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MEMORANDUM

Special Item No. 4

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

FROM: Abigail Price-Williams SUBJECT: Resolution approving and
County Attorney authorizing the County Mayor
to execute Third Amendment to
the Amended and Restated

Terminal Usage Agreement
between Miami-Dade
County and Royal Caribbean
Cruises Ltd., which extends
the term of the Terminal Usage
Agreement

Resolution No. R-581-16

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 and Co-Sponsor Commissioner

Rebeca Sosa.
Abigail Price-Williams cbm
County Attorney
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IAMI DADE

| Memorandum &
Date: July. 6, 2016

Ta: Honorable Chairman Jean \/Iones g
and Members, Board ofCoun ol
From: Carlos A, Gimenez
Mayor

Subject: Resolution Approving and AuthorizingWFxecution of Third Amendment to the
Amended and Restated Terminal Usags Agreement hetween Miami-Dade County
and Royal Catibbean Cruises ..,

RECOMMENDATION

It is recommended that the Board of County Commissioners (Board) adopt the accompanying
resolution approving and authorizing the execution of the Third Amendment (Amendment] to the
Amended and Restated Terminal Usage Apreement {Original Amendment) between Miami-Dade
County (County) and Royal Caribbean Cruises Lid (RCCL) providing for an extension of the -
original term, increasing the passenger guarantee, revising the volume incentive reduction, -
creating a marketing incentive based on passenger volume, &nd makiing other amendments to the
Original Agreement,

SCOPE

PortMiami (Port) is located wuhm District 5, which is represented by Commissioner Bruno A.
Barreire; however, the impact of this agenda ifem is countywide, as the Port is a regional asset and
generates employment for residents throughout Miami-Bade County.

FISCAL IMPACT/FUNDING SQURCE

The current Terminal Usage Agreement between the County and RCCL has a term that ig set {o
expire on September 30, 2021. This Third Amendment extends the term for another five (5) years
through September 30, 2026. This will provide the Port a minimum guaranteed revense of more
than $140 million through September 30, 2026 (compared to the existing minimum guarantee
revenie of $38 million through the same time period), RCCL will make payments to the County
ranging from $10.5 million in Fiscal Year 2016 to $14.8 million in Fiscal Year 2026, This payment
guarantee is equivalent to a minimum passenger guarantee of 600,000 Passenger Moves through
Terminal G each fiscal ysar (an increase from its current guarantee of 323,000 Passenger Moves).

This Amendment also provides for one (1) additional renewal term of five (5) years beginning on
October 1, 2026 based on mutval agreement, Should the Parties agree to the extension, the County
will receive additional minimum guarantced revenue in excess of $100 million over the five (5)
year extension tertn (based on an increased guarantee of 750,000 Passenger Moves.

As provided for in the current Agreement, RCCL shall continue to have a Net Surplus mechanism

that can be applied each year to meet its annual guarantee at a maximum of 100,000 passengers.
Should RCCL need to exercise their offset in any given year, RCCL’s revenue guarantees to the
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Port would decrease by appmxmately $1.8 to $2.4 million depending on the yem that such
shortfall would occur.

The County shall pay RCCL two (2) separate incentives, which shall be paid from Port operating
revenues. The first is a parking incentive, which is provided for in the current agreement and shall
remain unchanged. RCCL shall continue to receive this incentive based on their proportional share
of multi-day embarkations to the Port’s total multi-day cruise passenger embarkations, The
parking revenues to RCCL equates to approximately $1.6 million annually during the initial Term
(based on 600,000 Passenger Moves); and approximately $2 million per year should the mutual
option be exercised {(based on 750,000 Passenger Moves). -

The second incentive, which shall commence October 1, 2017 throngh the Term, is a Marketing
Incentive based on passenger thresholds, as set forth in Exhibit C (similar to incentives provided
to Carnival Corporation through Resolution No. R-160-15 ). Such incentive shall range between
$292,000 to $370,000 per year based on minimum passenger guarantee of 600,000 passenger
moves in the initial Term. Should the mutust extension be exercised, based on 750,000 passenger
moves, the incentive shall range from $622,000 to $700,000 per year. The Marketing Incentive
shall be used by RCCL to offset its commitment of $1 millien towards a Marketing Campaign
e¢ach year, which shall be used towards increasing RCCL cruise traffic in Miami,

DELEGATED AUTHORITY _

In accordance with Section 2-8.3pf the Miami-Dade County Code related to identifying delegation
of the Board authority, there are no authorilies beyond those specified in the resolution, which
include the authority for the County Mayor ar his designee to execute the Amendment No. 3 and
for exercising any cancellation, termination, rencwal, and other rights as contained in the
Agreement, as amended by Amendment No, 3.

TRACK RECORD/MONITOR
The Port staff members responsible far monitoring the Agreement are Juan Kuryla, Port Divector;
Kevin Lynskey, Deputy Port Director; and Hydi Webb, Assistant Director of Business Inttiatives.

BACKGROUND

RCCI is the world's second largest cruise company operating several cruise brands: Royal
Caribbean International, Celebrity Cruises, Azamara Club Cruises, Pullmantur, and CDF
Croisieres de France, as well as TUI Cruises through a 30 percent joint venture. Together, they
operate & fleet of 46 vessels with an additional ten (10) ships on order.

The Port and RCCL have shared a successful business relationship for more than 45 years, RCCL
homeports three (3) of its cruise brands in Miami Royal Caribbean International, Celebrity Cruises,
and Azamara Club Cruises. Throughout the past five (5) vears, RCCL has processed an average
of 700,000 passengers annually through the Port.

