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Honorable Chairman Jean Monestime o
and Members, Board of County Commissioners

Page No. 2

This item represents the contracts including Ground Lease (with Development Rider and Terminal
Operating Rider), assignments, Depositary Agreement, Pre-Development for Construction, and
other related documents necessary, to effectuate such transaction.

Jack Osterholt
Deputy Mayor



MIAMIDADE

Memorandum

Date: JU].y 6, 2016

To: Honorable Chairman Jean Monestime

and Members, Board of Count issioners

)
From: Carlos A. Gimenez (L% -,

Subject: Resolution Approving Ground Lease Wwith Miami Cruise Terminal A LLC to
Design, Finance, Build, Operate, Maintain, and Transfer a Cruise Terminal
Facility at PortMiami

RECONMMENDATION ,
It is recommended that the Board of County Commissioners (Board) approve the accompanying
resolution that, among other things:

a) authorizes the execution of a Ground Lease with Miami Cruise Terminal A LLC (MCTA), a
subsidiary of Royal Caribbean Cruises Ltd. (RCL), to design, finance, build, operate,
maintain, and transfer a cruise terminal facility at PortMiami (Port) Cruise Terminal A (CT A);

b) approves the execution of an Assignment and Assumption of the Ground Lease to
Sumitomo Mitsui Banking Corporation Lease and Finance (SMBC-LF) as assignee, and
release of MCTA of obligations to the County;

c) approves transactions ancillary or in support of the Ground Lease including waiving property
appraisal and market value disclosure requirements of Section 2-10.4.2 of the Code of
Miami-Dade County and County Resolution No. R-333-15; authorizing tenants and their
successors and assigns in accordance with the Ground Lease to design, construct and
operate Port Facilities under Section 2-11.6 of the Code; approving execution and delivery
of Depositary Agreement between the County, SMBC-LF, MCTA, and Sumitomo Matsui
Banking Corporation (SMBC); and approving a Leasehold Mortgage related to the Ground
Lease;

d) approves Pre-Development Agreement between the County and RCL; and the Assignment
and Assumption of Pre-Development Agreement between RCL, as assignor, and Moss and
Associates, as assignee;

e) delegates to the County Mayor or Mayor's designee the authority to enter into agreements
and take acts necessary to give effect to the transactions set forth in the resolution, as more
particularly set forth below; and

f) as further and independent support for the transactions contemplated in the resolution,
waives formal bid procedures under Section 5.03(D) of the Charter

Simultaneously with these Agreements, the County is presenting to the Board for its approval two
(2) other items amending existing operating agreements with the Port's Terminal Operating
Company L.C. (POMTOC) and Terminal Link (Miami) LLC (TLM). The adoption of these items is
necessary to complete the transaction contemplated in this resolution because they readjust
terminal acreages and resolve encroachments within the Demised Premises. Additionally, as a
separate item, is the Amended Terminal G Usage Agreement with RCCL to increase its passenger
pledge commencing Fiscal Year 2016 and to extend the current term.

These transactions are brought to the Board in an expedited fashion, without prior committee
review. The reason for the expedited treatment is that the length of negotiations, including approval
by RCL's lenders, have compressed the time necessary for construction. Further delays in the
authorization could interfere with the desired project completion date of December 2018.
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for the outstanding balance of the construction loan and brokerage fees. SIVIBC LF has limited
recourse against its construction agent.

Under the sublease, MCTA agrees to sublease the project. Rent under the Sublease commences
upon Substantial Completion for a rental equivalent to interest on the construction loan and other
SMBC-LF advances on the Project. Following the five-year term, the sublease provides a number of
options: (i) the sublease may be extended upon agreed upon terms; (i) MCTA may purchase the
lease for the outstanding balance of the construction loan and other expenses; or (i} MCTA may
remarket SMBC-LF’s leasehold. Under the remarketing option, MCTA recommends bidders to
SMBC-LF, which is obligated fo accept a recommended bidder with a bid exceeding fair market
value of the facility and in excess of the amounts of the construction loan. MCTA remains liable to
SMBC-LF to satisfy any amount by which the debt is not satisfied from the remarketing.

The MCTA parent company, RCL, guaraniees to SMBC-LF and the lenders, the obligations of
MCTA under the sublease and the construction agency agreement. A summary of the financing
transaction is included in the Ground Lease as Exhibit H.

The Transaction Documents

The major transaction documents presented for the Board's approval in the attached resclution are
the Ground Lease, Assignment and Assumption of Ground Lease, Depositary Agreement, Pre-
Development Agreement and Assignment and Assumption of Pre-Development Agreement. These
documents are discussed below:

Ground Lease
1. Summary

Attached as Exhibit 1 to this memo is a summary of the most salient provisions of the Ground
Lease

2. The Demised Premises

Under the Ground Lease, the County leases the Demised Premises to MCTA, which then
assigns its rights and obligations under the Ground Lease to SMBC-LF. The Demised Premises
are approximately nine {9) acres of land located on the northeast quadrant of the Port,
represented in Exhibit B to the Ground Lease. As of the Effective Date, the Demised Premises
are not fully available to the County to deliver to Tenant. The County obtains possession to
certain portions of the Demised Premises subject to the terms and conditions of the
amendments to the terminal operating agreements, which are companion items, so the Ground
Lease provides for the staggered delivery of the property where CT A is to be constructed.

3. Rent

In consideration for Tenant's construction of CT A, the Tenant pays no rent during the
Preliminary Term of the Lease. Rent commences on the Rent Commencement date, which is
the earlier of {a) the date the first ship arrives at CT A, currently anticipated to be December
2018 or (b) 42 months after the effective date of the resolution approving the Ground Lease,
subject to Rent Commencement Extension Events. These extension events include County-
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Exhibit 1

Summary of Significant Points to the Lease Agreement Between Miami-Dade County
(“County”) and Miami-Cruise Terminal A LLC (“MTCA”)

Structure of Documentation

The Ground Lease between County and MTCA consists of four significant subpart documents,
briefly described below, with more specific descriptions of each following the brief general
description below.

(1) The Ground Lease — Sets forth the main terms of the Ground Lease including provisions
relating to Term, Rent, Description of the Land Leased (“Demised Premises”), Takings
and Casualty Provisions, Capital Modifications, Insurance Requirements, Default and
Termination Provisions, and Miscellaneous Standard Provisions

(2) Definitions (“Exhibit A”) — Sets forth the definitions of all terms specially defined in the
Ground Lease and its Riders

(3) Development Rider (“Exhibit C”) — Sets forth the Parties respective rights and
obligations with respect to the construction and maintenance of the improvements
including the Terminal A building, the Pier for Terminal A, the Parking Garage for
Terminal A, access roads, staging areas, and other necessary elements

(4) Terminal Operating Rider (“Exhibit F”) — Sets forth the Parties respective rights and
obligations with respect to the operation of Terminal A upon Substantial Completion

Specific Points to the Ground Lease and its Riders

Ground L.ease .'

Section Operation of Section

Number/Title

Recital Clauses Summary of basic facts upon which the Ground Lease is based

1. Recitals, Exhibits, | Standard incorporation of Whereas clauses and Exhibits, including the
Definitions Definitions, Development Rider and Operating Rider

2, Interpretation Standard rules for interpretation of the Ground Lease and its Riders

3. Assignment and | County agrees to assign the Ground Lease to SMBC-Leasing and
Assumption Finance (“SMBC-LF™) and release MCTA from any further obligations

under Ground Lease. SMBC-LF agrees to assume the obligations and
be the Tenant under the Ground Lease pursuant to the form Assignment
and Assumption Agreement (Exhibit I}.

Please See Further Discussion in “Challenges” in Memorandum

4. Representations Standard tenant representations

by Tenant

5. Representations Standard landlord representations

by County

6. Demised Requires a survey (Exhibit B) and the Parties acknowledge the Demised
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Premises; ~ Surveys;
Delivery of Demised
Premises

Premises will be available based on a delivery schedule (Exhibit I)

7. Term Initial Term.of 20 years with four 10 year Tenant options to renew
8. Development Refers to capital development pursuant to the Development Rider
9. Base Rent $9,500,000.00 starting on the Rent Commencement Date which is the

earlicr of the first Vessel berthing at Terminal A or 42 months after the
Lease Date (subject to extension for casualty events and County caused
delay); providing for 1.5% annual increase in rent during first 20 years
of the term with a base rent adjustment formula during extension
periods (Exhibit E)

Please See Further Discussion in “Challenges” in Memorandum

10. Additional Rent

Provides for the payment of additional rent to the County based on per
passenger fee once cettain passenger thresholds are met

11. Taxes and Fees

Provides that Tenant is responsible for all taxes and fees of any nature
including, but not limited to, ad valorem taxes and sales taxes

12. Terminal
Operations

Requires Tenant or its assigns to comply with the Terminal Operating
Rider; allows SMBC-LF to delegate operating obligations to MTCA
without County approval; obligates County to assist with the
designation of a new operator in the event the delegation to MTCA is
terminated

13. Use of Demised
Premises

Allows for Demised Premises to only be used for Permitted Uses, most
essentially a cruise terminal

| 14. Inspection of
County of Demised
Premises

Provides County the right to enter the Demised Premises upon one day
notice to inspect for compliance with terms of the Lease

15. Ownership of
Project and Demised
Premises; Fee
Simple Interest; Pier
Lease

Provides that all improvements on or under the Demised Premises are
the property of the Tenant until Lease Termination or Expiration;
prohibits Tenant from encumbering the County’s fee simple interest in
the Demised Premises; requires the County and Tenant to enter into a
pier lease for $1.00 per year after Substantial Completion in order to
allow for County Maintenance Obligations and rebuilding pier in the
event of casualty (subject to Tenant’s decision to rebuild Terminal A)

16. Personal

Provides that Tenant Property (basically personal and proprietary
property) shall remain Tenant’s Property after termination or expiration
of the Lease -

County agrees to waive and relinquish any and all rights it may have at
common law or under statute to place a lien on Tenant Property

Allows Tenant to make future capital modifications (except Major
Capital Modifications and modifications to pier) without County
approval, but subject to compliance with building permit requirements,
improvements are at Tenant cost, and Applicable Laws

Property
17.liens  Against
Tenant Property
18. Future  Capital
Modifications
19. Major ~ Capital
Modifications

L

Defines the scope of a Major Capital Modification (change in footprint,
road patterns, or affect County Maintenance Obligations) and requires
County approval of Major Capital Modifications; and provides that any
creation of additional land shall become part of the County’s fee simple
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interest immediately.

]

20. Tenant With the exception claims caused by the negligence or willful

Indemnification and | misconduct of County or its agents, Tenant agrees to defend and

Duty to Defend indemnify the County for all claims against the County arising out of
Tenant’s use and operation of the Demised Premises or resulting from
Tenant’s failure to perform any obligation under the Lease

21. Landlord With the exception of claims against Tenant caused by the negligence or

Environmental willful misconduct of Tenant, and subject to Section 768.28, Florida

[ndemnification; Statutes, County agrees to defend and indemnify Tenant for negligence

Liability for Damage | or willful misconduct of County or its agents '

or Injury .

22. Insurance During the development period, requires Tenant to maintain

Requirement for | comprehensive general liability msurance ($1,000,000 min.), workers

Tenant compensation insurance, automobile liability insurance ($500,000 min.)
and demolition and debris removal insurance {$10,000,000 min.).
After Substantial Completion, requires Tenant fo maintain
comprehensive general liability insurance ($10,000,000 min.), all risk
property insurance, including theft and flood coverage at replacement
cost value for all improvements on the Demised Premises except the
Pier, which shall be the County’s obligation to repair and replace
pursuant to the Pier Lease

23. Insurance Requires Tenant to require any contractor working on the Project at any

Requirements for | time to maintain: comprehensive general liability insurance ($1,000,000

Contractors min.), completed value builder’s risk msurance for the full value of the

Project, automobile liability insurance of ($1,000,000 min.), workers

compensation  insurance; and professional liability insurance
($1,000,000)

24, County Named

The County shall be named as an additional insured on all public

as Additional Insured | Lability, demolition, and all risk casualty policies. ‘
25. No Double | No party shall be allowed a double recovery for a loss on account of
Recovery insurance and either party shall get a credit for the value of insurance

26. County Self- Recognizes that the County is self-insured with tort liability limited by
Insured Section 768.28, Florida Statutes

27. Taking of | Sets forth the consequences of total and partial government takings:
Demised Premises For total taking: Lease terminates and Tenant and County each receive

awards for their interests (value of Leasehold awarded to Tenant, and
value of fee simple and reversionary property interests to County).

For partial taking: (a) where Terminal A can be adjusted to
accommodate a functioning cruise terminal, Tenant is entitled to value
of Teasehold and to County’s award (but if, and only to the extent,
necessary for any redesign and rebuilding), and (b) if Terminal A cannot
be rebuilt to a functional state, then award treated as a total taking
Please See Further Discussion in “Challenges” in Memorandum

28, Casualty
L

Provides for consequences of a Casualty:
(1) During SMBC-LF Tenancy Period
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Pro-Substantial Completion: (a) if the Casualty results in the termination
of the Sublease to MCTA, SMBC-LF shall use Demolition Insurance
proceeds to clear cite and then casualty insurance proceeds to pay off all
debt, pay any deductible on demolition insurance, and finally any
remainder is retained by SMBC-LF (under Finance Documents SMBC-
LF is required to pay this amount to MCTA), and (b) if SMBC-LF does
not terminate the Sublease and rebuilds, all insurance proceeds are used
for reconstruction with any remainder paid to SMBC-LF, and an agreed
upon extension of the Completion Deadline is made.

Post Substantial Completion: (a) if SMBC-LF terminates the Lease,
insurance proceeds are paid out as in Pre-Substantial Completion, and
(b) if SMBC-LF continues Lease, insurance proceeds are distributed as
in Pre-Substantial Completion casualty and insurance proceeds are used
to reconstruct. Ground Rent abates during reconstruction

(2) Post SMBC-LF Tenancy Period

(a) if economically feasible to reconstruct with available insurance
proceeds, Tenant shall reconstruct, retain any remaining insurance
proceeds, and Ground rent abates during reconstruction, and (b) if
Tenant believes it is not economically feasible to reconstruct it shall
notify County and provide County the opportunity to pay for the
insurance shortfall. If County provides the shortfall, then Tenant must
reconstruct.  If not, Tenant shall clear the site, retain all insurance
proceeds, and the Lease terminates

Please See Further Discussion in “Challenges” in Memorandum

29. Tenant’s Default;
Tenant Liability

Scts forth the events constituting default by the Tenant including non-
payment of Rent, commencement of bankruptcy, and failure to perform
any other material covenant, but limiting the County’s remedies,
particularly as to payment of future rent after default. During the
SMBC-LF Tenancy Period and prior to Substantial Completion, the
County’s remedies are very limited to only performance obligations
under the Terminal Development Rider, and to payment obligations for
which MCTA has paid SMBC-LF, and lack of payments resulting from
fraud or misappropriation of funds by SMBC-LE.

Please See Further Discussion in “Challenges” in Memorandum

30. County’s Default

Sets forth the events of County default including the failure to comply
with a material obligation of the Lease and a transfer of any fitle or
interest in the fee simple interest in the Demised Premises; expressly
stating that Tenant’s remedies are not limited.

Please See Further Discussion in “Challenges” in Memorandum

31. Leaschold
Financing

Acknowledges that pursuant to the Memorandum of Financing
(Exhibit H) the Leasehold Interest of SMBC-LF and property interests
of MCTA will be subject to a leasehold mortgage (Exhibit K} to
Sumitomo Matsui Banking Corporation (“SMBC”); providing for
SMBC’s right to cure any default of SMBC-LF and/or MCTA within
certain timeframes inctuding allowing SMBC to_take possession if
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necessary to cure such default; and requiring remarketing of the |
Leaschold or commencement of reconstruction by SMBC within 24
months if the Leasehold is not remarketed.

Please See Further Discussion in “Challenges” in Memorandum

32. Estoppel
Certificate

Tenant and County agree to provide any certifications necessary in the
future that the other party is in compliance with the terms of the Lease

33. Miami-Dade
County’s Rights as

Provides Tenant’s acknowledgment that the Lease does not in any way
limit the County’s right as a sovereign to enforce Applicable Laws,

Sovereign including permit compliance

34, Notices Provides all notices to be sent to designated persons

35. Termination  or | Provides SMBC-LF right to terminate the Lease if it terminates the
Expiration; Construction Agency Agreement, leaving County with Demised
Remarketing Premises, improvements constructed to date and Depositary Account;

| Provides right for SMBC-LF to remarket the Lease within 24 months 1f

it terminates the Sublease to MCTA for default, with County retaining
right to approve a new Completion Schedule (if Project not
Substantially Complete); Provides County with 50% of any profit
received from remarketing; Provides County with Demised Premises
including all improvements free and clear of any liens upon termination
or expiration of Lease

Please See Further Discussion in “Challenges” in Memorandum

36. Quiet Enjoyment

Tenant shall have quiet enjoyment of the Demised Premises

37. No Broker

Represents no real estate broker or agent is involved in the Lease

38, Grant - of Land
Permits

Parties agree to grant cach other Land Permits as necessary to perform
work on utilities, rights of way for egress and ingress, and installation of
infrastructure as necessary for the Demised Premises

39, Transfer Tax

Tenant is solely responsible for any transfer tax for Lease filing

40. Force Majeure

Provides that any delay in performance by either Party is not an Event
of Default where a Force Majeure Event has caused the delay and is
reasonably related to the use of the Project and beyond the reasonable
control of either Party

Please See Further Discussion in “Challenges” in Memorandum

41, Consents

Requires a consent to be in a signed authorized written document

42. Governing Law

Florida law controls with venue for dispute to be in Dade County

43. Ownership;

Provides objected criteria for the approval of an assignee of the Lease
(“Restricted Transfer”), other than SMBC-LF and MCTA, and provides
that the Mayor or the Mayor’s designee shall determine whether the
criteria have been met subject to review by the Board of County
Commissioners at the Tenant’s request; allows for limited subleases
within Terminal A, with the subleased space use only for business on
cruise days, for retail sales to passengers and crew, and for Permitted

Uses only

Assignment and
Sublease

44 County’s Right
to Exclusive
Negotiations

In the event of a Leasehold transfer, the Tenant shall provide the County
with an exclusive 45 day period in which to negotiate a purchase of the
Leasehold, with Tenant providing pertinent financial information

Please See Further Discussion in “Challenges” in Memorandum |
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45.Tré1fﬁc Flow at
the Port

Provides that the County shall provide Tenant with designs for roads
and traffic flow to prospective cruise terminal AA for comment

46. Miscellaneous

Provides that Rent and Additional Rent shall be provided without setoff
or abatement (except as abatement provided for Casualty and Force
Majeure repairs); Provides for standard integration, severability,
execution in counterparts, non-partner agency or joint venture, record
keeping and access, and 1no consequential damages clauses

47. Conforming the

T.ease

Provides that the Lease shall be conformed to eliminate unnecessary and
inapplicable provisions once the SMBC-LF Tenancy Period expires.

48. Authority of the
County Mayor or the
County Mayor’s
Designee

Provides that the Mayor or the Mayor’s designee shall have the
authority to negotiate and execute the Pier Lease, approve Major Capital
Modifications, approve Restricted Transfers, conform the lease, issue
approvals with respect to the Terminal A Usage Agreement between
RCI, and MCTA or other terminal operator, and negotiate and execute
the Revenue Collection and Disbursement Agreement

Development Rider — Ground Lease Exhibit C

’Eection
Number/Title

Operation of Section

1. Conceptual Plan

Requires the Tenant to develop the Project at the Tenant’s sole expense
as currently described in the Conceptual Plan (Development Rider
Attachment 1) subject to further refinement in a Final Master Plan;
Requires the Project to be designed and constructed in accordance with
expected sea level rise projections during its useful life; Requires the Pier
to be designed and constructed for a minimum 75 year expected life;
Requires Tenant to invest a minimum of $100,000,000 in the Project;
Requires the Parties to develop a Preliminary Schedule to be attached as
Aftachment 2 to the Development Rider

2. Temporary Master
Plan; Final Master
Plan

Requires Tenant to use the Conceptual Plan to develop a Temporary
Master Plan which the County must either accept or reject within 30
days; If accepted the Temporary Master Plan becomes the Final Master
Plan; If rejected, reasons shall be given by County, and Tenant shall
develop a revised Temporary Master Plan for resubmittal and
consideration by the County for approval within 13 days, with this
process continuing until Final Approval of the Final Master Plan; Tenant
may submit changes to the Final Master Plan subject to County approval

3. Due Diligence;
Design and
Construction

(a) Tenant acknowledges that the Demised Premises are suitable for the
intended purpose of constructing the Project and that once the County has
turned over a portion of the Demised Premises pursuant 1o the Land
Availability Schedule (Exhibit I), County shall have no further
obligations with respect to the parcel other than the County Site
Obligations and County Maintenance Obligations for the Piet;

(b) County required to provide access and requested documents in order
for Tenant to perform its due diligence on the Demised Premises;

(c) Tenant will have obtained a leaschold title commitment from an
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insurer prior to the Lease Date and a policy on the Lease Date itself;

(d) Tenant shall contro! all aspects of the design of the Project subject to
Final Master Plan approval;

(¢) Tenant shall design the Project in accordance with the Final Master
Plan and shall provide County with specifications at the 30%, 60% and
90% subject for approval for consistency with the Final Master Plan,
impact to County Site Obligations, durability requirements for the Pier
and related structures, impact on the Port’s drainage systems; Tenant is
required to submit final designs for the Pier by October 31, 2016;

(g) Tenant must prepare a cost loaded Project Schedule to County no
later than 30 days prior to Notice to Proceed, and such schedule shall not
have any County Site Obligations within the critical path;

(h) Tenant shall have the right to terminate the Lease if Environmental
Permits are not obtained by June 14, 2017, and County shall have the
right to terminate the Lease if the Environmental Permits are not obtained
by April 30, 2018, with neither Party shall have any liability to the other
with each Party bearing its own costs and fees to date of termination;

(i) Tenant shall obtain one or more notices to proceed within 120 days of
the approval of the Environmental Permits, and Tenant; and

(i) Tenant collaterally assigns its contracts with its construction
contractors to the County subject to certajn contingencies

4. Project Financing

Provides that Tenant shall develop the Project at its sole cost and expense
with financing and/or equity to be obtained at its discretion; Provides that
within 5 business days of the signing of the Sublease MCTA as
construction agent shall establish the Construction Depositary Account in
accordance with the Construction Depositary Agreement (Exhibit L)

5. Notice to Proceed

Provides that the Tenant shall issue one or more notices to proceed in
accordance with the Land Availability Schedule and subject to the
satisfaction of certain conditions precedent; upon the issuance of a notice
to proceed, Tenant assumes full control of the relevant portion of the
Demised Premises and is solely responsible for all liabilities; County
shall have access to the Tenant controlled site for the purposes of County
Site Obligations, Maintenance Obligations, and inspection rights

6. Development
Contracts;
Completion; Delays

Provides that Tenant shall engage design professionals at its expense and
shall contract with one or more contractors, construction managers, and
master development or construction management contracts, all such
contracts being subject to requirements for construction of improvements
on County owned land including bonding requirements, small business
enterprise goals and requirements, workforce residents first requirements,
workforce (local workforce) requirements, responsible wages, and art in
public places; limits Tenant’s remedy in the event of Delay to a
commensurate extension of the Completion Deadline; and requires all
construction confracts to have at least a 1 year warranty, requires
Unforeseen Site Condition costs to be separately invoiced

7. The Work

Requires Tenant to maintain the Demised Premises during construction;
ensure that any liens filed are cleared; prevent or minimize impacts off
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the Demised Premises and ensure that all staging and laydown areas are
kept on the Demised Premises. Tenant agrees to provide “as built”
drawings within 90 days of Final Completion.

8. County
Obligations

Site

The County Site Obligations are: remediation/cleanup of all Pre-Existing
Environmental Conditions (contamination) whether or not discovered pre
or post Notice to Proceed; obtain all required environmental permits with
the cooperation of Tenant’s design professionals; construct certain pre-
development work on and off the Demised premises {e.g. moving of
cargo access roads facilities off the Demised Premises, disconnection and
relocation of existing utilities within the Demised Premises, construction
and/or disconnection and servicing of the existing and new drainage
facilities, construction of new adequate utility lines up to the border of
the Demised Premises

Terminal Operating Rider — Ground Lease Exhibit F

Section Number/Title

Operation of Section

-1. Tenant as

Operator

Terminal | Requires Tenant at Tenant’s sole expense (o manage, maintain, secure

and operate Cruise Terminal A either itself or a designated operator,
subject to County approval as a Restricted Transfer

2. Permitted Uses
Cruise Terminal A

of | Requires the Project to only be used for Permitted Uses generally

defined as seaport and public purposes (cruise terminal operations and
ancillary functions)

3. Access
Terminal A

Cruise | Provides Tenant with access to Terminal A 24 hours a day, 365 days a

year except in cases of emergency when access isrestricted the
exercise of County, State or Federal police power.

4, Terminal
Generally

Services | Requires Tenant, at its sole cost, to operate sccure, maintain (except

Pier) and manage the entire Demised Premises as a cruise terminal,
including the establishment and publication of terminal fees, the
scheduling of vessel berthing, provision of security {o ensure safety of
all persons using or working at the facility, maintenance of the
buildings and ancillary facilities in accordance with Applicable laws,
securing the Premise, and payment of all utility charges to ensurc a
smooth operation

5. Establishment

of | Provides that Tenant has sole discretion to establish fees for RCL

Cruise Terminal A Fees | vessels using Cruise Terminal A pursuant to a Cruise Terminal A

Usage Agreement (which must be consistent with the Ground Lease),
that non-RCL vessels will pay standard Tariff charges and that RCL
vessels relocated to another terminal at the Port’s request, the RCL
vessel will pay the lesser of the Tariff rate or the Cruise Terminal A
rate for RCL vessels

6. Terminal

Agreements

Use | Requires the term of the Terminal A Usage Agreement to be at least

20 years and to be between RCL and the Tenant; provides that if a
non-RCI, Affiliate is the Tenant, RCL vessels shall pay Tariff rates
and make a minimum annual revenue guaranty (Schedule 1 to the
Terminal Operating Rider), provides that any Tenant or designated

23




Exhibit 1

terminal operator may only enter into a use agreement with RCL or its |
affiliates without the County’s consent at County’s sole discretion

7. Vessel Scheduling

Requires RCL to submit an annual berthing schedule to the Terminal
Operator and the County on an annual basis by December 31 of the
year preceding the immediately following year; provides procedures
for County, at its discretion, to request berthing of non-RCL vessels

8. Establishment of
Agent and Terminal A
Revenue Fund

Requires County and Tenant to select a revenue collection agent and
enter into the Revenue Collection Disbursement Agreement on
mutually agreeable terms and conditions under which the Agent shall
establish a Revenue Fund, collect fees and disburse such revenues

9. Collection of Cruisc
Terminal A Fees

Requires County to invoice all usage fees through the collection agent;
providing that County is not a guarantor of payment

10. Non-RCL Vessel
County Revenue Share

Provides formula for apportionment of fees for berthing of non-RCL
vessels at Cruise Terminal A

11. Agent
Disbursements from the

Requires that collection and disbursement agent provide notice to the
County quarterly with the amount of the Agent’s fees, the Base Rent
and Additional Rent, Non-RCL Vessel Revenue Share to County,
Debt Service Payments (if any), Repayment of Capital Advances (if
any); with payment in that order, with remainder to RCL

Requires Tenant to make operating capital advances from the
Operating Reserve if there are insufficient funds in the Terminal A
Revenue Fund to pay the collection Agent Fees, Base and Additional
Rent, Non-RCL Vessel revenue share to County, and debt service
payments (if any) ‘

Requires Tenant to prepare an Annual Operating Expense Budget for
Cruise Terminal A which shall include all costs, expenses and fees,
including reserve fund allocations

Terminal A Revenue
Fund

12. Workihg Capital
Advances by Tenant

13. Annual  Operating
Expense Budget

14. Capital

Maintenance Reserves

Requires Tenant to budget for areserve account for future capital
improvements, refurbishments and replacements for all elements of
the Project (Terminal A Building, parking garage, staging areas, etc.)
other than the Pier. However, no reserve is required in the last 10
years of the forth extension (if exercised) of the Term of the Ground
Lease.

15. Operating Reserves

Requires Tenant to maintain a reserve account for unbudgeted
operating expenses and Working Capital Advances

16, Covenants

Tepant makes irrevocable promises it will comply with the Ground
Lease, including riders, and Applicable Laws; Further promising 1t
will perform all Terminal Services in a “first class” manner :

17. Tenant Maintenance
and Repair; Repair and
Relocation of Utilities

Requires Tenant to maintain, repair, and replace all structures on the
Demised Premises, including all utilities at Tenant’s sole cost and
expense except for the County Maintenance Obligations

18. County’s
Maintenance
Obligations

Obligates County to maintain, repait, and replace (if needed), the Pier
except (i) within the first ten years of Substantial Completion, repairs
needed due to design or construction defects, (ii) repairs for damage
caused by the Tenant or any of its agents, employees, lessees, invitees,
or puests, (iv) repairs for damage caused by a Vessel for which it isJ
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required to obtain insurance, and (v) upgrades or improvements to the
Pier requested by Tenant. County also required to perform
maintenance dredging to maintain a 36 foot depth at the berth, to
maintain (but not upgrade) utilities off the Demised Premises at design
capacity as of Substantial Completion, to maintain common arcas
outside the Demised Premises, to maintain storm water outfalls and
potable water connections to water bays for Vessels.

19. Responsibility ~ for
Damage

Both the Tenant and the County are responsible for damage caused
directly by their respective negligence to any part of the Demised
Premises. Tenant is also required to ensure that all Vessels berthing at
the Pier at Terminal A have, crew liability, general liability, pollution
liability, Vessel liability, and automobile liability mnsurances.

20. Inspection of Cruise
Terminal A

Provides that the Tenant and County are each responsible for routinely
inspecting facilities each is responsible to maintain

21. Option to Perform
Repairs or Maintenance

The Tenant and County have the option to perform the other’s
maintenance obligations at the cost of the other if the other fails to
fulfill its maintenance obligations after 30 days written notice, or
without notice if such repair or maintenance is necessary to ensure the
health and safety of any person or Vessel using Cruise Terminal A.

22. Port Security

Requires Tenant at Tenant’s cost {o obtain a Coast Guard approved
Port Security Plan, designate a chief Security Officer, implement a
security training program, and to provide a sufficient number of
security officers to maintain the security and safety of all persons
using Terminal A, and to provide two security officers 24 hours a day
365 days a year to ensure the security of Cruise Terminal A

23. Signage

Tenant shall have the right to erect and display all internal signage and
to erect a RCL brand lighted sign on the exterior of the garage and/or
Terminal A. The County shall be responsible for all wayfinding and
other necessary signage outside of the Terminal A building.

24, Parking Ticenses

Requires the County to provide Tenant with any and all licenses
needed to operate a Parking Garage and other parking areas, and
provides that Tenant shall have the exclusive right and obligation to
use, operate, maintain and manage the Parking Garage.

25. Parking Operations

Requires the Tenant to manage, maintain, and operate the parking
garage in a “first class” manner in compliance with Applicable Laws

26, Parking
Revenues
Operating Expenses

Fees,
and

Provides that Tenant shall have the right to set and collect the parking
fees, provided that such parking rates are no lower than the fees to use
County owned parking garages at the Seaport.

