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MEMORANDUM
TO: Honorable Chairman Jean Monestime DATE:
and Members, Board of County Commissioners
FROM:  Abigail Price-Williams
County Attorney
Resolution No. R-578-16

SUBJECT:.

July 6, 2016

Resolution approving and
authorizing the County Mayor to
execute Amendment No. 1 to the.
Terminal Operating Agreement
between Miami-Dade County and
Terminal Link (Miami) LLC
(“TLM™); modifying terminal area
size and configuration; authorizing
relocation of portion of current
terminal access road and related
canopies and infrastructure at
County’s expense; expanding
eligibility for discount provisions;
delegating limited sublease approval
authority to Port Director, including
associated right to grant temporary
ground rent credits estimated not to
exceed $530,000.00; delegating
limited authority to Port Director to
adjust TLM terminal area as needed
to improve port operations, not to
exceed five acres in aggregate, upon
mutual written agreement between
the Port Director and TLM; and
authorizing the County Mayor to
exercise all rights conferred in
Amendment No, 1

The accompanying resolution was prepared by the Port of Miami and placed on the agenda at the request

of Prime Sponsor Commissioner Jose "Pepe" Diaz.
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Memorandum
Date: July 6, 2016

To: Honorable Chairman Jean Monestime
and Members, Board of County i

From: Carlos A, Gitnenez “
Mayor B L

Subject: Resolution Approving and Authorizing Bxecution of Amendment No. 1 o Terminal
Agreement between Miami-Dade County and Terminal Link (Miami) LLC

RECOMMENDATION

It is recommended that the Board of County Commissioners {(Board) approve the accompanying
resolution approving and authorizing the execution of Amendment No. 1 (Amendment) to the Terminal
Operating Agreement (Agreement) between Miami-Dade County (County)} and Terminal Link (Miami)
LLC (TLM) modifying TLM’s terminal size and configuration, providing for the relocation of a portion
of the existing terminal aceess road and related infiastructure, in connection with the construction of
Cruise Terminal A, at County's expense, expanding eligibility for TEU discount provisions, and
delegating fimited authority to the PortMiami (Port) Director to approve certain subleases and make
minor adjustments to the TLM Terminal Area, not to exceed five (5) acres, as may be needed to improve
Potl operations.

This Amendment proposes changes fo TLM’s terminal opetating footprint by memorializing the
addition of 9.8 acres to TLM that were transferted in January 2014, Tt also provides for the future
deletion of a 1.25 acre parcel and the relocation of a portion of the existing terminal access road, to
accommodate the future construction of Cruise Terminal A. The deletion of the 1,25 acre parcel from
TLM’s Terminal Area will be offset by a 1.63 acre replacement parcel. Additionally, TLM elected to
remove a 0.50 acre parcel that was no longer needed, which will be used by the Port’s gantry crane
mainienance operator. '

SCOPE

The Port is located within Disttict 5, which is represented by Commissioner Brunc A, Barreiro. The
impact of this agenda item is countywide, as the Port is a regional asset and generates employment for
residents throughout Miami-Dade County.

FISCAL IMPACT/FUNDING SOURCE

The fiscal impact of the 9.8 acres being added to TLM was disclosed during the presentation of the Poit
of Miami Terminal Opmatmg Company, L.C. (POMTOC) restated Terminal Agreement in 2013, which
the Board approved via Resolution No. R-1051-13. Additionally, the transfer of acreage from POMTOC
to TLM will not have a fiscal impact to the Port, as both terminals have equivalent land rental and TEU
throughput rates.

The net fiscal impact of deleting the 1,25 acres, removing the 0.50 acres, and replacing the deleted and
removed acreage with & 1.63 acre parcel of equally functional terminal fand is approximately $10,000.00
in decreased annual operating revenue to the Port. This is based on a net decrease of 0.12 acres that
includes decreased annual rental revenues of $8,000.00 and deereased annual throughput TEU revenues
of $2,000.00. '
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The Amendment also provides for the replacement {or relocation) of the Operator’s existing access
road with an alternate access road. The estimated cost of replacing the existing access road is
approximately $2.6 million, and includes the roadway relocation costs for both TLM and
POMTOC, as well as fencing, canopies, and other related property relocation and/or replacement
costs. The roadway relocation cost of $2.6 million will be funded by previously issued Port
Revenue Bonds.