On May 19, 1998, the Board approved Reselution No. R-572-98, which authorized the execution

of a 10-veat Cruise Terminal Usage Aprcoment (TUA) providing RCCL with (i) preferential
berthing rights at Terminals 3, 4, and 5 (currently named Terminals F and G); (if) incentive rates

=



Honorable Chaitman Jean Monestime
and Members, Board of County Commissioncrs
Page No. 3

to Port Tariff rates for dockage, passenger wharfage, and harber fees; and (iii) guaranteed net
revenues to the County of $6 miilion per year.

Later that same year, on December 15, 1998, the Board approved Resofntion No. R-1453-98,
which authorized the execntion of an Amended and Restated Terminal Usage Agreement with
RCCL for the purposes of (i) extending the initial term to 15-years; (ii) increasing the incentive
rates for Tariff dockage and passenger wharfage rate reductions; and (iii) increasing RCCL’s
minimum revenue guarantee fo the County.

Subsequently, the Board approved Resolution No, R-631-11, which authorized execution of 2
Second Amendment to the Amended and Restated Terminal Usage Apréeement with RCCL for (i)
lower minimum annual guarantees, while relinquishing berthing rights at Cruise Terminal F; (i)
establishing Net Surplus Crediis; and (1if) volume incentive reductions.

Under the proposed terms of this Third Amendment, RCCL commits the following to the County:

(a) Commenecing Fiscal Year 2016, RCCL shall guarantee the County a minimum of 600,000
Passenger Movements multiplied by the then-applicable Upitary Fec as set forth in Exhibit
A. This is an increase from the current 325,000 Passenger Movement guarantee;

(b) Should the mutually Parties agree to the optional five (5) year extension beginning
September 30, 2021, RCCL shall increase its guarantee to a minimum of 750,000 Passenger
Movements each year;

(¢) The Unitary Fee for Fiscal Year 2016 shall be $17.58 and shall increase by an estimated three
(3) percent annually, including any exercised extension;

(d) If in any Fiscal Year RCCL. fails to generate the appropriate Net Pott Fees for a specified
year, RCCL shall continue to pay the appropriate shortfall amount to the County within 45
days following the close of such Fiscal Year. The current Net Part Fee Surplus mechanism
shall continue to exist such that RCCL’s maximum surplus that can be applied in any fiscal
year is limited to 100,000 passenger movements multiplied by the then-current Net Port Fecs,

(e) Effective October 1, 2017 and through the Term, RCCL shall commit to a promotional
marketing campaign focused on increasing cruise tonrism for ships berthing at the Port. Such
campaign shall include print, online, television, video, and other means. RCCL shall budget
a minimum of $1 million each fiscal year for these efforts; and

(f) RCCL shall submit its berth schedule for ships berthing at Cruise Terminal G to the Port 18
months in advance. The attached Exhibit B shows the RCCL Terminal G Berth Schedule
commencing on the effective date of this Amendment continuing through Mazch 30, 2018,

In exchange for the ahove pledges: :

(a) RCCL shall maintain preferential berthing rights at Cruise Terminal G throughout the term
of the Agreement and any exercised extension;

(b) Effective October 1, 2017 through the Term, RCCL shall receive a marketing incentive based
on passenger movement thresholds as set forth in Exbibit C. Such incentive shall be used
exclusively by RCCL to offset theit commitment towards the promotional marketing
campaign focused on increasing RCCL cruise tourisin for ships berthing at the Port; and

(¢) RCCL shall contirue to receive parking revenues, which is provided to all major cruise lines
at the Port based on their respective proportional share of the Port’s multi-night cruise
passenger throughput.
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The effective date of this Amendment shall be the date the Third Amendment is last executed by
the County and RCCL.,

t\"'ﬁ.
Jack QOsterhoit
Deputy Mayor

“\



MEMORANDUM

{Revised)

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

SUBJECT: Special Item No. 4

Please note any items checked.

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

4 weeks notification to municipal officials required prior fo public
hearing

Decreases revenues or increases expenditures without balancﬁg 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 publie hearing

. No commitiee review

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

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



Approv Mayor Special Item No. 4
Veto 7-6-16
Override

RESOLUTIONNO. __ R-581-16

RESOLUTION APPROVING AND AUTHORIZING THE
COUNTY MAYOR OR THE COUNTY MAYOR’S DESIGNEE
TO EXECUTE THE THIRD AMENDMENT TO THE
AMENDED AND RESTATED TERMINAL USAGE
AGREEMENT BETWEEN MIAMI-DADE COUNTY AND
ROYAL CARIBBEAN CRUISES LTD., WHICH EXTENDS
THE TERM OF THE TERMINAL USAGE AGREEMENT,
AMENDS THE PROCEDURES FOR APPROVAL OF
BERTHING SCHEDULE REQUESTS, REVISES THE
VOLUME INCENTIVE REDUCTION TO, AND THE AMOUNT
OF, THE UNITARY FEE TO BE PAID TO THE COUNTY PER
PASSENGER EMBARKATION AND DEBARKATION
DURING SUCH EXTENSION, INCREASES THE ANNUAL
PASSENGER GUARANTEE, PROVIDES FOR A MARKETING
INCENTIVE TO BE PAID BASED ON PASSENGER
THRESHOLDS, AMENDS THE PARKING INCENTIVE
PROVISION, AND AMENDS THE TERMINATION
PROVISIONS; AND AUTHORIZING THE COUNTY MAYOR
OR THE COUNTY MAYOR’S DESIGNEE TO EXERCISE
ANY AND ALL CANCELLATION, TERMINATION,
RENEWAI. AND OTHER RIGHTS AND PROVISIONS
CONTAINED IN THE ORIGINAL TERMINAL BERTHING
AGREEMENT AS AMENDED BY THE THIRD AMENDMENT

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 this Board:

Section 1. Approves the Third Amendment (“Third Amendment™) to the Amended and
Restated Terminal Usage Agreement (“Original Restated Agreement”) between Miami-Dade
County and Royal Caribbean Cruises Ltd. (“RCCL”) and authorizes the County Mayor or the
County Mayor’s designee to execute the Third Amendment on behalf of Miami-Dade County, in

substantially the form attached hereto and made part hereof.

