranteed TEU

Threughput’ means the minimum Actual TEU Throughput required

of Seaboard and is set for each Fiscal Year by multiplying the per
acre requirements set forth in Exhibit "A” by the Throughput Acres
in existence during the applicable Fiscal Year.,

replace the definition of “Shorifall Fees” as follows: “Shortfall Fees”
means the difference between Actual TEU Throughput and the
Minimum Guaranteed TEU Throughput multiplied by the Tier 1 TEU
Rate for any applicable Fiscal Year as set forth in Exhibit "A” and in
Section 5(E).

delete the definition of ‘Terminal Area" and replace it with the
following: "Terminal Area” means, as of the Effective Date of
Amendment No. 2, the 68.97 acres of land désignated in "Exhibit B-
(Amendment No, 2)", attached hereto and incorporated by
reference herein, as Parcél “A°, "B-1" and "B-2" including those
buildings and structures currently occupied by Seaboard and other
non-Seaboard tenants, located within said parcels. The Terminal
Area is subject to adjustment from time to tinle as provided in the
Seaboard Agreement, as amended.

Delste the definition of “Throughput Acres” and replace It with the
following: “Throughput Acres” means -all acreage, except as
specifically excluded under the Agreement, that Is suitable for
vertically stacking of more than two loaded containers, which as of
the FEffective Date of this Amendment No. 2, is comprised of Parcel
A, as identified on Exhibit “B”, and is subject to change as the
rehabilitation -of additional parcels identified on Exhibit “B" is
completed in accordance with the terms and conditions set forth in
the Agreement.

rap!ace the definition of “TSA” as follows: “TSA" means the
Terminal Services Agreement betweeh Seaboard and the Port of
Miami Terminal Operating Company, L.C., as amended by that
certain Amendment to Terminal Service Agreement dated. April 1,
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2013, all attached as Exhibit “1" to this Amendment No. 2.

xi. delete the definition of “Vehicle” and replace it with the following:
"Vehicles" means a motorized wheeled conveyance used for
transporting perséns or cargo , except where loaded on or in -a flat
rack, Car Rack or cohtainer.

xii. replace the definition of “VSA" as follows: "VSA" means an
agreement, filed with the Federal Maritime Conimission, if
applicable, between shipping lines providing space. for cargo
containerized or otherwise, on vessels, and shall include, but not be
fimited to, véssel sharing agreements, conference agreements, slot
charters, space charters, -space sharing agreements. and feeder
agreements.

C.  Section 3 of the Seaboard Agreement shall be deleted and replaced with
the following:

Section 3, Effective Date and Term

The Effective Date of this Agreement shall be May 20, 2008, the
date of the Board of County Commissioners’ resolution approving
this Agreement. The Expiration Date shall be September 30, 2028,
unless Renewal Terms are exercised, and subject to the
caricellation and other terms and conditions contained herein.
Subject to the conditions below, Seaboard shall have the scle
option to renew this Agreement on the terms and conditions
contained herein for three (3) Renewal Terms of five (5) years
each. Seaboard’s feneéwal option for the first Renewal Term
requires it to meet either one of the following two (2) conditions: (i)
Seaboard’s aggregate average TEU Throughput per Throughput
Acre for the final five (5) Fiscal Years of the Initial Term exceeds
the aggregate average per.acre TEU Throughput for all Port cargo
terminal operators combined during those same five (5) Fiscal
Years, or (i) Seahoard’s total payments (“Total Payments”) to the
Port for any and all charges and fees (including those. in this
Agreement and the Tariff) exceed one hundred and ten million
dollars ($110,000,000) for the final five (5) Fiscal Years of the Initial
Term, which sum shall be adjusted on a pro rata basls for changes
in Throughput Acres acreage. Seaboard shall have the same two
(2) conditions for its option to exercise the second and third
Renewal Terms, except the required amount of the Total Payments
shall be one hundred and twenty-elght million dollars
($128,000,000) for the five (5) Fiscal Years of the first Renewal
Term, and one hundred and forty-six mifllion dollars ($146,000,000)
for the five {6) Fiscal Years of the second Renewal Term. For
purposes of the optlons Seaboard’s Total Payments shall be
adjusted for force majeure events, failure of the County to fulfill its
commztments or actions by the County that inhibit or restrict
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Seaboard’s abilily to reach the Total Payments requirement,
Should Seaboard wish to enter into -a Renewal Term after having
met either of the two (2) conditions listed abeve, Seaboard shall
notify the Couinty of its intent to exercise the first renewwal option no
less than mnety (90) days prior to the expiration of the Initial Term
or any successive Renewal Term, Should Seaboard fail to meet
both of the conditions listed above for the first Renewal Term and
the Parties do not agree to enter into the first Renewal Term or a
successor contract, the County agrees to reimburse Seaboard for
the unamortized portion of useful capital iniprovements made by
Seaboard within the Terminal Area during the final five (5) years of
the Initial Term. Any such reimbursement shall be equal to the
value of the asset's scheduled amortization over the five (5) year
period following the Initial Term, calculated using asset lives In
accordance with generally accepted accounting principles.