This Amendment also propeses delegating to the Port Director the authority to approve, in wiiting,
future subleases of portions of TLM’s tetminal area to other on-Pert terminal operators or tenants,
This authority is limited to the duration of two (2) years (longer if necessary to complete demolition
of Shed E), but capped at five (5) acres per sublease and 10 acres in aggregate, provided further that
such subleases must be determined necessary to accommodate the construction and/or operating
requircments of proposed new Cruise Terminal A by the Port Director, The amendment also
authorizes the Port Director to grant pro rata ground rent credits, not 1o exceed 18 - month duration
or five (5) acres in size, in connection with the above-described limited authority to approve certain
terminal Area subleases, If the potential subleases are approved at the maximum aflowed levels, the
estimated cost of such credits would be approximately $530,000.00.

Lastly, this Amendment expands eligibility for already-existing TEU discount provisions, by
allowing TLM to have tlered pricing discounts on third party cargo that will mirror the eligibility
for volume discounts found in the POMTOC terminal agreement. The fiscal impact of granting
discount pricing tiers for third party cargo is approximately $200,0600.00 in any given year, and will
be absorbed by the Port through TLM’s anticipated ability to increase carge throughput by passing
these discounts either directly or indirectly to the third party cargo shipping lines.

DELEGATED AUTHORITY

In accordance with Section 2-8,3 of the Miami-Dade County Code related to identifying delegation
of the Board authority, there are no delegations beyond those specified in the resolution, which
include the authority for the County Mayor or his designee to execute the Amendment. This
resolution also authorizes the Port Director to approve, in writing, certain future subleases of
portions of the TLM Terminal Area to other on-Port terminal operators, provided such potential
future subleases do not involve more than five (5) acres of Port land per sublease or more than 10
acres in aggregate, and further subject to certain durational and other limits set forth in the
Amendment, This resolution also, in connection with such delegated sublease approval rights,
authorizes the Port Director to grant associated and temporaty pro rata ground rent credits to TLM,
not to exceed 18 months in duration or five (S) acres in size, in aggregate. Additionally, this
resolution delegates to the Port Director the limited authority to make minor adjustments o the size,
location, andfor configuration of the TLM Teyminal Area as may be required {o improve Port
operations, not to exceed five (5) acres in aggregate, upon niutual written agreement between Port
Director and TLM.

TRACK RECORD/MONITOR _
The staff members responsible for monitoring the Agreement are Juan Kuryla, Port Director; Kevin
Lynskey, Deputy Port Director; and Hydi Webb, Assistant Director.
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BACKGROUND .

On July 1, 2008, the Board approved (via adoption of Resolution R-763-08) a Terminal Operating
Agreement with TLM that had a commencement date of July 12, 2008, The Terminal Operating
Agreement provided for several terms that included escalating land rental rates, cscalating
minimum throughput guarantees, escalating TEU rates, commitment to an annual minimum gantry
crane guarantee, and an initial term of 15 years with two (2) potential and conditioned five-year
aptions to renew.

At this time, the Port and TLM wish to enter into an Amendment to the Agrecment. While the
principal goal of this Amendment is to modify TLM's footprint to accommodate requirements of
building planned Cruise Terminal A, other favorable and clean up terms are added that include
mermorializing the addition of 9.8 acres to the TLM Terminal Area; removing & portior. of TLM’s
existing access road and replacing it, at the County’s expense, with an alternate access roadway;
expanding the applicability of already-existing volume based Discount TEU rates to apply to third
party cargo to more closely match the eligibility of volume based discounts found in the POMTOC
terminal agreement; and adding a provision delegating to the Port Director limited authority to
approve certain potential temporary subleases subject to size, durational, and other limits set forth
in the Amendment.

Section 3 of Resolution No. R-333-15 requires a market rental comparison be provided with a
proposed County lease. The Board approved the original TLM Agreement July 1, 2008, which
stipulated a ground rental tate per square foot that was derived from a 2007 market rental analysis,
Additionally, the origihal Agreement included contractual provisions to escalate the ground rental
rate by three (3) percent a ycar. This Amendment does not propose a change in the ground rental
rates o1 the escalating provisions.

The Port is recognized as a world-class poit with a diversity of shipping lines and cruise brands.
The proposed Amendment better vfilizes the Port’s most valuable asset, its land, to bring forth
increased cruise berth availability while creating efficiencies in our cargo terminal yards.

Jack Osterholt .
Deputy Mayor




MEMORANDUM

(Revised)

TO: ©  Honorable Chairman Jean Monestime DATE: July 6, 2016
and Members, Board of County Commissioners -

FROM: SUBJECT: Special Item No. 1 -

CountyAttorney

Please note any items checked.

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

4 weeks nefification to municipal officials required prior to public
hearing

Decreases revenues or increases expenditures without balaneing budget
Budget required

Statement of fiscal impact required

Statement of social equity required _ !