’?,
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Section 2. Authorizes the County Mayor or the County Mayor’s designee to exercise any
canceliation, termination, renewal and other rights and provisions contained in the Original
Restated Agreement as amended by the Third Amendment.

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 Danielia 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. Soutc  aye Xavier L. Suarez aye
Juan 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

By: Christopher Agrippa

Deputy Clerk

Approved by County Attorney as
to form and legal sufficiency.

Richard Seavey



THIRD AMENDMENT TO
- THE AMENDED AND RESTATED TERMINAL USAGE AGREEMENT

THIS THI.RD AMENDMENT (the “Third Amendment™) is made and entered into the
day of July, 2016 by and between MIAMI-DADE COUNTY, FLORIDA, a political
subdivision of the State of Plorida (the “C‘ounty”) and ROYAL CARIBBEAN CRUISES LTD,,
a Liberian corporation (“RCCL”)

RECITALS

A. The Counfy, through the Board of County..Commissioners of Miami-Dade
County, Florida and RCCL entered into that Ameaded and Restated Termminal Usage Agreement
dated as of December 30, 1998, as amended by Amendmant No. 1 to The Amended and Restated
Terminal Usage Agreement dated as of November __, 2008, and by the Sccond Amendment to
The Amended and Restated Terminal Usage Agreement dated Angust 3, 2011 (collectively, the
“Agreement”).

B. The County and RCCL desire to further modify and amend certain terms and
provisions of the Agreement, as hereinafier set forth.

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained and other good and valuable consideration, the sufficiency of which is hersby
acknowledged, the parties agree as follows:

1, Recitals, The Recitals to this Third Amendment are frue and correct nnd are
hereby incorporated by reference and made a part hereof,
2. Defined Terma.

A, Any defined terms utilized in this Third Amendment buf not defined in
this Third Amendment shall have the ineaning ascribed to said terms in the Agreement.

B. The following terms shall have the meaning set forth below:

i “Affiliatos” shall mean any entity controfled by, under commeon
confrel with, or which controls any other person, as may be
applicable and warranted by the context in which it is vsed, by
possessing, directly or indirectly, the power to direct or cause the
direction of the management and policies of such entity whether
through the beneficial ownership of voting or equity securities, by
contract or otherwise.

ii. “Confirmation Notice™ shall mean the confirmation notice issued
by County to RCCL upon receipt of a Berthing Schedule in
accordance with Section 2 of the Agreement, as amended.



itt, “Cruise Berthing Period” shall mean a six (6) month cruise
berthing period from April 1 to September 30 and October 1 to

March 31.

v, “Bffective Date” shall mean the date this Third Amendment is last
executed by the County and RCCL.

v, “Marketing Campaign™ shall mean a promotional marketing
campaign focused on increasing RCCL cruise toutism for ships
berfhing at the Port.

vi. “Matketing Incentive” shall mean a cooperaive marketing

incentive paid by the County to RCCL in order t eéncourage the
incremental merease of RCCL eruise feaffic at the Pott.

3. Tepm. The Term is hereby extended through September 30, 2026, In addition,
the Term may be extended for one (1) additional term of five (5) years upon mutual agreement of
the Parties. This mutual extension option shall replace any and all existing unilateral options in
favor of RCCL.

4, Unitary Fee. An updated schedule of the estimated Unitary Fes for the duration
of the Term is sef forth on Exhibit A" attached hereto and incorporated herein.

5. Berth Allocation. Section 2 of the Agreement is hereby amended and restated in
its entirety to read as follows:

«9,  Berth Allocation”.

a. Attached as Exhibit “B” is the berth schedule for the period commencing an
the Effective Date and continuing through March 31, 2018 for Vessels calling
at Terminal G and and the dates and times in which RCCL jntends 1o berth
such Vessels (the “Terminal G Berth Schedule”™. RCCL shall submit to
County a berth schedule cighteen {18) months in advance to cover each
appliceble six (6) month criise berthing period from April | to September 30
(e.p. submittal by October 1, 2016 for April 1 through September 30, 2018)
and October 1 to March 31 (e.g. subrhittal by Apxil 1, 2017 for October 1,

2018 1o March 31, 2019) (each a “Cruise Berthing Penod”), which may bc
amended from time to time in accordance with the terms and conditions
confained herein. County ghall accept all such Vessél ressrvations for
Terminal G as per the Berth Schedule(s) submitied by RCCL, without change
or modification, by issuing a Confirmation Netice no later than thizty (30)
days after RCCL submits the Berth Schedule, County agrees to make
Terminal G gvailable to RCCL, its subsidiaties, divisions and affiliates for the
berthing of the Vessels for embarkation and disembarkation of passengers and
the use of the Terminal Facility as requested in accordance with the Terminal
G Berth Schedule, RCCL shall notify County as promptly as practicable of
any changes to the Terminal G Berth Schedule provided to the County
pursuant hereto,
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6,

b. County shall not make any ¢hanges to a Berth Schedule (unless such changes
ate upproved by RCCL), and such Berth Schedule shall be incorporated herein
and become part of this Agreement. Subject to Subsection (c) below, the
County shall have the right to allow other cruise vessels to use Tetminal G at
any time at which Terminal G is not otherwise being used by RCCL, its
subsidiaries, divisions and affiliates pursuant to subsection {a) sabove;
provided, thet such use does not unreasonably interfere with the use of the
Tetminal Facility by RCCL, #s subsidiaries, divisions and affiliates in
accordance with the Terminal G Berth Schedule provided pursuant {o Section
2{a) above.