Subsection 4{(A) of the Seaboard Agreement shall be deleted and
replaced with the following: The County agrees to allow Seaboard
Preferential Berthing Rights at the Berths 149 through 182, In the event
the Port no longer has current obligations with the current user of Berth
183, the Port Director shall assign Betrth 183 to Seaboard for its
preferential use. The Port shall provide Seaboard the use of at least two
(2) operable container gantry cranes, upon request by Seaboard, and
Preferential Berthing Rights at the Berths 140 through 148. Seahoard's
usage of such Bays 140 through148 is subject to Seaboard utilizing the
Port's operable and available gantry crane(s). 1In the event Bays 140
through 148 are occupied by a non-Seaboard Vessel, and/or up to two (2)
operable gantry cranes, if required by Seaboard, are not available, and/ot
said Bays are unusable, the Port shall, on a priority basis, prowde the
closest available gantry berth with at least two (2) operable gantry cranes,
if requested by Seaboard.

Stibsection 4(D) of the Seaboard Agreement shall be deleted and
replaced with the following: The County agrees to provide Seaboard with
the uninhibited right of ingress and egress leading to and from the
Terminal Area, including at the location of the Seaboard terminal gates,
receiving locations, office location(s) and along the string piece. In the
event Seaboard is not able to process vehicles and/or cargo owing to a
backup not caused by Seaboard, the Port will promptly use reasonable
efforts to marshal traffic to allow for prompt access of Seaboard vehicles
and cargo to and from the Terminal Ared. After comipletion of the Tunnel,
the Port will continue to provide “Seaboard only” lane(s) for access to the
Terminal Area.

Subsection 4(F) of the Seaboard Agreement shall be deleted and replaced
with the following: The County acknowledges that Seaboard desires to
conducf its terminal operations from a contiguous tract of land on the Port.
in this regard, the County agrees that if additional land contiguous to the
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Terminal Area becomes available for permanent use, other than acreage
to the west of the Terminal Area, and such land is free from contractual or
other obligations and not needed for general Port uses, the Courity shall
extend t0 Seaboard a first right of refusal to enter into an agreement for
use of such land, up to ten (10) acres, on terms to be agreed upon, but
generally consistent with the Seaboard Agreement or other agreements
with terminal operators at the Port. Under Seaboard’s first right of refusal,
the Parties agree to work in good faith regarding such land and
improvements thereto, and the Port shall offer them to Seaboard prior to
offeting themto any o’ther third party.

Subsection 4(H) of the Seaboard Agreement shall be deleted and
replaced with the following: The' County may, through administrative action
by the Port Director, offer Seaboard land for temporary rental if land
becomes available, at the Land Rental Rate applicable at the time.
Temporary land at the time of the Effective Date includes land designated
as Parcel “C" in Exhibit “B” as amended, which shall not be Throughput

Acres.
Subsection 4(K) of the Seaboard Agreement shall be deleted,

Subsection 4(L) of the Seaboard Agreement shall be deleted and repfaced
with the following: Upon exedution of this Amendment, Seaboard may, in
its discretion, provide terminal and other services for third parties providing

that the TEU rate for third party cargoes will be charged at the higher of

the then applicable Tiet | TEU rate charged to Seaboard in this
Agreement, or the average of the highest Tier 1 equivalent TEU rates of
the other cargo terminal operators at the Port, unless such third party
cargoes qualify for any other volume incentive provisions described in the
Tariff or as otherwise may be part of an agreement between the third party
and the Port, The TEUs from Seaboard's third party terminal services will
count towards Seaboard’s Actual TEU Thioughput however for the
purposes of determining Discounted TEU Rates in any Fiscal Year, the
TEUs from Seaboard’s third party terminal services shall only he applied
to Seaboard’s Actual TEU Throughput (fo determine the total discount)
once Seaboard reaches TIER 3 (as identified on Exhibit "A") and at such
time, all TEUs from Seaboard's third party terminal services during said
Fiscal Year shall be applied to Actual TEU Throughput for the purposes of
determining Discounted TEU Rates.

Subsection 4(0) of the Seaboard Agreement shall be deleted and
replaced with the following: The County agrees that the lease(s) on all
bundmgs structures, and land in the Terminal Area, located within Parcel
“B1"in Exhibit “B" that are currently occupied and leased directly from the
County hy tenants other than Seahoard (“Third Party Leases”), shall be
terminated withini sufficient time for County to complete the demolition and
rehabilitation of the Parcel B1 within the time frame set forth in Subsection
4(V), except that such date may be altered or extended by mutual written
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K.

agreement between Seaboard and the County, by administrative act of the

Port Director. The County shall not enter into, or amend, Third Party
Leases on ferms not permitting compliance with this provision. With
respect to Third Party Ledses, the premises leased under Third Parlles
Leases, adjacent lands utilized by said third parties or their invitees,
including, but not limited to, the means of access, ingress and egress, the
County also hereby agrees that:

1. the County shall remain solely responsible for any
obligations arising under or in. connection with the Third Party Leases,
including, but not limited to, any obligations for maintenance of the
building -and leased premises, and environmental obligations, any access

" obligations, any ingress obligations, and any egress obligations.