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

_ No commitiee review

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

——

NEESERERNEN

Current infoermation regarding funding sonrce, index code and available
balance, and available capacity (if debt is contemplated) required
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RESOLUTIONNO. R-578-16

RESOLUTION APPROVING AND AUTHORIZING THE
COUNTY MAYOR OR THE COUNTY MAYOR’S DESIGNEE
TO EXECUTE AMENDMENT NO. 1 TO THE TERMINAL
OPERATING AGREEMENT BETWEEN MIAMI-DADE
COUNTY AND TERMINAL LINK (MIAMI) LLC (“TLM7”),
MODIFYING TERMINAL AREA SIZE AND
CONFIGURATION; AUTHORIZING RELOCATION OF
PORTION OF CURRENT TERMINAL ACCESS ROAD AND
RELATED CANOPIES AND INFRASTRUCTURE AT
COUNTY’S EXPENSE; EXPANDING ELIGIBILITY FOR
DISCOUNT  PROVISIONS;  DELEGATING  LIMITED
SUBLEASE APPROVAL AUTHORITY TO PORT DIRECTOR,
INCLUDING ASSOCIATED RIGHT TO GRANT TEMPORARY
GROUND RENT CREDITS ESTIMATED NOT TO EXCEED
$530,000.00; DELEGATING LIMITED AUTHORITY TO PORT
DIRECTOR TO ADJUST TLM TERMINAL AREA AS NEEDED
TO IMPROVE PORT OPERATIONS, NOT TO EXCEED FIVE
ACRES IN AGGREGATE, UPON MUTUAL WRITTEN
AGREEMENT BETWEEN THE PORT DIRECTOR AND TLM;
AND AUTHORIZING THE COUNTY MAYOR OR THE
COUNTY MAYOR’S DESIGNEE TO EXERCISE ALL RIGHTS
CONFERRED IN AMENDMENT NO. 1

WHEREAS, thi§ Board desires to accomplish the purposés 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 and authorizes the County Mayor or the County Mayor’s
designee to execute Amendment No. 1 (“Amendment”) to thelTerminal Operating Agreement
(“Agreement”) between Miami-Dade County and Terminal Link (Miami) LLC (“TLM”) on

behalf of Miami-Dade County, in substantially the form attached hereto and made part hereof,
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which, among other things, modifies the terminal area size and configuration, authorizes the
relocation of a portion of the current terminal access road and related canopies and infrastructure
at the County’s expense and expands cligibility for discount provisions. The County Mayor or
County Mayor’s designee is further authorized to exercise all rights conferred in said
Amendment No. 1.

Section 2. Delegates to the Port Director the limited authority to approve potential
future subleases between TLM and other on-Port terminal operators or tenants of portions of the
TLM Terminal Area or other Port property held by TLM, subject to certain size and durational
limits set forth in the Amendment and further subject to the Port Director’s required written
~ finding that such subléase(s) are necessary to accommodate the construction and/or requirements
of proposed cruise terminal A, and, in connection therewith, authorizes the Port Director to grant
TLM certain associated temporary pro rata ground rent credits, not to exceed eighteen months in
duration or five acres in size, estimated not to exceed $530,000.00 in aggregate.

Section 3. Delegates to the Port Director the limited authority to make minor
adjustments to the size, Jocation, and/or configuration of the TLM Terminal Area as may be
required to improve Port Operations,_not to exceed five acres in aggregate, upon mutual written
agreement between the Port Director and TEM.

Section 4, This Board directs the County Mayor or County Mayor’s designee to
provide a copy of the amended Agreement to the Miami-Dade County Property Appraiser’s

Office within 30 days of execution.
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The foregoing resolution was offered by Commissioner José ""Pepe" Diaz
who moved its adoption, The motion was seconded by Commissioner Rebeca Sosa

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

Jean Monestime, Chairman aye
Esteban L. Bovo, Jr., Vice Chairman aye
Bruno A. Barreiro aye Daniella Levine Cava aye
Jose "Pepe” Diaz aye Audrey M. Edmonson aye
Sally A. Heyman aye Barbara J, Jordan aye
Dennis C. Moss aye Rebeca Sosa aye
Sen. Javier D, Souto  aye Xavier L. Suvarez aye
Tuan C. Zapata aye

The Chairperson thereupon declared the resolution duly passed and adopted this 6% day
of July, 2016. This resolution shall become effective upon the earlier of (1) 10 days after the
date of its adoption unless vetoed by the County Mayor, and if vetoed, shall become effective
only upon an override by this Board, or (2) approval by the County Mayor of this Resolution and
the filing of this approval with the Clerk of the Board.