¢. By written notice fo County, RCCL may propose, pursuant 1o a subsequent
Berth Schedule or otherwise, to amend a prior Berth Schedule for which a
Confirmation Notiee has been issucd, fo add or remove Vessel calls, RCCL,
its subsidiaries, divisions and effiliates shall have a prlority right and
preference to berth its Vessel at Terminal G and use of the Terminal Facility
on the requested dates, provided the Tenninal Facility has not previously been
scheduled by another cruise ship. In the event Teminal G is available for one
or more of the requested new call dates, then RCCL shall receive a
Confirmation Notice for such amendment. Couvnty shall grant or deny such
berthing change within five (5) business days from receipt of the berth
request,

d. Subject to the rcquircmcnts of this Section and except as may otherwise be

- agrecd upon in o separaie agreement by and between the Couaty and RCCL,
RCCL and ifs subsidiaries, divisions and affiliates shall only have the right {o
bertl at cruise ferminals other than Temminal G in the sole discretion of
County, subject to availability, and so long as such request does not intefere
with another cruise lines’ preferential berthmg rights.

Port Fecs. Section 3(a) of the Agreemem ig hereby amended and restatad in its

entirety to read as follows:

“Port Fees, .

8.

As an incentive to RCCL, ity subsidiades, divisions and its affiliates to
berth the Vessels at the Port, the County hereby grants to RCCL and its’
subsidiaries, divisions and affiliates, effective for Vessels using the Port
from the Effective Date of this Third Amendment and continving through

September 30, 2017, the Volume Incentive Reduction (as defined below),
in each cage arising from the use of the Port by the Vessels. The Volume'
Tnéentive Redfuction shall be credited monthly against Port Fees assessed
against RCCL, its subsidiaties, divisions and affiliates for its nse of the
Port by its Vesscls

//



7.

Marketing Incentive. Effective as of October 1, 2017 and il'dr the duration of the

Term, County shall provide RCCL with a marketing incentive in accordance with terms and
conditions set forth below,

a,

8.
entirety for

RCCL has conducted and will continue to conduct the Matketing Campaign. The
Marketing Campaign shall include print, online, television, videos and other
means of advertising. RCCL certifies that it shall budget for a minimum of One
Miltion Dollars ($1,000,000) for the Marketing Campaign in each Fiscal Year.

In order to enconrage the incremental increase of RCCL cruise traffic at the Port,
County shall provide RCCL with the Marketing Incentive subject to and based on
the passenger movement thresholds set forth in Exhibit “C* attached hereto -and
incorporated herein,

The Marketing Incentive shall exclusively be used by RCCL to offset the cost of
the Marketing Campaign, and the annual Marketing Incentive shall be capped at
the actaal amount spent by RCCL on the Marketing Carmpaign during stich Fiscal
Year. Within ninety (90} days of the end of each Fiscal Year and prior to
payment of the annual Marketing Incentive, RCCL shall provide the County with

- documentation eertifying the amount spent on the Marketing Campaign during the

Fiscal Year:
Guarantee, Section 4(a) of the Agreement is hereby amended and restated in its

ead ag follows:

“CGuarantee.

3

RCCL guarantees to the County that the Vessels will berth at the Port a
sufficient number of Htues fo generate the following amounts i Net Port
Fees during the romainder of the Tema:

i, For each Fiscal Year from the Effective Date through and
incloding the JTigeal Year ending Septeinber 30, 2026, the
guaranteed amount shall be ¢qual fo the product of 600,000
Passenger Movements mulliplied by the then current Net Port
Fees. RCCL passenger movements at Terminal A shall not count
towards Passenget Movements under this Agreement.

. Should the Parties mutually agree to the optional five (5) year
extension period, then for each Fiscal Year beginning October 1,
2026 through September 30, 2031, the guaranteed amount shall be
equal to the product of 750,000 Passenger Movements multiplied
by the then current Net Port Fees. RCCL passenger movoments at
Terminal A shall nhot count towards Passenger Movements under
this Agreement,

Parking Revenues, Section 11(b) of the Second Amendment is hereby amended

and restated in its entirety to read as follows:

/2
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RCCL’s Parking Incentive shall be determined based on the jroportion of
RCCL and its subsidiaries, divisions and affilistes embarkations to total
embarkations at the Port (excluding Terminal A or any other similar
propristary facility), Bmbarkations associated with port-of-call vessels
shall not be included in the calculation relating to Parking Revenues, nor
shell cruise passenger embarkations or parking revenue associated with
daily cruises, non-revenue cruises, ferry services, cruises less than twenty
four (24) hours in duration, cruiges to nowhere, non-cruise daily parking,
or any other category of service excluded from parking revenue share as
per Port Miaroi Tariff No. 010 be included in such caloulaton. As an
example, if RCCL’s and its subsidiaries, divisions and affiliates
embarkations are twenty-five percent (25%) of the Port's total
embarkations (excluding Terminal A) then RCCL will receive twenty-five
percent (25%) of Parking Revenucs. The Port shall remit Parking
Reverines fo RCCL within sixty (60} days of the close of each fiscal
quarter County shall not reduce the number of parking spaces available
for cruise passengers or adjust the parking rate without the prior writfen
approval of RCCL provided, however, that such prior approval shell not
be required for any parking ratc adjustrdents made by the County. of (i)
less than 15% (on an annual basis or in the aggregate) during the period
2015 through 2018; (ii} less than 15% (om an annual basis or in the
aggrogate) during the petiod 2018-2022; and (iii) less than 15% on an
annual basis or in the aggregate) during the period 2022-2026. RCCL
shall have the right, directly or through third party auditots, to inspect and
audit the County’s books and records relating to the Parking Revenues
collected from parking at the Port and shall be entitled to retain copies of
all such books and records, The County shall, on no less than 10 days
prior written notice from RCCL, make all such books and records
available to RCCL and/or its anditors and shall make Ceunty personnel
familiar with such books and records reasonably available to RCCL and
its anditors in connection with any such inspection or audit. County shall
maintain such bocks and records in accordance with applicable law and
shall otherwise keep such books and records for a period of three (3) years
afier expiration or other termination of this Agreement,