27. Parking Garage
Permitted Activities

Prohibits the Tenant from using the Parking Garage for any use other
than the parking of motor vehicles

28. Compliance  with

Requires Tenant to operate and maintain the Parking Garage in

Applicable Laws compliance with all Applicable Laws

29, Subcontracting  of | Allows Tenant, at its option and cost, to contract with a professional
Parking Garage | parking garage management company to operate the Parking Garage,
Management but with Tenant remaining liable its obligations under the Lease
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MEMORANDUM

{Revised)

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

FROM: o noe-gi)gigﬁﬁ[[&'(w SUBJECT: Special Item No. 3

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

Statement of social equity required ‘ /

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

- No committee review I/

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

——)

-

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

Mavor Special Ttem No. 3

7-6-16

RESOLUTION NO. R-580-16

RESOLUTION APPROVING GROUND LEASE WITH MIAMI
CRUISE TERMINAL A LLC ("MCTA") OBLIGATING LESSEE
TO DESIGN, CONSTRUCT, OPERATE, AND MAINTAIN
CRUISE TERMINAL A AND SUPPORTING
INFRASTRUCTURE ON COUNTY OWNED LAND AT
PORTMIAMI WITH LESSEE’S COSTS ESTIMATED TO BE IN
EXCESS OF  $100,000,000.00 ("GROUND  LEASE");
APPROVING ASSIGNMENT AND ASSUMPTION  OF
GROUND LEASE BETWEEN MCTA AS ASSIGNOR AND
SMBC LEASING AND FINANCE, INC. ("SMBC-LF"), AS
ASSIGNEE, AND AUTHORIZING ITS EXECUTION;
AUTHORIZING  MCTA, SMBC-LF, AND THEIR
SUCCESSORS AND ASSIGNS TO DESIGN, CONSTRUCT
AND OPERATE PORT FACILITIES AS PROVIDED IN
SECTION 2-11.6 OF THE CODE OF MIAMI-DADE COUNTY;
WAIVING PROPERTY APPRAISAL AND MARKET VALUE
DISCLOSURE REQUIREMENTS OF SECTION 2-104.2 OF
THE CODE OF MIAMI-DADE COUNTY AND COUNTY
RESOLUTION NO. R-333-15; APPROVING LEASEHOLD
MORTGAGE BETWEEN MCTA AND SMBC-LF AS
MORTGAGORS AND SUMITOMO MITSUI BANKING
CORPORATION  ("SMBC" AS MORTGAGEE AND
AUTHORIZING ITS EXECUTION; APPROVING
DEPOSITARY AGREEMENT BETWEEN COUNTY, SMBC-
LF, MCTA, AND SMBC SETTING ASIDE CERTAIN MONIES
FOR CONSTRUCTION AND AS ALTERNATE FORM OF
SECURITY; APPROVING PRE-DEVELOPMENT
AGREEMENT BETWEEN COUNTY AND ROYAL
CARIBBEAN CRUISES LTD. ("RCL") TO UNDERTAKE AT
COUNTY’S COST APPROXIMATELY $15,500,000.00 IN
PORT UTILITY, ROADWAY, DRAINAGE AND OTHER
INFRASTRUCTURE WORK IN CONNECTION WITH CRUISE
TERMINAL A; APPROVING  ASSIGNMENT  AND
ASSUMPTION OF PRE-DEVELOPMENT AGREEMENT
BETWEEN RCL AS ASSIGNOR AND MOSS AND
ASSOCIATES AS ASSIGNEE, AND AUTHORIZING ITS
EXECUTION; WAIVING FORMAL BID PROCEDURES AS
NECESSARY TO GIVE EFFECT TO THE TRANSACTIONS
CONTEMPLATED HEREIN; DELEGATING AUTHORITY TO
THE COUNTY MAYOR OR COUNTY MAYOR’S DESIGNEE
TO DETERMINE THE FORM AND SUFFICIENCY OF

27


kak1
Typewritten Text
R-580-16


28



Special Item No. 3
Page No. 3

upfront terminal and associated improvement design and construction costs, and millions more in
avoided future terminal operating costs, while providing the Port with future base rent revenues
anticipated to approximate $220,000,000.00 over the Ground Lease’s 20 year initial term, this
Board finds that the recommended Ground Lease will facilitate significant growth in both
PortMiami cruise raffic and capacity in a cost effective manner and, in so doing, augment Port
revenues and further stimulate the economy of Miami-Dade County; and

WHEREAS, the Board finds that the development of a new and privately funded and
operated Cruise Terminal A at PortMiami, capable of handling the world’s largest cruise vessels
and significantly increasing the Port’s annual cruise passenger throughput capacity, will serve a
paramount port, public, and governmental purpose; and

WHEREAS, in order for MCTA to obtain financing to fund its proposed Cruise
Terminal A improvements, in a form acceptable to MCTA, MCTA elected to pursue a synthetic
lease financing structure, which requires that MCTA’s development and other rights and
obligations as tenant under the Ground Lease be assigned to, and assumed by, SMBC Leasing
and Finance, Inc. (“SMBC-LF”), a wholly owned subsidiary of the Sumitomo Mitsui Banking
Corporation (“SMBC”); and

WHEREAS, SMBC-LF, upon receipt of the assignment and assumption of Ground
Lease, will sublease the leased Port property back to MCTA and also hire MCTA as its
construction agent to design and construct Cruise Terminal A and its associated improvements
(“Improvements”), which Improvements will be initially owned by SMBC-LF during its tenancy
under the Ground Lease and, along with SMBC-LF’s leasehold interest in the Port land being

leased, will be subject to a leasehold morigage held by SMBC, the “Leasehold Mortgagee,” and
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Special Item No. 3
Page No. 4

collateral agent for a consortium of lenders participating in the synthetic lease financing structure
chosen by MCTA; and

WHEREAS, pursuant to Section 2-11.6 of the Code of Miami-Dade County, no person,
firm, corporation, or other legal eniity, including any municipal corporation, may acquire,
construct, operate, or maintain any “port facilities” as defined by Chapter 315, Florida Statutes,
without securing the prior approval and consent of the Board of County Commissioners, which
approval, if given, shall be evidenced by resolution duly adopted by a majority of the entire
membership of the Board of County Commissioners; and

WHEREAS, the construction of the Project will require the creation of new access roads,
utilities and related drainage improvements to serve the new terminals; and

WHEREAS, the construction of the Project will also require the construction of a new
bulkhead to serve a new piet, and the work will require the purchase of structural sheet piling as
a long lead item; and

WHEREAS, the County wishes to perform such work and purchase certain materials at
its cost and expense to allow for the complete delivery of the lands necessary for construction of
the Proj ect and to serve the Project when built; and

WHEREAS, RCL has engaged Moss and Associates (“Moss”) to construct the Project
the County and RCL have determined that Moss is uniquely qualified to perform the work
because of Moss’s involvement in the construction of the Project, allowing for a beiter
integration of the infrastructure work with the work in the Project, greater control of the
scheduling and phasing of construction activities, and simplifying laydown and site management;

and
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Special Item No. 3
Page No. 5

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. This Board ratifies and adopts the matters set forth in the foregoing
recitals.

Section 2. This Board approves the Ground Lease, together with all exhibits and
riders attached theréto including, but not limited to, the Development Rider (Exhibit C) and the
Terminal Operating Rider (Exhibit F) in substantially the form attached hereto and made a part
hereof, and authorizes the County Mayor or Mayor’s designee to execute same, to take all
actions necessary to effectuate the Ground Lease, and to exercise any and all rights as set forth
therein.

Section 3. This Board approves and authorizes the execution of the Assignment and
Assumption Agreement by and between MCTA as assignor and SMBC-LF as assignee (“MCTA
Assumption”) in substantially the form attached to the Ground Lease as Exhibit I, and this Board
acknowledges that upon execution of the MCTA Assumption, and for the duration of the MCTA
Assumption in accordance with the terms and conditions of the Ground Lease, SMBC-LF shall
be the tenant for all purposes under the Ground Lease, and that the County releases MCTA from
all rights, representations, warranties and obligations under the Ground Lease.

Section 4. This Board authorizes and approves MCTA, SMBC-LF, and their
successors and assigns to construct, operate and maintain port facilities as provided in Section 2-

11.6 of the Code of Miami-Dade County, all in strict accordance with the provisions of the
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Special Item No. 3
Page No. 6

Ground Lease including, without limitation, the requirements for resiricted transfer(s) contained
in Section 43 of the Ground Lease.

Section 5. This Board finds it in the best interest of the County to waive, and does
hereby waive, the property appraisal and related market value reporting requirements of County
Code Section 2-10.4.2 and County Resolution No. R-333-15 in connection with the approval of
the Ground Lease. |

Section 6. To secure the financing of the transactions contemplated in this resolution,
this Board hereby approves and authorizes the execution of the Leaschold Mortgage and Fixture
Filing, by and between MCTA and SMBC-LF as Mortgagor and Additional Mortgagor,
respectively, and Sumitomo Mitsui Banking Corporation (“SMBC™), as Mortgagee, in
substantially the form attached to the Ground Leasc as Exhibit K.

Section7.  This Board approves the Depositary Agreement between the County,
SMBC-LF, MCTA, and SMBC, in substantially the form attached hereto and made a part hereof,
which provides that certain monies be dedicated (o construction of the facilities and used as
alternative form of security under Section 255.03, Florida Statutes, and authorizes the County
Mayor or Mayor’s designee to execute same, to take all actions necessary to effectuate same, and
to exercise all rights set forth therein.

Section 8. This Board delegates to the County Mayor or County Mayor’s designee
the authority set forth in Section 48 of the Ground Lease. In connection with both the Ground
Lease and the Pre-Development Agreement, this Board delegates to the County Mayor or County
Mayor’s designee the authority to determine the value and sufficiency of the alternative form of
security in addition to or in lieu of the payment and performance bonds to be utilized in the

construction of the Project, provided that in determining such sufficiency and value, the County
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Special Item No. 3
Page No. 9

Section 14. This Board directs the County Mayor or County Mayot’s designee to
appoint staff to monitor compliance with the agreements and transactions approved and

authorized herein.
The foregoing resolution was offered by Commissioner ~ Jose “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. 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
Christopher Agri,
Approved by County Attorney as By: P g”ppa
to form and legal sufficiency. ( Deputy Clerk

Hugo E. Benitez
Richard C. Seavey
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GROUND LEASE
By and Between
MIAMI-DADE cOﬁNTY
and

MIAMI CRUISE TERMINAL A LLC

July 2016

36



37



Agreement™), which provides for the deposit and disbursement of certain funds relatiflg_ to
construction of the Project;

WHEREAS, Tenant has agreed to develop at its cost and expense the Project in
accordance with the terms and conditions contained in this Lease;

WHEREAS, Tenant has agreed to operate and maintain the Demised Premises, the Project,
and Cruise Terminal A, in aqcordancc with the terms and conditions contained in the Terminal
Operating Rider, a copy of which is attached hereto as Exhibit F; and

WHEREAS, County has agreed to accomplish certain incidental activities in support of the
Project at its cost and expense all in the manner set forth in this Lease.

- NOW THEREFORE, for and in consideration of the premises and the mutual covenants
hereinafter contained, the Parties hereto do hereby mutually covenant, agree and bind themselves
as follows:

1. Recitals; Exhibits, Definitions. The Recitals contained herein are incorporated
into and made a part of this Lease. This Lease is composed of this document and all of its exhibits
and attachments idenfified in this document, all of which constitute an integral part of this Lease,
including, without limitation, the following: Exhibit A- Definitions; Exhibit B~ Description of
Demised Premises; Exhibit C- Development Rider (including Cruise Terminal A Conceptual
Plan); Exhibit D- Base Rent, Exhibit E- Tlustrations of Rent Calculations; Exhibit F- Terminat
Operating Rider, Exhibit G- Permitted Exceptions, Exhibit H- Memorandum_of Financing,
Exhibit I- Form of Assignment and Assumption of Ground Lease, Exhibit J- Land Availability
Schedule, Exhibit K- I.easechold Motrtgage, and Exhibit I- Form of Depositary Agreement. Except
as otherwise set forth herein, the capitalized terms used throughout this Lease shall have the
meanings prescribed in Exhibit A.

2. Interpretation. In this Lease, unless the context expressly otherwise requires:

(a) The terms “hereby”, “hereof”, “hereto”, “herein”, “hereunder” and any
similar terms, as used in this Lease, refer to this Lease, and the term “hereafter” means after, and
the term “heretofore” means before the Lease Date.

_ (b) All references to Articles, Sections, Schedulcs, Attachments or Exhibits
shall, unless otherwise indicated, refer to the Articles, Sections, Schedules, Attachments or
Exhibits in this Lease.

(c)  The captions of the Sections, and Subsections of this Lease are for
convenient reference only and shall not be deemed to limit, construe, affect, modify or alter the
meaning of the articles, sections, exhibits, definitions, or other provisions hereof.

(d) Words importing a particular gender mean and include correlative words of

every other gender and words importing the singular number mean and include the plural number
and vice versa.
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(€) All notices to be given hereunder and responses thereto shall be given within
a reasonable time, unless a certain number of days is specified.

() Unless otherwise indicated, all approvals, consents and acceptances required
to be given or made by any Person or Party hereunder shall not be unreasonably withheld, delayed
or conditioned. '

(g)  All references to days shall mean calendar days unless the context specifies
otherwise. The time periods set forth herein are to be strictly complied with, provided, however,
that notwithstanding the foregoing, (i) the time periods set forth herein for performance by the
Parties may be extended as a result of a Delay or as set forth in Section 27 hereof with respect to
Takings, Section 28 hereof with respect to Casualties, or Section 35 hereof with respect to
remarketing events, and (ii) in the event that any time period set forth herein expires on a Saturday,
Sunday or any date which is a national holiday in Miami-Dade, Florida, or the United States of
America, then such time period shall automatically extend to the first Business Day in Miami-
Dade, Florida thereafter.

(h)  All amounts referred to and payable hereunder shall be payable in the legal
tender of the United States.

)] Each reference to a statute or other Applicable Laws, includes any statute or
Applicable Laws which amend, extend, consolidate or replace the statute or Applicable Laws after
the Lease Date..

3. Assignment and Assumptiom. Miami Cruise Terminal A, currenfly Tenant, has
executed an Assignment and Assumption of Ground Lease dated even date herewith in favor of
SMBC-LF, as assignee, and SMBC-LF has accepted such assignment and fully assumes all Tenant
obligations hereunder arising or accruing on or after the Lease Date (the “SMBC-LF Assignment
and Assumption™), Following the effectiveness of the SMBC-LF Assignment and Assumption,
County agrees to treat SMBC-LF as Tenant for all purposes hereunder, and hereby fully and
unconditionally releases Miami Cruise Terminal A LLC from all rights, representations, warranties
and obligations under this Lease. The SMBC-LF Assignment and Assumption is in the form
attached hereto as Exhibit I. Once executed in the form set forth on Exhibit I, the SMBC-LF
Assignment and Assumption shall not be modified or amended in any manner without the express
written consent of County.

4. Representations by Tenant. Tenant represents to County that:

(® Tenant is a duly organized and validly existing registered company under the
laws of Delaware and has all requisite power and authority for the ownership and operations of its
properties and for the carrying on of its business as now conducted and as now proposed to be
~ conducted. Tenant is duly qualified, in good standing and is authorized to do business in Florida

wherein the nature of the activities conducted by it makes such gualification er authorization
necessary; '
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b) Tenant has duly authorized the execution, delivery and performance of this
Lease and has obtained all required internal corporate approvals in connection herewith, and,
assuming due authorization, execution and delivery of this Lease by County, this Lease will be a
valid, binding and enforceable agreement of the Parties;

(c) The execution and delivery of this Lease by Tenant does not, and the
performance by Tenant of its obligations under this Lease will not:

(i) Conflict with or result in a violation or breach of any of the terms,
conditions or provisions of the organizational documents of Tenant;

(i)  Conflict with or result in a violation or breach of any term or
provision of any law, order, permit, statute, rule, or regulation, applicable to
Tenant; or

(iii) Result in a breach of, or default under (or give rise to right of
termination, cancellation or acceleration) under any of the terms, conditions
or provisions of any note, bond, mortgage, indenture, license, agreement,
lease or other similar instrument or obligation to which Tenant may be
bound or which are necessary for County to enforce the terms of this Lease.

(d)  To the best of Tenant’s knowledge, there is no Legal Proceeding before any
court or by any Governmental Authority pending or overtly threatened or publicly announced
against Tenant or Tenant’s Affiliates, in which an unfavorable decision, ruling or finding could
reasonably be expected to have a material and adverse effect on the ability of Tenant to perform its
obligations hereunder. ‘ '

(¢)  To the best of Tenant’s knowledge, Tenant is in compliance in all material
respects with Applicable Laws pertaining to Tenant’s business.

® Tenant does not unlawfully discriminate against any employee or applicant
for employment because of age, ancestry, color, creed, disability, domestic partner or marital
status, medical condition, national origin, race, religion, sex, sexual orientation, or any other basis
prohibited by Applicable Law.

5. Representations by County. County represents to Tenant that:

(a) County is a duly organized and validly existing political subdivision of the
State of Florida and has all requisite power and authority for the ownership and operations of its
properties and for the carrying on of its business as now conducted and as now proposed o be
conducted; :

(h) Under the laws of Florida, County is duly authorized to enter into, execute

and deliver this Lease, to undertake the obligations conternplated by this Lease and to carry out its
obligations hereunder.
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timely and proper exercise of the option provided for herein, the Term shall be extended
autornatically for the exercised Extension Term without the execution of any new or renewal
Lease, and all references in this Lease to the Term shall include the applicable- Extension Term.
During each properly exercised Extension Term, the ferms and conditions of this I.ease shall
remain in full force and effect.

{d) - If capital improvements to the Project are required during the final eight (8)
years of the fourth Extension Term (if exercised), the Parties agree to use commercially reasonable
efforts to negotiate a further extension of this Lease to enable further capital investment in the
Project by Tenant, on mutually agreeable terms. Nothing contained herein shall be deemed as a
commitment or obligation to extend this Lease beyond the last Extension Term provided for

herein, or a limitation on the terms to be negotiated, but shall be understood merely as the Parties’

good faith commitment to negotiate.

8. Development of Project. Tenant shall at its cost develop and construct the Project

and County at its cost shall be responsible for the County Site Obligations, all in accordance with

the Development Rider attached hereto and incorporated herein as Exhibit C.
9. Base Rent.

(8)  In recognition that Tenant is constructing the Project at Tenant’s sole cost
and expense, no Rent shall be due or payable by Tenant during the Preliminary Term, which shall
end on the Rent Commencement Date. The Rent Commencement Date shall only be delayed by a
Rent Commencement Extension Event.

{b) During the Primary Term and all Extension Terms, Tenant shall pay County
Base Rent for the Demised Premises. The Base Rent shall be Nine Million Five Hundred
Thousand Dollars ($9,500,000) per annum as increased annually in the manner set forth in
Subsection (d) below and adjusted in accordance with Subsection (e) below. An illustrative
schedule of Base Rent is set forth on Exhibit D.

(¢} 'Commencing on the Rent Commencement Date and continuing throughout
the Term, Base Rent shall be paid quarterly in arrears in accordance with the terms and conditions
set forth in the Terminal Operating Rider; provided that the first payment of Base Rent shall be
prorated to reflect the actnal number of days rent is to be paid during such period. In the event the
Rent Commencement Date occurs prior to the date the Project is Substantially Completed, Tenant
shall pay Base Rent quarterly in arrears by direct payment to County.

(d) Base Rent shall increase one and one half percent (1.5%) compounded
annually, beginning in the second Lease Year and extending throughout the entirety of the Primary
Term and all Extension Terms, and shall be adjusted in accordance with the Base Rent Adjustment
Formula set forth in Subsection (¢) below.

(e) In the first Lease Year of each Extension Term (Lease Years 21, 31, 41 and
51), if exercised, the Base Rent shall be adjusted in accordance with the Base Rent Adjustment

-7-
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Formula, but only in the event that combined County retained revenues from Base Rent, Additional
Rent and Non-RCL Vessel County Revenue Share for the final two (2) years of the then carrent
term period. (e.g. years 19 and 20 for the Primary Term) did not meet or exceed the Port Revenue
- Goal for the final two (2) years of such term. The Base Rent Adjustment Formula shall compare -
total combined revenues (Base Rent, Additional Rent and Non-RCL Vessel County Revenue
Share) received by County during the final two (2) years of the then current term with the
aggregate Port Revenue Goal for same petiod. In the event that the aggregate Port Revenue Goal is
not met or exceeded by the total combined revenues received by County, the Base Rent shall be
increased by the higher of the following: (i) one and one half percent (1.5%) or (ii) seventy percent
(70%) of the difference between the average total combined revenues of the final two (2) years of
the current term as compared to the Port Revenue Goal for the same previous two (2) years. In no
event shall the increase in Base Rent be less than one and one half percent (1.5%). Following
application of the Base Rent Adjustment Formula, the Base Rent as adjusted shall continue to
increase by one and one half percent anuually for the duration of the Term, until the next Base Rent
Adjustment, :

) For purpose of clarity, Exhibit E contains examples of the nnplementation
of the Base Rent Adjustment Formula.

10.  Additional Rent. Together with the Base Rent, and in the same manner of
payment provided in this Lease, Tenant shall pay County the Additional Rent.. For purpose of
clarity, Exhibit E contains examples of the calculation of Addmonal Rent.

11.  Taxes and Fees. During the Term, Tenant shall be required to pay all Taxes and
Fees of any nature which derive from Tenant’s design, construction, occupation, possession, lease

of, use, sublet and/or operation of the Demised Premises and Project.

12.  Terminal Operations.

(a) At all times during the Term, Tenant shall use and operate the Project in
accordance with the Terminal Operating Rider, Applicable Laws, the Deed Restrictions and all
applicable terms and conditions hereof. Notwithstanding anything herein to the contrary, but
subject only to the provisions of Section 12(b) hercof Tenant, including all future successors,
assigns, contractors and subcontractors of all tiers and any other person who may receive operating
rights with respect to Cruise Terminal A which may result from the foreclosure, exercise of
remedies or remarketing of the Tenant Property Interest or otherwise, shall be fully and
unconditionally responsible for complying with all conditions of the Terminal Operating Rider,
including but not limited to the Terminal A use restrictions set forth in Section 7 therein. In
addition, throughout the Term, any and all such persons shall comply with the rights and |
obligations of the RCL .Cruise Terminal A Usage Agreement. It is expressly agreed and
understood that both the Terminal A use restrictions and the RCL Cruise Terminal A Usage
Agreement inure to the benefit of the County as owner of the Port, and the same shall not be
amended or modified without the express written consent of the County which shall be exercised
in the County’s sole discretion.
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of County set forth in this Section 17. The provisions of this Section shall not affect any rights that
County may have with respect to property of Tenant other than Tenant Property.

18. . Future Capital Modifications. Durmg the term of this Lease, and subject to the
additional requirements set forth in Section 19 below for Major Capital Modifications, Tenant
shall be entitled to make capital modifications to Cruise Terminal A (with the exception of the Pier
which shall require the express written approval of the County, which shall not be unreasonably
withheld or delayed), provided:

(a) Such capital modification does not materially or adversely interfere with
County’s or any other Port user’s operations on any property outside the boundanes of the
Demised Premises;

(b)  All costs of such capital modifications are promptly paid by the Tenant;

() Tenant complies with the provisions of all Permits and Approvals for the
capital modifications; and

(@)  Tenant complies with the payment and performance bond requirements of
Section 255.05 of the Florida Statutes and with all other Applicable Laws. :

~ Upon completion of such capital modification, the same shall be a part of Cruise Terminal
A for all purposes under this Lease. Tenant shall have title to any capital modifications
constructed during the Term with title to such improvements to pass to County upon the earlier of
the expiration of the Term or earlicr termination of this Lease, free and clear of any claim of
Tenant or any third party, together with the rest of Cruise Terminal A,

19.  Major Capital Modifications. The design and construction of any and all Major
Capital Modifications shall require the advance written approval of County, which shall .not be
unreasonably withheld or delayed. A Major Capital Modification is any capltal modification
which:

(@  Affects the footprint of the buildings originally constructed as part of the
Project or any other material element approved by County in the Final
Master Plan;

(b}  Can reasonably be expected to affect the pedestrian or vehicular traffic flow
or the use, operation or efficiency of the Port; or

(c) Can reasonably be expected to affect County’s Maintenance Obhgatlons
under this Lease.

The Tenant shall notify County of any proposed Major Capital Modification reasonably in
advance of any such proposed design or construction. The County shall approve, reject, or
condition such approval in writing subject to its reasonable discretion in accordance with the
procedures set forth in Sections 2 and 3 of the Development Rider.. Upon completion of such
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limitation claims against Tenant Indemnified Parties any professional third party contractor hired
by Tenant to undertake the management and operation of Cruise Temunal A pursuant to Section
9(b) of the Terminal Operating Rider by any third party ‘

(b)  County shall not be liable for any damage or injury which may be sustained
by any party, person or any personal property located on the Demised Premises other than the
damage or injury caused solely by the negligence or willful misconduct of County, and all of which -
is subject to the conditions and limitations of Florida Statutes, Section 768.28. Nothing herein
shall be construed as a waiver or limitation of the conditions and limitations of such statute. The
provisions of this Section 21 shall survive any termination or expiration of this Lease.

22.  Insurance Requirements for Tenant,

(2)  During the Due Diligence Period, Tenant shall carry and maintain, at its.
expense insurance policies (in such amounts and under such terms as generally maintained in the
industry) providing adequate insurance coverage, as determined in the reasonable discretion of .
County, for the activities of Tenant to be performed on site. Certificates of insurance evidencing
such coverage, shall be delivered to County as a condition of County’s issuance of the necessary
permits, or other authorizations required for Tenant to occupy the Demised Premises in
anticipation of the Notice to Proceed Date.

(b) + During the Preliminary Term, Tenant shall carry and maintain, at its
-expense, insurance policies (in such amounts and under such terms as generally maintained in the
industry) covering:

6] Comprehensive general liability insurance or the equivalent thereof,
including insurance against assumed or contractual obligations under this
Lease against any liability arising out of the use of any of the Demised
Premises, the Project and all areas appurtenant thereto, to atford protection
with limits, for each occurrence, combined single limit coverage of not less
than One Million Dollars (US$1,000,000) with respect to personal injury,
death and property damage;

(i)  If and to the extent required by law, Worker's Compensation, and
any other coverage (if applicable) or similar insurance in form and amounts -
required by law; and

(iti) Automobile liability insurance covering all owned, non-owned and
hired vehicles used in connection with this Lease in an amount not less than
Five Hundred Thousand Dollars ($500,000) per occurrence for bodily injury
and property damage combined; and

(iv) Demolition and debris removal insurance, in an amount not less than
Ten Million Doliars ($10,000,000) and with a deductible not greater than
$25,000, naming Cpunty as additional insured.
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(¢)  Commencing on the Rent Commencement Date and continuing throughout
the Term, Tenant shall carry and maintain, at its expense, insurance policies covering:

(1) Comprehensive general liability insurance in the form of a terminal
and marine operator’s policy including wharfingers liability (or the
equivalent thereof), and including insurance against assumed or contractual
obligations under this Lease against any liability arising out of the use of the
Demised Premises and the Project, to afford protection with limits of not
less than Ten Million Dollars (US$10,000,000) per occurrence/aggregate
with respect to personal injury, death and property damage;

(i)  All-risk property insurance, including theft and flood coverage (if
available), written at replacement cost value and with replacement cost
endorsement, covering the Terminal A Building, the Gangways, the
Provisions Staging Area, the Transportation Staging Area the Parking
Garage, and all other areas contained within the Demised Premises with the
express exception of the Pier, which shall be insured, or not, at the
discretion of County;

(iii)  Comprehensive business automobile liability insurance, with limits:
for each occurrence, combined single limit coverage, of not less than One
- Million Dollars ($1,000,000) with respect to personal injury, death and

property damage;

(iv)  Legal liability insurance insuring against damage to property in the
care of Tenant with limits of not less than One Million Dollars ($1,000,000);

(v)  If and to the extent required by law, Worker's Compensation, and
any other coverage (if applicable) or similar insurance in form and amounts
required by law; and

(vi)  Demolition and debris removal insurance, in an amount not less than
Ten Million Dollars ($10,000,000) and with a deductible not greater than
$25,000, naming County as additional insured.

‘ (d)  Notwithstanding the foregoing, on the effective date of the Pier Lease,
Tenant’s obligation to insure the Pier shall cease and County shall be solely responsible for all
required maintenance and repair of the Pier in accordance with the terms and conditions of the Pier
Lease. Notwithstanding the foregoing, Tenant shall have a continued obligation to require
insurance from Vessels utilizing Terminal A in the manner required in this Lease.

23.  Insurance Requirements for Contractors. Tenant shall require any contractor (or
subcontractor) performing work on the Project, at any time; mcludmg before and after the Notice
to Proceed Date, to carry and maintain: _

(a) Comprehenswe general liability insurance or the equivalent thcreof
including contractor's liability coverage, contractual liability coverage, completed operations
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covetage, broad form property damage endorsement and contractor's protective liability coverage,
to afford protection, with limits for each occurrence, combined single limit coverage, of not less
than One Million Doilars (US$1,000 000) with respect to personal injury, death and property
damage;

)] Completed value builders’ risk insurance on a “special causes of Joss” form
in an amount not less than one hundred percent (100%) of the insurable value of the Project;

(c) Comprehensive automobile liability insurance or the equivalent thereof with
limits for each occurrence, combined single limit coverage, of not less than One Hundred
Thousand Dollars (US$100,000) with respect to personal injury, death and property damage;

(d)  Worker's Compensation coverage (if applicable) or similar insurance in
form and amounts required by law; and

(e) Professional liability insurance in the name of Tenant or the licensed design
professional employed by Tenant in an amount.not less than One Million Dollars (US$1,000,000)
per claim.

24. County Named as Additional Insured. Public liability, demolition and debris
removal, and all-risk casualty policies evidencing such insurance shalt name County and/or its
designee(s) as additional insured (when possible), shall be primary and non-contributory, and shall
also contain a provision by which the insurer agrees that such policy shall not be cancelled,
materially changed or not renewed without at least thirty (30) days advance notice to County, by
certified mail, return receipt requested, or its designee(s). A certificate evidencing such insurance
shall be deposited with County by Tenant promptly upon commencement of Tenant’s obligation to
procure the same. If Tenant shall fail to perform any of its obligations under this Section 24,
County may perform the same and the cost of same shall be payable upon County’s demand. -

25.  No Double Recovery. Nothing in this Lease shall be construed to allow for double
recovery on account of the payment of insurance for any loss or damage fo cither Party, The
amount of recovery available to either Party from the other shall be reduced by the amount of an
insurance payment for such event. Except as expressly provided in this Section 25, each Party’s
obligations to the other as set forth in this Lease shall remain unaffected.

26.  County Self-Insured. The County is a political subdivision of the State of Florida
and is anthorized, subject fo the provisions of Section 768.28 of the Florida Statutes, providing
limitations for the making of claims against the County as a sovereign, to self-insure against
claims. The County shall upon request of Tenant from time to time provide to Tenant through
.County’s duly authorized officers, written assurances to Tenant with respect to County’s status as a
self-insured entity under Florida law and its ability to satisfy its claims as they become due.