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

HARVEY RUVIN, CLERK

A Christopher Agrippa
y:

-Deputy Clerk

Approved by County Attorney as
to form and legal sufficiency. @ b St

Steven B. Bass
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AMENDMENT NO. | TO TERMIHAEAGREEMENT BETWEEN MIAMI-DADE
COTNTY AND TERMINAL LINK {MXAMI LLC

This Amendment No, 1 to the Terminal Operating Apgreement between hiami-Diade
County and Terrinal Link (Miami) LLC is hereby made and entered into as of this day

of , 2016, hy and hotween Miami-Dade County, [lorida (“County™),

and Tenminal Link (Mismni) LLC, a Delaware Limited Liability Company registered and
suthorized to do business in the State of Florida (hercafter, “Temminal Operator” or “Operator™),
by and through their authorized vepresentatives in accordance with the terms, conditions, and

covenants contained herein, The County and Operator are jointly referred fo as “the Parties.”

RECITALS
WHEREAS, the Board of County Commissioners of Miami-Dade County approved a

Tarminal Operating Agreement (“A'm'éament") between the County and Operstor on or about
Tully 1, 2008 {via adoption of Resolution R-763-08); and

WHEREAS, the Parties thereafier entered into the subject Agroemtent on or about
Tuly 12, 2008; and

WHEREAS, the Parties now wish to amend their Agreement to modify the size and

confignration of the Terpinal Area and modify Exhitit B to fhe original Agraement as expressly -

set forth herain belaw;
NOW, THEREFORE, for and in consideration of the premises and mutnal covenaats and
pgrepments heroinafter contained, the Parties hersto mulually covenant and agree to antend. the

Apreewnent as follows:

Section 1, Rules of Construefion.

For al} purposas of this Amendment Mo, 1, unless otherwise expressly provided:
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4)

B)

C)

D)

B)

B

A term j:ms the meaning assignéd. to ity

An accounting lesm not otherwlse defined has the meaning ordinarily given to it
by accomitants it accordange with generally secepled necounting principles;

Worde in the singular include the plurel, and words in the plural include the
gingnlar,

A pronoun fn one gender inchudes and applies to other genders as well; and

The terms “bereunder,” “herein,” “hereof,” “hereto” and sucl sirgilar terma shall
refer to the instent Amendment No. 1 to the Agreement in ite entirety and not to
individual seetions or aticles; and

The Pariies hert_:to agree 1hat this Amondment No. 1 to the Agreement shall not be .

more strictly constried aguinst citber the County or the Terminal Operator,

Rection2.  Defimitions:  Other then the definidons emuncrated herein helow,

capitalized terms wsed herein shall Rave the definitions set forth in the Agreerment..

“Added Parcel” shall mean the approximately 9.8 acre purcel of Port fand identified in

Exhibit 1 hereto, whiclt is to be added to the definition of Terminal Area as of the Amendment

N, 1 Effective Date,

“ Alternate Road” shall have the meaning provided in Section 7 of this Amendment No. 1,

to be located generally within the footprint arca identified in Exhibit 2 hereto as “Altornate

Roadway”, Eor svoidance of doubt, the Alternate Road will be a public road and shall not be

part of the Terminal Asea,

“Amendment No, 1% shall mcan this Amendment No, 1 to the previously executed

Terminal Operating Agreement between Miami-Dade County and Terminal Lirk (Miami} LLC.

(“TLM”} approved and authorized by Courtity Resolution R-763-08.

Page 2 of' 12
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“Canuopies” shall have the manaing provided in Section 7 of this Amendment No. 1,

“Deletion Dale™ shall mean the date provided in the Dsketion Notice, prior to which
Operator must ftlly vacate the Deloted Parcel in accordance with all requiremeants of this
Amendment No, 1, provided, however, that the Deletion Date (1} must be at least thirty (30)
calendar days Iater than the date of the Deletion Notice and (i) may ool ocour prior to fhe
Alternate Road becoming operational and the Canapies being reloc-:ated fo the New Capopy
Locations.

*Deletion Notice” shall roeant the written notice from the Port Director ar his designee to
‘Mark Baker (Opevator’s designated tormingl meanager), or other person identified in the
Agrecment o recelve notices on behalf of Operator, diresting Operator to vacate the Deletad
Parcel prior fo the Deletion Date,

“Deleted Parcel” shall menn the approximately 1.25 acre parcel of Port Jand identified in
FExhihit 1 hereto, which the parties apgeee shall be permanently deloted fom the Tegminal Area as
af the Deletion Date.

“Effective Date of Amendmient No, 1” shall have the meaning provided in Section 13 of
this Amendment No. 1.