2. the County shall assume any and all liability, and -shall
indemnify and defend Seaboard against the same, except to the extent
caused by act or omission of Seaboard, associated with or arising out of
the Third Party Leases untll the Third Party Lease is terminated by the
County and the tenant vacates the areas leased and utilized under said
Third Party Leases,

3. the County, as landlord, shall be solely responsible for the
collection any and all rents and remittance of taxes associated with the
Third Party Leases until their termination.

4, - the County shall modify Third Party Leases as ﬁecessary to

give full force and effect to the Seaboard Agreement and shall not permit
any tenant, or invitees of any tenant to interfere with the rights of

Seaboard under the Seaboard Agreement, the business operations of
Seaboard, or Seaboard's access to the Terminal Area or other land at the

Port utilized by Seaboard.

5, the County shall ensure that each property subject to.a Third
Party Lease is prepared for demolition within the time frame established
herein.

Subsection 4(P) of the Seaboard Agreement shall be deleted and
replaced with the following: The County acknowledges that Seaboard has
agreed, as part of this Amendment, to relinquish certain land, identified as
Parcels R:1, R-2 and R-3 on Exhibit "B, originally leased to Seaboard, so
that the: Port may construct an mtermodai rail facility and, as a result, to
accommodate Seaboard's operational needs, Seaboard will utifize 254
total acres of land, made up of Parcels E-1, E-2, E-3 and E-4 identified on
Exhibit “B", currently leased to POMTOC under the TSA. The County
agrees that the land identified as Parcels E-1 and E-3, comprising a total
of 16.3 acres, shall he leased to Seaboard, become par’c of the Terminal
Area arid subject o the terms and conditions of Seaboard Agreement, at
the sooner of, (a) the conclusion of the POMTOC Agreement, (b) such
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time the County and POMTOC agree to a modification or extension of the

POMTOC Agreement, or a new angd/or amended POMTOC Agreement,
which does not include Parcels E-1 and E-3, or (c) the County gains
possession and control sald parcels, but in no event later than October 1,
2014, at which time Seaboard shall pay the County the then current Land
Rental Rate and such acreage shall be Throughput Acres,
Simultaneously with the transfer of Parcels E-1 and E-3 to Seaboard, the
County shall cause the lessee(s) of Parcels E-2 and E-4, as identified on
Exhibit "B", to make available to Seaboard, on the same terms and
conditions as the TSA, the use of said land until such time as the Port
completes the demolition of Shed E (located on Parcel F-1) and Shed G
(located in Parcel B-1), and reconditioning of the surrounding land as
provided in Section 7. In the event Parcels E-2 and E-4 shall not be under
lease fo a Port tenant, County shall, by administrative action of the Port
Director, temporarily lease to Seaboard at the then current Land Rental
Rate, said parcels for the same duration. Land utilized by Seaboard under
a TSA or temporaly lease from the County shall not be Throughput Acres,
except however, TEU throughput shall be counted towards Seaboards
Minimum Guaranteed TEU Throughput.

At such time the County completes the demolition of Shed E (located on
Parcél F-1) and reconditioning .of the related land as required, Parcel F-1
identified on Exhibit “B*, shall become part of the Terminal Area, be
considered Throughput Acres and subject to the Seaboard Agreement,
and Seaboard shall pay the County the then current Land Rental Rate.
The County shall not henceforth enter info any agreement or lease, of
otherwlse take any action inconsistent with the foregoing.

The County agrees that the third-party lease(s) for Shed E and the land
identified as Parcel F-1 on Exhibit B shall be terminated as soon as legally
and reasonab!y possible, but in any svent such lease(s) shall be
terminated in sufficient fime for the County to deliver Parcel F-1 to
Seaboard, as contemplated -abave by January 1, 2017, unless such date
is amended or extended by mutual agreement between the County and
Seaboard, Prior to delivery of Parcel F-1 to Seaboard, the County at is
sole expense,-shall demolish Shed E, remove fencing and other fenant
constructed Improvemesnts and improve the underlying and surrounding
fand in a mannar consistent with the paving and other improvement
requirements set forth in Section 7. The costs paid by County to demolish
‘Shed E and improve Parcel F~1, shall not count toward the Funding Cap.