27. Taking of Demised Property.

(a) | During the SMBC-LF Tenancy Period, the following prov1s1ons shall apply
with respect to any Taking of all or any part of the Dexmscd Property: . '

-15-

51



) Except as hereinafter set forth, in the event of a whole or partial

Taking, (a) Tenant shall be entitled to negotiate, prosecute, adjust or appeal -
any claim for any award or compensation on account of any Taking affecting

the Tenant Property Interest, and County shail be entifled to negotiate,

prosecute, adjust or appeal any claim for any award or compensation with

respect to County’s Reversionary Interest, including compensation for Rent

otherwise payable during the unexpired-term of the Lease. If the value of

the respective interests of County and Tenant shall be determined according
to the proceeding pursuant o which the Demised Premises shall have been
taken, the value so determined shall be conclusive upon County and Tenant.
If such values shall not have been separately determined in such proceeding,
such values shall be fixed by agreement mutually acceptable to County and
Tenant, or if they are unable to agree, by an apportionment hearing within
the condemnation proceeding. With the exception of those provisions
relating to a partial taking whereby Tenant elects not to terminate this Lease
as set forth in Section 27(a)(iii) below, or those provisions goveming the
instance where County is the taking authority as set forth in Section
27(a)(vi) below, it is the express intention of the Parties that Tenant shall be
entitled to receive and retain the portion of the award which compensates for
the Taking or diminution in value of the Tenant property interests, and
County shall be entitled to receive and retain the portion of the award which
compensates for the Taking or diminution in value of County’s reversionary
interest.

(i)  Total Taking. In the event of a Taking of the totality of the Demised
Premises, this Lease shall terminate on the date of such Taking, and Tenant
shall pay and shall satisfy all rents and other payments due and accrued
hereunder up to the date of such termination and shali perform all of the
obligations of Tenant hereunder to such date. The proceeds of a total
Taking shall be distributed in accordance with subsection (i) above.

((iii) * Partial Taking: Termination of Lease. In the event of a partial

Taking of the Demised Premises, and such partial Taking results in the
termination of the Sublease, Tenant shall have the right, to be exercised by
. written notice to County within one hundred twenty (120) days after the date
of the Taking, to terminate this Lease on a date o be specified in said notice,
in which case Tenant shall pay and shall satisfy all rents and other payments
due and accrued hereunder up to the date of such termination and shall
perform all of the obligations of Tenant hereunder to such date, and
thereupon this Lease and the Term herein demised shall cease and terminate.
The proceeds of a partial Taking which leads to a termination of this Lease
shall be distributed in accordance with subsection (i) above.

(iv)  Partial Taking: Continuation of Lease.- If this Lease is not terminated

upon the occurrence of a partial Taking as hereinabove provided, then this

Lease shall terminate as to the portion of the Demised Property taken in such
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condemnation proceedings as of the date of the Taking, and, as to that
portion of the Demised Premises not taken, Tenant shall proceed at its own
cost and expense either to make an adequate restoration, repair or
reconstruction or to rebuild a new Project upon the portion of the Demised
Premises not affected by the Taking, subject to Tenant’s receipt of the entire
award arising from the- partial Taking related to the Tenant Property
Interests, plus the portion of the award otherwise payable to County equal to
the amount, if any, by which the cost of such restoration, repair or
reconstruction or rebuilding exceeds the award related to the Tenant
Property Interests. If the award payable with respect to the Tenant Property
Interests are in excess of the amount needed to restore, repair or reconstruct
the Project, any excess award relating to the Tenant Property Interests after
such restoration, repair or reconstruction may be retained by Tenant, and the
entire award relating to County’s Reversionary Interest shall be retained by
County. If a portion of the award relating to County’s Reversionary Interest
is used for restoration, repair or reconstruction as hercinabove provided, any
excess award payable with respect thereto shall be retained by the County. -
During the restoration and reconstruction period, Rent shall be partialty
abated on an equitable basis to be agreed to by County and Tenant. In
addition, County and Tenant shall agree to a reduced Rent that reflects the
reduced area of the Demised Premises.

(v)  If the Project or atry part of the Project shall be subject to a Taking
prior to Substantial Completion, and this Lease shall not have been
terminated as hereinabove provided, the Completion Deadline and all other
applicable deadlines shall be extended for a reasonable amount of time,
based upon the new consfruction timeline provided by the Tenant subject to
County’s reasonable approval.

(vi)  Notwithstanding the foregoing, in the event of a Taking in which the
County is the sole taking authority, the proceeds of the Taking shall be
distributed as follows: first, to pay the remaining balance on any debt or
synthetic lease financing that pertains to the Demised Premises and/or
Cruise Terminal A; second, to Tenant for the then current Fair Market Value
of Cruise Terminal A, plus the value of Tenant’s interest in the unexpired .
Term. of the leasehold estate created pursuant to this Lease (less any
payment used to satisfy financing above); and third, the remainder to
County. .

- (b)  The following provisions shall commence and apply immediately upon the
expiration of the SMBC- -LF Tenancy Period: :

(i)  Except as hereinafier set forth, in the event of a whole or partial
Taking, (a) Tenant shall be entitled to negotiate, prosecute, adjust or appeal

any claim for any award or compensation on account of any Taking affecting
the Tenant Property Interest, and County shall be entitled to negotiate,
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prosecute, adjust or appeal any claim for any award or compensation with
respect to County’s Reversionary Interest, including compensation for Rent
otherwise payable during the unexpired term of the Lease. If the value of
the respective interests of County and Tenant shall be determined according
to the proceeding pursuant to which the Demised Premises shall have been
taken, the value so determined shall be conclusive upon County and Tenant.
If such values shall not have been separately determined in such proceeding,
such values shall be fixed by agreement mutually acceptable to County and
Tenant, or if they are unable to agree, by an apportionment hearing within
the condemnation proceeding. With the exception of those provisions
relating to a partial Taking whereby Tenant elects not to terminate this
Lease as set forth in Section 27(b)(iii) below, it is the express intention of
the Parties that Tenant shall be entitled to receive and retain the portion of
the award which compensates for the Taking or diminution in value of the
Tenant Property interests, and County shall be entitled to receive and retain
the portion of the award which compensates for the Taking or diminution in.
value of County’s Reversionary Interest.

(i)  Total Taking. In the event of a Taking of the totality of the Demised
Premises, this Lease shall terminate on the date of such Taking, and Tenant
-shall pay and shall satisfy all rents and other payments due and accrued
hereunder up 1o the date of such termination and shall perform all of the
obligations of Tenant hereunder to such date. The proceeds of a total
Taking shall be distributed in accordance with subsection (i) above.

(ii)  Partial Taking; Termination of Lease. If, in the event of a Taking of
less than the entire Demised Premises, (i) the remaining portion of the
Demised Premises not so taken cannot be, in Tenant’s reasonable
determination, adequately restored, repaired or reconstructed so as to
constitute a Cruise Terminal A of substantially the same usefulness, design,
construction, and commercial feasibility, as immediately before such
Taking, or (ii) the award granted in connection with the Partial Taking is
insufficient to pay for such restoration, repair or reconstruction, then Tenant
shall have the right, to be exercised by written notice to County within one
hundred twenty (120) days after the date of Taking, to terminate this Lease
on a date to be specified in said notice, which date shall not be earlier than
the date of such Taking, in which case Tenant shall pay and shall satisty all
rents and other payments due and accrued hereunder up to the date of such
termination and shall perform all of the obligations of Tenant hereunder to
such date, and thereupon this Lease and the Term herein demised shall cease
and terminate. The proceeds of a partial Taking which leads to a
termination of this Lease shall be distributed in accordance with subsection
(1) above. ‘

(tv)  Partial Taking; Continuation of Lease. If this Lease is-not terminated
upon the occurrence of a partial Taking as hereinabove provided,
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28.

then this Lease shall terminate as to the portion of the Demised
Property taken in such condemnation proceedings as of the date of
the Taking, and, as to that portion of the Demised Premises not
taken, Tenant shall proceed at its own cost and expense either to -
make an adequate restoration, repair or reconstruction or to rebuild a
new Project upon the portion of the Demised Premises not affected

S ‘by the Taking, subject to Tenant’s receipt of the entire award arising

from the partial Taking related to the Tenant Property Interests, plus
the portion of the award otherwise payable to County equal to the -
amount, if any, by which the cost of such restoration, repair or
reconstruction or rebuilding exceeds the award related to the Tenant
Property Interests. If the award payable with respect to the Tenant
Property Interests are in excess of the amount needed to restore,
repair or reconstruct the Project, any excess award relating to the
Tenant Property Interests after such restoration, repair or
reconstruction may be retained by Tenant, and the entire award
relating to County’s Reversionary Interest shall be retained by
County. If a portion of the award relating to County’s Reversionary
Interest is used for restoration, repair or reconmstruction as
hereinabove provided, any excess award payable with respect thereto
shall be retained by the County. During the restoration and
reconstruction period, Rent shall be partially abated on an equitable
basis to be agreed to by County and Tenant. In addition, County and
Tenant shall agree to a reduced Rent that reflects the reduced area of
the Demised Premises.

Casualty.

(@)  During the SMBC-LF Tenancy Period, the following provisions shall
apply to any Casualty to all or any part of the Cruise A Terminal A or the -
Tenant Property Interest:

(1) If Cruise Terminal A or any part of Cruise Terminal A shall be

damaged or destroyed by fire or other Casualty, Tenant shall notify County
of such destruction or damage within five (5) business days after Tenant has
knowledge thereof, and as soon as is reasonably practicable thereafter
Tenant shall provide a full written description of the damage or destruction,
including the estimated costs to repair and restore same.

(ii)  In the event of a Casualty, (a) Tenant shall be entitled to negotiate,
prosecute, adjust or appeal any claim on account of such Casualty, and (b)
subject to the provisions of Sections 28(a)(iii) and 28(a)(iv) below, Tenant
shali be entited to receive the proceeds of any such claim.

(ili)  Casualty During Construction; Termination of Lease. During the
petiod beginning on the Lease Date and continuing through Substantial
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such date, and thereupon this Lease and the Term herein demised shall cease
and terminate. In the event of a termination as hereinabove provided, (a) the
net proceeds of insurance covering the net proceeds of the demolition and
debris removal insurance maintained pursuant to Section 22(c) hereof shall
be paid to County to pay for any required demolition and removal, and (b)
any other insurance covering such damage or desiructmn shall be paid in the
following order of priority:

(1)  First to pay the remaining balance on any debt or synthetic
lease financing that pertains to the Demised Premses and/or Cruise
Terminal A; then

2) Second, to cover any deductibles under the applicable
demolition and debris removal policy; and

(3)  Third, to Tenant, the entire remaining balance of such
amount (if any}.

(vi)  Casualty After Substantial Completion; Continuation of Lease. If,
after the occurrence of a Casualty after Substantial Completion of the
Project, this Lease is not terminated as provided in Section 28(a)(v), Tenant
shall proceed at its own cost and expense cither to make an adequate
restoration, repair or reconstruction or to rebuild a new Project upon the
Demised Premises. In such event, Tenant shall receive the entire proceeds
of the applicable insurance, to be used by Tenant for its reconstruction,
repair or rebuilding. Any excess award after such reconstruction, repair or
rebuilding, may be retained by Tenant. Rent shall proportionately abate
during the time that Cruise Terminal A or any part thereof is unusable,
having due regard to the extent to which Tenant (or its sublessee) may be
required to discontinue its use of, or business or operations in, and portion of
Cruise Terminal A. '

(vii) Casualty After Substantial Completion: County Obligation to
Restore Pier. If, after the occurmrence of a Casualty after Substantial
Completion of the Project, this Lease is not terminated as provided in
Section 28(a)(v), and Tenant proceeds at its own cost and expense cither to
make an adequate restoration, repair or reconstruction or to rebuild a new
Project upon the Demised Premises, County shall have the obligation to
restore, repair or reconstruct the Pier, at its sole cost and expense, in
accordance with the terms and conditions of the Pier Lease.

(b) The following provisions shall commence and apply immediatély upon the
expiration of the SMBC-LF Tenancy Period: '

@) If Cruise Terminal A or any part of Cruise Terminal A shall be -
damaged or destroyed by fire or other Casualty, Tenant shall promptly notify
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County of such destruction or damage within five (5) business days, and-
shall provide a full written description of the casualty, including, to the
extent known at such time, a written and detailed estimate of all damage to
Cruise Terminal A and the estimated costs to repair and restore same, within
thirty (30) days of the occurrence of said casualty.

(i)  If(1) Cruise Terminal A or any material part of Cruise Terminal A is
damaged or destroyed in any fire or by any Casualfy so that, in Tenant’s
reasonable opinion, they shall be economically unsuitable for restoration
after full application of available insurance proceeds (including County’s
self-insurance contributions under the Pier Lease), or (2) during the last ten
- (10) years of the Term of this Lease, fifty percent (50%) or more of Cruise
Terminal A. is damaged, as reasonably determined by Tenant, then in lieu of
Tenant’s obligation hereunder to rebuild, replace, and repair Cruise
" Terminal A, Tenant shall have the option within ninety (90) days after the
occurrence of such damage or destruction, to provide County with a
Casualty Termination Notice, subject to the County’s right to assume any
insurance proceeds deficiency as provided in Subsection (jii) below. Such
Tenant Casualty Termination Notice shall: (1) specify the proposed Casualty”
Termination Date, and (2) contain a certification by Tenant to the effect that
gither (x) Cruise Terminal A has been damaged or destroyed and that Tenant
has reasonably determined that Cruise Terminal . A is economically
unsuitable for restoration (including the amount of available insurance
proceeds to restore Cruise Terminal A, the amount Tenant has reasonably
determined it will cost to restore Cruise Terminal A, the amount of any
insurance deficiency rteasonsbly anticipated by Tenant, supporting
documentation for all such estimates of proceeds and costs, and a statement
by Tenant that it seeks to not restore the Project due to Tenant’s projected
insurance proceeds deficiency); or (y) during the last ten (10) years of the
Term of this Lease, fifty percent (50%) or more of Cruise Terminal A is
damaged. |

(iii) Within thirty (30) days of County’s receipt of Tenant’s proposed
Casualty Terminationi Notice due to Cruise Terminal A being economically
unsuitable for restoration, County will provide Tenant in writing of its
election to either (x) accept Tenant’s Casualty Termination Notice or (y)
provide a County Assumption of Restoration Insurance Deficiency. In the
event of a timely County Assumption of Restoration Insurance Deficiency,
this Leasc shall not terminate and Tenant shall use all commercially
reasonable cfforts to promptly and fully restore Cruise Terminal A, and to
recover all available insurance proceeds and damages from available
insurers and culpable third parties (including the County with respect to self-
insurance contributions under the Pier Lease), with the County solely
responsible for any remaining restoration cost deficiency, if any. In the
event, however, the County accepts Tenant’s proposed Casualty Termination
Notice, this Lease shall then terminate as of such Casualty Termination
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Date, and if so terminated, ail obligations of Tenant and County under this
Lease shall cease as of said date except that upon County’s written request,
Tenant shall be obligated, at its sole cost and expense, to demolish the
damaged portion of Cruise Terminal A and dispose of the demolition debris.
Following such demolition and cleanup the only obligations of the Parties
shall be such obligations which as by law are preserved unto the Parties.

(iv)  In the event Tenant issues a Casualty Termination Notice during the
last ten (10) years of the Term due to fifty percent (50%) or more of Ctuise
Terminal A being damaged, as reasonably defermined by Tenant, this Lease
shall terminate as of the Casualty Termination Date, and all obligations of
Tenant and County under this Lease shall cease as of said date except that
upon County’s written request, Tenant shall be obligated, at its sole cost and
expense, to demolish the damaged portion of Cruise Terminal A and dispose
of the demolition debris. Following such demolition and cleanup the only
obligations of the Parties shall be such obligations which as by law are
preserved unto the Parties.

™) In the event a Casualty Termination Notice is accepted by the County
in writing in accordance with the procedures set forth in Subsection (iii)
above, or Tenant issues a Casualty Termination Notice in accordance with
the procedures set forth in Subsection (iv) above, the net proceeds of
insurance covering such damage of destruction (including County’s self-
insurance contributions under the Pier Lease) shall be paid in the following
order of priority:

(i) First, costs associated with demolition and cleanup of the
damaged portion of Cruise Terminal A (if such work is requested in
writing by the County); then

(2)  Second, to pay the remaining balance on any Tenant debt
financing that pertains to the Demised Premises and/or Cruise
Terminal A; then

(3)  To Tenant, the entire remaining balance of such amount (if
any).

(vi) Unless Tenant terminates this Lease in the manner set forth in
subsection (iii) or subsection (iv) above, this Lease shall continue in full
force and effect and Tenant shall, promptly and diligently after any such
damage or destruction and at its own cost and expense, use all insurance
proceeds payable with respect thereto (including County’s self-insurance
contributions under the Pier Lease) to reconstruct Cruise Terminal A in -
accordance with the Final Master Plan. In the event Tenant repairs or
restores Cruise Terminal A under this Section, then proceeds from insurance
in connection with such damage or destruction shall immediately be paid -
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over to Tepant (including County’s self-insurance contributions under the .
Pier Leasc), to be used by Tenant for the purposes of repairing and restoring
Cruise Terminal A. So-long as this Lease remains in effect, County hereby
agrees to promptly and diligently repair and restore at its sole cost and
expense any construction which is an obligation of County under this Lease.

(vil) If the Project or any part of the Project shall be damaged or destroyed
by fire or other Casualty prior to Substantial Completion, the Completion
Deadline and all other applicable deadlines shall be extended for a
reasonable amount of time as mutually agreed by the Parties to afford
Tenant the opportunity to repair and restore the improvements.

(viii) If Cruise Terminal A or any part of Cruise Terminal A shall be

damaged or destroyed by fire or other Casualty after Substantial Completion,

to the extent such fire or other casualty is not directly caused by the gross

negligence or willful misconduct of Tenant, or its employees, agents,

consultants, coniractors, or subcontractors (of any tier), Base Rent and

Additional Rent shall proportionately abate during the time that Cruise

Terminal A or any part thereof are unusable by reason of any such casualty

or damage thereto, having due regard to the extent to which Tenant may be
required to discontinue its use of, business or operations in any portion of
Cruise Terminal A. In addition, so long as Tenant proceeds at its own cost

and expense either to make an adequate restoration, repair or reconstruction

or to rebuild a new Project upon the Demised Premises, County shall have

the obligation to restore, repair or reconstruct the Pier, at its sole cost and

expense, in accordance with the terms and conditions of the Pier Lease.

29, Tenant’s Default; Tenant Liability.

(a) The occurrence of the following events shall constitute a Tenant Event of
Default under this Lease:

)] Failure by Tenant to observe or perform any material covenant,
condition, obligation or agreement on its part to be observed or performed
hereunder, including without lmitation, Tenant’s failure to fully and timely
pay Rent, which failure shall continue for a period of thirty (30) days after
written notice, specifying such failure and requesting that it be remedied, is
given to Tenant by County, unless County shall agree in writing to an
extension of such time prior to its expiration; provided, howevér, that if such
failure cannot be corrected within such thirty (30) day period, it shall not
constitute a Tenant Event of Default if effective corrective action is
instituted by Tenant within such period and diligently pursued until such
failure is corrected; and/or

(ii) The commencement by Tenant of a voluntary case under any
applicable bankruptcy, insolvency or other similar law now or hereafier in
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' (d)  Notwithstanding anything herein to the contrary contained in this Lease, and
without prejudice to Tenant’s obligations to indemnify the County Indemnified Parties contained in
this Lease, County’s recovery in the event of a Tenant Event of Default shall be limited 1o (i)
recovering all amounts owed by Tenant as of the Termination Date, (ii) recovering Cruise
Terminal A (subject to restrictions set forth in the Leasehold Mortgage), (iii) recovering the Capital
Maintenance Reserves; and (iv) if the Tenant Event of Default cansed damage to the Project,
restoration or repair of the Project in whole or in part. Under no ¢ircumstances shall County have
the right to collect any Rent or any other charges that would have become due after the
Termination Date.

(&) In addition and without limiting the provisions of subsection (d),
notwithstanding anything herein fo the contrary contained in this Lease, but only during the
SMBC-LF Tenancy and prior to Substantial Completion, and except as expressly provided below,
SMBC-LF shall not be obligated or liable for any payments to County under any provision of this
Lease, and a Tenant Event of Default shall not be deemed to have occurred on account of SMBC-
LF’s failure to pay any payments to County in respect of this Lease, other than:

i) payments of Base Rent;

(i)  payments due hereunder to the extent that SMBC-LF is entitled to
receive sufficient pass-through payments from the sublessee under the
Sublease and/or the other Sublease Documents (to the extent SMBC-LF’s
failure to be entitled to receive sufficient pass through payments does not
result from a waiver or forbearance of ifs rights under the Sublease or the
Sublease Documents};

(iii)  fees, costs, losses or expenses related to any Tenant Event of
Default that is:

(A)  described in clause {a)(ii) or (a)(iii) of Section 29 of this
Lease; and

(B)  related to any of the following events occurring with respect
to the sublessee under the Sublease:

1. If the sublessee under the Sublease shall generally fail
to pay, or admit in writing its inability to pay, its debts as
they become due;

2. . If the sublessee under the Sublease shall apply. for,
consent fo, or acquiesce in, the appointment of a trustee,

- receiver, sequestrator or other custodian for it or any of its
property, or make a general assignment for the benefit of
creditors;



3. In the absence of such application, consent or
acquiescence, if the sublessee under the Sublease shall pem:ut
or suffer to exist the appointment of a trustee, receiver,
sequestrator or other custodian for it or for a substantial part
of its property, and such trustee, receiver, sequestrator or
other custodian shall not be discharged within sixty (60)
days; or

4. If the sublessee under the Sublease shall permit or
suffer to exist the commencement of any bankruptcy,
reorganization, debt arrangement or other case or proceeding
under any bankruptcy or insolvency law, or any dissolution,
winding up or liguidation proceeding, in respect of the
sublessee under the Sublease, and, if any such case or
proceeding is not commenced by the sublessee under the
sublessee under the Sublease , such case or proceeding shall
be consented to or acquiesced in by the Sublessee or shall
result in the entry of an order for relief or shall remain for
sixty (60) days undismissed;

(iv)  related to the fraud, misapplication of funds, illegal acts or willful
misconduct of SMBC-IF or of the sublessee under the Sublease in its
capacity as Construction Agent or any Construction Agent Person;

(v)  third party claims caused by or arising out of any act or failure to act
of the sublessee under the Sublease in its capacity as Construction Agent or
any Consfruction Agent Person while the sublessee under the Sublease, in its
capacity as Construction Agent, is in possession or control of the Demised
Premises, that are unrelated to construction completion;

(vi) SMBC-LF’s misapplication or misappropriation of insurance
proceeds or condemnation awards actually received by SMBC-LF (as
opposed to sublessee under the Sublease) or SMBC-LF’s misappropriation
of any portion of the Depositary Account or the assets held therein.

Notwithstanding the foregoing, Tenant agrees and acknowledges that the limited recourse
prowsmn with respect to payments prior to Substantial Completion contained in the subsection
shall in no way (i) limit Tenant’s obligation to at all times fully perform all of its non-payment
performance obligations under this Lease, including but not limited to, construction of the Project
in accordance with the terms and conditions contained in the Development Rider, and to make
such payments to third parties as arc necessary to perform such obligations, or (ii) limit County’s
ability fo exercise rights available to the County hereunder (other than the collection of monetary
awards) as a result of Tenant’s failure to perform any such performance obligations including those
set forth in Section 29(b)(i) above and rights of specific performance, or (iii} limit the County’s
right to withdraw funds under the Depositary Agreement or (iv) limit County’s ability to enforce
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any and all rights it may have an obligee, co-obligee, or beneficiary under insurance policies or
bonds issued pursuant to the terms of this Lease. Upon the earlier of (i) Substantial Completion or
(ii) the expiration of the SMBC-LF Tenancy Period, the above limitations shall expire and Tenant
shail be fully responsible for all payment obligations under this Lease.

‘Notwithstanding anything herein to the contrary, Tenant shail at ail times comply with all
obligations relating to (i) Section 6(b) of the Development Rider with respect to Tenant’s posting
of a payment and performance bond, and/or alternate form of security satisfactory to County
relating to any construction work in compliance with the requirements of Section 255.05 of the.
Florida Statutes, and (ii) Sections 22 and 23 of this Lease with respect to procurement and
maintenance. of insurance for Tenant and Tenant’s contractors, and the use of all available:
- insurance proceeds for their intended purpose.

30. County’s Default,

(a) The occurrence of the following events shall constitute a County Event of
Default under this Lease:

(i) Failure by County to observe or perform, or breach of, any material
covenant, condition, agreement, obligation, representation or warranty on its
part to be observed or performed under this Lease, and such failure or
occurrence shall continue for a period of thirty (30) days after written notice,
specifying such failure and requesting that it be remedied, is given to County
by Tenant, uniess Tenant shall agree in writing to an extension of such time
prior to its expiration; however, if such failure cannot be corrected within
such thirty (30} day period, it shall not constitute a County Event of Default
if corrective effective action is instituted by County, within such period and
diligently pursued until such failure is corrected; and

(i) The transfér of fee simple title in the Demised Premises by the
County without preserving the rights conferred to Tenant under this Lease,
except as otherwise expressly provided in this Lease. :

(b)  Upon the occurrence of a County Event of Default, Tenant may, at Tenant’s
option, without any demand or notice whatsoever (except as expressly required in thls Section 30):

)] Terminate “this Lease by giving County a County Default
Termination Notice, in which event this Lease shall expire and terminate on
the Termination Date and all obligations of Tenant under this Lease shall
terminate. County shall remain liable for all damages caused to Tenant as a
result of County’s failure to perform any obligations required under this
Lease and for payment of the greater of (i) the Fair Market Value of the
Cruise Terminal A, or (ii) the Unamortized Improvement Cost, or (iii) the
remaining balance on.the Leasehold- Mortgages including any prepayment
penalties; and/or
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(i)  Bring an action in a court of competent jurisdiction as provided in
this Lease for the collection of any amounts for which County may be in
default, or for the performance of any other covenant or agreement
devolving upon County, without terminating this Lease; and/or

{c) County agrees that the foregoing remedies available to Tenant are not
exclusive, and one, some or all of such remedies may be exercised by Tenant in connection with a
County Event of Default. Tenant’s election to terminate this Lease shall not be a waiver of
Tenant’s right to recover damages for breach of this Lease. -

31. Leasehold Financing.

(a) Tenant will execute the Sublease Documents and all other SMBC-LF
financing documents effective as of the Lease Date, or this Lease shall terminate with no further
liability on the part of either party. A description of the SMBC-LF financing is attached hereto as
Exhibit H (“Memorandum of Financing™). The material terms contained in the Memorandum of
Financing shall not materially change without the written consent of County. Tenant shall provide
County reasonable proof of execution and delivery of the financing docurments not later than thirty
(30) days after the Lease Date. :

®) Solely for the purpose of financing or refinancing the construction of the
Project or other capital improvement on the Demised Premises during the Term of this Lease,
including bridge, construction, and or equity, Tenant shall have the right to grant a Leasehold
Mortgage to one or more Mortgage Lenders. The aggregate amount of the principal indebtedness
secured by mortgages encumbering Tenant’s interest in this Lease shall not exceed the sum of: (i)
the then Fair Market Value of Tenant’s interest in the Project, (ii) the value of any improvements
to be constructed on the Demised Premises using the proceeds of the Leasehold Mortgage and (iii)
all deposits and reserves required in connection with the Leaschold Morigage. No Leasehold
Mortgage that Tenant executes in connection with any financing will extend to or be a lien or
encumbrance on County’s fee interest in the Demised Premises. Except for the SMBC-LF
financing, which.shall be subject to the provisions of Section 44 of this Leasc, any and all
financing agreements entcred into by Tenant which are to be secured by a Leasehold Mortgage
shall contain a provision which permits, but does not require, County to terminate the Leasehold .
‘Mortgage, and all of the mortgagee’s rights title and interest therein, upon payment by County of
Tenant’s obligations under the financing documents, in the same terms and conditions applicable
to Tenant.

(¢)  (A) Notwithstanding anything in this Lease to the contrary, if a Termination
Event under this Lease occurs, County shall give written notice thereof, together with the notice
provided for in this Lease to Tenant, to any Mortgage Lender, and County shall take no action to
terminate this Lease or to inierfere with the occupancy, use or enjoyment of the Demised Premises,
provided that (i) if such Termination Event is a default in the payment of any instailment of Rent,
such Mortgage Lender cures such default not later than thirty (30) days after receipt of such notice;
(ii) without prejudice to the requirement to pay rent in the manner set forth in (i) above, if the
Termination Event is a default in observing or performing any other covenant or condition to be
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observed or performed by Tenant hereunder, and such Termination Event can be cured by such
Mortgage Lender without obtaining possession of the Demised Premises, such Mortgage Lender
remedies such Termination Event within sixty (60) days after receipt of such notice; provided,
however, in the case of a Termination Event that cannot with diligence be cured, or the curing of
which cannot be commenced, within such sixty (60) days, such Mortgage Lender shall have such
additional period as ‘may' be necessary to cure such Termination Event with diligence and
-continuity except no such additional period shall exceed one hundred and eighty (180) days in
duration; or (iii) without prejudice to the requirement to pay rent in the manner set forth in (i)
above, if the Termination Event is a default that can only be remedied by such Mortgage Lender
‘upon obtaining possession of the Demised Premises; (other than a default during the SMBC-LF
Tenancy Period relating to construction and completion of the Project, or failure to maintain an
operator to comply with the provisions of the Terminal Operating Rider, with respect to which the
Morigage Lender shall have the rights and obligations set forth in the last sentence of this Section
(A) aid in Sections (B) and (C) below), if such Mortgage Lender obtains such possession with
diligence and continuity, through a receiver or otherwise, and cures such default within sixty (60)
days after obtaining such possession; provided, however, in the case of a Termination Bvent that
cannot with diligence be cured, or the curing of which cannot be conunenced, within such period
of sixty (60) days, such Mortgage Lender shall have such additional period as may be necessary to
cure such default with diligence and continuity except no such additional period shall exceed one
hundred and eighty (180) days in duration. If during the SMBC Tenancy Period, County gives a
Mortgage Lender notice of a Termination Event relating to construction and completion of the
Project and or failure to maintain an operator to perform under the Terminal Operating Rider,
Mortgage Lender shall have the righits set forth in subsections (c) and (d) below provided that the
Mortgage Lender proceeds to obtain possession of the Demised Premises with diligence and
continuity).