“Exigting Road” shall have the meaning provided in Section 7 of this Amendiment No. 1,
as Lurther identified in Exhibit 2 hereto,

“New Canopy Locations” shall have (be mesting provided in Subsection 7B of this
Amendment Ne. 1.

“Removed Parcel” shall mean the approximately one-half {50) acte portion of the
original Terminal Aren ideritificd on BExhibit 1 herets, which sh.aII be permanently deleted from

the Terrninal Arca gs of the Bffective Date of Amendment No. 1.
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“Replacement Parcel” shall mean the 1.63 ecre parcel identified in Bxhibit 1, which 15 to
be added to the defipition of Terminal Arca ay of the Replacement Parcel Date.

“Replacement Parce] Date” shall mean the esrlier of (i) the Deletion Date or (1) such
carlier date ag muy be designated in writing by the Porf Direstor, in hit sole diseretion, and
transmitted by said Director or his designee to Mark Baker (ithe Operator’s desipnaled termingl
mamager) or ofher pesson ddentified in the Agreement fo receive n-:-tice:s on behalf of Operator,

“Termingl Agreement” or “Agreement” ghall moan the terminal operating agreement
betwesn Migmi-Dade County and Terminal Livk (Miami) LLC executed on or about July 12,

2008,

Section 3. Madifications of Terminel Area Definition/Cperatot Dufv to Vacate.

A, IModifications of Terminal Area Definition. As of the Effective Date of

Amendment No, 1, the definition of “Terminal Avea” set Forth in the Agreement is hereby
deleted and, in Hew thereof, shall be substied the following new definition adding
approximately 9.8 acres as of the Bffective Date of Amendment No, 1, permancenily deleting the
Yomovad Parcel a8 of the Effective Date of Amendment No. 1, permanently defeting the Deleted
Parcel as of the Deletion: Dade, and adding the Replacement Parcel as of the Replacemens Parcel

Date:

“Terminal Avea” means the existing land designated in Exbibit 1" to
Amendment No, 1 aiteched hereto and incorporated by reference hergin, and
includes existing buildings, structures, and fixtures thereon, Such area conwists of
approximately 80.62 zcres of mostly paved cargo tomminal space, past of which is
adjacent to the berthing area between Port Bays 101 and 123, all as more
particularly described and idenfified in Bohibit 1 to this Amendment No. I,
provided, however, that as of the Deletion Date the Deleted Parcel, shown in suck
Exhibit 1 es the 1.25 acre pavcel shown in ctoss-hatch, shall be permanently
deteted from the definition of Tetminal Aren as set forth in Sections 3(B) and 4 of
this Amendment Ne. 1, and provided Further that as of the Replacement Parcel
Dute the Replacement Parcel, shown in Exbibit 1 as the 1.63 acre purce] shown In
dingonai-hatelt, shall be deemed added fo this definition of Terminel Aven, The
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Terminal Area is subject {0 adjustment by the County pursuant to Section 5(1) of
the Agreement or as otherwise provided in the Agreement as amended.”

B,  Deletion of Delcied Parcel/Cperatar Duty to Vacate. As of and following

the Deletion Date, the definition of Terminal Area amended by Section 3(A) ebave is further
amended {o permanently delets the Deleted Parcel therefiom, Notwithstanding and prevaiting
over any other term or implication set forth in the Agreement or this Amendment Na. 1, prior to
the Deletion Date, Operator shall at its cos‘t fully and permanesntly sturender and vacate the
Deletes! Parce] to the County and shall leave spid Deleted Parcel in 2 clean and rubbish free
‘condition, free of all confainers, other cargo, chassis, irailers, ricks, vehicles, sopplies, spare
prrts, and other equipment, aud in compliance with al} Applicable Laws, As of and following
the Deletion Date, Operator ghal} have no right to or interest in the Deloted Parcel or the Bxisting
Road (as defined in Section 7 below) under the Terminal Agreement, this Amendwment, or
otherwiss,

Seotion 4. - Modification of Definition of Discount TEU Rate. As of the Effective
Date of Amendment No. 1, the definition of “Discount TEU Rate” set forth in the Terminal
Agreement shell be deletod in it entirety and, in lien thereof, shall be substituted the following
amended definition (deleting the prior exclusion for Non-Qperator TEUsk

“Digeount TEU Rate” means ihe discount rafes that are paid by the

OPERATOR starting with the first TEU in each Fisca! Year (excloding

Transshipped TBUs) fthat exceeds the number of Minlawm Cuaranieed

Throughput per Fiscal Year as {dentified in Exhibit “A” hereto.