The County also dgrees that once Parcel F-2 becomes available at the
conclusion of the construction of the intermodal rail facility, the County
shall improve said land in a manner consistent with Section 7 (and
adjacent Terminal Area land), and upon the completion of said
improvements, Parcel F-2 shall become part of the Terminal Area, be
considered Throughput Acres and subject to the Seaboard Agreement
and Seaboard shall pay the County the then current Land Rental Rate.

8
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considered Throughput Acres and subject to the Seaboard Agreement
and Seaboard shall pay the County the thefi current Land Rental Rate.

Subsection 4{Q)) of the Seaboard Agreement, shall be further amended to
delete the date "June 1, 2011" in the second sentence and replace it with
the date “June 30, 2014" and by adding the following sentence: The
change in expiration date of the scale fee grace period shall be applied
retroactively and the County acknowledges that Seaboard dees not owe
any scale charges at this fime and that Seaboard has the right to
construct, with no fees owed to the Port, scales at its own expense so long
as such scales -are within the lahd subject to the TSA or Terminal Area.

Section 4 of the Seaboard Agreement shall have the following subsections
added:

(R) — The County commits to substantially complete, at its cost, the
scheduled construction of the bulkhead located between Bay 177
and Bay 182 ("West Bulkhead"} by December 31, 2014.

(S) - The County acknowledges that it Is responsible for bulkhead repair
and maintenance and that failure to adequately repair or maintain
bulkheads, inclusive of the scheduled construction of the West
Bulkhead, could negatively impact Seaboard’s use of the Terminal
Area. The County also acknowledges the bulkheads between Bays
185 and 177 are in néed of eventual rehabilitation and cominits to
rehabilitate such, at its cost, before June 30, 2017. The
rehabilitation design will give consideration to including rails for
gantry cranes.

(T) - ‘Maintenance Dredging: Subject to applicable laws, the County
commiits to maintaining its dredging depth in the access channel
and along Bays 140 through 148 east at forty (40) feet M.LW. and
along Bays 148 west to 182 at thirty-two (32) feet M.LW.
(collectively the “Minimum Depth”). If at.any time during the. Initial
Term or any applicable Renewal Term Seaboard shall have a
reasonable basis to believe these bays have less than Minimum
Depth, (the "Alleged Dredging Condition”), Seaboard shall provide
immediate written notice thereof to the Port Director, which notice
shall include the precise location(s) of the Alleged Dredging
Condition-and the factuai basis of thereof,

The County recognizes it is likely the size and draft of Vessels
utilized by Seaboard will increase over the Term of the Seaboard
Agreement, County will use its best efforts to plan and implement
dredging 1mprovements to accommodate deeper draft Vessels
along the Berths in order to facilitate increases in Actual TEU
Throughput,

e



(V) -

At such time that the County needs Parcel C for other purposes it

shall give Seaboard ninety (90) days written notice to vacate said
parcel. At that time, the parties will, in good faith, discuss other
parking alternatives that may be available. If the parties are unable
to agree to a suitable alternative, Seahoard may use up to one and
one-half (1.5) acres of Parcel.A in Exhibit "B” for employee parking.

So long as this designated area is west of berth 184, is no more.

than one and .one-half (1.5) acres, and is designed in accordance

- with proper security regulations, it shall be considered Non-

Throughput Acres, The County agrees that Seaboard will be given
suitable access to this designated area from the west edge of the
Terminal Area.

Al the reguest of County, Seaboard, as reflected in this

Amendment, has agreed to adjust the Terminal Area and relinquish

certain land back to the County, which was leased to Seaboard
under the Initial Seaboard Agreement, to be used by the County to
construct and operate an intermodal rail facility &t the Port. To
adjust the Terminal Area and relinquish the land needed by the
County, certain portions of the security perimeter of Seaboard's
Port terminal facility, access locations and other infrastructure
maintained by Seaboard and essential to Seaboard’s operation at
the Port must be altered and, in certain cases, completely
relocated.  In addition to its demoittlon responsibilities under

subsection 4(P), the County shall also be similarly responsible for
. demolishing, at its own cost, the following: 8hed G located on

Parcel B-1, 1500 Building located on Parcel B-1, 1620 Building
located on Parcel B-1, and 1308 Building located on Parcel A,
After demolition of all S'uch structures, the Port shall, at its cost,
improve the land these structures previously occupied, extending
one hundred (1007 feet in all directions from the current building
walls, in a fanner consistent with the work. done as described in
Sections 7. The County and Seaboard shall mutually agree to a
demolition schedule, but in any event. the demolition and
improvement set forth above shall be completed by January 1,

- 2017, except where such deadline is modified or amended by

mutual agreement between the County and Seaboard. The County
shall bear the costs demotior, improvement and related work, and
such costs shall not count against the County Funding Cap.