(c) If the Mortgage Lender under the SMBC-LF financing succeeds to the interests
of the Tenant in the Demised Premises, through a receiver or otherwise, the Mortgage Lender shall
have the right fo remarket the Tenant Property Interest, subject, in all events, to the County’s right
to exclusive negotiations as described in Section 44}, and, if the County does not purchase the
Tenant Property Interest, the Mortgage Lender shall be entitled to remarket the Tenant Property
Interest and County will assist the Mortgage Lender in identifying acceptable candidates for the
purchase of such interest (and if the Project has not yet been Substantially Completed, the
Completion Deadline shall be extended), upon the following terms and conditions:

(i)  Any sale of the Tenant Property Interest shall be a Restricted
Transfer subject to the provisions of Section 43 of this Lease;

(i) © Payment of Rent will commence on the Rent Commencement
Date;

(ifi)  If the Project is not Substantially Completed, within twenty-four
(24) months after the end of the exclusive negotiation period with the
County, Mortgage Lender must either (1) sell the Tenant Property Interest
or (2) re-commence construction -and diligently pursue the same and
provide County with security sufficient to comply with Florida Statute
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operator (including, if applicable, the County) may act in such capacity until cither (a) the Demised
Premises are successfully remarketed in accordance with the terms of this Lease, or (b) this Lease
is terminated. So long as Mortgage Lender is diligently attempting to identify and engage a
replacement operator, Mortgage Lender shall not be deemed to be in default by virtue of the failure
of Mortgage Lender to have a terminal operator performing the duties under the Terminal -
Operating Rider provided that Mortgage Lender shall continue to make all payments of Base Rent
and any applicable Additional Rent during such period. The delegation to a replacement terminal
operator shalt be deemed a Restricted Transfer subject to the provisions contained in Section 43.

()  If this Lease terminates for any reason or is rejected or disaffirmed pursuant
to bankruptcy law or other law affecting creditors’ rights, any Mortgage Lender or a person
designated by such Mortgage Lender shall have the right, exercisable by notice to County, within
thirty (30) days after the effective date of such termination, to enter into a new lease of the
Demised Premises with County; provided that if any Termination Event shall have occurred,
County shall give written notice thereof to the Mortgage Lender and the Mortgage Lender shall
first cure such Termination Event and the defaults relating to the Termination Event within the
time periods described in subsection (¢) above. The term of said new lease shall begin on the date
of the termination of this Lease and shall continue for the remainder of the Term (including the
right to exercise all Extension Terms pursuant to above). Such new lease shall otherwise contain
the same terms and conditions as those set forth herein, except for requirements that are no Jonger
applicable or have already been performed, provided that any such new lease shall continue to
stipulate that the successor tenant may not enter into a terminal usage agreement or other berthing
arrangement with non RCL Vessels without the express written consent of County, which may be
exercised in the County’s sole discretion, and further provided that such Mortgage Lender shall
have cured all defaults on the part of Tenant hereunder that are susceptible of being cured by the
payment of money, and that such new lease shall require the tenant thereunder promptly to

commence, and expeditiously to continve, to cure all other defaults on the part of Tenant hereunder

to the extent susceptible of being cured. This provision shall survive the termination of this Lease
and shall continue in full force and effect thereafier to the same extent as if this provision were a
separate and independent contract among County, Tenant and each Mortgage Lender.

§3] No Mortgage Lender shall become personally-liable for the performance or
observation of any covenants or conditions to be performed or observed by Tenant unless and until
such Mortgage Lender becomes the owner of Tenant’s interest hereunder upon the exercise of any
remedy provided for in any Leasehold Mortgage or enters into a new lease with County pursnant to
Subsection (¢) above. Thereafter, such Mortgage Lender shall be liable for (i) the performance and
observance of such covenants and conditions only so long as such Mortgage Lender owns such -
interest or is the lessee under such new lease, and (ii) any defaults by such Mortgage Lender
occurring during the period it owned such interest or was the lessee under such new lease.

: (g)  Upon the reasonable request of any Mortgage Lender, County and Tenant
shall cooperate in including in this Lease by suitable amendment from time to time any provision
for the purpose of implementing the protective provisions contained in this Lease for the benefit of
such Mortgage Lender in allowing such Morigage Lender reasonable means to protect or preserve
the lien of its proposed Leasehold Mortgage on the occurrence of a default under the terms of this
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Lease. County and Tenant shall execute, deliver and acknowledge any amendment reasonably
necessary to affect any such requirement, provided, however, that any such amendment shall not in
any way affect any of the material terms of this Lease, including without limitation, the Term or
rental under this Lease nor otherwise in any material respect adversely affect any rights of County
under this Lease.

: : (h)  The County shall have the right to review and approve any Leasehold
Mortgage for compliance with the terms of this Lease. The County may not unreasonably
withhold, condition, or delay approval. Tenant shall submit drafts of the documents for review and
approval of County reasonably in advance of execution of those documents; provided, however,
that County’s right to review and approve the documents shall not extend to matters which do not
impact County’s decision on whether such Leasehold Mortgage in compliant with the terms of this
Lease. The County’s failure to approve the draft documents or to furnish Tenant its written
objections to such documents within ten (10} days after delivering copies of the documents to
County shall constitute County’s approval of the documents. Tenant shall provide to County upon
execution copies of all executed Leasehold Mortgages, or such portions thereof as are reasonably
determined by the County to determine the County’s rights and obligations under the I.ease. The
Tenant shall accompany each executed Leasehold Mortgage with a cover sheet, executed by the
Mortgage Lender and Tenant, identifying with specificity the name and address of each and every
representative of the Mortgage Lender authorized to receive the notices spec1ﬁed in this Section
30.

)] County hereby consents to the execution and delivery by Miami Cruise
Terminal A and SMBC-LF of a Leaschold Mortgage and Fixture Filing substantially in the form
attached hereto as Exhibit K. Nothing in the leasehold mortgage and fixture filing to be executed
by SMBC-LF is intended to modify or expand the provisions of this Section 31. It is the intent of
the Parties that Exhibit K shall not be amended or modified in any way without the prior written
consent of the County through its Board of County Commissioners.

{) Notw1thstandmg the Leasehold Mortgage or any other financing document
executed by Tenant herennder, the County shall not be responsible for guaranteeing or repaying
any equity, debt or any other obligation incurred by Tenant or any other third party in connection
with such financing, including but not limited to SMBC-LF and Miami Cruise Terminal A LLC.

32, Estoppel Certificate. County and Tenant agree, at any time, and from time to
time, ‘within fifteen (15) days after written request of the other, to exccute, acknowledge and
deliver a statement in writing to the requesting Party and/or its designee certifying that: (i) this
Lease is unmodified and in full force and effect (or, if there have been modifications, that the same
is in full force and effect, as modified), (ii) the dates to which Base Rent, Additional Rent and
other charges have been paid, (iif) whether or not, to the best of its knowledge, there exists any
failure by the requesting Party to perform any term, covenant or condition contained in this Lease,
and, if so, specifying each such failure, (iv) (if such be the casé) Tenant has accepted the Demised
. Premises and is (or is not) conducting iis business therein, and (v) and as to such additional factual
matters regarding this Lease as may be requested, it being intended that any such statement
delivered pursuant hereto may be relied upon by the requesting Party.
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33, Miami-Dade County's Rights As Sovereigm.

(a) The County retains all its sovereign prerogatives and rights as a county
under State and local law with respect to the planning, design, construction, development and
operation of the Project. It is expressly understood that notwithstanding any provisions of this
Lease and County’s status thereunder:

(i) . The County retains all of its sovereign prerogatives and rights and -
regulatory authority (quasi-judicial or otherwise) as a county under State and
local law, and in the event Tenant does not comply with the requirements for
obtaining Permits and Approvals proscribed by County, County shall in no
way be estopped from withholding or refusing to issue any approvals or.
‘applications for building, zoning, planning or development under present or
future laws and-regulations whatever nature applicable to the planning,:
design, construction and development of the Project, or the operation
thereof, or be liable for the same; and

(i)  The County shall not by virtue of this Lease be obligated to grant
Tenant any approvals of applications for building, zoning, planning,
shoreline review, development or otherwise under present or future laws and
ordinances of whatever nature applicable to the planning, design,
construction, development and/or operation of the Project.

(b)  Notwithstanding and prevailing over any contrary provision in this Lease,
any County covenant or obligation that may be contained in this Lease shall not bind the Board of
County Commissioners, County’s Regulatory and Economic Resources Department, the Division
of Environmental Resources Management, or any other County, city, federal or state department or
authority, committee or agency to grant or leave in effect any zoning changes, variances, permits,
waivers, contract amendments, or any other approvals that may be granted, withheld, or revoked in
the discretion of County or other applicable governmental agencies in the exercise of its/their
police power(s). ‘ :

34, Notices. Any notice, approval, request, authorization, direction or other
communication under this Lease shall be given in writing and shall be deemed to have been
delivered and given for all purposes (i) on the delivery date if delivered personally; (ii) one (1)
business day after deposit with a commercial overnight carrier, with written verification of receipt,
' or (i) five (5) business days after the mailing date, if sent by U.S. mail, return receipt requested,
postage and charges prepaid, in each case to the following address (or such other place as County
or Tenant shall hereinafter designate in writing):

County: Miami-Dade County
Juan Kuryla
Director, Seaport Department
Miami-Dade County
1015 North America Way
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Miami, Florida 33132-2081
with a copy fo:

County Atforney

111 Northwest 1st Street
Suite 2810

Miami, Florida 33128

Tenant: Miami Cruise Terminal A LLC
' /0 Royal Caribbean Cruises Ltd.
1050 Caribbean Way
Miami, Florida 33132-2096
Attn: VP, Commercial Development

With a copy t0: Royal Caribbean Cruises Lid.
1050 Caribbean Way _
Miami, Florida 33132-2096
Attn: General Counsel

During the SMBC-LF

Financing Period: SMBC Leasing and Finance, Inc.
277 Park Avenue .
New York, New York 10172
Attn; Lease Administration

With a copy to

Collateral Agent: Sumitomo Mitsui Banking Corporation
277 Park Avenue '
New York, New York 10172
Attn: Loan Administration

35. Termination or Expiration; Remarketing.

(a)  During the SMBC-LF Tenancy Period and prior to the date the Project is
Substantially Complete, in the event Tenant terminates the Constroction Agency Agreement,
Tenant shall have the right to terminate this Lease by providing the County with written notice no
later than thirty (30) days afier the Construction Agency Agreement Termination Date. Upon -
delivery of such termination notice, Tenant shall pay and shall satisfy all rents and other payments
due and accrued hereunder up to the date of such termination and shall perform all of the
obligations of Tenant hereunder to such date, and thereupon this Lease and the Term herein
demised shall cease and terminate. The remaining balance of the Depositary Account shall be
distributed in accordance with the terms and conditions of the Depositary Agreement.
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(b)  Anything else in this Lease to the contrary notwithstanding, it the Sublease
is terminated under any circumstance, whether before or after Substantial Completion, in which the
Sublessee has not repaid to SMBC-LF all amounts owed to SMBC-LF under the Sublease
Documents (including the full lease investment balance and all accrued and unpaid rent), ‘and the
Lease has not been terminated, SMBC-LF shall have the right to remarket the Tenant Property
Interest, subject, in afl events, to the County’s right to exclusive negotiations as described in
Section 44). If the County does not purchase the Tenant Property Interest, SMBC-LF shall be
entitled to remarket the Tenant Property Interest and County will assist Tenant in identifying
acceptable candidates for the purchase of the Tenant Property Interest (and if the Project has not
" yet been Substantially Completed, the Completion Deadline shall be exiended), upon the
following terms and conditions: .

@) Any sale of the Tenant Property Interest shall be a
Restricted Transfer subject to the provisions of Section 43
_ of this Lease;

(ii) Payment of Rent will commence on the Rent
Commencement Date;

(iiiy  If the Project is not Substantially Completed, within twenty-
four (24) months after the end of the exclusive negotiation
period with the County, Tenant must cither (1) sell the -
Tenant Property Interest or (2) re-commence construction
pursuant to a cost-loaded critical path method schedule
developed by Tenant for completion of the construction
activities, as approved by the County in its reasonable
discretion based upon the work and time then reasonably
necessary 1o complete the Project {(“Revised Completion
Schedule™). The Revised Completion Schedule shall be
subject to the reasonable approval of County. The Revised
Completion Schedule shall provide for completion of the
Project within the deadlines of the Project Schedule with
such deadlines extended for the authorized periods of delay,
and reasonable extension periods for any mnecessary
reprocurement and remobilization activities. The Revised
Completion Schedule shall provide a new date for
completion of the Project which shall’ constitute the
Completion Deadline in this Lease. Tenant shall diligently
pursue the construction in accordance with the Revised
Completion Schedule, complete the Project on or before the
new Completion Deadline, and at all times provide County
with security sufficient to comply with Florida Statute
255.05 and otherwise in an amount and in form reasonably
satisfactory to County;
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herein, if this Lease is rejected in any bankruptcy action or proceeding filed by or against Tenant,
and the effective date of rejection is on or afier the date upon which that month’s Rent is due and
owmg, then the Rent owing under this Lease for the month during which the effective date of such
rejection occurs shall be due and payable in full and shall not be prorated.

® At the expiration or earlier termination of the Term of this Lease, Tenant
shall () provide County with possession to Cruise Terminal A, free and clear of all liens and
claims arising by, through, or under Tenant, and (ii) surrender the Demised Premises and all
improvements, alterations and additions thereto (including Cruise Terminal A, and except for any
Tenant Property and any. other property specifically excluded as provided in this Lease), and keys
therefor to County, clean and neat, excepting damage caused by County, its agents, employees or
contractors, excluding Tenant, normal wear. and tear, condemnation and/or casualty. Upon the
occurrence of such event, no further deed or other instrument shall be necessary to confirm the
_ vesting in County of title to such improvements, provided, however, that Tenant, upon request of
County, shall execute, acknowledge and deliver to County, at no cost to County, a bill of sale and
assignment confirming that all of Tenant’s right, title, and interest in or to such improvements has
expired, and that title to such improvements has vested in County, and releasing its interest in any
performance bonds. The provisions of this Section 35(e) shall survive the termination (or
expiration of the Term) of this Lease.

(g)  If Tenant remains in possession of the Demised Premises after expiration or
carlier termination of the Term, with or without County’s acquiescence and without any express
agreement of the Parties, Tenant shall be a tenant-at-sufferance at one hundred fifty percent (150%)
of the Base Rent in effect at the end of the Term. Tenant shall also continue to pay all other
Additional Rent due hereunder. Notwithstanding the foregoing, there shall be no renewal of this
.Lease by operation of law or otherwise (other than Tenant’s right to extend the Term as provided
in this Lease), and, in addition to and without limiting such rights and remedies as may be
available to County at law or in equity as a result of Tenant’s holding over beyond the Term,
County shall be entitled to exercise any and all rights and remedies available to County in respect
of a Tenant Event of Default hereunder (it being agreed that any such holdover shall be deemed an
immediate Tenant Event of Default hereunder). No receipt of money by County from Tenant after
the termination of this Lease or Tenant’s right of possession of the Demised Premises shall
reinstate, continue or exiend the Term or Tenant’s right of possession. The provisions of this
subsection 35(f) shall survive the expiration of the Term.

36.  Quiet Enjoyment. County agrees, covenants, and warrants that, except as may be
required in connection with County’s Maintenance Obligations (which shall be undertaken in a
manner that limits disruptions to the extent possible), Tenant shall peaceably and quietly have,
hold, and enjoy the Demised Premises for the Term and any extensions thereof hereby. granted
without any disturbance. :

37. No Broker. Each Party represents and warrants to the other that no real estate
broker or agent has been involved in the procurement of this Lease. Each Party shall covenant and

agree to indemmnify, defend, protect and hold the other Party harmless against and from any and all
damages, losses, liabilities, obligations, penalties, claims, litigation, demands, defenses, judgments,
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suits, proceedings, costs, disbursements or expcnses of any kind or of any nature whatsoever
(including, without limitation, attorneys’ and experts’ fees and disbursements) which may at any
time be imposed upon, incurred by or asserted or awarded against the other Party by reason-n of
any breach of the foregoing warranty.

38.  Grant of Land Permits.

(a)  Tenant is hereby authorized to grant Land Permits as necessary, across,
under and over the Demised Premises, for the installation, construction, maintenance, repair and
replacement of sewer and other utility lines, for rights of way and for other means of ingress and
egress, all subject to the express written approval of County in County’ s reasonable discretion.
Upon approval by County of a Land Permit, County covenants that it will, where. required by
Applicable Law, join in the execution of such Land Permit as landowner. Tenant shall be solely
responsible for all costs associated with (i) Land Permits granted pursuant to this Subsection (a),
(i) construction and installation on the Demised Premises in connection with such Land Permits,
and (iii) all required repairs to the Project and Demised Premises resulting from the construction,
installation and maintenance of such Land Permits.

(b)  County shall have the right but not the obligation, with the consent of
Tenant which shall not be unreasonably withheld, to grant Land Permits affecting the Demised
Premises, and to construct and install on the Demised Premises, utility lines and other
improvements (e.g. construction of a fuel line), so long as the Land Permits do not unreasonably
interfere with the construction and operation of the Project. County shall be solely responsible for
all costs associated with (i) the Land Permits granted pursuant to this Subsection (b), (ii)
construction and installation on the Demised Premises in connection with such Land Permits, and
(iii) all required repairs to the Project and Demised Premises resulting from the construction,
installation and maintenance of such Land Permits.

39, Transfer Tax. Any transfer tax or other tax payable to any governmental taxing
authority, including the county in which the Demised Premises lies, by reason of the execution of
this Lease and/or recordation of a memorandum thereof shall be paid solely by Tenant,

40.  Force Majeure.

: (a) Performance by Tenant and County under this Lease shall not be deemed an
Event of Default where delays or failure to perform are the result of a Force Majeure Event that has
had or may be rcasonably expected to have a direct, material, adverse cffect on the rights or
obligations of Tenant or County; provided, however, that such acf, event or condition shall be
reasonably related to the use and/or operation of the Project and be beyond the reasonable control
of Tenant or County as justification for not performing an obligation or complying with any
condition required of Tenant or County under the terms of this Lease.

(b)  Procedure. The Parties acknowledge that the acts, events or conditions set
forth in this Section 40 are intended to be the only acts, events or conditions that may (upon
satisfaction of the conditions specified herein) constitute Force Majeure Events. Notice by Tenant
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of a Force Majeure Event shall be sent to County and vice versa within fifeen (15) calendar days

.of such Force Majeure Event. So long as a Force Majeure Event exists, Tenant and County shall
be entitled to suspend their respective obligations hereunder, including, in the case of Tenant, that
no Rent shall have to be paid for such periods.

4]1.  Consents. Unless otherwise specifically provided herein, no consent or approval by
County or Tenant permitted of required under the terms of this Lease shall be valid or be of any
force whatsoever unless the same shall be in writing, signed by an authonzed representative of the
Party by or on whose behalf such consent is given.

42.  Governing Law. This Lease and the interpretation of its terms shall be governed by
and construed in accordance with the Laws of the State of Florida, without application of conflicts
of law principles. Venue for any judicial, administrative or other action fo enforce or construe any
term of this Lease or arising from or relating to this Lease shall lie exclusively in Miami-Dade
County, Florida.

43, Ownership; Assignment and Sublease.'

~ (a) On the Lease Date, Tenant is a wholly owned subsidiary of RCL and is
assigning this Lease to SMBC-LF in accordance with the SMBC-LF Assignment and Assumption.
County hereby approves those transfers from SMBC-LF to Miami Cruise Terminal A set forth in
the Sublease Documents. Tenant has completed the Uniform County Affidavit provided for under
Section 2-8.1(3) of the County Code. It is anticipated by the Parties that during the term of this
Lease, Tenant may enter into Restricted Transfers, subject to the provisions of this Section 43.

(b)  The provisions of this Section shall be without prejudice to the Leasehold
Mortgage provisions of this Lease set forth in Section 31.

()  Tenant shall be authorized to make a Restricted Transfer only with the
express written approval of the County, which shall not be unreasonably withheld or delayed. The
transfers from SMBC-LF to Miami Cruise Terminal A set forth in the Sublease Documents shall
not be a Restricted Transfer for the purpose of this Lease. Any proposed transferee shall meet the
following criteria '

) such proposed transferee or its designated operator shall have
financial strength reasonably sufficient to undertake the 0bl1gat10ns to be
transferred;

(i)  Such proposed transferee shall demonstrate that it possesses a good
background, responsibility, and reputation’ (including the - absence of
criminal, civil or regulatory claims or actions agamst such person)

(iii) -If obligations are to be retained by Tenant, Tenant shall have the
ability to meet its obligations under this Lease after the transfer;
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(iv} for a delegation. of rights and obligations under the Terminal
Operating Rider to a replacement terminal operator, such terminal operator
{or the combination of Persons meanaging and employed by such terminal
operator) shall have substantial experience in the operation and management
of cruise terminals or facilities requiring substantially similar skills; and

(v)  compliance by Tenant with Applicable Law.

All Restricted Transfers shall be subject to the express written approval of the Mayor, or the
Mayor’s designee (e.g. the Port Director), which approval shall not be withheld or delayed so long
as the transforee meets the above criteria (to be determined in the reasonable discretion of the
Mayor or the Mayor’s designee). Tenant shall provide to the Mayor or Mayor’s designee any and
all documents which Mayor or Mayor’s designee may reasonably require to demonstrate
compliance with the minimum requirements set forth above. In the event Tenant disagrees with
. the decision of the Mayor, Tenant shall be authorized to request a review of the Mayor’s decision
by the Miami-Dade County Board of County Commissioners.

(d} Except as set forth in Subsection (a) above or Subsections (e), (), and (g)
below, Tenant may not, without the prior written consent of County, in County’s sole and absolute
discretion, assign, sublet, convey, or transfer this Lease, in whole or in part, except as otherwise
specifically set forth herein.

()  Notwithstanding the foregoing, Tenant may, without the prior written
consent of County, sublet a portion of the Terminal A Building subject to the following conditions:

{i) The aggregatc square footage of the sublet space(s) shall not exceed
ten percent (10%) of the overall square footage of the Terminal A Building;

(i)  The sublet space(s) shall only be open for business on days in which
a cruise vessel is berthed at Cruise Terminal A; :

(iif)  The sublet space(s) shall be used for retail purposes and shall service
the cruise guests and crew embarking ot disembarking at Cruise Terminal A
(e.g. coffee shop, sale of magazines, newspapers and sundries);

(iv)  The sublease is made expressly subject to all applicable terms and
conditions of this Lease, including without limitation, that the sublet space
be used only for Permitted Uses, and that the Sublessee discontinue any use
which is not a Permitted Use immediately upon notice; and

(v) - The sublease shall contain a right of termination in favor of County
without penalties, damages or costs upon such termination should the
County take ownership of Cruise Terminal A, exercisable by the County
within ninety (90) of the date of transfer.
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(f)  Notwithstanding the foregoing, SMBC-LF may reassign the Lease to Miami
Cruise Terminal A LLC at any time at its sole and absolute discretion, without further approval or
consent with written notice to County provided that in such instance Miami Cruise Terminal A
LLC assumes (either through an explicit assumption at the time, or through an antomatic
assumption under the Sublease Documents) all rights and obligations under the Lease. If, pursuant
to the Sublease Documents, SMBC-LF forecloses, exercises remedies or remarkets the Tenant
Property Interest pursuant to the Sublease Documents, and County does not elect to purchase the
Tenant Property Interest pursuant to its exclusive negotiation right as set forth in Section 44 below,
SMBC-LF shall have the right to assign its rights (1) under this Lease, and (2) in and to the Tenant
Property Interest, in accordance w1th the terms and conditions for a Restricted Transfer set forth in
Section 43(c) above.

(g) In the event SMBC-LF reassigns this Lease to Miami Cruise Terminal A LLC any
subsequent sale of this Lease during the Term including a transfer of the shareholding, membership
interest, or control of Miami Cruise Terminal A LLC shall be deemed a Restricted Transfer. In the
event that the County approves a Restricted Transfer cons1stmg of: (i) the resale of the Lease by
Miami Cruise Terminal A LLC; or (ii) a transfer of more than eighty percent (80%) of the voting
shares or control of Miami Cruise Terminal A LLC; or (iii) a transfer of more than eighty percent
(80%) of the voting shares or.control of 2 holding company owning the majority interest in Miami
Cruise Terminal A LLC, Miami Cruise Terminal A LLC shall pay to County, within thirty (30)
days of the closing of the Restricted Transfer, the Tenant Restricted Transfer Revenue Share.

(h)  This Lease shall be binding upon and inure to the benefit of the permitted
successors, sublessees and assigns of the Parties hereto. In the event of a sale or assignment by
SMBC-LF as set forth above, the parties confirm and agree that SMBC-LF shall have no
obligation with respect to any amounts accruing under this Lease from and after the date of such
sale or assignment, and the remaining balance of the Depositary Account shall be distributed in
accordance with the terms and conditions of the Depositary Agreement.

44, County’s Right To Exclusive Negotiations.

(@) - It is the intent of the Parties to provide the County the first opportunity to
negotiate for the acquisition of the Tenant Property Interest in the event of its potential transfer. To
give effect to that intent, the Parties agree to.negotiate in good faith in the manner set forth in this
Section. If, pursuant to the Sublease Documents, SMBC-LF, or its Mortgage Lender, as
applicable, forecloses on, exercises remedies against, or is entitled to remarket the Tenant Property

‘Interest, County shall be offered an exclusive negotiation right to purchase such Tenant Property
Interest upon the following terms and conditions:

SMBC-LF (or its sublessee or Mortgage Lender, as applicable) shall provide County with -
written notice that the Tenant Property Interest is available. The written notice shall contain full
and complete details regarding the purchase offer, including but not limited to the following: (A)
information regarding the lease balance and othér amounts due in connection with the Sublease,
(B) the portion of amounts due under the Sublease for which the sublessee under the Sublease is
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responsible, and (C) other relevant economic and non-economic mformatlon to allow the County
to make an informed offer

Upon receipt of the written notice specified above, County and SMBC-LF or Mortgage
Lender, as applicable, shall enter into an exclusive forty five (45) business day negotiation period
whereby County and SMBC-LF, or Mortgage Lender, as applicable, shall meet and discuss the
terms of a potential County offer for the Tenant Property Interest. During this exclusive
negotiation period, SMBC-LF shall not be entitled to discuss the sale of the Tenant Property
Interest with any other potential purchaser;

. - Prior to the end of the exclusive negotiation period, County may submit a formal written

offer to purchase the Tenant Property Interest, and SMBC-LF, or Mortgage Lender, as applicable,
shall have forty five (45) days to either accept or reject such offer. County’s offer shall be subject
to approval by the Miarni-Dade Board of County Commissioners.

. If SMBC-LF, or Mortgage Lender, as applicable, accepts County’s offer in writing, County

shali have a period of ninety (90) days fo (i) obtain approval of the Miami-Dade Board of County
Commissioners, and (ii) purchase the Tenant Property Interest. The County shall have no
obligation to purchase the Tenant Property Interest until such time as the Miami-Dade Board of
County Commissioners approves the purchase.

45.  Traffic Flow at the Port. County recognizes that the design, construction and
operation of Cruise Terminal AA adjacent to the Demised Premises will affect traffic flow to the
Demised Premises and agrees to provide Tenant the opportunity to review and comment with
respect to the County’s traffic flow for Cruise Terminal A as it relates to County’s potential design
and construction of Cruise Terminal AA. County agrees to consider any and all comments
provided by Tenant (or its operator) in writing in connection with matters affecting the roadway,
including rates of flow, speeds, density of the road, and time to enter and exit Terminal A and
ancillary structures including the Parking Garage. County agrees to incorporate in the design of the
Port those features, including Tenant’s comments, which it deems in County’s best interest in
County’s sole discretion. County may in its sole discretion and at its sole cost and. expense, retain
the services of an engineer experienced in traffic flow to assist County in the evaluation of
Tenant’s comments.

46, Miscellaneous.

(a) The Parties hereto hereby covenant and. agree that County shall receive the
Base Rent, Additional Rent and all other sums payable by Tenant hereinabove provided as net
income from the Demised Premises, without any abatement, reduction, set-off, counterclaim,
defense or deduction whatsoever {except as otherwise expressly set forth in this Lease).

(b)  If any clause or provision of this Lease is determined to be illegal, invalid or
unenforceable under present or future laws effective during the Term, then and in that event, it is

the intention of the Parties hereto that the remainder of this Lease shall not be affected thereby, and
that in lieu of such illegal, invalid or unenforceable clause or provision there shall be substituted a

-43.

79



clause or provision as similar in terins to such illegal, invalid or unenforceable clause or provision
as may be possible and be legal, valid and enforceable.

{c) All rights, powers, and privileges conferred hereunder upon the Parties
hereto shall be cumulative, but not restrictive to those given by law.

(d) Timeis of the essence of this Lease.

()  No failure of County or Tenant to exercise any power given County or
Tenant hereunder or to insist upon strict compliance by County or Tenant with its obligations
hereunder, and no. custom or practice of the Parties at variance with the terms hereof shall
constitute a waiver of County’s or Tenant’s rights to demand exact compliance with the terms
hereof. -

® This Lease (and any documents expressly incorporated hereinto) contains
the entire agreement of the Parties hereto as to the subject matter of this Lease, and no prior
representations, inducements, letters of intent, promises or agreements, oral or otherwise, between
the Parties not embodied herein shall be of any force and effect. Without limitation to the
foregoing, the Parties acknowledge that certain rights and obligations under this Lease are triggered
by the Sublease and the Sublease Documents, and reference to those documents is necessary to
understand whether those trigger events have occurred. Any future amendment to this Lease must
be in writing and signed by the Parties hereto, and as to County, subject to approval of same by the
Board of County Commissioners. The masculine {or neuter) pronoun, singular number shall
include the masculine, feminine and neuter gender and the singular and plural number,

(g)  This Lease may be executed in multiple counterparts, cach of which shall
constitute an original, but all of which taken together shall constitute one and the same agreement.

()  The Parties acknowledge that this Lease has been extensively negotiated
with the assistance of competent counsel for each Party and agrec that no provision of this Lease
shall be construed in favor of or against any Party by virtue of the fact that such Party or its counsel
has provided an initjal or any subsequent draft of this Lease or of any portion of this Lease. This
Lease shall be construed and enforced in accordance with the Laws of the State of Florida and no
presumption as to authorship shall be presumed.

(i)  The Parties agree that this Lease and its exhibits and riders are not intended
to conflict with each othet, and as such, are to be read coopcratively, in: a broad, collective and

cumulative manner (with parallel provisions covering the same issue co-ex1st1ng)

@ The provisions of this Lease shall bmd and the benefits and advantages
shall inure to, the respectwe successors and assigns of the Parties hereto.

k) It is expressly understood and agreed that the relationship between the
Parties shall be solely that of landlord and tenant, and County shall in no event be construed to be a
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partner or joint venturer of Tenant and Tenant shall not be responsible for any of County’s debts or
liabilities. : ‘

()  Tenant shall keep and maintain all books, records, and documents of all
kinds in-any way related to Tenant’s performance of its obligations and exercise of its rights under
this Lease separate and identifiable from its other books, records and documents. The County shall
be given the opportunity to review' any and all docwments reasonably necessary to verify
compliance with this Lease, including the Small Business Enterprise program provisions, and shall
the right to audit the books and records of Tenant relating to this Lease, Tenant’s construction of
the Project, the hiring, work, and payment of Small Business Enterprise firms, Tenant’s
* compliance with workforce requirements, and the payment of responsible wages. Tenant shall also
require in its construction contracts, that construction contractors and trade subcontractors keep
and maintain all books, records and documents of any kind related to their respective obligations in
connection with construction of the Project, and that the County shall have the right to audit those
books and records solely for the purpose of determining compliance with the applicable provisions
of this Lease.