Section 5. Modification of Section 6B} (Discount TELI Rate). As of the Effective
Date of Amendment No. 1, Section 68) of the Terminal Agreement is hereby delefed in its
enfirety-and, in Hey thereof, shall be substituted the following new Section 6B}

63)  Discount TEYU Rate: As of the Bffective Duate of Ameudment
No. 1, OPERATOR shall be eligible 1o receive Discount TEU Ratus as set forth
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in columns 4 -7 of Bxbhibit “A” to the extent cerfain anmwal TEU volume
throughput incentive lgvels are achieved by OPERATOR, exchuding (i}
Transshipped TEUs aud (i) Non-TEU Cargo, neither of which shall be eligible
for any diseount TEU rates under Exhibit A hereto or otherwise. The number of
Non-Operator TEUs Joaded or unioaded from 3 Vessel cabiing the Fort to or from
the Terminal Area In & given Riscal Year shall count for purposes of calenlating
OPERATOR s eligibility for potential Discount TEU Rates (and for determining
the rolevant patential discount) applicable to OPERATOR Aftiliated TEUs.

Qection 6.  Modifications of Exhibit B to Agrecmmt, As of and following the
Bffeotive Date of this Amendment No. 1, Exhibit I3 to the Agreement is hereby deleted and, in

tien thereof, shall be substimited Exhibit 1 to this Amendraent No, 1.

Section 7. Agreernent 1o Relncate Terminal Area Access Ropd and Canopies.

A} Operator hereby agrees that Miami-Dade County may in its discretion relocate end take
ont of service that portion of thé curremt County access road serving, among other things,

Qperator’s Terimninal Arsa entrance identiffed as the “Existing Road” in antached Exhibit 2

be located predominantly South of the Existing Roud and generally within the footprint arsa
more specifically identified as “ Alternate Road” on attached Bxhibit 2 bereto,  The County shall
promptly inform Operator of all material dates and milestones material fo the planned
replacement of the Existing Rosd with the Alternate Road and shall in convection therewith
work in good faith with Operater to minimize any disruption to Operator”s operations.

B) Asthe ibl'ggoing planted removal of the Deloted Parcel, relocation. of the Bxisting Rond,
and/or activation and uge of the Aleraate Road will or may require relocation of existing
cannpies and canopy-related infrastmeture and equipment on the Deloted Parcel to another
location within the Terminal Ares, the Comnty may and shall enter upon the Deleted Parcel and

the Terminal Area with tls own personnel andior contractors, or contraclors that the County may
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suthorize others o retfain, to disassembie and move tlhrlee (3) exdsting cfa.nopfes lovated in the
vicinity of Opersior’s cwrrent entrance and exit gates (collectively, the “Canopies™; sach
individually, a “Canopy™) and relocate said Canopies to other locations within the Teyminal
Ares, exclnding the Deleted Parcel, as identified on Exhibir 2 heveof (or to other nos-Deleted
Parcel locations within the Terminal Arca that may be mutually agreed upon by the County and
Qperator in writing) (as applicable, the “New Canopy Locations™).

C) | Limited C:fmo-gy and Ceonopy-Infrasiucture Relocation Indemnity, Only it connection
with the County’s obligations umder Sub-Sections 7(b), (d), and (¢} of this Amendment No. 1,
"County shall indemmnifly, defend, and hold Operator and its employees barmless fiom and agsinst
any and all Jability, losses, or damages, including atiomey's fees and costs of defense, which
Qperator ot its cmp]oyeesl may tcur as a resulf of claims, demand, suits, or causes of gotion that
are brought by third parties (other than Opetator’s employees) and wiich result or arise from the
negligent performance of County's obligations uadar Section 7(b), (d), er {(e) hereof to relonate
or replace (as the cass may be) the Canopies and the Canopy-reluted infrastructure listed on
Bxhibit 3 hereo to the New Canopy Locations, subject to the following additional dmitations
and exclusions, 'l‘hg jreceding limited obligation to indemify, hold harmless, and defend shall
only apply to the limited extent the third party claims, damages, or losses for which indemnity,
hold hammless, andfor defense are songht (1) ere for or drive from property damiage or personal
injuries occurring during and i connectian with the County's relovation or replacement (ay the
case may be) of the Canopies and the Canopy-related jnfrastructure listed on Exhibit 3 o the.
New Canepy Lotations, and which oceur only at the Jocations wﬁthiu the Terminal Aros where
such Canopy and Cancpy-related infrastroclure relogation or replacement work and work-

nssociated activities tale place, and (i) ars caused by the negligent acts ar ontissions of County
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sontractors, County employees, or County agents authorized by County to enter such portions of
fhe Terminal Area in connection with snch Canopy and Canopy-related infrastructure relocations
or replacements. Notwithstanding and prevailing aver the foregoing, and for avoidance of doubd,
fhis Subsection’s lhntted County obligation to indemnify, hold hammicss snd defend shalt
expressly exclude any and all claims, losses, dumages, injutles, demands, and Habilities (x) that
arfse or ocewr in whole or id pmit either before the County Canopy and Canopy-related
infiastructure relocation and/or replacement work required under Section 7 hereof commences or
afier the date by which such wok is completed, or (¥) to the cxtent caused or contifbuted to by
‘any negligent act(s) or omission(s) of Opesator, or any of its employess, agents, operators, or
enntractors (of any Her).