Just Causc Termination. The Parties may ferminate this Agreement upon the

following ferms and conditions:

A, The County may terminate this Apreement with just cause in the event:

6] RCCL fails to pay any undisputed amount due and owing within

ninety (90) days following receipt of written notice of default; or

(i) RCCL commits & materiel breach of e inaterlal obligation under
this Agreement and RCCL fails to cotrect such failure (or have it cotrected) within ninety (90)

days following rece] pt of written notice from the County.
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- B.  RCCL may terminate this Agreement with just cause under the following
conditions: -,

(i)  The County commits 2 material breach of a material obligation
under this Agreement and fails to correet such breach within ninety (90) days following receipt
of written notice fiom RCCL; ot

(ify  Couniy loses or fails fo otherwise maintain in good standing and in
full force and effect any Mcense, permit or approval necessary to operate Terminal G ag
contemplated by this Agreement;

11,  Captions and Héa@g’ g5, Captions and headings used herein are golely for the
convenience of the parties end shall not be deemed to limit or affect the terms contained herein.

12.  Conflict, In the event of a conflict between the forms and provisions of this Third
Amendment and the terms of the Apreement, this Third Amendment shall govern. To the extent
sections of the Agreement have not been amended hereunder, they shall remain in full foree and
effiect, -

13, Rautification, Except as herein modified the County and RCCL tatify and reaffirm
all the terms and provisions of the Agreement.

- {Signature page to follow]

/Y




IN WITNESS WHEREOT, this Third Amendment has been executed and delivered as of

the date first above written,

Attest:

Assistant Clerk

Approved as to form and legal sufficiency:

Assistant Clointy Attorney -

JQ _Qa

Print e A !-m‘  SVICHA

Print Name; PMANAEEA ?-QPE-.W

MIAMI-DADE COUNTY, FLORIDA, &
political subdivision of the state of Flotide

By:
Title: Mayor

Date Executed:

ROYAL CARIBBEAN CRUISES LTD,, a

Liberian corporation
By: b&kl%g.é ‘LMEE
Name: A ARreat—

Title:

/S




EXHIBIT “A”

IINITARY FEE

Fiscal Year Unitary Fee
2016 $17.58
2017 $18.11
2018 ) $19.48
2018 ' $20.06
2020 $20,67
2021 $21.29
2022 $21.92
2023 $22.58
2024 $23.26
2025 $23.96
2026 ' | $24.68

Net Port Pees consist solely of Whadsge & Dockage
¥Parbor fees are not subject to the same increase limitation as Net Port Feas

¥¥Water churges shall be adjusted to cupture anticipated water expenses and 1o reconcile any undercharge or overchargs from
previpue Fiseal Year, Tn the fine! year of the Apraement, any overpayment or undetpayment will be made in full within 90 days.

NOTE: RATES ARE ESTIMATED TO RIGE 3% ANNUALLY
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JULY 20186

Jul 1
Jul 4
Juf 8
Jul 8
Jui 11
Jul 14
Jul 15
Jul 18
Jul 22
Jul 23
Jul 25
~Juf 28
Jul 29

EXHIBIT “B”

TERMINAL G BERTH SCHEDULE

Enchanfment of the Seas
Enchantment of the Seas
Enchantment of the Seas
Empress of the Seas
Enchantment of the Seas
Empress of the Seas

. Enchantment of the Seas

Enchantment of the Seas
Enchantment of the Seas
Empress of the Seas
Enchantment of the Seas
Empress of the Sags
Enchantment of the Seas

AUGUST 2016

Aug 1
Aug §
Aug 6
Aug 8
Aug 11
Aug 12
Aug 15
Aug 19
Aug 20
Aug 22
Aug 26
Aug 26-
Aug 29

Enchantment of the Seas
Enchantment of the Seas
Empress of the Seas

Enchantment of the Seas

‘Empress of the Seas

Enchantment of the Saas

~Enchantment of the Seas

Enchantment of the Seas
Empress of the Seas
Enchantment of the Seas
Empress of the Seas
Enchantment of the. Saas
Enchantment of the Seas

SEPTEMBER 2016 o

Sep 2
Sep 3
Sepb
Sep 8.
Sgp b
Sep12
Sep 16
Sep 17
Sep 18
Sep 22

Enchaniment of the Seas
Empress of the Seas -
Enchantment of the Seas
Empress of the Seas
Enchantment of the Seas
Enchantment of the Seas
Enchantment of the Seas
Empress of the Seas
Enchantment of the Seas
Empress of the Seas

Sep 23 Enchantment of the Seas
Sep 26 Enchantment of the Sesas
Sep 30 Enchantment of the Saeas