(m) Notwithstanding and prevailing over any other provision of this- Lease,
neither Party shall be liable for any special, incidental, consequential, punitive or similar losses or .
damages based upon claims arising out of or in connection with the performance or non-
performance of its obligations or otherwise under this Lease, or any representation made in this
Lease being materially incorrect, whether such claims are based upon contract tort, negligence,
warranty, or any other legal theory.

47, - Conforming the Lease, This Lease has been drafted with SMBC-LF as Tenant
upon execution of the Assignment and Assumption Agreement. For purposes of clarity, should the
tenancy of SMBC-LF terminate or expire, the Parties may conform this Lease to eliminate
references to SMBC-LF and amend and restate the document to eliminate provisions no longer
necessary. The right set forth in this Section 47 shall not be understood to extend to any material
term or condition not previously contemplated by the Parties.

48.  Authority of the County Mayor or the County Mayor’s Designee. The County
Mayor or County Mayor's demgnee (which on the Lease Date is the Port Director) shall be
authorized to take the actions set forth below on behalf of County: (a} negotiation and execution of
the Pier Lease in accordance with the provisiosis of Section 15 of this Lease; (b) approving Major
Capital Modifications in accordance with the provisions of Section 19 of this Lease; (¢) approving
of the Restricted Transfers in accordance with the provisions of Section 43 of this Lease (and
subject to review by the Board of County Commissioners of Miami-Dade County in accordance
with the provisions set forth therein); (d) conforming the Lease to eliminate references to SMBC-
LF upon expiration or termination of the SMBC-LF Tenancy Period; (€) approvals in connection
with the RCL Cruise Terminal A Usage Agreements; (f) negotiation and execution of the Revernue
and Collection Disbursement Agreement in accordance with the provisions of Section 8 of the
Terminal Operating Rider; (g) approval of the form and amount of any altemate form of security
proposed in satisfaction of any of the requirements of this Lease or Florida Statute 255.05; and (h)
approvals of revised timelines and extensions of completion dates pursuant to Sections. 27, Section
28, Section 31, or Section 35 of this Lease. Any and all material amendinents to the Lease, to the
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extent not specifically provided above, and any and all other acts specified to be taken by the Board
of County Commissioncrs of Miami-Dade County by the express terms of this Agreement, shall be
subject to the approval of the Board of County Commissioners of Miami-Dade County.

49. Independent Private Sector Imspector Gemeral. The attention of the Tenant is
hereby directed to the requirements of A.Q, 3-20 and R-516-96; the County shall have the right but
-not the obligation to retain, at its sole cost and expense, the services of an independent private-
sector inspector general (IPSIG) who may be engaged to audif, investigate, monitor, oversee, -
inspect and review the operations, activities and performance of the Tenant and County in
connection with this contract. The scope of services performed by an IPSIG may include, but are
not limited to, monitoring and investigating compliance with Contract Specifications; project costs;
and investigating and preventing oorruptmn and fraud

The IPSIG may perform its services at all levels of the coniracting and procurement process *
including but not limited to project design, establishment of bid specifications, bid submittals,
activities of Tenant, its officers, agents and employees, lobbymts Cou.nty staff and elected officials. -

-Upon ten (10) days written notice to Tenant from an IPSIG the Tenant shall make all
requested records and documents- available to the IPSIG for inspection and oopymg The IPSIG
shall have the right to examine all documents and records in the Tenant's possession, custody or
control which in the IPSIG's sole judgment pertain to performance of the Contract, including but
not limited to original estimate files, bid and change order estimates, worksheets, proposals and
Contracts from and with successful and unsuccessful subcontractors and suppliers, all project-
related correspondence, memoranda, instructions, financial documents, construction documents,
bid and contract documents, back-charge document, all documents and records which involve cash,
trade or volume discounts, insurance proceeds, rebates, or dividends received, payroll and
personnel records, and supporting documentation for the aforesaid documents and records.

The provisions in this Section shall apply to the Tenant, its officers, agents and employees.
The Tenant shall incorporate the provisions in this section in all subcontracts and all other
agreements executed by the Tenant in connection with the performance of this agreement. Nothing
in this contract shall impair any independent right of the County to conduct audit or investigative -
activities, The provisions of this Section are neither intended nor shall they be construed to impose
any liability on the County by the Tenant or third partjes. - '

- [Signature page to follow]
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IN WITNESS WHEREOQF, the Parttes hereto have hereunto set their hands under seals, the
day and year first above written.

Signed, sealed and delivered : : MIAMI-DADE COUNTY,

in the presence of: ' FLORIDA, a political subdivision
of the State of Florida
By:
Carlos A. Gimenez
County Mayor
Approved as to legal form and sufficiency : :
ATTEST:
CLERK OF THE BOARD
Assistant County Attorney
By:
Deputy Clerk
Signed, sealed and delivered MIAMI CRUISE TERMINAL A LLC
By:
Name:

Title: Manager

\ =Y e
ABMAEIA. 2o DLW
RCL hereby executes this Lease solely to acknowledge and agree to the provisions of Section 6 of
Exhibit F of this Lease, the Terminal Operating Rider, and to confinm its obligation to enter into a
Terminal Usage Agreement meeting the requirements of such section, and to otherwise perform its
obligations under such section, including, without limitation, its obligation to enter into
replacement Terminal Usage Agreements if and when required thereby. RCL shall not be a party
to, or have any obligations under, any other provision of this Lease.

Signed, sealed and delivered ROYAL CARIBBEAN CRUISES LTD.

Name %ael J

Title: VP, Supply nOfﬁccr
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EXHIBIT A

DEFINITIONS

The following words shall have the following definitions:

1.

3095214

“Additional Rent” shall mean Five and 50/100 Dollars ($5.50) per Qualifying Passenger
Move (per each embark and each debark) in excess of One Million Five Hundred Fifty
Thousand (1,550,000) Qualifying Passenger Moves at Cruise Terminal A during each
Lease Year of the Primary Term and each exercised Extension Term. The per Qualifying
Passenger Move rate shall be subject to three percent (3.0%) compounded annual
increases beginning in the second Lease Year.

“Affiliates” shall mean any entltj controlled by, under common control with, or which
controls any other person, as may be applicable and warranted by the context in which it
is used, 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.

“Agent” shall mean the financial institution selected by the Parties to act as trustee under -
the Revenue Collection and Disbursement Agreement.

“Annual Operating Expenses Budget” shall mean an expenses budget that includes any
and all costs, expenses and fees that Tenant reasonably estimates will be incurred in -

_ connection with the operation, maintenance and management of Cruise Terminal A for

the applicable calendar year, including; without limitation: (a) Rent, (b) Debt Service
payments, (c) Capital Maintenance Reserves and (d) Operating Reserves.

“Applicable Laws” shall mean: (a) any federal, State, County or local law, statute, code,
tariff, or regulation, including, without limitation, PortMiami Tariff No. 010, and (b} any

formally adopted and generally applicable rule, requirement, determination, standard,

policy or other order of any Governmental Authority having jurisdiction.

“Applicable Measures” shall mean the apphcable subcontractor goals established by the
County Mayor upon receipt of the recommendation of the SBD.

“Base Rent” shall mean the base rent as set forth'in Sectiﬁn 9 of this Lease and illustrated
in Exhibit D to this Lease.

“Base Rent Adjustment Formula” shall mean the formula for adjustlng base rent durmg
the Extension Terms as set forth in Section 9(d) of this Lease.

“Berthing Area” shall mean the berthing area of Cruise Terminal A depicted in.
Attachment 1 to the Development Rider, running cast-west along the length of the Pier,
south of the southern boundary of the federal channel and north of the bulkhead cap,
including the Eastern Transition.
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21.

22,

23.

24,

25,
26.
27.

28.

“Construction Agent Person” shall mean the Construction Agent or its Affiliates, any
general contractor, subcontractor of any tier, or other entity providing services or
materials for the Project that Construction, Agent (or its affiliates or general contractor)
has responsibility for, or that is otherwise engaged by Tenant.

“County” shall mean Miami-Dade County, a political subdivision of the State of Florida.

“County Assumption of Restoration Insurance Deficiency” shall mean that County shall
assume the sole cost and expense of any actual insurance proceeds deficiency that may
arise after Tenant fully restores Cruise Terminal A using all insurance proceeds available
to Tenant and any subtenant, or any other third party that may be liable to Tenant or
Tenant’s lessees, contractors (of any tier), or invitees for all or part of such casualty loss,
other than and excluding any insurance deficiency caused or contributed to by the failure
of Tenant or any Tenant lessee, affiliate, contractor, or subcontractor (of any tier) to
procure and maintain all insurance coverages required under this Lease, as further
detailed in Section 28(b) of the Lease. :

“County Code” shall mean County Code of Ordinances of Miami-Dade County, Florida.

“County Defanlt Termination Notice” shall mean a written notice of termination to
County as provided by Tenant under Section 30(b)(i) of this Lease.

“County Events of Default” shall mean the events of default by County set forth in
Section 30 of this Lease.

“County Indemnified Parties” shall mean County, its officers, directors, employees,
Afﬁhates agents, successors and assigns.

“County’s Maintenance Dredging Obligation™ shall mean the County’s obligation, after
Tenani’s completion of the Tenant Dredging and commencing with the Primary Term

* and extending through any exercised Extension Terms, to maintain the Berthing Area to

20.

30.

31.

32

3095214

-36” M.L.W. excluding the Eastern Transition and the Eastern Transition as necessary to
maintain the required slope. -

“County’s Maintenance Obligations” shall mean those maintenance obligations to be
undertaken by the County as set forth in Section 18 of the Terminal Operating Rider.

“County s Reversionary Interest” shall mean the County’s fee simple reversionary
interest in (a) the Demised Premlses and (b) the improvements and fixtures thereon.

“County Site Obligations” shall mean County’s obligations with respect to the Demised
Premises, which are not contained in the scope of the Project to be performed by Tenant
and which are defined in Section 8 of the Development Rider.

“CPI” shall mean the Consumer Price Index (U.S. — all Urban Areas).
3
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33.

34.

35.

36.

37.

38.

39,

40.

3095214

“Cruise Operations” shall mean the operation of cruise vessels, including the navigation
of such vessels on navigable waters, the docking and berthing of such vessels at Cruise
Terminal A, and the embarking and disembarking of passengers from said vessels at the
Cruise Terminal A in connection with the Permitted Uses.

“Cruise Terminal A” shall mean the new cruise terminal built on the Demised Premises,
and shall consist of the Pier, the Terminal A Building, the Gangways, the Provisions
Staging Area, the Transportation Staging Area, the Parking Garage and all common arcas
including roads, sidewalks and curbs, lighting and landscaping.

“C'mise Terminal A Fees” shall mean the RCL Vessel Cruise Terminal A Fees and the
Non-RCL Vessel Cruise Terminal A Fees and expressly excludes all Port Fees.

“Cruise Terminal AA” shall mean the proposed Cruise Terminal AA contained wu‘hm the
Port’s master plan, to be located east of Cruise Terminal A.

“Cruise Terminal A Conceptual Plans” shall mean the conceptual plans for the Project
attached to the Development Rider as Attachment 1. :

“Debt Service” shall mean the cash that is required for a particular time period to cover
the repayment of interest and principal (or equivalent amounts in a synthetic lease) on the
Leasehold Mortgage(s).

“Deed Restrictions” shall mean the conditions, limitations, prohibitions, or restrictions in
connection with the use, operation or disposition of the land constituting the Demised
Premises, as set forth in any and all deeds or other instruments of conveyance of such
land to the County, including without limitation, any contained in the title of any such
deed or instrument of conveyance.

“Delay” shall mean any delay in the critical path of the Project Schedule resulting from:
(a) the failure to complete County Site Obligations; (b) acts taken by County or any
Governmental Authority restricting access, use, operation or performance of any
demolition, site work, or construction at or about the Demised Premises (other than
delays associated with the failure of Tenant to mske application for Permits and
Approvals in accordance with Applicable Laws and to diligently prosecute such
applications); (c) the faiture by County to deliver a Notice to Proceed for each portion of
the Demised Premises by the date set forth in the Land Availability Schedule, free and
clear of any other fenancies or any occupants, provided such delay is not the result of
Tenant’s failure to comply with any of the requirements set forth in Section 5(a) of the
Development Rider with respect to the issuance of Notices to Proceed; (d) Unforeseen
Site Conditions; and (¢) Force Majeure Events. Notwithstanding the foregoing, a delay
shall not be considered a “Delay” if such delay was directly caused by the actions or
inactions of Tenant or any its employees, agents, contractors or subcontractors of any tier
(e.g. without limitation, failure to submit all requirements for receipt of Permits and
Approvals; failure to submit applications for Permits and Approvals in a timely manner;
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failure of applications for Permits and Approvals to comply with Applicable Laws).
Where there is a simultancous delay of the same critical path item in the Project Schedule

~ caused by two or more events, one of which is not a Delay under this definition (a

4].

42.

43,

45.

46.

47.

48.

49,

50.

51.

3095214

concurrent delay), a delay shall be deemed a Delay only to the extent the period for Delay
exceeds the other delay(s).

“Demised Premises™ shall mean the land rented by County to Tenant under this Lease
which is located east of existing “Cruise Terminal B” and which is more particularly
described in Section 6 and Exhibit B to this Lease. :

“Demised Premises Delivery Schedule” shall mean the delivery schedule for the Demised
Premises set forth on Exhibit J to the Lease.

“Depositary Account” means the account established pursuant to.the Depositary
Agreement. :

“Depositary Agreement” means the Depositary Agreement dated the date hereof by and
among the County, the Tenant, Miami Cruise Terminal A LLC, and Sumitomo Mitsui
Banking Corporation as depositary agent, in the form attached to this Lease as Exhibit L.

“Development Rider” shall mean the Development Rider attached to this Lease as
Exhibit C which sets forth the obligations of the Parties with respect to the development
of the Project. ‘

“Displaced RCL Passenger Moves” shall mean the number of RCL Vessel Passenger

Movements that were relocated to another terminal at the Port pursuant to Section 7(d)

and 7(e) of the Terminal Operating Rider.’

“Displaced RCL Vessel Cruise Terminal A Fees” shall mean the amount of RCL Vessel
Cruise Terminal A Fees that Tenant would have collecied from an RCL Vessel if it
wasn’t relocated to another terminal at the Port in accordance with Section 7(d) and 7(¢)
of the Terminal Operating Rider.

“Due Diligence Period” shall mean the period from the Lease Date through and including
the first Notice to Proceed Date. :

“Egstern Transition” shall mean the eastern boundary of the Berthing Area and extending
sixty-five (65) feet to the east thereof at an approximate 2:1 slope.

“Bnvironmental Approval Date” shall mean the date of issuance of the last
Environmental Permit necessary to commence construction of the Pier and to pursue
construction of the Pier diligently to completion.. o

“Environmental Claims” shall mean any and all administrative, regulatory or judicial

actions, suits, demands, demand letters, claims, lens or encumbrances, notices of

noncompliance or violation, investigations or proceedings under any Environmental Law
5
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52.

53.

54.

55.

56.

57.

58.

39.

60.

or any authorization or permit issued under any such Environmental Law, including
without limitation (i) any and all claims by a Governmental Authority or regulatory
authorities for enforcement, cleanup, removal, response, remedial or other actions or
damages pursuant to any applicable Environmental Law and (i) any and all claims by
any third party seeking damages, contribution, indemnification, cost recovery,
compensation or injunctive relief resulting from hazardous materials or arising from

alleged injury or threat of injury to health, safety or the envirorment..

“Environmental Laws” shall mean any statute, law, rule, regulation, ordinance, decree,
guideline, policy, code in effect and in each case as amended as of the date hereof, and
any judicial interpretation thereof or administrative order applicable to a Person or its
operations or property as of the date hereof, incliding any judicial or administrative
order, consent decree or judgment, relating to the environment, health, safety or
hazardous materials.

“Environmental Permits” shall mean the Permits and Approvals issued by any
Governmental Authority in connection with the environmental condition of the Demised
Premises or the conservation of marine or other wildlife on or. about the Demised
Premises. :

“Environmental Remediation” shall mean the obligation of County to remediate Pre-

_Existing Environmental Conditions on the Demised Premises identified during

construction in the manner set forth in this Lease, if any.
“ESA” shall mean a Phase I and Phase II Environmental Site. Assessment.
“Extension Term” shall mean an extension term as provided in Section 7(c) of this Lease.

“Fair Market Value” shall mean the price at which Cruise Terminal A would have
realized immediately prior to the applicable triggering event (i.e. date of default, public
knowlédge of Taking, discovery of environmental condition, casualty, etc.), considering
its highest and most profitable use, if then offered in the open market, as reasonably
determined by averaging the appraisals provided by three (3) independent certified
appraisers, one (1) which shall be selected by County, oné (1) which shall be selected by
Tenant, and one (1) which shall be selected by agreement of the Parties.

“Fees” shall mean any and all fees charged by any Governmental Authority in connection
with any of the activities contemplated in this Lease, including but not limited to fees
related to the issuance of Permits and Approvals, impact fees, recordation or registration
fees, and documentary taxes.

“Final Approval™ shall mean County’s approval of the Temporary Master Plan in
accordance with Section 2(b) of the Development Rider.

“Final Completion™ shall mean the final completion of the improvements with a
permanent certificate of occupancy for all portions of the Project. .

6
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79.

80.
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82.

3095214

Mortgage and Fixture Filing by and among Tenant, SMBC-LF and Sumitomo Mitsui

- Banking Corporation, as collateral agent.

“Lease Year” shall mean the twelve (12) month period commencing on the Rent
Commencement Date, and each consecutive twelve (12) month period thereafter during
the Lease Term (such that all Lease Years run concurrently after each other).

“Legal Proceeding” shall mean a proceeding authorized or sanctioned by law, and
brought or instituted in a court of legal tribunal, for the acqulmlg of a right or the
enforcement of a remedy.

“Major Capital Modifications” shall mean the major cap1tal mod1ﬁcat1ons to Cruise
Terminal A as provided in Section 19 of the Lease.

“MCTA” means Miami Cruise Terminal A LLC.

“Mitigation” shall mean the relocation of marine life from the construction areas to dther
arcas off site and any other mitigation or environmental measures which may be required
by the environmental agencies as a condition of issuing the environmental permits
specifically excluding mitigation and/or environmental measures relating to the means or
methods of construction or the placement of time and place limitations on the
construction.

“Mortgage Lender” shall mean any lender that receives a Leasehold Mortgage from
Tenant. During the SMBC-LF Tenancy Period, Mortgage Lender shall mean Sumitomo
Mitsui Banking Corporation, as collateral agent.

“Non-RCL Vessel” shall mean any vessel that is not an RCL Vessel.
“Non-RCL Vessel Cruise Terminal A Fees” shall mean the per passenger charge for
dockage and wharfage charged to Non-RCL Vessels for use of Cruise Terminal A as
established pursuant to Section 5(b) of the Terminal Operating Rider.

“Naotice to Proceed Date” shall mean the date County issues a Notice to Proceed to
Tenant for construction on all or a portion of the Demised Premises.

“Operaﬁng Expenses” shall mean the actual operating expenses incurred by Tenant in
connection with the operation of Cruise Terminal A,

“Operating Reserves” shall mean revenue held by Tenant to cover Working Capital
Advances and other revenue shortfalls during the Term. :

“Parking Garage shall mean the structured multi-tier parking parage to be located

-adjacent to the Terminal A Building.
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“Party” and “Parties” shall refer to County or Tenant, or both, as applicable.

“Passenger Move” shall mean each passenger embark and each passenger debark from a
Vessel at Cruise Terminal A.

“Permits and Approvals” shall mean any and all approvals, permits or similar-
authorizations that must be obtained from a Governmental Authority in connection with
the design, development or building of any aspect of the Project. ’

“Permitted Exceptions™ shall mean the list of permitted exceptions identified in Exhibit G
to this Lease as further described in Section 3(c) of the Development Rider.

“Permitted Uses” means Port and seaport public purpose uses (“Port Uses”) as they relate
to Cruise Terminal A and the Demised Premises, and limited to activities related to or in
furtherance of such Port Uses and in connection with Cruise Operations or in support of
the cruise industry, including but not Limited to: (i} the loading and unloading of
passengers, their baggage, and provisions from any vessel in the performance of Cruise

‘Operations; (ii) the entertaining of cruise passengers, guests on board the vessels while in

the Port; (iif) the retail sale of goods and services to cruise passengers incidental to Cruise
Operations at Cruise Terminal A; (iv) office space in support of Cruise Operations; (v)
the holding of group or special events related to or in furtherance of Port Uses; and (vi)
any other Port Uses permitted under this Lease or approved in writing by County which
are not prohibited by Applicable Law or Deed Restriction. Notwithstanding and
prevailing over the foregoing and any other term, provision, or implication in this Lease,
no use or activity shail be deemed to be a Permitted Use if same would be in violation of
or precluded by Applicable Law, or any applicable Deed Restrictions.

“Person” shall mean any individual or entity.

“Pier” shall mean a cruise ship pier complex and berthing area up to one thousand four
hundred sixty (1,460) feet long capable of accommodating cruise vessels up to three
hundred eighty (380) meters long and onc hundred fifty (150) feet wide, in a homeport
operational capacity, including a new bulkhead and apron, the relocation of any and all
existing outfalls necessary to serve the Demised Premises and the Port, and all work
relating thereto including excavation, cutting, removal, and disposal of all portions of the
existing bulkhead, pier, and apron and dredging of the Berthing Area.

“Pier Lease” shall mean the lease executed between Tenant and the County upon
Substantial Completion, whereby Tenant shall Jease the Pier to the County on the terms
and conditions set forth in Section 15(c) of this Lease.

“Plans” shall mean all architectural plans, engineering plans, renderings, sketches,
surveys or similar instruments necessaty to obtain Permits and Approvals.

“Port” shall mean the Dante B. Fascell Port of Miami-Dade County, Florida.

9
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93.

“Port Fees” shall mean the County or Port imposed harbor fee, water charges, taxi, bus or
other vehicle drop-off, access or other fees or charges, or any other Port fee, charge, or

. assessment imposed by the County or Port under the authority of the County Code or the

94,

9s.

96.

97.

98.

Port Tariff, as either may be amended from time to time in the County’s sole discretion,
and/or under the County’s or Port’s proprietary or other governmental authority, which

fees may be imposed, invoiced for, collected, and retained by the County. -

“Port Revenue Goal” shall mesn Nine Million Five Hundred Thousand Dollars
(89,500,000) in the first year of the Primary Termm; in all subsequent ILease Years:
escalated at three percent (3%) from the previous year.

“Port Security Manager” shall mean the port security manager selected by Tenant
pursuant to Section 22(a) of the Terminat Operating Rider.

“Port Security Plan” shall mean the security plan for Cruise Terminal A established by
Tenant, which security plan shall be in compliance with Applicable Law and shall be
subject o approval by the United States Coast Guard and other applicable Governmental
Authorities, : : :

“Pre-DeveloISment Work™ shall mean, the pre-development work to be performed under
the Agreement for Construction of Port Facilities, as provided in Section 8(c) of the
Development Rider. ‘

“Pre-Existing Environmental Condition” shall mean all environmental conditions
requiring remediation under Applicable Laws and existing on ot in the Demised Premises

- prior to the date Tenant takes possession of the Demised Premises excluding those items

99.

100.

101,

102.

3095214

that are subject to Mitigation.

“Preliminary Schedule” shall mean a preliminary schedule of the principal milestones
required to complete the Project which will, when completed in the manner-set forth in
Section 1(e) of the Development Rider, be attached as Attachment 2 to the Development
Rider.

“Preliminary Term” shall mean the term commencing on the Lease Date and ending on
the Rent Commencement Date.

“Primary Term” shall mean the term commencing on the Rent Commencement Date and
terminating at 5 p.m. (local time) on the date twenty (20) years after the Rent
Commencement Date, uniess sooner terminated in accordance with the terms and
provisions of this Lease.

“Project” shall mean development of Cruise Terminal A on the Demised Premises, which
shall consist of the Tenant Dredging and construction of the Pier, Terminal A Building,
the Gangways, the Provisions Staging Area, the Transportation Staging Area, the Parking
Garage and all common areas including roads, sidewalks and curbs, lighting and
landscaping. The term Project shall not include County’s Site Obligations.

10
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“Project Schedule™ shall mean the timetable prepared by Tenant setting forth in
reasonable detail milestones for the construction of Project, including the
Commencement Date and Completion Date.

“Provisions Staging Area” shall mean the provisions staging and loading area located at
Cruise Terminal A.

“PSM™ shall mean the contractor or design-builder’s professional surveyor and mapper
which must be licensed to practice in the State of Florida.

“Qualifying Passenger Moves” shall mean (i) RCL brand passenger moves, andr(ii)
Displaced RCL Passenger Moves.

“RCL” shall mean Royal Caribbean Cruises Ltd., a leading international cruise company
with a number of cruise lines including, but not limited, to Royal Caribbean International,
Celebrity Cruises, Azamara Club Cruises, Pullmantur, Croisieres de France, and TUI
Cruises.

“RCL Cruise Terminal A Usage Agreement” shall mean that certain terminal usage
agreement that shall be executed between Tenant (or if applicable, Tenant’s Mortgage
Lender) through any terminal operator authorized under this Lease and RCL pursuant to
Section 6 of the Terminal Operating Rider.

“RCL Vessel” shall mean a cruise vessel owned or operated by RCL or an RCL Affiliate.
As of the Lease Date, RCL Vessels include those operated by Royal Caribbean
International, Celebrity Cruises, Azamara Club Cruises, Pullmantur, Croisieres de
France, and TUT Cruises. :

“RCL Vessel Cruise Terminal A Fees” shall mean the per passenger charge fdr dockage
and wharfage charged to RCL Vessels for use of Cruise Terminal A as established
pursuant to Section 5(a) of the Terminal Operator Rider.

“Remarketing Profit Payment” shall mean-the actual profit received by Sublessee in
connection with a rémarketing after (i) payment of the lease investment balance under the
Sublease; (i) reimbursement to Miami Cruise Terminal A LLC of any payments made to
SMBC-LF in connection with or as a result of the remarketing and (iif) payment of all
other costs and expenses.

“Rent” shall mean Base Rent and Additional Rent.

“Rent Commencement Date” shall mean the date on which the first cruise ship berths at

 Cruise Termingl A; but in no event, however, shall the Rent Commencement Date be

later than forty two (42) months from the Lease Date, subject to delays resulting from
Rent Commencement Extension Events. ‘

11
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“Rent Commencement Extension Events” shall mean a delay to the critical path of the
Project Schedule caused by the following events, that shall result in a day for day
extension of the Rent Commencement Date: (a) acis taken by County or any
Governmental Authority restricting access, use, operation or performance of any
demolition, site work, or construction at or about the Demised Premises (other than
delays associated with the failure of Tenant to make application for Permits and
Approvals in accordance with Applicable Laws and to dilipently prosecute such
applications); (b) the failure by County to deliver a Notice to Proceed for each portion of
the Demised Premises by the date set forth in the Land Availability Schedule, free and
clear of any other tenancies or any occupants, provided such delay is not the result of
Tenant’s failure to comply with any of the requirements set forth in Section 5(a) of the
Development Rider with respect to the issuance of Notices to Proceed; ¢) Unforeseen Site
Conditions; and (d) Force Majeure Events. Notwithstanding the foregoing, there shall
not be a Rent Commencement Extension Event if such event was directly caused by the
actions or inactions of Tenant or any its employees, agents, contractors or subcontractors
of any tier (e.g. without limitation, failure to submit all requirements for receipt of
Permits and Approvals; failure to submit applications for Permits and Approvals in a
timely manner; failure of applications for Permits and Approvals to comply with
Applicable Laws). Where there is a simultaneous delay of the same critical path item in
the Project Schedule caused by two or more events, one of which is not a Rent
Commencement Extension Event under this definition (a concurrent delay), shall be
deemed a Rent Commencement Extension Event only fo the extent the period for the
Rent Commencement Extension Event exceeds the other delay(s).

“Restricted Transfers” shall mean (i) any.transfer in the shareholding or membership
interest in Tenant, (ii) assignment by Tenant of some or all of its obligations under this
Lease (inclading but not limited to the remarketing and sale of the Tenant Property
Interest and designation of a terminal operator other than to Miami Cruise Terminal A),
(iti) any sublease by Tenant except as may be expressly authorized in this Lease, (iv) any
change in an ownership interest of Miami Cruise Terminal A, its successors and assigns,
and (v) any transfer of a leasehold interest in this Lease pursuant to a Leasehold
Mortgage. :

“Revenue Collection and Disbursement Apreement” shall mean that agreemenf entered
into by County, Tenant and Agent that provides for collection and disbursement of the
Cruise Terminal A revenues out of the Terminal A Revenue Fund.

“Reversionary Inferest” means the County’s fee simple reversionary interest in the
Demised Premises.

“Revised Completion Schedule” shall have the meaning given to such term in Section
35(b) of the Lease.

“Security Officer” shall mean the security officer selected by Tenant pursuant to Section

22(a) of the Terminal Operating Rider.-
12
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“Significant Casualty” shall mean that Cruise Terminal A shall suffer damage or
destruction for which the cost to repair or restore the Cru1se Terminal A is in excess of
$100,000,000. :

“SMBC-LF Tenancy Period” means the period during which SMBC-LF is the Tenant
under this Ground Lease.

“SMBC-LF” shall mean SMBC Leasing and Finance, Inc., a Delaware corporation.

“Specifications” shall mean the applicable specifications for the design, development or
construction of the applicable segment of the Demised Premises as set forth in the Master
Plan.

“Statement of Vessel Charges” shall mean a written statement provided to County by
Tenant that-shall provide (a) the number of passenger movements (for each move in-and -
out) associated with each Cruisc Terminal A Vessel call; (b) the applicable per passenger
movement RCL Vessel Port Fees or Non-RCL Vessel Port Fees rate (as applicable); (¢)
any other fees or charges incurred by the Vessel during the call, if any; and (d) the total
amount that County shall invoice the Vessel.

“Sublease” shall mean that certain Lease and Security Agreement dated the date hereof
between SMBC-LF, as lessor, and Miami Cruise Terminal A LLC, as lessee.

“Sublease Documents™ shall mean collectively, the Sublease and Construction Agency
Agreement.

“Sublessee” shall mean a valid sublessee in accordance with Section 43 of this Lease.”

“Substantial Completion” or “Substantially Completed” shall mean the completion of the
Project with one or more temporary certificates of occupancy such that the entire Project
can be used for its intended purpose. Notwithstanding the foregoing, in no event shall
Substantial Completion occur more than thirty (30) days after the first Vessel berths at
Cruise Terminal A.

‘-‘Survey” shall mean a land survey of the Demised Premises, in accordance with local
standards.

“Taking” shall mean the taking of all or portion of the Demised Premises through the
power of eminent domain excrcised by any federal, County or state sovereign or their
proper delegates, by condemnation proceeding.

“Taxes” shall mean all transfer taxes required to be paid in connection with the
execution, recordation or effectiveness of this Lease, ad valorem (property) taxes, water
and sanitary taxes, sales taxes, assessmenis, liens, licenses and permit fees or any other
taxes imposed, assessed or lévied against or in connection with the Demised Premises or

13
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“Tenant Property Interest” means (i) the leasehold interest in the Demised Premises
granted to pursuant to this Lease, and (ii) all improvements at any time located on such
Demised Premises; it being understood and agreed that the term “Property” excludes the
County’s fee simple reversionary interest in the Demised Premises.