D) In cormection with the County’s rights and obligafions under Sub-scelions 7A and 7B
above, the County may and shall enter the Terminal Arca to cither reloca_ta or replace, al the
County*s disoretion, the existing Canopy-related infrastructure und equipment lsted in Exhibit 3
ag requiring relocation 1o or replacement at the New Canopy Locations.

E)  The County shall at its cost also cause olcctrical power to be made actessible ot each of
the three New Canopy Locations, provided, however, Operator shail be solely responsible to pay
fou all costs of uiility services provided fo the Tenninel Ares, fiie Replacernent Parcel, and/or the
New Canopy Locations, including, without limitation, all costs of eleclric, water, sewer, and
telecommunication services and any other utility services provided {0 or requested or consumed
Ty Operator or is customers.

) Qther than the County*s foregoing Section 7 ebligations to (i) replace the Existing Road
with the Altemste Road, (ii).prm'ide ateess to electric power at the New Canopy Locations, and

(iii) reloeate the Canopies and the existing Canopy-related infrastructure and equiproent listed in
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Exhibit 3, and (v) indemaify, defend, and held the Opsrator harmiess under certain Tinited
conditions set forth in Section 7(C) above, the County shall have no fucther obligation or lisbility
to Operator hereunder, under the Agreement, or otherwise for any costs or impacis that Opei*-ntor
may incur or claim as a result of or relating to the termaval of the Deleted Parcel, the relocation
of the Existing Road, Canopies, and/or Canopy-related infrastructure and equipment, andfor
nctivation and use of the Alternate Rord, provided, however, the foregoing limitation shall not be
construed as precluding Operator from asseriing potential fiture tort claims against non-Party
contractors.

Section 8.  Delegation of Limited Sublsgse Approval Authority to Pad Director, The
Port Director is hereby delegated the authority 1o approve in writing future subleases of portions
of the Tertninal Area by Operafor to other on-Port terminal operators or tenants, and sublasges of
portions of other Port property by Operatar, provided, however, such subleases (i} do not excewd
two years in duration, unless the Port Direetor determines that a longet' period Is reguived
aceomuodate the demolition and yemoval of existing Port Slied B, and, in such event, then. anly
long enough to accommodate such demolition and retoval, (i) do not involve more fhan five
acres of Dot land per sublease nor more than ten ncres, In ageregats, fnd (i) are deemed
necessary by the Port Director (in writing) to accommodate the constuction and/for operating
requirements of proposed new croisé terninal A,

Section. Temporary Subleaged Area Rental Credit, In the event Operator subleases

& portion of the Terminal Area fo POMTOC vig a fufure written sublease approved in writing by
the Port Director in accordance with fhe terms and conditions set forth in Section & of
Amendment No. 1 zbove, Operator shall be entitled to 2 temporary pro rata ground rent oredit,

not to exceed the dwation of said sublease or eighteen (18) monthe, whichever is shorter, based

Page 9 of 12 /

I



on the number of square feet of the Terminal Arca subleased to POMTOC via said Port Director

approved sublease, provided, in no event may the size of said temporary ground rent credit ovor

exceed five acres, in uugregate, Motwithstending the foregoing, aty poriions of the Terminal

Area sableased to POMTOC or any alhier Port tenant via a sublease approved in writiug by the

Part Director prrsunnt to terms and conditions set forth in Section 8 above shall af ali tines
remain within the definitlon of Tenninal Avea for sll purposes of the Temntinal Agreament as
amended,

Secfion 10.  Other than the Agreement Terms and Exhibits exprossly modified or

alsered herein, all other terms of the Pariias® Agresment shall remain In full force and effect,

Section 1. Notwithslending the deletion of the Deleted Parcel from the Forminad
Ares a8 of the Delefion Date, all. obtigations and provisions listed in Section 25 of the Terminal
Agreement or oﬁaerwisa as swrviving the expiration or ealy temmination of the Temiinal
Apresment shall also survive and continue to apply to the Deleted Parce] from (and including)
the Deletion Date throngh and until the expiration of a five (5) year period commencing on the
fater of (i) the Deletion Date or (if) the date by which Operator fully vacates and returns the
Dsieied Parcs! to the County in acvordance with all reguirements hereunder,