OCTOBER 2016

Oct1 Empress of the Seas
Qct.3 Enchantment of the Seas
Oct 6 Empress of the Seas
Qct 7 Enchantmeant of the Seas
Oct 10 Enchantmant of the Seas
Cct 14 Enchantment of the Seas
Qet 15 Empress of the Seas

Oct 17 Enchantment of the Seas
Oct 20 Ermpress of the Seas
Oct 21 Enchantment of the Seas
Cct 24 Enchantment of the Seas
Oct 26 Grandeur of the Seas -
Oct 28 Enchanttnent of the Seas
Qct 29 Emiprass of the Seas
‘Oct 31 Enchantment of the Seas

OVEMBER 2016

Nov 3 - Empress of the Seas
Nov 4 Enchantment of the Seas
Nov 5 Celebrity Reflection

Nov 7 Enchantment of the Seas
Nov 11 Enchantment of tho Seas
Nov 12 Celebrity Reflection

Nov 13 Celebrity Eclipse

Nov 14 Enchantment of the Seas
Nov 15 Grandeur of the Seas
Nov 17 Empress of the Seas -
Nov 18 Enchantment of the Seas
NOVEMBER 2018 (CONT.) -

Nov 18 Celebrity Reflection

Nov 21 Enchanfment of the Seas
Nov 23 Navigator of the Seas
Nav 25 Enchantment of the Ssas
Nov 26 Celsbrity Refleation .
Nov 27 Celebrity Eclipse

Nov 28 Enchantment of the Seas
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DECEMBER 2016

Dec 1 Empress of the Seas
Dec2 Rhapsody of the seas
Dec 3 Celebrlty Reflection
Dec 4 Navigator of the Seas
Deac 5 Enthantment of the Seas
Dec 8 Empress of the Seas
Dec @ Navigator of the Seas
Dec 10 Celebrity Reflection

Dec 11 Celebrity Eclipse

Deo 12 Enchantment of the Seas
Dec 15 Empress of the Seas
Dec 16 Enchantment of the Seas
Dec 17 Celebrity Reflection

Dec 18 Navigator of the Seas
Dec 19 Enchantment of the Seas
Dec 21 Celebrity Eclipse

Dec 23 Navigator of the Seas
Dec 24 Celebrity Reflection

Dec 26 Enchantment of the Seas
Dec 27 Empress of the Seas
Dec 30 Enchantment of the Seas
Deg 31 Celebrity Reflection
JANUARY 2017

Jan 2 Celebrity Eclipse

Jan 3 Navigator of the Seas
Jan 6 Navigator of the Seas
Jan 7 Celebrity Reflection

Jan 8 Celebrity Eclipse

Jan 9 Enchantment of the Seas
Jan 12 Empress of the Seas

Jan 13 Enchantment of the Seas
Jan 14 Celebrlty Reflection

Jan 15 Navigator of the Seas
Jan 16 Enchantment of the Seas -
Jan 18 Grandeur of the Seas
Jan 20 Navigator of the Seas
Jan 21 Celebrity Reflection

Jan 22 Celebrity Edlipse

Janh 23 Erchantment of the Seas
Jan 26 Empress of the Seas -
Jan 27 Enchaniment of the Ssas
Jan 28 Celebrity Reflection

Jan 28
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Navigator of the Seas

Jan 30 Enchantment of the Seas
FEBRUARY 2017 L

Feb 3 Navigator of the Seas
Feb 4 Celebrity Reflection

Feb 5 Celebrity Eclipse

Feb g Enchantment of the Seas
Feb 10 Empress of the Seas
Feb 10 Enchantment of the Seas
Fab 11 Celebrity Reflection

Feb 12 Navigator of the Seas
Feb 13 Enchaniment of the Seas
Feb 17 Navlgator of the Seas
Feb 18 Celebrity Reflection

Feb 19 Celebrity Eclipse .

Feb 20 Enchantment of the Seas
Fab 23 Empress of the Seas
Fab 24 Enchantment of the Seas
Feb 25 Celebrity Reflection

Feb 26 Navigator of the Seas
Feb 27 Enchantment of the Seas
MARCH 2017

Mar 1 Grandeur of the Seas
Mar 3 Navigator of the Seas
Mar 4 Celebrity Reflection

Mar 5 Celsbrity Eclipse

Mar 6 Enchantment of the Seas
Mar 8 Empress of the Seas
Mar 10 Enchantment of the Seas
Mar 11 Celebrity Reflection

Mar 12 Navigator of the Seas -
Mar13 Enchantiment of the Seas
Mar 17 Navigator of the Seas
Mar 18 . Celebrity Reflection

Mar 19 Celgsbrity Eclipse

Mar 20 Enchantment of the Seas
Mar 23 Empress of the Seas
Mar 24 Enchantment of the Seas
Mar 25 Celebrlty Reflection

Mar 26 Navigator of the Seas
Mar 27 Enchantment of the Seas
. Mar 31 Navigator of the Seas




APRIL. 2017

Apr1
Apr 2
Apr3
Apr6
Apr7
Apr8
Aprg
Apr 10
Apr12
Apr14
Apr 18
Apr 16
Apri7
Apr19
Apr 21
Apr 22
Apr 23
Apr 24
Apr 28
Apr 29

MAY 2017
May1
May 4
May b
May &
May 12
May 13
May 15
May 18
May 1D
May 22
May 26
May 27
May 28