Seaboard and the County agree a formal amendment of the

Seaboard Agreement does not nead fo be submitted for approval to-

the Board each time the various parcels referenced herein become
part of the Seaboard Agreement, subject to-a TSA or temporary
lease, or at such time(s) dates for demolition and related activities
are established, amended; or extended. To facilitate the various
allocations of land add‘res‘sed' herain, the County agrees the
approval by the Board of this Second Amendment authorizes the
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Port Director to take such actions necessary to give effect to the
provisions set forth hersin,

N. Saction 5 of the Seaboard Agreement shall have the following subsections
modified/added:

D)

6)

H)
K)

L)

Minimum-Annual Throughput. ‘During each Flscal Year of the Initial
Term and any Renewal Term, Sgaboard. shall provide the Minimum

Guaranteed TEU Throughput, subject to fofce majeure or the
failure of the County to comply with this Agreement, hereunder, The -
. Minimum Guaranteed TEU Throughput will be adjusted pro rata to

reflect any partial Fiscal Year. For the purposes of determining
Actual TEU Throughput, each Vehicle, not in or on a ‘Car Rack or
Container, shall count as two-thirds of a TEU. Cargo, other than
Vehicles and Containers, shall count as one (1) TEU per ten (10)
tons for purposes of determining Actual TEU Throughput but said
cargo shall not be utilized to determine Discount TEU Rates.

Seaboard cargo on a non-Seaboard vessel as part of a VSA shall .

count towards Actual TEU Throughput totals, but any non-
Seaboard cargoes on a non-Seabosrd vessel, whlch is part of a
Seaboard VSA, although counting towards the Actual TEU
Throughput, shall be assessed at the higher of the then-applicable
Seaboard Tier | TEU Rate or the average of the highest Base or
Tier | TEU Rateés. of the other cargo terminal operators at the Port.
Trans-shipped TEUs will count towards TEU throughput
calculations, but only if future rates for Trans-shipped TEUs are
equal to or greater than the then-applicable Tier | TEU Rate.
However, notwithstanding the manner of calculation of TEU
throughput, Seahoard will be responsible for paying to the Port the
equivalent full TEU Rate for all TEUs falling under Tier | in Exhibit
“AY

Add the following to the end of the provision: Where land is
removed from the Terminal Area under this provision, the County
shall relocate, at its expense, any facilities and other infrastructure
located on the land removed to logation(s) within the Terminal Area
reasohably designated by Seaboard. )

deleted in its entirety.

Seaboard agrees to not make and releases the County from any
olaims or any contractor of the Tunnel for not compensating
Seaboarid for its loss of usage of a former security gate stiucture
located in the Terminal Area.

Minimum‘Annual Crane Revenue Guarantee. Commencing on
October 1,.2014 ‘Seaboard shall guarantee County minimum annuat
payments of gantry crane rental charges (at rates and chardes

1
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governed by subsection 6(C)) computed based on a minimum
number of annua! crane hours of 1,750 (the “Minimum Crane Hour
Guarantee”} so long as the County meets its obligations: under
subsection 4(A). Notwithstanding how many gantry crane hours
Seaboard actually uses the Port's gantry cranes in any given Fiscal
Year, Seaboard shall pay the County the greater of (i) the gantry
‘crane fees and charges due the County for the actual number of
crane hours used by Seaboard in such Fiscal Year, or (i) an
amount computed by multiplying the then applicable gantry crane
rate(s) (under subsection 6(C)) by the Minimum Annual Crane Hour
Guarantee for the applicable Fiscal Year. If following the end of
any Fiscal Year during the Initial Term or applicable Renewal Term,
Seaboard has paid the County crane fees during the preceding
Fiscal Year in an amount less than the amount of minimum crane
fees due under this Section (the “Crane Fee Deficiency”), Seaboard
shall pay the County the full amount of such Crane Fee Deficiency
by Nevember 156 immediately following the just congcluded Fiscal
Year. If Seaboard pays a Crane Fee Deficiency in any Fiscal Year,
and total gantry hours in the subsedquent Fiscal Year exceed the
Minimum Crane Hour Guarantee Base for the subsequent Fiscal
Year, (but only the immediate subseguent Fiscal Year), then
Seaboard shall receive a credit for the excess crane hours, but only
up to the amount of the Crane Fee Deficiency paid during the
previous Fiscal Year.

M)  Minimum Throughput Acreage. Seaboard agrees that until parcels
currently under the TSA with POMTOC are transferred by the
County to Seaboard (as.described in Section 4(P)), a minimum of
sixty-five (65) acreés will be considered as Throughput Acres for
purposes of Seaboard’s Minimum Guaranteed TEU Throughput |
and TEU Throughput tiers in Exhibit A (as amended) even if the
acres subject to Throughput in Exhibit B (as amended) are below
sixty-five (65}).acres.