Section 12,  This Amnendment No, 1 shall be govemed by and construed in accordance
with Florida law, and exclusive venue for any action or proceeding to enforce or construe any
teym hersof shell lie exclosively in Miami-Dade County, Flotida,

Section 13.  Effective Date of AtuendmentNo. 1. This Amendment No. 1 io the
Apgrsement shall become effective upon the last of the following to voeur: (i} this Amendment
No. | being executed by Operator; (if) this Amendment No. 1 beinp spproved by the Miaini-

Dade County Board of County Commissioners vig a duly adopted end effective resolution of the
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Board; and (iii) this Amendment No. 1 being executed by the mayor of Miami-Dade County or

such mayor’s atthorized designee {(fAmendment No. 1 Effective Date™).
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IN WITNESS HEREOF, the County snd Operator have caused this Amendment No. 110

the Agreement 1 b duly eyecuied this

day of

_ 26148,

TERMINAL LINK (MEAMD ELL

By /r:!\/" Ceartins

Vome: | oA ZAIBNE
Titde: CEG  TERMINAL Ll A

(CORPORATE SEAY)

ATTEST;

By ﬁ- %RTEM

Mume . TERT A LR
Title: ~\;/£

Jh

"ERMINALLINK

4, Qual d'Arenc
15235 MARSE!LLE CEDEX 02
France

Vo6 g2

Date:

SILEN

MIAMEDADE COUNTY, FLORIDA,
2 politieat subdivislon of thie Btate of Fiorida

By
County Mayor or Desigoas
Daler . -
ATTHST:
HARVEY RUVIN, TLERK
By e
Drepury Cherk
Drate:

Approved v to fomm and lepe! sefiicteany

. JActions Simplfié Unipersonnelic) as GUARANTOR. of Terming]
Lmk (Miami} LLC's Paymmt znd Performance Obligntions under this Agreement per Section 42

of the Teominil Agresment.
Neme: TERPUM A ATTEST: e
By . L. Siamod b
{Pﬁl\lj)_ .
Tithe: : “‘*‘j"" —_— By: e
Daie: ) ggjﬁf (2175 Nage: L. UHRNER.
Tl CHieE cfgRATAR .0 FRaR
CORPORATE SEAL:
Page 12 0f 12
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UNANIMGLS CONSENT OF THE BOARD OF HRECTORS
OF TERMMAL LINYK (vilasdi} LLC

The understgned, belng The Board of Directors of Tetminal Link (Miumi) LLE {the “Cempany”},
hereby adopt the following Resolution i accordance with Article 8.2 of the Operating
Agreement of the Company:

WHEREAS, the Board of Directors have decided by unanimous cansent that bt is In the best
Interest of the Company to enter into Amendment 1 to the Company's current Terrninal
Agreement with Miami-Dade County {the “Terminal Agreement”);

IT 1S THEREFORE RESCHVED, effective as of the 6% day of May, 2016, that the Board of Directors
will execute Amendment 1 to the Termina!l Agreemant.

1

ay, 2016, zEL

< | YERMIRRLLINE

* Executed on the day of M

i T 4, Qual ¢Arens
Name: Layeenthdartens 43235 MARSEILLE CEDEX 02
Tide: Birect ; France

By: é//m Ces~X

Narme: lan Calrns
Titte: Director

By: e A ’-"Zwé..e‘_

Mamiar lared Zerbe
Title:  Diregtor
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* Exaci acreage subject to future legal sutvey of areas

PORT VA~

* Above numbers are approx

aaftE

Dale:
Crzwm by

N Th.

Searn;
Pags:

EXHIBIT 2 TO AMENDMENT NO. 1
ROADWAY RIGHT OF WAY DIAGRAM

Dirxaring:

Flgrida 33132

1015 North America Way
amr,

Mi




. EXHIBIT 3TO AMENDMENT NO. 1

. To the extent Canopy-refated and existing at current Canopy locations, the following are items of
‘Canopy-related infrastructure and equipment that, at the County's election, shall be either relocated to
or replaced at the New Canopy Locations by the County:

e the3 Cénbpié; and their respective affixed Canopy lights .
» Placement of IT conduit to vicinity of New Canopy Locations
s existing Canopy securify cameras to New Canopy locations
v two securiﬁa boofhs ana' one POV baoth

* ghe POV gate

+ install new safety bollards at relocated booths

24