JUNE 2017
Jun 4

Jun 2

Jun 5

Jun g

Jun 10

SJun 12

Jun 15

Jun 16

Celebrity Refiection
Celebrity Eclipse
Enchantment of the Seas
Empress of the Seas
Enchantment of the Seas
Celebrity Reflection
Navigator of the Seas
Enchantment of the Seas
Grandeur of the Seas.
Navigatar of the Seas
Celebrity Reflection
Celebrity Eclipse
Enchantment of the Seas
Empress of the Seas
Enchantment of the Seas
Ceiebrity Reflection -
Navigator of the Seas
Enchantment of the Seas
Navigator of the Seas
Empress of the Seas

Enchantment of the Seas
Emprass of the Ssas
Enchantment of the Saas
Enchantment of the Seas
Enchantrment of the Seas
Empress of the Seas.
Enchantment of the Seas
Empress of the Seas
Enchantment of the Sesas
Enchantment of the Seas
Enchantment of the Seas
Empress of thae Seas
Enchantmaent of the Seas

Empress of the Seas

Enchantment of the Seas
Enchantment of the Seas
Enchantment of the Seas

Empress of the Seas

Enchantment of the Seas
Empress of the Seas
Enchamtment of the Seas

Jun 19
Jun 23
Jun 24
Jun 26
Jun 29
Jun 30

JULY 2017

Jut 3

Jul 7

Jul 8

Jul 10
Jul 13
Jul 14
Jul 17
Jui 21
Jul 22
Jul 24
Jul 27
Jul 28
Jul 31

Enchantment of the Seas
Enchantment of the Ssas
Empress of the Seas
Enchantment of the Seas
Empress of the Seas
Enchantment of the Seas

Enchantment ¢f the Seas
Enchantment of the Seas
Empress of the Seas
Enchaniment of the Seas
Empress of the Seas

-Enchantment of the Seas

Enchantment of the Seas
Enchantment of the Seas
Empress of the Seas

Enchantment of the Seas
Empress of the Seas

Enchantment of the Seas
Enchantment of the Seas

AUGUST 2017

Aug 4
Aug &
Aug7
Aug 10
Aug 11
Aug 14
Aug 18
Aug 19
Aug 21
Aug 24
Aug 25
Aug 28

Enchantment of the Seas
Empress of the Seas
Enchantment of the Seas
Empress of the Seas
Enchantment of the Seas
Enchantment of the Seas
Enchantment of the Seas
Empress of the Seas
Enchantment of the Seas
Empress of the Seas
Enchantment of the Seas
Enchantment of the Seas

SEPTEMBER 2017

Sep 1
Sep 2
Sep 4
Sep 7
Sep &
Sep 11
Sep 15
Sep 16
Sep 18
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Enchantment of the Seas
Emprase of the Seas
Enchantrent of the Seas
Empress of the Seas
Enchantment of the Seas
Enchantment of the Seas
Enchantment of the Seas
Empress of the Seas
Enchantment of the Seas




Sep 21 Empress of the Seas
Sep 22 Enchantment of the Seas
Sep 25 Enchantment of the Seas
Sep 29 Enchantment of the Seas
Sep 30 Empress of the Seas
OCTOBER 2017

Oct. 2 Enchantment of the Seas
Oct. & Empress of the Seas
Oct. 6 Enchantment of the Seas
Oct. 9 Enchantment of the Seas
Oct. 13 Enchantment of the Seas
Oct. 14 Empress of the Seas
Qct. 16 Enchantment of the Seas
Qct. 19 Empress of the Seas -
Oct. 20 Enchantment of the Seas
Oct. 23 Enchantment of the Seas
QOct. 27 Enchantment of the Seas
Oct. 28 Empress of the Seas
Oct. 30 Enchantment of the Seas
NOVEMBER 2017

Nov. 2 Empress of the Seas.
Nov. 3 Enchantment of the Seas
Nov. & Enchantment of the Seas
Nov, 10 Enchaniment of the Seas
Nov. 10 Enchantment of the Seas
Nov, 11 Empress of the Seas
Nov. 12 Celebrity Eclipse

Nov, 13 Enchantment of the Seas
Nov. 15 Grandeur of the Seas
Nov. 16 Celebrity Equinox

Nov, 17 Enchantment of the Seas
Nov. 18 Navigator of the Seas
Nov. 20 Enchantment of the Seas
Nov. 24 Navigator of the Seas
Nov. 25 Celebrity Equinox

Nov. 26 Celebrity Eclipse

Nov, 27 Enchantment of the Seas
Nov. 30 Empress of the Seas
DECEMBER 2017

Dec. 2 Celebrity Equinox

Dec. 3 Navigator of the Seas
Dec. 8 Navigator of the Seas-
Dec. 9 Celebrity Equinox

Dee. 10
Dec. 14
Det. 14
Dec. 18
Dec. 17
Dec. 18
Dac. 21
Dec. 22
Dec. 23
Dec, 28
Dec. 28
Dac. 29
Dec. 30
Dec, 31

Celeh rity E'cli,pse'

Empress of the Seas

Enchantment of the Seas

Celsbrity Equinox
Navigator of the Seas
Enchantment of the Seas
Celebrity Eclipse
Navigator of the Seas
Celebrity Equinox
Enchantment of the Seas
Empress of the Seas
Enchaniment of the Seas
Celebrily Equinox
Navigator of the Seas

JANUARY 2018

Empress of the Seas

Jan, 1

Jan. 2 Calebrity Eclipse

Jan. 5 Navigator of the Seas
Jan. 8 Celebrity Equinox

Jan. 7 Celebrity Eclipse

Jan. 8 Enchantment of the Seas
Jan. 11 Empress of the Seas
Jan, 12 Enchantmant of the Seas
Jan. 13. Celebrity Equinox