Subsection 6(1) of the Seaboard Agreement shall be amended to add the
following sentence: The Port's actual security -operating costs for the
Fiscal Year ended September 30, 2012 were $15.0 million,

Seaboard may, in its discretion, maintain a tariff establishing rates, rules
and terms and conditions applicable to work and services provided by or
on behalf of Seaboard at its terminal facility (Terminal Area, TSA land or
other lands leased or operated by Seaboard at the Port), provided that
such tariff does not conflict with the Port's Tariff. _

Subsection 7(C) -of the Seaboard Agreement, as amended, shall be
amended to add the following sentences: Seaboard acknowledges that
the County has satisfactorily met the completion dates for the first three
(3) phases of the five (5) phases described in Exhibit C. The County
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acknowledges that Seaboard has fully and satisfactorily paid three million
dollars ($3,000,000) for its share of these completed phases.

Subsection 7(F) of the Seaboard Agreement shall be amended to add the
following sentences: Seaboard acknowledges that the County
satisfactorily completed the Fast Bulkhead project described in Section
4(J) and that all construction deadlines were met. The County and
Seaboard agree that $14,696,927.00 has been pald by the County for the
three (3) completed phases, leaving a remaindet of $6,303,073.00 in the
curient County Funding Cap plus the funds the County has received or will
receive from Seaboard for its share. The parties agree that the
demolition, improvement and fehabilitation activities described in
subsection 4(0), 4(P), 4(V) and 7(G) shall not be counted against the
County Funding Cap.

Subsectlon 7(G) of the Seaboard Agreement sha[l be deleted and
replaced with the following:

(G)  The County shall complete and pay for the-costs of the following:

(i) relocation of the current Chute: Road to thé area northfeast of the
TSA Patcels E-3 and E«4. At the conclusion of the TSA (or temporary
jease) as set forth herein, County shall pay for the refocation of Chute
Road to the notth and east of Parcels E-1 and E-3,

(i) construct temporary entry/TIR gates/support function with canopies,
utilities (including power and fiber optics), ‘striping, etc. in Parcel E-3 in
accordanice with applicable design and configuration tequirements
provided by Seaboard,

(i) relocate perimeter fencing around the TSA parcels and pay for the
relocations costs assotiated with absorbing the TSA parcels into the
Seaboard terminal facility. Atthe conclusion of the TSA, County shall pay
for the relocation of the perimeter fencing around Parcels E-3 and E-1
(which will border the relocated Chute Road),

{iv}  provide for safe and contmued access for vehicles to the 1630
Building. :

'(v) pave and stripe apprommately 180 parkmg spots to the north of the
1630 Building.

Section 33 shall be amended to delete the last sentence of Section 33 and
replace it with the following: Should Seaboard elect to assign this
Agreement to an entity that is neither a wholly-owned subsidiary or
affiliate, Seaboard must pay the County two-hundred and fifty thousand
doltars {$250,000) for each year remaining on the Seaboard Agreement
and all three (3) renewal terms. .

13
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The following section will be- added: Seclion 44. As provided in
subsection 4(G) of the Agreement, the Port Director, with Seaboard’s
consent, made minor adjustmetits, both increases and decreases, to
Seaboard's Termiral Area due to multiple construction projects, including
the Tunhel, Since the Initial Agreement’s Effective Date, Seaboard has
continued {o pay land rent based upon the Terminal Area described in the
Initial Agreement, which resulted in overpayiments by Seaboard. A
reconciliation, agreed to by both parties, has shown that the Port owes
Seaboard approximately $560,403 for net overpayments made - by
Seaboard. Within' thirty (30) days after the Effective Date of this
Amendment No. 2, Seaboard will release the County from this. sum and
any other overpayment credit obligations réelated to land adjustments.

Due to adding a third Renewal Term, as described in amended Section 3,
Exhibit A shall be replaced with a new "Exhibit A-(Amendment No. 2)" as
attached -and such references to Exhibit "A” in the Seaboard Agreement,
as amended, shall be deemed to be referencing, as applicable, “Exhibit
“A" — (Amendment No.2)"

Due to the changes in the Terminal Area, as described in amendead
Section 2, Exhibit B shall be replaced with a new "Exhibit B-(Amehdment
No. 2)" as attached and such references to Exhibit “B” in the Seaboard
Agreément, as amended, shall be deemed fo be referencing, as
applicable, "Exhibit "B” - (Amendment No.2)"

The paft;es mutually agree Exhibit G to the Seaboard Agreement shall be
further amended as follows:

(1)  The completion date for Phase IV improvements - container yard
paving and drainage and RTG runways from March 31, 2013 (as
amended) to May 31, 2015; and

(2)  The completion date for Phase V improvements - container yard
paving and drainage and RTG runways from March 31, 2015 (as
amended) to January 31, 2018.

The Patties agree that any delays in impienﬁehtation of the iniprovements
in Phases IV and V occurring before the date of this Amendment No, 2 are
not attributable to either Party.

On port rail rates. To the extent permitted by applicable law, the Port shall use
best efforts to cause rates charged for the use of the intermodal rail service at the
Port to be reasonably competitive with rates charged for the use of similarly
situated facilities within fifty (50) miles of the Port.