“Tenant Restricted Transfer Revenue Share” shall mean the proceeds received by Miami
Cruise Terminal A LLC minus the total of the following costs incurred by Miami Cruise
Terminal A LLC: (i) all hard and soft costs associated with the predevelopment,
development, financing and construction of Cruise Terminal A, (ii) fees and interests
relating to Project financing and (iii} any and all other costs and expenses incurred in
connection with the predevelopment, development, financing and construction of the
Project.

“Term” shall mean the Prehmmary Term, the Primary Term and any exercised Extension
Terms.

“Terminal A Building” shall mean an approximately one hundred seventy thousand
(170,000) square foot air conditioned cruise terminal designed and constructed to
efficiently accommodate all berthing and terminal requirements of a three hundred eighty
(380) meters long and six thousand passenger (6,000) passenger capacity cruise vessel.

“Terminal Access Road” shall mean an access road immediately to the south of the
Demised Premises as further described in Section 8(c) of the Development Rider.

“Terminal A Revenue Fund” shall mean an account established pursuant to Section 13 of
the Terminal -Operating Rider in a federally insured financial institution which is
reasonably satisfactory to the Parties. All Port Fees collected in connection with the use
of Cruise Terminal A -shall be paid into the Terminal A Revenue Fund and shall be
distributed in accordance with Section 16 of the Terminal Operating Rider.

“Terminal Management Fee” shall mean Tenant’s terminal management fee for operating
Cruise Terminal A.

“Terminal Operatmg Optlon Permd” has the meaning given to such term in Section 12(b)
of the Lease.

“Terminal Operating Rider” shall mean Exhibit F to this Lease.

“Termination Date” shall mean the date that this Lease is terminated in accordance with
the terms and conditions contained herein. :

“Termination Event” shall mean an event which results in & Party’s right to terminate this
Lease. , .
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“Terminal Services” shall mean the terminal services set forth in Section 4 of the
Terminal Operating Rider.

“Transportation Staging Area” shall mean the bus and taxi staging area for cruise
passengers located at Cruise Terminal A.

“Unamortized Improvement Cost” shall mean Tenant’s unamortized cost of the Project on
the Demised Premises constructed by Tenant, which shall be determined by multiplying
such expenditures by a fraction, the numerator of which shall be the number of remaining
years of the Term at the time of such termination and the denominator of which shall be the
number of remaining years of the Term at the time such expenditures were made, plus the
number of years for which the Term may have been subsequently extended.

“Unforeseen Site Conditions™ shall mean (i) actual conditions which were not reasonably
foreseeable based upon the information made available to Tenant prior to commencement
of construction, (i) subsurface or otherwise concealed physical conditions, (iii) unknown
physical conditions of an unusual nature which differ matena]ly from those expected to
be encountered during the course of construction.

“Utilities” shall mean the utilities which are or shall be constructed in accordance with
the-Specifications and which are or shall be installed and fully functional.

“WASD” shall mean the Miami-Dade County Water and Sewer Department.

“Working Capital Advance” shall mean payment by Tenant of sufficient funds to the
Terminal A Revenue Fund to meet any shortfall as may be necessary to satisfy the
payment obligations for the prior calendar quarter.

“Vessel” shall mean a cruise line vessel that berths at the Port from time to time.

16
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EXHIBIT “B” SEC 4 & 5

TWP 54 S
RGE 42 £

'LEZAL DESCRIFPTION

A tract of land lying in the SW 1/4 of Section 4 and the SE 14 of Secticn 5, Tovmship 54 South,
Range 42 Egst, Miami Dade Connty, more particulasly desctibed as follows:

Commence at the Miami-Dade Connty GPS Control Point “PORT”, the Sate Plane coondinates of said
point bedng North 524,086,011, Eagt 932,242,986 Ploride Enst Zonp (0901} NAD 83/50 edustment,
gaid point being on a Northeasterly Seawall st the Port of Miami, thence 5 64° 56' 45" E, along & line
perallel to gaid Northeasterdy Seawsll, for 235.20 feet to the Point of Beginning of the ama berein
described: thence N 25°03°'15" E, perpendicular to the previous line, for 181.17 feet; thence §
64956'45" E, for 1,460.00 feet; thonce § 25°03'15" W, for 75.00 feet; thence N 64°56'45" W, for
538.00 feet; thénce § 25°03'15" W, for 281.00 feet; thence N 64°55'45* W, for 1097.00 fieet; thence
N 25%03°15" E, for 118.66 feet ; themce S 64°56'45" E; for 175,00 foet; thence N 25°03'157 E, for
56.17 feet to the Point of Beginming, containing an swes of 8.938 scres, more or teas.

- Surveyor’s Notes:

ﬂeskﬁnhummwmdupmhmufﬂmlegaldemmhmtuwhwhllnttanhedmdrtlsmall
cages subordingte thereof.

1) The beerings on the legal description are being derived from field survey work
points network-based RTK last dated November 4, 2013.

2) The survey horizontsl control monuments were obtained from to Miami-Dade
County GPS Network Control Survey Dated September 14, 1995.

3) Bearings bascd on State Plane Coordinates, Eest Zone, Trasverse Mercator
System, North American Datom of 1983, !990Adjnahnept,md are referenced 1o
& line celoulated between the following project contml monuments of the Miemi-
Dade County GFS Network Control Sarvey:
Point“PORT™ W3524086.0115, E932242 9856 an shown on the sketch
Point “PORT AZ™: N525340. 235 E 929562.190
inverse line having a grid bearing of N 64°55°38"W, a grid distance of 2559.686
feet, md 1.00003143 combined factor.

For: Miami-Dade County Department
A of Transporietion and Public Works.
By: Right-of-way Division
Carlos D. Socarras, PLS : Engineering Section

Profeskional Land Surveyor No. 4053 111 NW 1 Street, Suite 1610
State of Florida Miami, Florida 33128-1970

A DATE: 8-—18—18
PORT OF MIAMI _jI!E!!!I e
m-nt et MDC & m CHECKED EV: C. Socomue

__CT—A URMIEIG FREWiCES PROJECT: 20180001  [SHEEY: of 2 |
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THIS SHETCH I5 703 BE CONIDEREL VO AN INCOMPLETE. “

POINT OF COMMENCEMENT

SAlAMI—DADE COUNTY
ROYAL CARIBBEAN INTERNATIONAL

" THIS IS NOT A SURVEY

iL»m@mmm_um

SCALE: 1"~200° __ {DATE; 5-15-18
L cxa
CHECKED BY: £. Socorme

']IPORT CF MIAMI

PROJECT: 201 6000 [SHEELZ of 2.

74 DERIKING PEINTEES




102



103



2,

TEMPORARY MASTER PLAN: FINAL MASTER PLAN,

@

)

(c)

Using the Cruise Terminal A Conceptual Plans and adhering to the design
standards set forth in this Lease, Tenant shall create the Temporary Master Plan
for the Project which shall be finalized by Tenant by the date set forth in the
Preliminary Schedule, and thereafier approved or rejected by County, in the
exercise of its reasonable discretion, within thirty (30) days of receipt of the
finalized Temporary Master Plan. In the event County fails to approve or reject
the Temporary Master Plan within thirty (30) days, the Temporary Master Plan
shall be deemed approved. The Temporary Master Plan shall contain sufficient
detail for the County to evaluate the external appearance of the proposed
structures and its relation to the Demised Premises and other Port structures, the
footprint of the proposed structures, the proposed. vehicular (passenger and
commercial) and pedestrian traffic flow, the location of the Utilities and
connection of the Utilities to the Demised Premises, the elecfrical and water
supply needs of the Project and its contemplated use, and such other details as the

‘County may reasonably require to understand the integration.of the Project to the

appearance, use, operation and efficiency of the Port and to enable the County to
meet its obligations in connection with the Project set forth in this Lease. In
addition to the Project, County’s master plan for the Port includes the
development and construction of Cruise Terminal AA, to be located adjacent to
and directly east of Cruisc Terminal A. Tenant shall have no obligation with
respect to the design or construction of Cruise Terminal AA.

In the event the Temporary Master Plan is rejected by County, or should the
Temporary Master Plan contain insufficient detail for the County to review and
approve it in the manner set forth in Subsection (a) above, County shall provide
Tenant with the reasons for such disapproval and proposed revisions. Tenant
shall then revise the Temporary Master Plan and resubmit it to County for
approval within thirty (30) days, and County shall thereafter approve or reject the
resubmission within fificen (15) days. In the event County fails to approve or
reject the resubmission within fifteen (15) days, the resubmission shall be deemed
approved. This process shall continue until issuance by County of the Final
Approval.

Upon issuance of the Final Approval, the County approved Temporary Master
Plan for the Project shall be deemed the Final Master Plan. Thereafter, Tenant
shall develop the Project in accordance with the Final Master Plan. In the event
that the implementation of the Project requires a material and substantial change
from the Final Master Plan, as reasonably determined by Tenant, Tenant shall
submit such change for County’s consideration and approval, to be exercised
reasonably and to be given or rejected, within fifteen (15) days of resubmission.
In the event that the County fails to approve or teject the resubmission within
fifteen (15) days, the resubmission shall be deemed approved.
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3.

DUE DILIGENCE:; DESIGN AND CONSTRUCTION,

(a)

®

Suitability. Tenant acknowledges that County has made no representations as to
the Demised Premises or the suitability of the Demised Premises for the Project
except as specifically provided in this Lease. County will turn over portions of
the Demised Premises in accordance with the Land Availability Schedule set forth
in Exhibit J to the Lease, which divides the Demised Premises into individual
Demised Premises parcels. Once any of the individual Demised Premises parcels
are turned over to Tenant, County shall have no obligation to perform or cause to
be performed any work on or about such individual Demised Premises parcel,
including but not limited to demolition, maintenance, repair, renovation or
cleanup except that following Substantial Completion and the execution of the
Pier Lease, the County shall be responsible for the County’s Maintenhance
Obligations as set forth in Section 18 of the Terminal Operating Rider. Tenant’s
obligation under this Lease to obtain all land use, construction and operating
Permits and Approvals required of Tenant shall not require County to take any
action or perform any tasks within the Demised Premises (except as may be
required in connection with County’s Site Obligations or otherwise expressly
required in this Lease) to enable Tenant to obtain such Permits and Approvals,
including the temporary and permanent certificate of occupancy and it shall

- remain Tenant’s exclusive obligation to take or perform all acts necessary.io

obtain such Permits and Approvals. Notwithstanding the foregoing, County .
agrees to execute any documents required to be executed by County, as owner of
the fee interest in the land, with respect to such applications by Tenant for Permits
and Approvals.

Tenant’s Due Diligence. County shall provide to Tenant, and Tenant’s
employees, agents and contractors, access to the Demised Premises during the
Due Diligence Period, subject to the insurance requirements set forth in this Lease
and other customary Port permit conditions, for the purpose of conducting any
studies necessary for Tenant to determine the suitability of the Demised Premises
for development purposes. For this purpose Tenant may conduct a review of all
land reclamation and land cut/excavation design studies, local bathymetric charts,
geotechnical studies, Utilities plans, construction cost estimates and such other
studies as Tenant.may deem necessary to satisfy itself of the suitability of the
Demised Premises for the Project. Tenant shall disclose to the County, within
five (5) days of receiving notice of any subsurface or other concealed physical
condition which Tenant discovers in the Demised Premises, which County may be
responsible for remediating under this Lease. In the event that Tenant decides in
its discretion that the Project is not suitable for development at any time during
the Due Diligence Period, Tenant shall promptly notify County in writing,
whereupon this Lease shall terminate, the Parties shall have no further
responsibilities or liabilities hereunder and each Party shall bear its own costs and
fees incurred in connection with the Lease. The termination rights provided to the
Tenant under this Subsection (b) shall expire and be of no further force or effect
upon issuance of the first Notice to Proceed. Following the issuance of the first
Notice to Proceed, and without prejudice to the County’s obligation to perform
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(d)

Environmental Remediation in the manner set forth in this Lease, Tenant accepts
complete responsibility for any and all known and foreseeable conditions of the
Demised Premises and for: (i) Unforeseen Site Conditions resulting from the
geotechnical make-up of the Demised Premises; and (ii) dewatering activities
related to construction activities and excavation necessary for construction on the
Demised Prémises. Tenant’s construction activities shall not cause impact to the
water disposal of areas outside of the Demised Premises, and, if necessary, Tenant
agrees to implement necessary remediation measures, at Tenant’s sole cost and
expense, during the course of construction. County acknowledges that at all times
it shall be solely responsible for the following (with the express exception of
those conditions resulting from the geotechnical make-up of the Demised
Premises): (i) Unforeseen Site Conditions; and (if) dewatering activities for all
areas outside of the Demised Premises.

Title to Demised Premises; Leasehold Title Insurance. Tenant acknowledges that
County does not warrant the title or represent any set of facts concerning the title

" to the Demised Premises, nor does it warrant fitness for any particular use or

purpose.  Prior to the Lease Date, Tenant has obtained a leasehold title
commitment from a reputable title insurer authorized to conduct business in the
State of Florida, and on the Lease Date shall obtain a leasehold title insurance
policy for the Demised Premises.

Those matters identified in the Survey or title commitment that affect the
Demised Premises shall be deemed to be Permitted' Exceptions. The list of
Permitted Exceptions is attached and incorporated in this Lease as Exhibit G.

Agreement to Design and Construct Tenant agrees to design and complete
construction of the Project in accordance with the terms and conditions contained
in this Lease. Subject to County’s right to approve the Temporary Master Plan
and the Plans and Specifications as provided in Subsection (e) below, Tenant
shall, except as specifically provided herein, have total control of the design and
construction of the Project and shall effectively direct-and supervise the work so
that it is undertaken in compliance with this Lease. Tenant shall furnish at its sele
cost and expense all necessary architectural, design and enginecring services,
labor, matcrials, equipment and supplies, insurance, testing, accounting,
recordkeeping and other things and services of every kind necessary for the full
performance and completion of Tenant’s design, engineering, construction, start-
up, commissioning, obtaining and maintaining Governmental Approvals and
related obligations with the respect to the Project. -

Design, Tenant shall design the Project in accordance with the Final Master Plan.
Tenant shall provide County with copies of the Plans and Specifications for the
Project at the thirty percent (30%), sixty pereent (60%) and ninety percent (90%)
stages of completion and any material changes that occur thercafter. The County
shall have the right to approve the Plans and Specifications for consistency with -
the Final Master Plan. In addition, the County shall have the right to approve
those portions of the design which (i) materially impact the County’s Site
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(B)

the application (which has already been filed) and comply with other milestones
set forth in the Preliminary Schedule and Project Schedule.

Reserved.

Project Schedule and Reports. Tenant shall prepare and provide County not later
than thirty (30) days prior to the issuance of the first Notice to Proceed with a cost
loaded Project Schedule in general conformance with the approved Preliminary
Schedule (except as otherwise mutually agreed upon by the Parties), in
accordance with critical path methodology, prepared with industry standard
scheduling sofiware, which, at a minimum, contains the critical dates set forth in
the Lease for commencement and completion of consiruction activities and the
anticipated cost of such construction activities. Tenant shall also place within the
Project Schedule, in consultation with County, the County Site Obligations, with
the express understanding that the Project Schedule shall not change the dates for

- the County’s Site Obligations from those set forth in the Preliminary Schedule to
_earlier dates without the express written agreement of County. Tenant shall

update the cost loaded Project Schedule on a regular basis as required. Except as
otherwise provided in the Preliminary Schedule, the Parties understand and agree
that, as an initial matter, the County Site Obligations are not intended to be in the
critical path of construction activities for the Project. In the event that through
later events or the passage of time the County Site Obligations fall in the critical
path of Substantial Completion of the Project, the Parties agree to work
cooperatively to minimize the impact of such activities to the Project Schedule.
Tenant shall submit to County a bimonthly work progress schedule and copies of
any and all other schedules used by Tenant to manage the construction of the
Project. ‘

Permits; Termination for Failure to Obtain Environmental Permits. Subject to
obtaining Final Approval, Tenant, shall apply in the normal manner to the
appropriste Governmental Authorities to seek all necessary Permits and
Approvals to: ' '

(i) Develop the Project in accordance with the Final Master Plan; and
(i)  Operate the Project. |

County shall appoint a representative that will (i) assist Tenant with obtaining and
expediting all Tequired Permits and Approvals, and (ii) act as a liaison with
Tenant regarding such Permits and Approvals. County shall, within a reasonable
time of subrmittal, execute any documents required to be executed by County with
respect to such applications by Tenant for Permits and Approvals. Tenant shall .
notify County in writing, giving the reason(s) therefore, if Tenant believes it will
be unable to obtain, in accordance with the approval process-and time frames as
set forth in this Lease, any Permit or Approval necessary to construct, operate,
maintain, repair or manage the Project.
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Tenant shall have the right to terminate this Lease by written notice to County if
Environmental Permits are not obtained on or before June 14, 2017. County shall
have the right to terminate this Lease by written notice to Tenant if Environmental
Permits are not obtained on or before April 31, 2018.  In the event that cither
Party terminates this Lease for failure o obtain Environmental Permits in the

" manner set forth in this Section, the Parties shall have no further responsibilities

or ligbilities hereunder, and each Party shall bear its own costs and fees incurred
in connection with the Lease.

Commencement and Completion of Construction Activities. Not later than one
hundred and twenty (120) days following the Environmental Approval Date,
Tenant shall obtain one or more Notices to Proceed in the manner set forth in this
Lease and shall commence construction of the Project. Tenant shall at all times
diligently pursue the construction of the Project. Periodically during construction
the Parties shall hold progress meetings. In the progress meetings, Tenant shall
demonstratc to the County’s reasonable satisfaction, that the Project is
progressing in accordance with schedule, that all delays have been properly
accounted for, or otherwise that Tenant has sufficient plans to accomplish the
Project reasonably within the -project schedule and prior to the Completion
Deadline. Tenant shall provide County with copies of such documents as the
County may reasonably require to determine the progress of the job. Failure to
demonstrate such progress to County in the reasonable discretion of Coumty at the
progress meetings, as such deadline may be mutually extended by agreement of
the Parties, shall be deemed a Tenant Event of Default. The Project shall be
Substantially Complete not ‘later than the Completion Deadline. The above
obligations of Tenant shall be extended for Delay. - '

Assignment of Coniract Documents. As additional 'secﬁﬁt-y for its Project
obligations hereunder, Tenant hereby collaterally assigns to County its rights

under its contracts with its architects, contractors, and design builders; provided

that (a) this assignment shall be snbordinate to the rights of any Mortgage Lender

~and County shall take no action thereunder, except to the extent County takes

action thereunder reasonably necessary to remedy contract matters affecting life,
safety or public health not being remedied by Tepant or any Mortgage Lender
following written notice and reasonable opportunity to cure. Notwithstanding
anything herein to the contrary, County shall have no approval rights with respect
to (i) Tenant’s selection of architects and coniractors, and (i) the type and content
of the contracts with such architects and contractors.

4. PROJECT FINANCING.

(a)

(b)

Development Cost. - At its sole cost and expense, Tenant shalt de{relop' and
construct the Project. County shall be responsible for the County Site Obligations
in the manner set forth in this Lease. =~ :

Tenant Funding. Tenant agrees to contribute or arrange the contribution of all
equity and/or debt capital as Tenant, in its sole discretion, deems necessary to
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complete the construction of the Project.  County shall provide all land owner
approvals and consents required in connection with any financing associated with
the Project.

Financing Contingency. - Notwithstanding and prevailing over any contrary term
or condition contained in the Lease, in the event that Tenant fails to execute the
Sublease Documents and all other financing documents within thirty (30) days of
the Lease Date, as the same may be extended by mutnal agreement of the Parties, -
either Party may terminate this Lease by providing written notice to the other

‘Party within ten (10) days of the expiration of said period. Upon termination of

this Lease under this Section 4(c), the Parties shall have no further responsibilities
or liabilities hereunder and each Party shall bear its own costs and fees incurred in
connection with the Lease.

Establishment of Depositary Account. Within five (5) business days of the
effective date of the Sublease Documents, Tenant shall establish the Depositary
Account at Sumitomo Mitsui Bank, that shall function as the construction draw
account during construction of the Project and alternate form of security in partial
satisfaction of the payment and performance obligations of Tenant during
construction in accordance with Section 255.05 of the Florida Statutes and 6(b) of
the Development Rider. County, Tenant and MCTA, as construction agent, shall
enter into the Depositary Agreement substantially in the form set forth on Exhibit
L of the Lease. The Depositary Agreement shall provide for (1) the funding of
PI‘O_] ect costs by Tenant, (ii) the release of funds in connection with Project and
construction draw requests, (iii) the process for drawing down on the Depositary
Account to satisfy the Tenant’s payment and performance obligations under
Applicable Law and this Lease, and (iv) the release of the balance of the
Depositary Account upon closing of such account. Tenant shall provide notice to
the general contractors of the Project with respect to the existence of the alternate .
form of security set forth herein.

5. NOTICE TO PROCEED.

(2)

Issuance. In the event that this Lease is not terminated earliér by either Party in

accordance with its terms, County shall issue to Tenant one or more Notices to
Proceed on the dates set forth in the Land Availability Schedule, subject to
satisfaction of the following conditions for commencement of the construction of
the Project: (i) Tenant receiving the Permits and Approvals for all or a portion of
the Project; (i) Temant having executed a construction contract committing
Tenant to construct all or a portion of the Project; (iii) Tenant ptoviding County
with written assurance that it has received the necessary financing sufficient to
complete the Prcuect (1v) receipt by County of certificates of insurance and proof
of bonding as required in the Lease.

The Parties shall hold one or more formal closings (the date of which shall be the

Notice to Proceed Date) ai a location in the Port, where the Parties shall

acknowledge the satisfaction of the conditions set forth above, deliver copies of
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all relevant documents, and certify the Notice to Proceed Date. In the event that
at a closing, either Party wishes to condition or waive any of the requircments set
forth sbove, in a manner that will not materially affect any of the rights or
obligations of the Parties under this Lease, such conditions or waivers shall be
executed in writing, with such writing to be attached hereto and constitute an
amendment to this Lease. :

- Control of Demised Premises. On the Notice to Proceed Date for each portion of

the Project, Tenant shall assume full control of the portion of the Demised
Premises covered by such Notice to Proceed, and with the exception of claims
caused by the negligence or willful misconduct of County and its employees,
agents or contractors, shall assume full liability for all activities and occurrences
at such portion of the Demised Premises. Tenant shall upon such date fence and
provide other security to such portion of the Demised Premises as required to
protect the safety of such portion of the Demised Premises, and otherwise comply
with the Port’s security plan. Notwithstanding the issuance of a Notice to
Proceed, Tenant shall provide to County and its agents, reasonable access to the
Demised Premises for purposes of County’s fulfillment of its rights and

- obligations under this Lease, including the County Site Obligations. Except as

otherwise expressly provided to County by this Lease including the right of the
County to inspect the Demised Premises and the County’s Maintenance
Obligations, following issuance of a Notice to Proceed, Tenant shall provide
access to County to that portion of the Demised Premises for such other purposes
as the County may reasonably request, subject to such conditions as Tenant may
reasonably require. Prior to issuance of a Notice to Proceed, County shall provide
Tenant access to that portion of the Demised Premises for site preparation
activities upon written request of the Tenant and subject to such terms and
conditions as the County may reasonably require. After Tenant takes possession
of the Demised Premises, and throughout the Term, Tenant shall be responsible
for all environmental conditions relating to such portion of the Demised Premises

- for which Tenant has taken possession, except for Pre-Existing Environmental

Conditions, and Environmental Claims relating thereto, except for those which
may arise out of Pre-Existing Environmental Conditions.

In the event that Tenant commences to construct any portion of the Project in
advance of the expiration of any of its no fault termination rights under this Lease,
including but pot limited to Tenant’s right to terminate for failure to obtain -
Envirommental Permits, and then decides to terminate this Lease pursuant to such
no fault termination rights, Tenant shall return to the County full control of any
and all of the Demised Premises free and clear of any construction, fencing, and
construction materials, and agrees to restore the land to its condition prior to
commencement of construction. ~The Parties may by mutual written agreement
agree to allow any portion of the construction, which the County reasonably
determines to be of value to the County and which does not pose a risk hazard to
the Port or its patrons, to remain on the Demised Premises following such Tenant
termination.
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6.

DEVELOPMENT CONTRACTS; COMPLETION; DELAYS.

(a)

(b)

(©

Development Contracts. Tenant shall engage and contract with one or more dﬁly
licensed and qualified design professionals to design the Project. Tenant shall
engage and contract with one or more construction contractors o construct the

~ Project. Each of the contracts entered into by the Tenant shall comply with those

County requirements relating to design and construction on propetty owned by
County and constructed for the use and benefit of private parties as specifically
set forth in this Section 6, and each general contract and all subcontracts of any
tier shall provide the obligation to indemnify, hold harmless and defend the
County for, from and against claims or losses arising from the negligence of such
general contractor or its subcontractors of any tier, and shall name the County as
express third-party beneficiary with rights of enforcement of such obligation. In
the cvent that Tenant accomplishes the construction through a master
development, master consiruction, or construction management coniract, Tenant
agreos that it shall include, or cause to be included, in those contracts, the
requirements that all construction be performed in accordance with Applicable
Laws including the requirements set forth in this Section 6.

Bonding Requirements. Tenant shall be required to execute, record in the public
records of County, and furmish to County before commencing work on the
Project, a payment and performance bond, and/or alternate form of security
satisfactory to County and in compliance with the requirements of Section 255.05
of the Florida Statutes, in the amount of the contract price for each contract then
to be undertaken on the Project, to assure completion of the work and payment of
the costs, free and clear of all claims of subcontractors, laborers, mechanics,
suppliers and materialmen. In the event that in partial satisfaction of this
requirement Tenant furnishes a payment and performance bond not by Tenant, but
by Tenant’s construction contractor or construction manager, then the payment
and performance bond shall name County and the Tenant as dual obligees. The
payment and performance bond shall be issued through a surety authorized to do
business in the State of Florida as a surety and be otherwise in compliance with
the requirements set forth in Section 255.05 of -the Florida Statutes, and
Applicable Laws. ' :

- Small Business Enterprise. Tenant shall at all times comply with the requirements

of the County’s Small Business Enterprise Program. In compliance with
applicable requirements, Tenant shall deliver proposed contract and design and
construction packages to the Small Business Division of the Internal Services
Department of the County (“SBD”) for a recommendation (which shall be made
in consultation with Tenant) to the County Mayor of the Small Business
Enterprise subcontractor goals applicable to such design and construction. The
County Mayor shall establish the Applicable Measures. upon receipt of the
recommendation of the SBD. Tenant shall include the Applicable Measures in
design and construction documents, as applicable, and shall -adhere to those
Applicable Measures in design and construction activities.  Tenant shall
incorporate in all design and development contracts the prompt payment
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provisions contained in Applicable Law with respect to Small Business
Enterprises. Tenant agrees to include in construction contracts a prohibition
against imposing any requirements against Small Business Enterprises that are not
customary, not otherwise required by law, or which impose a financial burden that
intentionally jmpact Small Business Enterprises. Tenant shall comply with the
Small Business Enterprise requirements during all phases of construction of the
Project. Should the Tenant fail to comply with any of the Small Business
Enterprise tequirements, Tenant shall be obligated to make up such deficit in
future phases of construction of the Project.

Workforce; Residents First. All construction contracts shall comply with Section
2-11.17 of the Code and Implementing Order 3-61 which require that: (i) all
persons employed to perform construction shall have completed the ten (10) hour
construction training course established by the Occupational Safety and Health
Administration (“OSHA™) of the United States Department of Labor; and (ii) the
contractor will aspire to promote employment opportunities for local residents
and, to the extent reasonably practicable, seek to achieve a project goal of having
fifty one percent (51%) of all construction labor hours performed by Miami-Dade
County residents. Tenant shall coordinate with SBD to implement the provisions
of this subsection.

Workforce; Local Workforce Requirements. All construction contracts shail
comply with Section 2-1701 of the Code and Jmplementing Order 3-37, as
applied to the Port, requiring that a minimum of ten percent (10%) of the
construction workers be employed from any Designated Target Areas located
within Miami-Dade County. Tenant shall coordinate with SBD to implement the
provisions of this subsection.

Regponsible Wages. All construction contracts shall comply with Section 2-11.16
of the Code which requires that construction workers be paid certain published
mininum wages. Tenant shall coordinate with SBD to implement the provisions
of this subsection.

Art in Public Placés. Tenant shall comply with all applicable requirements of
County’s Art in Public Places program.

County Not a Party. County is not and shall not be construcd as a party to any
construction contract related to the Project por shall County in any way be
responsible for any or all claims of any nature whatsoever arising or which may
atise from any such construction contract.

Completion Deadline. Tenant agrees to design and complete construction of the
Project on the Demised Premises on or before the Completion Deadline, as the
same may be extended for Delays. ‘

Delays. Notwithstanding and prevailing over any confrary term contaiﬁed herein,
in the event of a Delay, Tenant’s sole remedy shall be, where such Delay affects
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the completion of a deadline, the extension of such deadline included herein
including, but not limited to, the Completion Deadline, with each day of Delay
entitling the Tenant to an equivalent day of extended time to comply with such
deadlines. The County shall not be responsible for any costs, whether direct,:
indirect, or pass-through as may be incurred by the Tenant on account of any
delay caused by the County, and the time extension provided for herein shall be
deemed full and complete compensation for any costs, damages, or impacts
suffered by the Tenant arising out of or relating to such delay

 Additional Conditions. All coniracts entered into by Tenant for construction of

the Project shall at 2 minimum provide for a one (1) year warranty period. In
addition, such contracts shall contain standard industry clauses requiring the
construction contractor to provide notice of any Unforeseen Site Condition
promptly upon discovery and in all events prior to concealing of the condition.
Tenant shall provide to County notice of such condition within five (5) days of
receipt of such notice from its contractor in connection with any condition which
Tenant believes the County responsible for under this Lease. The contract shall
require Tenant’s contractor to invoice the work related to County’s obligations
related to Unforeseen Site Conditions separately from other invoicing of the
contractor to Tenant, and to document its costs relating to such events separately.
County shall reimburse Tenant for Tenant’s cost relating to such Unforeseen Site
Conditions, separately identified, accounted for, and invoiced, within thirty (30)
days of the same being incurred by Tenant, upon properly supported invoicing by
Tenant. Under no circumstances shall County be responsible for any delay claim
or damages of Tenant or Tenant’s contractors relating fo delay, including but not
limited to any direct or indirect jobsite or home office overhead, extended general
conditions, or acceleration claims or any markups in the direct cost of the work
designed to account for such delay.

Employ Miami-Dade Program, In the construction of ihe Project, Tenant shall at
all times comply with the requirements of Administrative Order No. 3-63.
Entitled “Employ Miami-Dade Program” which, among other requirements,
provides for the hiring of certain participants listed in the Employ Miami-Dade
register.

THE WORK.

(a)

(b)

Maintenance of the Demised Premises. During performance of the construction
work, Tenant shall be responsible for the maintenance of the Demised Premises.
Tenant shall keep the construction arca neat and orderly at all times, and shall
clean up and remove all rubbish and construction debris as they accumulate.