Jan. 14 Navigator of the Seas
Jan. 18 Enchantment of the Seas
Jan. 19 Navigator of the Seas
Jan. 20 Celebrity Equinox

Jan. 21 Celebrity Etlipse

Jan, 22 Enchantment of the Seas
Jan. 23 Anthem of the Seas

Jan. 28 Empress of the Seas
Jan, 26 Enchantment of the Seas
Jan. 27 Celebrity Equinox

Jan, 28 Navigator of the Seas
Jan, 29 Enchantment of the Seas
FEBRUARY 2018

Feb. 2 Navigator of the Seas
Feb. 3 Celsbrity Equinox

Febh. 4 Celebrity Eclipse

Feb. 5 Grandeur of the Seas
Feb. 8 Empress of the Seas
Feb. 9 Enchantment of the Seas
Feb. 10
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Feb. 11

* Navigator of the Seas

Feb. 12 Enchantment of the Seas
Feb, 18 Navigator of the Seas

* Feb. 17 Celebrity Equinox
Feb. 18 Celebrity Eclipse
Feb. 18 Enchantment of the Seas
Feb, 22 Empress of the Seas
Feb, 23 Enchantiment of the Seas
Feb. 24 Celebrity Equinox
Feb, 25 Navigator of the Seas
Feh. 26 Enchantment of the Seas
MARCH 2018
Mar. 2 Navigator of the Seas
Mar. 3 Celebrity Equinox
Mar. 4 Celshrity Eclipse
Mar, 5 Enchantment of the Seas
Mar. 8 Empress of the Seas
Mar, 8 Enchantment of the Seas
Mar. 10 Celebrity Equinox
Mar, 11 Mavigator of the Seas
Mar, 12 Enchantment of the Seas
Mar. 16 Navigator of the Seas
Mar. 17 Celebrity Equinox
Mar. 18 Cslebrity Eclipse
Mar. 18 Grandeur of the Seas
Mar. 22 Empress of the Seas
Mar, 23 Enchantment of the Seas
Mar. 24 Celebrity Equinox
Mar. 25 Navigator ¢f the Seas
Mar. 26 Enchantiment of the Seas
Mar. 30 Navigator of the Seas
Mar. 31 Celebrity Equinox




EXHIBIT “C"

MARKETING INCENTIVE

Passanger | Threshald . FY 2038 FY_ 20 0 FY20131 EY 2022 202 EY 2024 Fy 2025 Y 20826

400,001 | 675,000 [ 379,860 | 391256 ] 4o2994 | 15084 | 427,537 | aq0363 | asasze | de7as | amtass

675,001 725,000 R7T7,260 491,573 306,325 521,513 537,160 553,275 569,873 585,963 604,578

725,008 ¥VE,000 584,400 | 604,932 519,540 436,550 657,788 | 677,480 593'.,304 718,738 740,300

775,001 825,000 [- 70L280 . 722,318 743,988 766308 785,257 812,976 837 365 862,485 886,35

825,00 | 875,000 827,000 B52,737 878,219 904,660 831,808 95,763 958,556 | 1,018,213 | 1,048,759

875,001 925,060 964,250 952,188 1 1,022,989 | 1,053,674 | 1,985,284 | 1,117,843 | 1,151,378 [ 1,185,819 | 1,221,437

925,001 575,000 | 1,120,360 | 1,343,671 | 1,177,961 | 1,215,320 | 1,249,720 1,287,212 | 1,325,838 | 1365603 | 1406371 (

975,001 | 1,025,000 | 1,266,200 | 1,804,186 | 4,343,312 | 1,383,613 | 1,425,419 | 1,467,873 | 1,501,000 | 1,557,266 1,609,984

1,025,001 | 1,073,000 | 1,481,780 | 4,474,733 § 1,518,975 | 1,564,548 § 1,502,400 | 4,658,824 | 1,700,679 | 1,760,908 | 1,813,735

1,075,001 | 1,125,000 | 1607200 | 1,655,313 | 4,704,972 | 1,756,121 | 1,809,805 .1,855,06'9 1,918,861 | 1,976,530 | 2,035,826

1,423,001 | 1175000 | 1,762,360 | 1,845,025 | 1,501,303 | 1,958,342 { 2,017,082 | 2,077,605 | 2,435,938 3,208,131 { 2,270,255

1,175,004 | 1,225,000 | 1,986,960 | 2,046,569 | 2,107,866 | 2,171,205 (2,236341 | 2,803,431 | 2,372,584 | 2,443,710 | 2,517,001

1} Passenges embarkations and debarkstions (total passenger movements) based on ship manifest for RCCL ships
kerthaed st all cruise terminals except Crulse Terminat A,

2} The above Marketing incantive payment schedule wifl ncrease by a maximum of 3% per Flscal Year
{commencing in FY 2018) corresponding to the County-imposed and deterrmined annual percent Increase 1o the
Linitdry Fee in the corresponding Fiscal Year. By example, if the County elects ta Intresse the Unitary Fee for FY
2019 by 3%, then the Supplemental Annual Marketing Incentive payment schedule for Elscal Year 2019 would
correspendingly increase by 3%; if the County, however, does not increase the Unitary Fae for Fiscal Year 2019,
then the above Supplementat Aniual Marketing Incentlve payment schedule far corresponding Eiscal Year 2019
would not change.

3} Passangar movements beyond 1,225,001 will recelve the same per passenger marketng Incentive as provided
for In the final tler of this scheduie,

4) should the Partles agree to the optlonal extensicn period, then for each Fiscal Year beglnnlng QOctober 1, 2026
throigh September 30, 2031, the Marketing Incentive begins at 750,001 passengers.
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