All terms and conditions of the Seaboard Agreement and Amendment No. 1 not
modified by this Amendrent No, 2 shall remain in full force-and effect.
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4, This Amendment No. 2 shall be governed by Florida Law.

[Signatures on the Following Page]
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N WITNESS WHEREOF the parties have caused this Amendment No. 2 to be
executed in their respective corporate names by their appropriate officers, and have
their respective corporate seals affixed thereto, all as of the day and year first written

above.
SEABOCARD MARINE LTD, MIAMI-DADE COUNTY
Boglfrenl. '
By, fuyac By:
Name: Brice A. Bresheise,, Name:
Title gy Title:
Date: -

Date: 18 Jure 2018

ATTEST: '

Approved as to legal form and sufficiency:

Name: Donzl ONedd
Title Direg o
Date:  \B Song 203

ATTEST:
Clerk of the Board

Deputy Clerk
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EXHIBIT A (Amendment No. 2)

SEABOARD-PORT OF MIAMI

TEU MINIMUNM THROUGHPUT GUARANTEES AND RATES

DISCOUNT TEURATES

* Fiscal Year 2009 will cover the period frorm Effective Dale through September 30, 2009, -

¥

ANNUAL TIER 1
MINIMUM TIER 2 TIER 3 TIER 4
FISCAL] TEU THROUGHPUT |- TEU TIER 1 TIER 2 Any TEU
YEAR GUARANTEE il THROUGHPUT {per| TEU to to over
ENDED]| (per Throughput Acre) || Throughput Acre) Rate |[TIER 1 + 1000{TIER 2 + 1000 TIER 3
2009 4,000 4,000 $24.00 $18.00 $12.00 $10.00
2010 4,080 4,000 $24.72 $18.45 $12.38 $10.30
2011 4,160 4,000 $25,46 - $18.91 $12.73 $10.61
2012 4,240 4,000 $26.23 $16.39 $13.11 $10.93
2013 4,320 4,000 $27.01 $16.88 $18.61 $11.26
2014 4,400 4,000 $27.82 $17.39 $13.91 $11.59
2016 4,400 4,000 $28.66° $17.91 $14.33 $11.94
2016 4,400 4,000 $20.52 $18.45 $14.76 $12.30
2017 4,400 1 4,000 $30.40 $19.00 $15.20 $12.67
2018 4,400 4,000 $31.31 $19.57 $15.66 $13.05
2019 4,400 4,000 $32.25 $20.16 $16:13 $13.44
2020 4,400 4,000 $33.22 $20.76 $16.61 $13.84
2021 4,400 - 4,000 $34,22 $21.39 $17.11 $14.26
2022 4,400 4,000 $36.24 $22.03 $17.62 $14.69
2023 4,400 4,000 $36.30 $22.69 $18.15 $16.13
2024 4,480 4,100 $37.39 $23.37 $18.70 $15.58
2025 4,560 4,100 $38.51 $24.07 $19.26 $16.05
2026 4,640 4,100 $39.67 $24.79 $10.83 $16.63
2027 4,720 4,100. $40,86 $25.54 $20.43 $17.02
2028 4,800 4,100 $42,08 $26.30 $21.04 $17.54
2029 4,880 4,200 $43,35 $27.09 $21.67 $18.06
2080 4,980 4,200 $44.65 $27.90 $22.32 $18.60
2031 5,040 4,200, $45.99 $28.74 $22.99 $19.16
2032 5,120 4;200, $47.37 $29.60 $23.68 $10.74
2033 5,200 4,200 $48.79 $30.49 $24.39 $20.33
2034 5,280 4,300 $50.25 $31,41 $25.13 $20.94
2035 5,360 4,300 $61.76 $32.35 $25.88 - $21.67
2036 5,440 4,300 $53.31 $33.32 . $26.66 $22.21
2037 5,520 4,300 $54.91 $34.32 $27.46 $22.88
2038 5,600 4,300 $56.56 $35,35 $28.28 $23.57
2039 5,680 4,400 $58.25 $36.471 $28.12 $24.28
2040 5,740 4,400 $60.00 $37.50 $30.00 $25,00
2041 5,820 4,400 $61.80 $38.68 $30.90 $25.76
2042 5,900 4,400 $63.65 $39.79 $31.82 $26.53
2043 5,980 4,400 $65.56 $40.98 $32.78. $27.32
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Exhibit 1 —Page Lof 3

AMENDMENT TO TERMINAL SERVICE AGREEMENT

This Amendment to Terminal Service Agreemént (the “Amendnient”) commenoss on the 1%
day of April, 2013 and is by’ and between PORT OF MIAMI TERMINAL OPERATING COMPANY,
{.C. (“Operator”), whose address is 635 Australla Way, Sufte 301, Miami. Florida 33132, and
SEABOARD MARINE LTD. ("Contractor”), whose address is 8001 N.W. 79 Avenue, Miami, Florlda

33106.
RECITALS

WHEREAS,; Operator and Contractor enterad into that gertaln Terminal Service Agreément
dated January 30 2009 which expires on its own acoord on March 315, 2013 (hereinafter referred to

as the "agresment’), and,

WHEREAS, Operator is parly to that certain Terminal Operaling Agresment dated
September 17, 1694, with Metropolitan Miaml-Dade County (“County”) which provides for, ammong
other things, the operation of a marine terminal on approximately 117 acres of land located at the
Port of Miami (herelnafter referred 1o as the ‘t ease"); and,

WHEREAS, Operator and Gontractor desire to- extend the Adgreemient for the reasonably
foresesable future.