Encumbrances. Except as otherwise permitted in this Lease, Tenant shall use
commercially reasonable efforts to cause the Project to be constructed free and
clear of any and all liens arising from the Project that encumber the Demised
Premises. In the event any such lien is filed by a contractor, consultant, or sub-
contractor (of any tier), Tenant shall cause said lien to be discharged and
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taken in the field concurrently with the program of construction and before
facilities are covered or otherwise concealed. Otherwise, Tenant’s contractor or

. design-builder, as the case may be, shall expose (and restore) sufficient areas of

work to allow the PSM to meet the aforementioned Tenant PSM dimension,
elevation, and location verification. certification requirements. The as-built
drawing shall be submitted to' County in AutoCAD for Windows Release 14
format or later and in Geographic Information System (“GIS™) as-built
information format. _ '

8. COUNTY SITE OBLIGATIONS.

The obligations set forth in this Section are payment, design and construction obligations
of County to be undertaken by County together with Tenant’s construction of the Project. While.
the obligations set forth herein are not part of the Project for purposes of definition, the
performance by County of these obligations is material fo the completion of the Project by
Tenant. The County Site Obligations shall be limited to those specifically set forth in this
Section, and shall be governed by the provisions set forth below. County’s Site Obligations are

as follows:

(2

Environmental Remediation. County agrees that it shall be responsible for all Pre-
Existing Environmental Conditions that are discovered prior to or during
construction.  Prior to the Lease Date, County, at County’s sole expense,
delivered to Tenant a completed ESA. The ESA analyzed potential soil
contamination, groundwater quality, surface water quality and other matters
typically associated with an ESA on similar type development sites, and
discovered no Pre-Existing Environmental Conditions.

In the event Pre-Existing Environmental Conditions are discovered during
construction, Tenant agrees to the extent possible in the design and construction
without materially increasing the cost of the Project, not fo exacerbate any
condition previously identified. Tenant agrees that during the construction,
County, through duly authorized agents, shall have the right to enter the Demised
Premises in order to accomplish the necessary remediation of such conditions
identified to exist in the ESA or that are discovered during construction. In
performing the environmental remediation, County may.place within the Demised
Premises remediation equipment or install monitoring or other types of wells, or
take such other action as County may reasonably determine to accomplish the
remediating effort. County agrees to coordinate its remediation efforts with
Tenant as to minimize interference with the comstruction. Tenant shall not be
entitled to claim against County for any additional cost, direct, indirect or pass
through relating from such County remediation efforts, but Tenant shall be
entifled to an extension of time relating to the Completion Deadline or other
applicable deadlines to account for any Delay directly attributable to such efforts.
The Parties may agree that Tenant perform the remediation work contemplated in -
this Subsection (a) on mutually agreeable terms and conditiors.
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County shall not be responsible for any environmental condition on, in, under or
migrating to or from the Demised Premises, to the extent that it was not a Pre-
Existing Environmental Condition.

Environmental Permits and Mitigation. County shall prepare at its sole cost and
expense, thirty percent (30%) Plans and Specifications for the Pier and berthing
area. County shall deliver thirty percent (30%) Plans and Specifications to Tenant
on or before the date set forth in the Preliminary Schedule. Not later than the date
sct forth on the Preliminary Schedule, County shall transfer ownership of the
thirty percent (30%) Plans and Specifications to Tenant, and County shall
thereafter bear no responsibility to Tenant in connection with the thirty percent
(30%) Plans and Specifications for the Pier and Berthing Area. County agrees to
perform at its sole cost and expense any and all Mitigation required by the

permitting agencies as a condition of issuing the environmental permit for -

construction of the Pier provided the cost to County of such Mitigation does not
exceed One Million Four Hundred Thousand Dollars ($1,400,000), with each
Party to bear fifty percent (50%) of any cost in excess of such amount.

Pre-Development Work. On the Lease Date, County is entering into that certain.
Agreement for Construction of Port Facilities with the Tenant (the “Agreement
for Construction of Port Facilities”), and Tenant is simultaneously assigning the
Agreement for Construction of Port Facilities to Moss Construction & Associates,
the general contractor who will be performing the Pre-Development Work. The
Pre-Development work includes work that is on the critical path to (i) allow
County to make the Demised Premises available in accordance with the Land
Availability Schedule, and (ii) enable Tenant-to commence construction of the
Project. The pre-development work shall consist of the following:

1) Relocation of the cargo road that serves as the access for POMTOC and |
SFECT facilities. The scope also includes the relocation of the following:

- Existing parking lot serving SFCT employees;

= Seven existing canopies (design includes new locations of
canopies in addition to the fiber and electrical infrastructure;
Structural. design and electrical connection for lights - fo
infrastructure to be provided by canopy relocation vendor);

- . Five high mast lighting poles; and

e One CCTV pole.

(i) Disconnection and relocation of all existing utilities within the Demised
Premises to the eruise road.

(iii) Construction, disconnection and servicing of the new and existing -
~ drainage systems that will collect stormwater runoff from the cruise road,
cargo road and 2.75 acres of the POMTOC yard.
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(i)

(vii)

Construction of the proposed utility lines, including but not limited to,
water, sewet, FPL ductbank and fiber that will bring services to the
Demised Premises.

Construction of the new cruise road that will provide access to the

Demised Premises. The scope only includes the section of the roadway

adjacent to the southem boundary of the Demised Premises. The section
of the roadway located west of the Demised shall not be included in the
proposed Work.

Ancillary work related to the above or required to be completed in support
of the above work scope. ‘

Purchase of certain structural steel piling, with an aggregate purchasc
price of not more than Two Million Six Hundred Twenty Thousand
Dollars ($2,620.000), which cost shall be inclusive of all costs of
transportation, delivery, insurance, laydown, storage and any all other cost
and expense relating to the acquisition of the material. to be incorporated
in the Pier. The structural steel piling shall be specified and selected by
Tenant and shall meet the design service life requircment set forth in
Section 1(c) of this Development Rider. :

[Attachments to follow]
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EXHIBITD

BASE RENT SCHEDULE

(PRIMARY TERM)
Lease Year Base Rent*

1 $9,500,000
2 $9.642.500
3 $9,787.138
4 $9,933,945
5 $10,082.954
6 $10,234,198
7 $10,387,711
8 $10,543,527
9 $10,701,680
10 $10,862,205
11 $11,025,138
12 $11,190,515
13 $11,358,373
14 $11,528,748
15 $11,701,679 |
16 $11,877,205
17 $12,055,363
18 $12,236,193
19 $12,416, 736
20 $12,606,032

*Tncludes 1.5% annual increases
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EXHIBIT E

ILLUSTRATION OF RENT CALCULATION

Base Rent and Port Goal: Base Rent shall increase one and one half percent {1.5%) compsounded

annually as shown In the exhibit below, with the possible exception for years 21, 31, 41, 51 when the
Base Rent Adjustment Formula is applied. The Port Goal is based on compounded annual increases of
three percent (3.0%) to the Base Rent, :

' Base Rent - PortGRe\Hrenué
Yeaar 1.5% anpual 3% ::m-lal
escafation A
escalation
1 $9,500,000 $9,500,G00
2 $9,542,500 $9,785,000
3 $9,787,138 510,078,550
4 $9,833,945 | . $10,380,907
5 $10,082,954 $10,692,334
6 $10,234,198 $11,013,104
7 $10,387,711 $11,343,497
8 $10,543,527 511,683,802 -
9 $10,701,680 $12,034,316
10 $10,862,205 512,395,345
11 $11,025,138 12,767,206
12 $11,190,515 $13,150,222
13 $11,358,373 513,544,728
14 $11,528,748 $13,951,070
15 $11,701,679 $14,369,602
16 $11,877,205 $14,800,690
17 $12,055,363 $15,244,711
18 $12,236,193 $15,702,053
19 $12,419,736 $16,173,114
20 $12,606,032 $16,658,308 .
21 $12,795,123 $17,158,057
22 $12,987,049 $17,672,798
23 $13,1812,855 518,202,982
24 $13,379,583 $18,749,072 |
25 $13,580,277 $19,311,544
26 $13,783,981 $19,850,8%0
27 $13,990,741 $20,487,617
28 $14,200,602 $21,102,245
29 514,413,611 $21,735,313
30 $14,629,815 $22,387,372

143

Port Revenue

Base Rent -
Year 1.5% annual Goal -
‘ escalation 3% annual
escalation

31 $14,849,262 $23,058,993
32 $15,072,001 | =~ $23,750,763 -
33 $15,298,081 $24,463,286
34 $15,527,552 425,197,185
35 415,760,466 $25,953,100
36 $15,996,873 $26,731,693
37 $16,236,826 $27,533,644
38 $16,480,378 $28,359,653
38 16,727,584 |  $29,210,443
40 $16,978,497 $30,086,756
41|  $17,233,175 $30,989,359 |
42 $17,491,673 $31,919,040
43 $17,754,048 $32,876,611
44 418,020,358 $33,862,900
a5 | 518,290,664 $34,878,797
46 $18,565,024 $35,925,160
47 $18,843,499 $37,002,915
48 $19,126,151 $38,113,003
49 $195,413,044 $39,256,393
50 $19,704,239 $40,434,085
51 $19,999,803 | '$41,647,107
52 $20,299,800 $42,896,520
53 $20,604,297 $44,183,416
54 | $20,913,351 $45,508,918
55| -$21,227,062 $46,874,186
.56 $21,545,468 $48,280,412
57 $21,868,65071  $49,728,824
58 $272,196,680 |  $51,220,689
59 $22,529,630 | . $52,757,309
60 $22,867,574 |  $54,340,029




EXHIBIT E
TLLUSTRATION OF RENT CALCULATION

BASE RENT ADJUSTMENT FORMULA .

For years 21, 31, 41 and 51 may resulf ina Base Rent Adjustment exceeding 1.5%, but only in the event
that combined County retained Revenues from Base Rent, Additional Rent and Non-RCL Vessel County
Revenue Share for the final two (2) years of the then current term {e.g. years 19 and 20 for the Primary
Term) did not meet or exceed the Port Revenue Goal for the final two years of such term. The Base Rent
Adjustrent Formula shall compare total combined revenues {Base Rent, Additional Rent and Non-RCL
Vessel County Revenue Share) received by County during the final two (2) years of the then current term
with the aggregate Port Revenue Goal for the same period. In the event that the aggregate Port Revenue
Goal is not met or exceeded by the total combined revenues received by the County, the Base Rent shall
be adjusted by the higher of the following; {i) one and one half percent {1.5%) or [ii) seventy % (70%} of
the difference that may exist between the average total combined revenues for the final two {2} years of
the current term as compared to the Port Revenue Goal for the same previous two (2) years. For renewal
year 21 three (3) Base Rent Adjustment Formula examples are provided: |

*Note: the examples below are based on assumptions for illustrative purposes only

Example 1: Port Revenue Goal is not met but Base Rent adjusts by 1.5%

Base Rent Adjustment Formula {$000s)
Year Year Year Year

Contract Year 1 19 20 21
Base Rent 5chedule $9,500,000} 512,41%,736| 512,606,032 512,795,123
Additional Rent* : so| %3,500,0001 $3,750,000

Non-RCL Revenue® . $0 $96,000]  $125,000]

Total County Revenue $9,500,000| $186,015,736| $16,481,032

Port Goal $9,500,000] $16,173,114] $16,659,308

County Revenue Port Goal Difference 5157,375[ $177,275

Average 2 Year Difference ' 167,327
70% of Difference $117,129
Year 20+ 70% Difference _ . 512,723,161
Base Rent for Year 21 ) $12,795,123

Example 2: Port Revenue Goal is not met and Base Rent adjusts by more than 1.5%

Base Rent Adjustment Forrmula ($000s)
Year Year | Year - Year

Contract Year - 1 .19 20 21

Base Rent Schedule SB,SCO,(]I_] $12,415,736 $12,606,032{ 512,795,123

Additlonal Rent* : : $0] $3,250,000] $3,650,000 :
- |Nan-RCL Revenue* : 50 $96,0001  $125,000

Total County Revenue $9,500,000] $15,765,736{ $16,381,032

Port Goal : £$9,550,000| $16,173,114] 516,558,308

County Revenue Port Goal Difference - $4D7,378| §277,275 -

Average 2 Year Difference : : j  5342,327

70% of Difference $230,629| |

Year 20+ 70% Difference 512,845,661

Base RentforYear2l $12,845,661|

144




145



EXRIBITE

ILLUSTRATION OF RENT CALCULATION

Total Fees Calculation for RCLand Non-RCL Vessal Distribution of Fees
' Non-RCL
o Vessel Fee
RCL - Non-RCL | Displaced | Minus RCL| County RCL
Pax Vessel |Wharfage | Unitary | Dockage | Vessel CT |RCLVessel| Displaced | Revenue | Revenue
Crulse Vessel | Occupancy | G.R.T. per pax Rate* | perG.R.T. A | CTA Fee = Share* | Share*
Lne Name X2 . $12,37 x 80% $0.38 Fees Fees | Rev Share .

RCL | Majesty | 5488 | 73981 $14.92  $aL881 sa1esl|  $a1sm
han-RCL Dther 8,298 130,000 $102,644 $49,749] $152,363] £70,482] 552,861 517,620
$152,353|  $81,881 $134.742  $99,501

*|ncludes County's 75% Rev Share & RCL's 25% Rev Share 5234,284 4234 244

Note: Non-RCL Vessel County Revenue Share shall not be funded through the Terminal A Revenue Fund,
but rather it shall go directly to the County.

ADDITIONAL RENT

In addition to the Base Rent, Tennant shall pay County the Additional Rent. Additional Rent shall mean
Five and 50/100 Dollars ($5.50) per Qualifying Passenger Move (per each embark and each debark) in
excess of One Million Five Hundred Fifty Thousand (1,550,000) Qualifying Passenger Moves at Cruise
Terminal A during each Lease Year of the Lease Term. The per Qualifying Passenger Move rate shail be
subject to three percent (3.0%) compounded annual increases beginning in the Second Lease Year.

Example: Additional Rent Payable to the County for Qualifyving Passén_ger Moves at Cruise Te rminal A

Contract Lease Year : 1 2 3
Additional Rent Rate $5.50 $5.67 §5.84
Total Passenger Moves Subject to Additional _

Rent Test 1,550,000 | 1,800,000 | 1,750,000
Passenger Moves included in Base Rent 1,550,000 | 1,550,000 | 1,550,000
Qualifying Passenger Moves - 250,000 200,000

Additional Rant payable to County $0 | $1,417,500 | 51,168,000
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EXHIBIT F

TERMINAL OPERATING RIDER

1. Tenant as Terminal Operator,

‘(8  Tenant shall be the sole and exclusive manager and operator of Cruise Terminal A
during the Term, subject to the terms and conditions of this Lease. Tenant, or Tenant’s designee
in accordance with a Restricted Transfer, shall be the terminal operator until such time as this
Lease is terminated in accordance with the terms and conditions contained herein. Commencing
upon Substantial Completion, and throughout the remainder of the Term of this Lease, Tenant
shall, at its sole cost and expense, be solely responsible for operating and, with the sole exception
of the County’s Maintenance Obligations, maintaining the Demised Premises, Cruise Terminal
A, and all associated equipment thereon and improvements thereto. -

- (b) County and Tenant shall make special provisions with respect to the Pier,
included within Cruise Terminal A, in the Pier Lease. In the event of a conflict between the
terms in the Pier Lease and any provisions contained in this Terminal Operating Rider, the terms
within the Pier Lease shall prevail. '

2. Permitted Uses of Cruise Terminal A,

Cruise Terminal A shall be used throughouf the Term by Tenant for the management and
operation of Cruise Terminal A for Cruise Operations and Permitted Uses.

3. Access to Croise Terminal A.

Tenant shall have uninterrupted access to Cruise Terminal A on a three hundred sixty five
(365) days, twenty four (24) hours per day basis, except for restricted access or periods of
unavailability resulting from emergencies or the exercise of duly authorized regulatory or police
power, or the County’s exercise of County’s Maintenance Obligations in accordance with the
requirements set forth in Section 18 of this Terminal Operating Rider.

4, Terminal Services Generally.

(a) Tenant shall, at its sole cost and expense, operate, secure, maintain (except for
County’s Maintenance Obligations) and manage the Demised Premises and
Cruise Terminal A as a cruise terminal for Cruise Operations and other Permitted
Uses and shall provide, or contract with vendors to provide, afl of the Terminal
Services. Such Terminal Services shall include generally the following:

@) The establishment and publication of the Cruise Terminal A Fees in
accordance with Section 5 of this Terminal Operating Rider;

() The scheduling of cruise vessels in accordance with Section 7 of this
Terminal Operating Rider;

30935216
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3095216

(b)

(iii))  The provision of all security at Cruise Terminal A as needed to ensure the
safety of the passengers, visitors, invitees, employees and vendors and in
accordance with plans and procedures required by Applicable Laws, as
forther provided in Section 22 of this Terminal Operating Rider;

(iv) The maintenance of the Terminal A Building, the Gangways, the
Provisions Staging Area, the Transportation Staging Area and the Parking
Garage in good, clean and satisfactory repair and operating condition

. consistent with a first-class passenger cruise terminal and in accordance
with Applicable Laws, as further provided in Section 17 of this Terminal
Operating Rider; ,

(v)  The securing, to the extent made available by the local utility companies,
of all utilities required for the operation of Cruise Terminal A, including
but not limited to electricity, water, communications and sewer;

(vi)  The coordination of the various Cruise Operations and Permitted Uses at
Cruise Terminal A in order to ensure a smooth, efficient and integrated
operation of Cruise Terminal A and also ensure that to the extent possible,
such Cruise Terminal A operations do not interfere with the operation of
any other cruise terminal at the Port; and -

(vii) The recruitment, employment and supervision of a sufficient number of
qualified personnel to provide all of the foregoing Terminal Services in a
professional manner and at a standard to be expected from a first-class
passenger cruise terminal.

Subecontracting of Terminal Operations. Tenant may, but shall not be required
to, hire a professional third party contractor to nndertake the management and
operation of Cruise Terminal A, provided that, notwithstanding such hiring,
Tenant shall at all times remain fully responsible to County for the performance
of all of its obligations under this Lease. Any such hiring shall be decmed a
Restricted Transfer governed by Section 43 of the Lease.

Establishment of Cruise Terminal A Fees.

Tenant shall establish and charge Cruise Terminal A Fees for use of Cruise Terminal A in
accordance with the terms and conditions set forth in this Section 5.

(a)

RCL Vessels. On an annual basis, Tenant shall in its sole-discretion establish the
RCL Vessel Cruise Terminal A Fees, subject to any terms and conditions set forth
in the RCL Cruise Terminal A Usage Agreement, which terms and conditions
musi be consistent with the terms of this Lease and Terminal Operating Rider.
Prior to December 1% of each calendar year during the Term, Tenant shall provide
County with written notice of the RCL Vessel Cruise Terminal A Fees for the
following calendar year, Tenant may thereafter modify the RCL Vessel Cruise
Terminal A Fees at any time during the calendar year by providing County with
thirty (30) days prior written notice.

2
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(b)

©

Nop-RCL Vessels. For non-RCL Vessels, Tenant shall charge the Non-RCL
Vessel Cruise Terminal A Fees as set forth in the Port of Miami-Dade Terminal
Tariff No. 010, Rates, Rules and Regulations for the Seaport Facilities of Miami-
Dade County, Florida, which tariff includes County’s rates for dockage, wharfage,
harbor, water fees, and rental, among others, as such terms and rates may be
revised or amended by County from time to time in the County’s sole discretion. -

Cruise Terminal A Fees for RCL Vessels Relocated to other Port Berths. In the
event a RCL Vessel is relocated to another berth at the Port in accordance with
Section 7(d) or 7(e) of this Terminal Operating Rider, County shall charge the
RCIL Vessel the lesser of the then current (i) RCL Vessel Cruise Terminal A Fees,
or (ji) Non-RCL Vessel Cruise Terminal A Fees, and, in addition, the County
shall also charge, collect, and retain all applicable Port Fees.

Terminal Use Agreements.

@

Tt is the intent of the Parties, that Croise Terminal A is to be used only pursuant to
the conditions and restrictions of the RCL Cruise Terminal A Usage Agreement,
an agreement to be negotiated by the terminal operator designated by Tenant, or
Tenant's Mortgage Lender, as applicable, and RCL in accordance with the
material terms set forth in this Section, By separate joinder to this Lease, RCL has
agreed to be bound by the provisions of this Section of the Lease. Not later than
five (5) Business Days afler the date the Project is Substantially Completed,
Tenant, or Tenant’s Mortgage Lender, as applicable, shall cause Tenant’s
designated terminal operator (or the terminal operator designated by Tenant’s
Mortgage Lender)to enter into the RCL Cruise Terminal A Usage Agreement
which shall include the following terms and conditions: - :

@ RCL, and the various cruise lines in which it and its Affiliates own and
operate, shall be provided with preferential berthing i ghts at Terminal A
at mutually agreeable RCL Vessel Cruise Terminal A Fees;

(i)  The term shall be twenty (20) years;

(i)  RCL shall be required to provide a contingent annual revenue goaranty in
accordance with the schedule set forth on Schedule 1. The annual revenue
guaranty shall apply only in the event that an RCL Affiliate is no longer
cither Tenant or the terminal operater of Cruise Terminal A. So long as an
RCL Affiliate is either Tenant or the terminal operator of Cruise Terminal
A, RCL shall have no annual revenue guaranty in connection with its use
of Cruise Terminal A; and

In the event an RCL Affiliate is no longer either Tenant or the terminal
operator of Cruise Terminal A, RCL shall pay the rates set forth in the
Port of Miami-Dade Terminal Tariff No. 10, Rates, Rules and Regulations
for the Seaport Facilities of Miami-Dade County, Florida.
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(b)

©

The RCL Cruise Terminal A Usage Agreement shall be consistent with all of the
terms in this Lease and shall contain other terms and conditions as mutually
agreed upon by Tenant’s (or Tenant’s designated terminal operator) .and RCL.
Tenant shall provide County with a draft of the RCL Cruise Terminal A Usage
Agreement in advance of iis execution, for purpose of County’s determination
that it is fully consistent with all of the terms of the Lease. In addition, during the
SMBC-LF Tenancy Period, Tenant’s designated operator shall provide a drait to
SMBC-LF for SMBC-LF’s determination that it is fully consistent with all of the
terms of this Lease. Failure by terminal operator and RCL to execute the RCL
Cruise Terminal A Usage Agreement with the material terms described in this
Lease within five (5) business days of Substantial Completion shall be a default
under the Lease: Once executed, the RCL Cruise Terminal A Usage Agreement
may not be amended or terminated by RCL, Tenant, or Tenant’s designated
terminal operator without the express written consent of the County. In addition,
in the event Tenant’s designated terminal operator is no longer Miami Cruise
Terminal A LLC, the RCL Cruise Terminal A Usage Agreement shall be assigned
to the Tenant or the new terminal operator within five (5) Business Days after
written notice to RCL, All terminal usage agreements, including the RCL Cruise
Terminal A Usage Agreement, shall contain clauses customary in the industry,
including the maintenance of insurance of the type, amounts and deductibles
provided in Section 19(c) of this Terminal Operating Rider.

Tenant and Tenant’s designated terminal operator, or any terminal operator
designated by Mortgage Lender (if any) may not enter into a terminal usage.
agreement or other berthing arrangement with any cruise line other than RCL (or
a successor entity operating RCL Vessels, solely with respect to such RCL
Vessels) without the prior written consent of County. The parties, and their
successors and assigns under this Lease, including the Mortgage Lenders
recognize and agree that this restriction is of paramount importance to County,
and County’s right and obligation as a sovereign to continue operating the Port as
a competitive point of entry to vessels of different brands. Accordingly, and
notwithstanding and prevailing over any potential contrary term or provision in
this Lease or Terminal Operating Rider, Tenant agrees that the consent of County
to allow for the use of Terminal A by any other cruise line shall be in County’s
sole discretion, and shall survive any transfer of ownership or ass1gmncnt of thls
Lease by Leasehold Mortgage or otherwise.

In the event of a termination of the Lease during the term of the RCL Cruise
Terminal A Usage Agreement, upon County’s written request, RCL shall enter
into a new terminal use agreement with County to replace the RCL Cruise
Terminal A Usage Agrecement. The term of said new: terminal use agreement
shall begin on the date of the termination of the RCL Cruise Terminal A Usage
Agreement and shall continue for the remainder of the term. Such new terminal
use agreement shall be in substantially the same form as other terminal use
agreements previously executed between the County and RCL; provided,
however, that: (i} RCL shall continue to receive preferential berthing rights at
Cruise Terminal A seven (7) days a week; (i) RCL shall pay rates contained in
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@

Port of Miami Tariff No.10 and (iii) RCL shall provide an annual revenue
guaranty equal to that provided for on the schedule set forth oni Schedule 1.

If, during the SMBC-LF Tenancy Period, the RCL Cruise Terminal A Usage-
Agreement terminates for any reason or is rejected or disaffirmed pursuant to
bankruptcy law or other law affecting creditors’ rights, or if the terminal operator

defaults in its obligation to assign the RCL Cruise Terminal A Usage Agreement

as required by Section (a)(iii) above, SMBC-LF shall have the right, within thirty

(30) days after the effective date of such termination or SMBC-LF’s notice to

RCL of the terminal operator’s failure to assign, to enter into a new terminal

usage agreement with RCL; provided that if any termination event shall have

occurred, the termn of said new terminal usage agreement shall begin on the date

of the termination of the RCL Cruise Terminal A Usage Agreement and shall

continue for the remainder of the term. Such new terminal use agreement shall

otherwise contain the same terms and conditions as those set forth in the RCL

Cruise Terminal A Usage Agreement, including RCL’s right to receive

preferential berthing rights at Crujse Terminal A seven (7) days a week, RCL’s

obligation to pay rates contained in Port of Miami Tariff No.10, and RCL’s

obligation to provide an annual revenue guaranty equal to that provided for on the

schedule set forth on Schedule 1.

Vessel Scheduling.

Tenant shall develop, coordinate and update atmual berth schedules for the use of Cruise
Terminal A in accordance with the terms and conditions set forth in this Section 7. -

(@)

(b)

©

RCL Vessels. On an annual basis, Tenant shall establish the berth schedule for
Cruise Terminal A upon receipt of the RCL Vessel berthing requests in
accordance with the terms and conditions set forth-in the RCL Cruise Terminal A
Usage Agreement,

Submittal of Berth Schedule fo County. Tenant shall provide County with the
Cruise Terminal A berth schedule as soon as the same is available and not later
than December 31% of each calendar year for the calendar year one (1) year from

‘the time of submittal. By way of example, Tenant shall submit a Cruise Terminal

A berth schedule for calendar year 2020 by December 31, 2018. Notwithstanding
the foregoing, the first berth schedule under this Lease shall be delivered to
County not later than six (6) months prior to the anticipated date of Substantial
Completion of the Project set forth in the Project Schedule. In the event Tenant
thereafter modifies the berth schedule for Cruise Terminal A, Tenant shall provide

County with an updated berth schedule. ' '

Non-RCL Vessels. Berthing for Non-RCL Vessels at Cruise Terminal A shall be
at County’s sole discretion and shall be subject to RCL’s preferential berthing
rights under the RCL Cruise Terminal A Usage Agreement. To request berthing
at Cruise Terminal A for Non-RCL Vessels, County and Tenant sha]l follow the
procedures set forth below: :
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(@)

i)

(iif)

)

I\

(vi)

In the event County desires to have a Non-RCL Vessel berth at Cruise
Terminal A, County shall submit a written berthing request to Tenant
specifying the cruise brand, vessel(s), ship tonnage and passenger load
(based on double occupancy) and requested berthing date(s) (including
times of arrival and departure).

For County requested ship calls no more than eighteen (18) months after
the date of the berthing request, Tenant shall, within thirty (30) days of
receipt of the berthing request, (x) for calls that do not conflict with RCL
scheduled calls, issue a written berthing confirmation, and (y) for calls that
do conflict with RCL scheduled calls, issue a written berthing denial.

For County requested ship calls more than eighteen (18) months after the
date of the berthing request, Tenant shall have the right to, within thirty
(30) days of receipt of the berthing request, either (i) accept the berthing
request by issuing a written confirmation notice, (i) reject the berthing
request by issuing a written berthing denial, or (iii) request that County
tesubmit the request no more than eighteen (18) months prior to the
request berthing dates. '

In the event Tenant desires to berth a Non-RCL Vessel at Cruise Terminal
A, Tenant shall submit a written berthing request to County specifying the
cruise brand, vessel(s), ship tonnage and passenger load (based on double
occupancy) and requested berthing date(s) (including times of arrival and
departure). County shall, within thirty (30) days of receipt of the berthing
request, either approve or deny such request, which approval or denial
shall be in County’s sole discretion. In the event the County denies the
request, regardless of cause or reason, such Non-RCL Vessel may not
berth at or otherwise utilize Cruise Terminal A or any portion or
component thereof, nor may any of such Non-RCL Vessel’s passengers
utilize Cruise Terminal -A or any portion or component thereof. In the
event County approves the request, Tenant may add the requested Non-

RCL Vessel call to the Cruise Terminal A berth schedule.

For Non-RCL Vessel calls approved and confirmed by the County in its
sole discretion and in accordance with the procedures set forth in this
Lease and Terminal Operating Rider, Counfy may mnot remove or
substitute the Vessel scheduled to call without the prior written approval
of Tenant, By written notice to Tenant, County may propose, pursuant to
a subsequent berth request, to amend a prior berth request for which a
confirmation notice has been issued to add, remove or substitute Vessel
calls. Tenant shall grant or deny such berthing change within ten (10)
business days from receipt of the amended berth request.

Notwithstanding and prevailing over any potenfial contrary term or

provision set forth in this Terminal Operating Rider or Lease, in no event
may a Non-RCL Vessel berth at Cruise Terminal A without Tenant .

152



(d)

(e)

®

obtaining the County’s prior written consent, which consent the County
may grant or deny in the County’s sole discretion.

. County Request for Relocation of Non-RCL Vessel to Cruise Terminal A.

County may request that a Non-RCL Vessel that is confirmed at another berth in
the Port be relocated to Cruise Termmal A sub_]ect to the followmg restrictions:

) If the request is for a date that does not conflict with a RCL Vessel
scheduled call, County shall follow the procedures set forth in subsection
(©) above

(i)  If the request is for a date that does conflict with a RCL Vessel scheduled
call, County may request that the Non-RCL Vessel call be relocated to
Cruise Terminal A if (x) the Non-RCL Vessel is larger (measured by gross
tonnage) than the RCL Vessel scheduled to call at Cruise Terminal A, and
(v) the RCL Vessel can be safely accommodated at another berth at the
Port. Upon receipt of a written berth relocation request from County,
which request shall inctude full details on the proposed relocation, Tenant
shall request that RCL approve the relocation in accordance with the terms
and conditions set forth in the RCL Cruise Terminal A Usage Agreement.
After receiving a response from RCL, Tenant shall either approve or reject
County’s relocation request within thirty (30) days of receipt of the
request.

Relocation of Vessels if Cruise Terminal A Unavailable. In the event that Cruise
Terminal A is unavailable for use for any reason, including required maintenance
or repairs, County agrees to use commercially reasonable efforts to accommodate
the RCL Vessel or Non-RCL Vessel at another berth at the Port if the Port
determines another suitable berth is available. In the event the relocation
prowded in this subsection is the result of the County’s negligent acts or
omissions in maintaining the Pier, County shall pay Tenant damages in an amount
equal to cighty percent (80%) of all fees collected at such other terminal, after
deduction of the applicable Port Fees. ‘

Modifications to Cruise Schedule. For RCL Vessel calls, Tenant may add,
remove or modify such calls upon written agreement with RCL, so long as any
addition or modification does not impact the berthing of a confirmed Non-RCL
Vessel call. For Non-RCL Vessel calls confirmed in accordance with Subsection
(c) and (d) above, Tenant may remove or modify such calls only with- written
consent of County and the applicable Non-RCL cruise line.