NOW THEREFGRE, In consideration of the mutual promises set forth, heraln, and other good
and valuable consideration, Operator and Contraclor agree as follows:

1. The following provisions of the Agreement shall e modified/amendediadded:

a. Paragraph 1 (Dedicaled Terminal Area) shall bo replaced as follows: Operator
“agrees to make avallable up to, at Contractor's ojition, 18 dedicated acres through
May 31, 2013 and, commencing Juné 1, 2013, up to 25.4 dedicated acres of its
terminal facility adjacent to Contractor's marine terminal {the “DTAY for exclusive use
as terminal area for Oontractor's contatners -and related equipment discharged from
and/or to be loaded aboard Contractor's vessels (charteied, operated or owned), A
sketch of the DTA Is attached hereto as Exhiblt “A”, Contractor shall be responsible
for the costs of the relocation of Chute Rd and movement:of the fences necessitated

by the Increase In size of the DTA,

. b. Paragraph 2 (Term), shall be replaced as follows: The term of the-Amendment shall
be through the expiration of the current Lease or until the DTA {25.4 acrés or
portions thereof as Contractor may agree with Coubty) becomss part of the premises
leased by County to Contractor, whichever Is sooner,

¢. Paragraph 3 (Rate and Throughput), shall be amended as follows: The rate pér full
container” shall be $10.60, In the event Operator eniters into an amiehded, restated
or haw Lease covering the DTA, or any. part thereof, restilling In a land rent rate
increase whereby Operator, during the term of this Agreement, or exiension thereof,
pays $1.01 per-square foot o more, the "fulf container” rate paid by Contractor shail
increase to $12.10 (at a land rent rate of $1.01) plus an additional twelve cents
($0.12) for each additional cent ($0.01) in land rent pald, over $1.01 persquare foot,
by Operator.
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Exhibit 1— Page 2 of 3

d. New Paragraph 19 shall be added: it Is anticipated that on or before Oclober 1,
2014,, Contraclor will directly Jease from County, as part of [ts lerminal Jease with
Gounly, approxitately 16.3 of the 25.4 acres, after sald dala, the balance of land
(25.4-16.3 = 9.1) approximately 9.1 acres, shall be under the control of County or
under lease. In the event the Lease of Operator is renewed or sxtended, or Operator
enters nto a new lease with Counly, wherein the 9.1 (approximate) acres, or any
portion thererof, are subject lo sald Lease of new lease, Operatorirravocably agrees,
it shall amend and extend tis Agreement or enter into a new lerminal service
agreamant (both coflectively referred to as the "TSA") with Gontractor, if necessary,
on the saima terms and conditions as thls Agreement, as amended, providing for
Contractors use of sald 9.1 {approximale} acres, or such porfion thereof it leases
“from Counly, and sald TSA shall continue i dusation until such time Conlractor
relinquishes all or a porlion of said land back to Operator, or until Shed £ and Shad
G are domolished and the underlying and surrounding land is paved by County,
whichever is sooner, [f neifher of e fwo events oullined above has ocourred by
January 1, 2016, the parties nitually agree fo discuss, in good faith, an extenston,
on mutually sallsfactory terms, of the TSA.

fl.  Approval: The parties acknowledge this Amendment is subject lo approval by the Seaport
‘Department andfor by applicable public bedy.  Unléss the Agreement, as amended, s
terminated, by a party or as otherwise provided In the Agreement, the parties shall not be
relleved of their abligations under the Agreement, as amended hereby, while such approval

fs pending,

. Force and Effest: Alt terms and condilions of the Agresmant not rodified by . this
Amendivent shall remain In fulf force and effeot. o

IV,  Counterparts: This Amendiment may be.executed by facsimile and In counterparis, each of
which shall be deeined an original and alf of which together shall constitute one document.

Operator and Contractor have execuled this Amendment on the date set forlly halow.

Operator; ‘ _ ) Contractor;
PORT OF MIAMIE TERMINAL OPERATING SEAB

COMPARY, L& 77
( o]\ e —

: a A ,/" (o b
'/C}.aﬂos /-\r.ol{xa, (&7)%&:;9 Officer Bruce A. Brechelsen, Executive Vice President
Date: "w’; / f/-/ % ' Dale;__ '4 Sl (4
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