Establishment of Agent and Terminal A Revenue Fund. -

Not later than five (5) Business Daﬁ(s after Cruise Terminal A is Substantially Completed

(but in no event later than the day before the first vessel is berthed at Cruise Terminal A, County
and Tenant shall select a mutually agreeable Agent and shall enter into the Revenue and
Collection Disbursement Agreement on mutually agreeable terms and conditions consistent with-
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those contained herein. The Revenue and Collection Disbursement Agreement shall provide for
the opening and monitoring of the Terminal A Revenue Fund.

9.

10.
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Collection of Cruise Terminal A Fees.

(a)

(b)

County shall be responsible for the invoicing and collection of all Cruise Terminal
A Fees at Cruise Terminal A. County shall only be responsible for invoicing and
collection in accordance with its standard collection procedures, and County shall
not be a guarantor or have any responsibility to satisfy any unpaid amount.

- ‘Within five (5) business days of each Vessel call at Cruise Terminal A, Tenant

shall provide County with a Statement of Vessel Charges. The Statement of
Vessel Charges shall be in the foim mutually agreed upon by the Parties. Within
five (5) business days of receipt of a Statement.of Vessel Charges, County shall
invoice the applicable cruise line for the charges contained in the Statement of
Vessel Charges, all in accordance with County’s standard invoicing process.
Each County invoice for Cruise Terminal A Fees shall: :

) Provide that payment shall be made to the Terminal A Revenue Fund care
of the Agent as trustee;

(i)  Provide that all amounts shall be payable within thirty (30) calendar days;
and

(i) Only contain the Cruise Terminal A Fees contained in the Statement of
' Vessel Charges. All other charges owed to County in connection with
such call shall be b1llcd and retained by the County via a separate Port

Fees invoice.

County shall undertake collection of all overdue Cruise Terminal A Fees in
accordance with County’s standard collections procedures and Applicable Laws,
provided, however, Tenant acknowledges that County shall not be a guarantor ot
have any responsibility to satisfy any unpaid amounts and that County shall have
no liability to Tenant, any third parties, or otherwise for any uncollected Cruise
Terminal A Fees or for any such fees the County deems uncollectable.

Non-RCL Vessel County Revenue Share.

The Parties agree that County shall be entitled to receive the Non-RCL Vessel County
Revenue Share for all Non-RCL Vessel’s that berth at Cruise Terminal A. The Non-RCL Vessel
County Revenue Share shall be determined as follows:

@

For Non-RCL Vessels confirmed at Terminal A in accordance with the

procedures set forth in Section 7(c), the Non-RCL Vessel County Revenue Share shall be
calculated using the followmg formula:

Non-RCL Vessel Cruise Terminal A Fees x 60% =
Non-RCL Vessel County Revenue Share
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(b)  For Non-RCL Vessels confirmed at Terminal A in accordance with the relocation
procedures set forth in Section 7(d), the Non-RCL Vessel County Revenue Share shall be
calculated using the following formula:

(Non-RCL Vessel Cruise Terminal A Fees — Displaced RCL Vessel Cruise Terminal A
Fees) x 75% = ‘
Non-RCL Vessel County Revenue Share

The Non-RCL Vessel County Revenue Share shall be based on Non-RCL Vessel Cruise
Terminal A Fees actually received in the Terminal A Revenue Fund. Uncollected Non-RCL
Vessel Cruise Terminal A Fees shall not be included in the calculation until such time as they are
collected.

11,  Agent Disbursements from the Terminal A Revenue Fund.

Tenant shall on or before the 10" day of January, April, July and October of each Lease
Year, provide County with notice of the amount of Agent’s fees, Base Rent, Additional Rent and
Non-RCL. Vessel County Revenue Share owed for the prior calendar quarter. County shall have
until the 20% day of January, April, July and October to review and dispute any of the amounts
provided by Tenant, and thé Parties shall thereafter use commercially reasonable efforts to
resolve any pending disputes. The Parties shall direct the Agent to pay on the 30% day of
January, April, July and October of each Lease Year the mutually agreed upon amounts from the
Terminal A Revenue Fund in the following order of priority:

(a) The Agent’s fees; _

(b) Base Rent and Additional Rent to County;

(¢) Non-RCL Vessel County Revenue Share to County;

(d) Debt Service payments (if required by Mortgage Holder(s))

(¢) Repayment of Working Capital Advances (if any); '

(f)  The remainder to Tenant (or Tenant’s designated terminal operator, if any) to pay
for Operating Expenses, Debt Service payments [if not paid pursuant to
subsection (d)], Capital Maintenance Reserves, Operating Reserves and the
Terminal Management Fee. : :

_ The above sets forth a priority for payment of moneys available in the Terminal A
Revenue Fund but shall not be understood to diminish or impair County’s right to receive Base
Rent and Additional Rent as set forth in this Lease.

12. Working Capital Advances by Tenant,

payment requirements set forth in Section 11(a)-(d) for any given calendar quarter, Tenant shall
issue a Working Capital Advance to cover such shortfall amounts. Tenant shall pay the Working
Capital Advance into the Terminal A Revenue Fund prior to the date Agent is required to
distribute the funds thereunder, The Working Capital Advances shall be funded from the
" QOperating Reserve. o

3095216 9
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13. Amnnual Ogeraﬁng Expenses Budget.

On an annual basis, Tenant shall preparc an Annual Operating Expenses Budgot for
Cruise Terminal A. The Annual Operating Expenses Budget shall include any and all costs,
expenses and fees that Tenant reasonably estimates will be incutred in connection with the
operation, maintenance and management of Cruise Terminal A for the applicable calendar year,
including, without limitation: (a) Rent, (b) Debt Service payments, (c) Capital Maintenance
Reserves and {d) Operating Reserves.

14, Capital Maintenance Reserves.

As part of the Annual Operating Expense Budget, Tenant shall include adequate Capital
Maintenance Reserves which shall be used by Tenant from time to time for future improvements,
refurbishments, and necessary capital replacements to the Terminal A Building, the Gangways,
the Provisions Staging Area, the Transportation Staging Area and the Parking Garage and
associated building systems and components. Notwithstanding the foregoing, no Capital
Maintenance Reserves shall be required to be included in the Annual Operating Expense Budget
for the final ten (10) years of the fourth Extension Term unless a further Term extension is
agreed upon by the Parties.

15,  Operating Reserves.

As part of the Annual Operating Expenses Budget, Tenant shall include adequate
Operating Reserves which shall be used by Tenant from time teo time for Working Capital
Advances, if required, and operating expenses in excess of those included in the Annual
Operating Expense Budget.

16.  Covenants,
Tenant agrees to the following Tenant’s Covenants:

(a) Compliance. Tenant shall carry out or perform all Terminal Services in
compliance with the provisions of this Terminal Operating Rider, other provisions -
of this Lease, and Applicable Laws. Tenant covenants that its undertakings
pursuant to this Terminal Operating Rider shali be for the purpose of the
operation, management, security, maintenance and repair of Cruise Terminal A.

()  Performance. All Terminal Services performed by Tenant shall be performed in
accordance with the level of skill and care ordinarily: exercised by managers of
first class facilities of the same type and nature as Cruise Terminal A. ‘

()  Suspension of Performance. Tenant shall not suspend or discontinue the
performance of its obligations under this Terminal Operating Rider (other than in
the matter provided for herein or in the Lease).

(d) Non-Discrimination. Tenant shall not discriminate against or segregate any
person, or group of persons, on account of race, color, religion, creed, national

3005216 10
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origin, ancestry, physical handicap, age, marital status, affectional preference or
sex in the use, occupancy, tenure or enjoyment of Cruise Terminal A. Matters
pertaining to employment in connection with Cruise Terminal A shall be
governed by Applicable Laws. '

Tenant Maintenance and Repair Services; Repair and Relocat_ion of Utilities.

(@

()

Tenant, at its sole cost and expense, shall maintain, repair, and replace the
Demised Premises and Cruise Terminal A, including the Terminal A Building, the
Gangways, the Provisions Staging Area, the Tramsportation Staging Area, the
Parking Garage, all common areas including roads, sidewalks and curbs, lighting
and landscaping on the Demised Premises, and all building components, systems,
equipment, fixtures, and fumiture thereof or included therein, but specifically
excluding the Pier (but including the Gangways), as and when pecessary in
accordance with generally acceptable industry standards and Applicable Laws, in
order to ensure smooth and efficient operation of Cruise Terminal A. By
exception, Tenant shall not be responsible for the County’s Maintenance
Obligations as set forth below. If County inspects any work performed by Tenant
and finds it unsatisfactory in accordance with acceptable industry standards or
Applicable Laws, Tenant shall be obligated to correct the work to County’s
reasonsble satisfaction. The cost of all maintenance, repairs, and replacements
required to be performed hereunder shall be Tenant’s sole responsibility and shall
be included in the Annual Operating Expense Budget.

Tenant, at its sole cost and expense, shall maintain and repair, replace and relocate
as necessary, Utilities and associated facilities and equipment within the Demised
Premises required to occupy, use, or be placed upon, under, or through the
Demised Premises, including all future improvements, and, in so doing, Tenant
shall:

(1) Timely seek and obtain all necessary written approvals  from the
appropriate utilities;

(i)  Ensure its utility maintenance, repair, replacement, and/or relocation work
and activitics do not materially or adversely interfere with County’s
operations or utility service on or to any property outside the boundaries of
the Demised Premises-or with any utility service to the Demised Premises;

(i)  Promptly pay all costs of su_c]:i work and activities as and when due;

(iii)  Take all steps needed to ensure that each of the Utilities and the Demised
Premises are thereafter restored to good working order and impacts to any
improvements are addressed and corrected at Tenant’s cost and expense;

(iv) Comply with Applicable Laws and the provisions of all Permits and
Approvals which have been issued and are affected by such maintenance,
Tepair, replacement, and/or relocation; and

(v) Comply with the payment and performance bond requirements of Section

11
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255,05 of the Florida Statutes and with any other Applicable Laws. .

Nothing in this Section shall impair County’s obligation to maintain water, sewer
and electric services to the boundary of the Demised Premises in the manner set
forth in the Development Rider to this Lease.

County’s Maintenance Obligations.

(a)

(b)

Pier Maintenance Obligations. Commencing on the date set forth in the Pier
Lease, and following Substantial Completion, County, at its sole cost and
expense, and subject to the conditions and limitations set forth in subsection 18(b)
below, shall maintain, repair and/or replace the Pier, including the bulkhead,
apron, bollards and fenders, as well as on-Pier water bays, stormwater outfalls

 (expressly including on-Pier outfall lines and stormwater injection wells and
‘associated lines and connections other than outfalls), and gangway runways as

and when necessary in accordance with generally acceptable industry standards,
in order to ensure smooth and efficient operation of Cruise Terminal A. The
County’s Maintenance Obligations shall be undertaken in a manner that secks to
limit operational disruptions at Cruise Terminal A in accordance with the
requirements set forth in Section 18(f) of this Terminal Operating Rider. If
Tenant inspects any work performed by County and finds it unsatisfactory in
accordance with acceptable industry standards or Applicable Laws, County shall
be obligated to correct the work to Tenant’s reasonable satisfaction. County’s
maintenance obligations hereunder includes the periodic replacement of the Pier’s
bollards and fenders when required due to wear and tear, damage incurred or
expiration of the equipment’s useful life.

Notwithstanding and prevailing over the foregoing. paragraph, the County’s
Maintenance Obligations shall not include any maintenance, repair, or
replacements which:

| )] during the ten (10) year period commencing with Substantial Completion

of the Project, results from any error, deficiency, or omission in the design
of the Pier; or -

(ii) . during the ten (10) year period commencing with Substantial Completion,
results from any defect, error, deficiency, or omission in the construction
of the Pier, including any latent defect; or

(iii)  is cansed by the negligence or willful misconduct of Tenant, or any of its
agents, employees, lessees, consultants, confractors, subcontractors (of any
tier), invitees, permitees, or guests; or ‘ :

(iv)  results from the type of event or risk for which a Vessel berthing at the
. Cruise Terminal A is required to obtain insurance under this Lease; or

12
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(d)

(e)

v) results from the desire of Tenant to make capital improvements or
betterments to the Pier to upgrade or improve the Pier to meet Tenant’s
commercial needs or desires or otherwise.

" County’s Maintenance Dredging Area Obligation. County, at its sole cost and

expense, shall periodically undertake all required maintenance dredging in the
Maintenance Dredging Area to ensure that the waterway maintains 2 minimum
depth of minus thirty six (36) feet MLW. The Parties acknowledge that .
maintenance dredging of the Port’s north channel and turning basin is under the
jurisdiction of the United States Army Corps of Engineers. County shall use -
commercially reasonable efforts to periodically request that the United States
Army Corps of Engineers maintain the Port’s north channel and turning basin to a
depth of -36° MLLW, as necessary, but Tenant acknowledges that those
maintenance duties are outside the jurisdiction and control of the County.

Offsite WASA Utilities. County, at its sole cost and expense, shall provide to
Tenant continuously during the Term (but expressly excluding the Preliminary
Term), and to maintain and repair, on-Port water and sewer utility infrastructure
required for the water and sewer portion of the Utilities to the boundary of the
Demised Premises, excluding any and all Utility infrastructure located on the
Demised Premises. By further exception, County shall not be required to upgrade
or improve any utility infrastructure (with the exception of standard maintenance)
as a result of Tenant’s future desire fo improve Cruise Terminal A to meet its
commercial needs or desires or for any other reason. Notwithstanding the
foregoing, the water and sewer portion of the Utilities infrastructure maintained
by County shall at all times meet the Project’s original water and sewer utility
requirements as originally designed by Tenant and approved by County, provided,
however, that Vessels berthed at Cruise Terminal A shall not be permitted at any
time during the Term to discharge grey water or black water at Cruise Terminal A
or elsewhere at the Port or into any County sewer or other facility. Without
narrowing the foregoing prohibition, to the extent not prohibited by Applicable
Laws or Port Tariff rules, cruise Vessels berthed at the Terminal A Building may
meke prior arrangements to use a properly licensed and bonded outside (non-
County) contractor, at the Vessel’s or Tenant’s sole cost and expense, to properly
receive and dispose of Vessel grey and/or black water at property licensed non-
County facilities off-Port, provided that Tenant and the Vessel ensures that such
outside contractors at all times meet all applicable insurance and bonding
requirements reguired under this Lease, the Port Tariff, or Applicable Laws, meet
all applicable licensure requirements, and comply with all Applicable Laws.
Notwithstanding the County water and sewer Port maintenance responsibilities
defined above, which éxclude the Preliminary Term and the Demised Premises,
Tenant shall at its sole cost and expense pay for all water and sewer related
services and utilities provided to Cruise Terminal A as and when due at the rates:
set forth in the Port Tariff or as published by WASD, as applicable, and shall also
pay any new service related impact fees imposed by WASD.

Tenant shall not have responsibility to maintain, repair and replace common areas
such as roads, sidewalks and curbs, lighting, and landscaping, outside the
13
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boundaries of the Demised Premises, including the Terminal Access Road.
County, at its sole cost and expense, shall maintain, repair and replace the
following areas within the boundaries of the Demised Premises:

(i) Potable water from the main water branch to water bays;
@)  Stormwater outfalls; and

(iti) County IT room in Cruise Terminal A including HVAC, all equipment
' therein, the fiber optic wiring, and County installed security cameras.

Maintenance Scheduling. County shall use reasonable commercial efforts and
cooperate with Tenant to schedule the County’s Maintenance Obligations to
reduce the interference of any required construction work in the operations of
Cruise Terminal A. During such time, County shall use commercially reasonable
efforts to relocate any Vessels dislocated as a result of construction work to other
berthing facilities in the Port, if available. The County shall not be responsible for
any direct, indirect or consequential damages that may result to Tenant from or in
connection with the County’s Maintenance Obligations, but Tenant shall be
entitled to one day of rent abatement under the Lease for each day that the
Terminal A Building and/or Pier cannot accommodate a Vessel scheduled to be
berthed (in accordance with the scheduling requirements set forth in this Terminal
Operating Rider) as a result of the work. :

Responsibility for Damage

(@

(®)

Notwithstanding Tenant’s maintenance, repair, and replacement obligations set
forth in Section 17, if damage to the Terminal A Building, the Gangways, the
Provisions Staging Area, the Transportation Staging Area and the Parking Garage
is directly caused by the negligent acts of County, its officers, agents, employees,
or contractors (other than Tenant), County shall be responsible for ail reasonable
costs associated with repairing the damage, subject fo the limitations set forth in
Florida Statutes Section 768.28 ef seq., and Tenant shall have the option of
requiring County to make the repairs or itself making the repairs. If Tenant
makes the repairs, County agrees to reimburse Tenant for Tenant’s actual cost of
repair, subject to the foregoing limitations set forth in Florida Statutes Section
768.28 ef seq.

Notwithstanding the County’s maintenance and repair obligations set forth in
Section 18, if damage to the Pier is directly caused by the negligent acts of Tenant
or Tenant’s lessees or either of their respective officers, agents, employees,
contractors, subcontractors (of any tier) or invitees, Tenant shall be responsible
for all reasonable costs associated with repairing the damage and County shall
have the option of requiring Tenant to make the repairs or itself making the
repairs. Tenant shall notify County immediately upon the discovery of any
damage to the Pier. If County makes the repairs, Tenant agrees to reimburse
County for County’s actual cost of repair.

14
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Garage, (iii) comply with all Applicable Laws, and (iv) render other services at the Parking
Garage as the Parties may agree from time to time. '

26.  Parking Fees; Parking Revenues and Operating Expenses.

Tenant shall establish and set all parking fees, whether hourly, daily, monthly or
otherwise, for the Parking Garage 4t rates no lower than those set by County from time to time
for the other parking garages at the Port. Tenant shall receive and retain all revenues in
connection with the Parking Garage, and shall incur and pay all costs associated with the Parking
Garage’s operation and maintenance. '

27. Parking Garage- Permitted Activities.

Tenant shall not permit the Parking Garage to be used for any purpose other than
accommodating motor vehicles of cruise passengers, Port employees and guests and such other
activities as are commercially reasonable and customary in the operation of a parking facility
such as the Parking Garage.

28. Compliance with Applicable Laws.

Tenant shall at its sole cost and expense operate, maintain, secure, and manage the
Parking Garage in accordance with the requirements of Applicable Law, and shall not suffer any
act to be done or any condition to exist within the Parking Garage or any portion thereof, or
permit any article to be brought therein, which may be dangerous, unless safegnarded as required
by Applicable Law.

29:  Subcontracting of Parking Garage Management.

Tenant may, but shall not be required to, hire a professional third partjf contractor io
undertake the management and operation of the Parking Garage. Notwithstanding such
subcontracting, Tenant shall remain fully responsible to County for all obligations under this
Lease. ' ‘ o S

3095216 18
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EXHIBIT G
PERMITTED EXCEPTIONS

Restrictions contained in Chapter 11616 No. 281 recorded in Deed Book 1472, Pag
474, o :

Restrictions and reversicnary interest contained in Warranty Deed recorded in Official
Records Book 2454, Page 77. :

Grant of Easement recorded in Official Records Book 3627, Page 345.
Land Exchange Agreement recorded in Official Records Book 10625, Page 1506.

Restrictions and reverter as set forth in General Warranty Deed recorded in Official
Records Book 10725, Page 452 and Corrected General Wairanty Deed recorded in
Official Records Book 10754, Page 1976.

Interdepartmental Memorandum of Understanding for Water Facilities recorded in
Ofﬁcia:I Records Book 28941, Page 2716.

Riparian and/or littoral rights are not insured.
Rights of tenants, as tenants only, as set forth in the Ground Lease.

Any facts, rights, interests or claims that may exist or arise by reason of the following
matters disclosed by an ALTA/NSPS survey made by Fortin, Leavy, Skiles, Inc. on
May 6, 2016, designated Job Number 160482:

(A) Any rights of access by adjoining owners via throway identified as East Park
Boulevard; (B) Parking spaces encroach onto property to the north; (C) Pedestrian
crossing encroaches onfo property to the south; (D) Canopy covered area encroaches
onto property to the south; (E) Various chain lirik fence encroachments; (F) Pavement
and concrete barrier encroaches from property to the south; (G) Any mooring rights
which may exist along seawall boundary; (H) Survey notes there is no access to any
public right of way.
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Transaction Diagram

EXHIBIT H

Memorandum of Financing

Royal Carlbbean Crulses
Lid. {Guarantor)

Guaranty

Miami Cruise Terminal A
LEC {Lessze)

&

SBubiesse of lang
and Lease of
improvemenls

proceads

Miami-Dade County
{Ground Lessor}

Rent and Purchase
Opten Price or sale

q——-|I Gmund.Lanse L.—p

" SMBC-LF

b {lLessor — 17.5% Equlty)
Interest and Principat at maturity or
lease terminglion {Purchase Optlon
1 T Price or sale prozeeds)
Asslgnment of Lease
end moerigage on Loan
improvements Agresmant \“' """"" gl
825% |
._____._‘___1.\:!
\l \
smMBC
{Collataral Agent) Lenders

Iease Financing Transaction:

L.

2

10.

Miami Cruise Terminal A LLC (*MCTA?, a subsidiary of RCL) enters into ground lease with County.
MCTA assigns all of its ground lease interest and obligations to SMBC-LF; SMBEC-LF assumes same. County authorizes
Assignmént and Assumption of Ground Leasc to SMBC-LF and releases MCTA from its obligations as Tenant under Ground
Leass,
SMBC-LF sauses Terminal A to be construcied; MCTA acts as Construction Agent for SMBC-LF.

" General Contractors: Moss and Associates and Fbsary Foundation Co.
Upon substantial completion, SMBC-LF subleases Jand and leases Terminal A 1o MCTA.

Construction funding is provided by SMBC-LF (appféx. 17.5% equity) and a group of banks (approx, 82.5%), acting throngh
the Lessor’s affiliate (SMBC) as Collateral Agent.

RCL guarantees MCTA's obligations as Lessee. After Lease Year 5, MCTA has duty to post cash collateral in amount equal
to approximately 82.5% of the outstanding loan balance.

Lease Term for SMBC-LF Sublease of land and Lease of Improvements to MCTA: Five (5) years following substantial
completion. At end of term, Lease may be renewed, Lessee can purchase Terminal A from SMBC, or Ground Lease
leasehold can be remarketed to third parties.

MCTA has option (but not obligation) to purchase Terminal A at any time during the Lease term, as well as end of term, by
paying off the Lessor and Lenders; purchase price is (2) outstanding principal and (b} all accrued interest/yield and any
unpaid fees/costs.

Trapsaction is intended to be a lease for RCCL’s financial accounting treatment but a loan from Lessor & Lenders to Lessee
(MCTA) for all other purposes, including tax and commercial law purposes.

167



EXHIBIT I
FORM OF ASSIGNMENT AND ASSUMPTION OF GROUND LEASE

This instrument prepared by,
Recording requested by,
And when recorded return to:

OBER, KALER, GRIMES & SHRIVER
100 Light Street

Baltimore, Maryland 21202

Attention: Darlene R. Davis, Esq.

Tax ID No.: 01-4205-000-0010

ASSIGNMENT AND ASSUMPTION OF GROUND LEASE
By and Betweén
MIAMI CRUISE TERMINAL A LLC
and

SMBC LEASING AND FINANCE, INC,

July 18,2016

NOTE TO CLERK: THIS ASSIGNMENI AND ASSUMPTION OF GROUND LEASE (THIS
“ASSIGNMENT"} IS BEING EXECUTED AND DELIVERED TN CONNECTION WITH, AND IN ORDER TO
FACILITATE, A SYNTHETIC LEASE FINANCING EVIDENCED AND SECURED BY THAT CERTAIN
LEASEHOLD MORTGAGE AND FIXTURE FILING BY AND AMONG ASSIGNOR AND ASSIGNEE, AS
MORTGAGORS, AND SUMITOMO MITSUI BANKING CORPORATION, AS COLLATERAL AGENT AND
MORTGAGEE, DATED AS OF JULY 18, 2016 (THE “LEASEHOLD MORTGAGE") IN THE AGGREGATE
PRINCIPAL AMOUNT OF $247,000,000. FLORIDA DOCUMENTARY STAMP TAXES IN THE AMOUNT
OF $864,500 ARE BEING PAID TO THE CLERK OF THE CIRCUIT COURT OF MIAMI-DADE COUNTY,
FLORIDA UPON THE RECORDING OF THE LEASEHOLD MORTGAGE AND NO ADDITIONAL FLORIDA
DOCUMENTARY STAMP TAXES ARE PAYABLE WITH RESPECT TO THIS ASSTGNMENT.

3081355
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Lease as Tenant. The Assignee is qualified in good standing and authorized to do business in the State of
Florida.

() Due Authorization; Enforceability, etc. This Agreement has been duly authorized, executed
and delivered by or on behalf of the Assignee, and this Agreement and the Ground Lease are legal, valid and
binding obligations of the Assignee, enforceable against it in accordance with their respective termns, except as
such enforceability may be limited by applicable bankruptcy, insolvency, or similar laws affectmg creditors’
rights generally.

{c) No Conflict. The execution, delivery and performance by the Assignee of the Tepant
Obligations do not and will not (1) violate organizational documents of the Assignce (2) contravene any
applicable law of the jurisdiction of its formation, or (3) contravene any provision of, or constitute a default
under, eny indenture, mortgage, chattel mortgage, deed of irust, lease, conditional sales contract, loan or credit
arrangement or other agreement or instrument to which the Assigniee is a party or by which it or its properties
may be bound or affected, =

@ Litigation. There is no action, proceeding or investigation pending or, to its knowledge,
threatened in writing against the Assignor that questions the validity of this Agreement or the Ground Lease,
and there is no action, proceeding or investigation pending or, 1o its knowledge, threatened in writing that is
likely to result, either in any case or in the aggregate, in any material adverse change in the ability of the
Assignee to perform its obligations hereunder or thereunder.

-{e) Assignee's Acceptance and Assumption of Tenant Representations and Acknowledgments.
Assignee hereby accepts and assumes liability for all representations and acknowledgments of Tenant
contained in the Ground Lease.

3. Notices. Any nofice, approval, request, authborization, direction or other communication to
Assignee as Tenant under the Ground Lease shall be given in writing and shall be sent to the following address
(or such other substitute address as Assignee shall hereinafier designate in writing):

SMBC Leasing and Finance, Inc.
277 Park Avenue

New York, New York 10172
Aftention: Lease Administration

with a copy to:

Miami Cruise Terminal A LI.C

c/o Royal Caribbean Cruises Ltd.
1050 Caribbean Way

Miami, Florida 33132-2096

Atto: VP, Commercial Development

with a copy to:

Royal Caribbean Cruises Ltd.
1050 Caribbean Way

Miami, Florida 33132-2096
Attn: General Counsel

Notices to County as Third Party Beneficiary:
Miami-Dade County
Juan Kuryla

3081355 : 3
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Director, Seaport Department
Miami-Dade County

1015 North America Way
Miarmi, Florida 33132-2081

With a copy to:

County Attorney

111 Northwest 1% Sireet
Suite 2810

Migrmi, Florida 33128

4. Miscellaneous.

(a)  If any clause or provision of this Agreement is determined to be illegal invalid or unenforceable nnder
present or future laws effective during the Term, then and in that event, it is the intention of the Parties herete
that the remainder of this Agreement shall not be affected thereby, and that in lieu of such illegal, invalid or
wnenforceable clause or provision there shall be substituted a clause or provision as similar in terms to such
illegal, invalid or unenforceable clause or provision as may be possible and be legal, valid and enforceable.

(b}  All rights, powers, and privileges conferred hereunder updn the Parties hereto shall be cumulative, but
not restrictive to those given by law.

(c)  This Agreement (and any documents expressly incorporated hereinio) contains the entire agreement of
the Parties hereto as to the subject matter of this Agreement, and no prior representations, inducements, letters
of intent, promises or agreements, oral or otherwise, between the Parties not embodied herein shall be of any
force and effect. Amy future amendment hereto must be in writing and signed by the Parties hereto and
approved in writing by the Miami-Dade County Mayor or his or her designee, following receipt of authority
via a duly adopted resolution of the Board of County Commissioners of Miami-Dade County. The masculine
{or neuter) pronoun, singular number shall include the masculine, feminine and neuter gender and the singular
and plural number.

(d) This Agreement may be executed in multiple comnterparts, each of which shall constitute an original,
but all of which taken together shall constitute one and the same zgreement. |

()  The Parties acknowledge that this Agreement has been extensively negotiated with the assistance of
competent counsel for each Party and agree that no provision of this Agreement shall be construed in favar of
or against any Party by virtue of the fact that such Party or its counsel has provided an initial or any subsequent
draft of this Agreement or of apy portion of this Agreement. This Agreement shall be construed and enforced
in accordance with the Laws of the State of Florida and no presumption as to authorship shall be presumed.
- Venue to enforce and/or construe this Agreement or r any portion thereof shall lie exclusively in M1am1—Dade
County, Florida.

(f)  The provisions of this Agreement shall bind, and the benefits and advantages shall inure to, the
respective successors and assigns of the Parties hereto.

(g) Notwithstanding anything herein to the contrary, Miami-Dade County shall be an express third party
beneficiary of this Agreement, with rights to enforce the same.

(Signature Pages Follow this Page)
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IN WITNESS WHEREOF, the parties have executed this Assignment and Assumption of Ground
Lease as of the day and year first above written. '

Signed, sealed and delivered in the presence MIAMI CRUISE TERMINAL A LLC

of the following witnesses:
By: - By:
Print name: Name: Michael Jones
Title: Manager
By:
Print name:
Signed, sealed and delivered SMBC LEASING AND FINANCE, INC.

in the presence of the following witnesses:

By: By:

Print name: S Name: Gary M. Lipman
Title: Managing Director
By:
Print name:
[Signature Page io Assignment and Assumption for Grounerease]
3081355
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STATEOF y
COUNTY )
This instrument was acknowledged before me on , 2016, by

Michael Jones, in his capacity as the Manager of MIAMI CRUISE TERMINAL A LLC, a
Delaware limited liability company, on behalf of said limited liability company. He is personally

known to me or has produced a driver’s license as identification.
[NOTARIAL SEAL] _

.Name (type or print):

Notary Public, State of

My Commission Expires:

[Notary Page to Assignment and Assumption for Ground Lease]
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STATE OF NEW YORK ' )
COUNTY OF NEW YORK )

This instrument was acknowledged before me on , 2016, by Gary M.
Lipman, in his capacity as the Managing Director of SMBC LEASING AND FINANCE, INC., a
Delaware corporation, on behalf of the said corporation. He is personally known to me or has
produced a. e driver’s license as identification.

[NOTARIAL SEAL]

Name (type or print):

Notary Public, State of

My Commission Expires:

[Notary Page o Assignment and Assumption for Ground Lease]

3081355 7
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EXHIBITA
GROUND LEASE
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EXHIBIT B
LEGAL DESCRIPTION

LEGAL DESCREPTION

A tract of land tying in the SW 14 of Seclion 4 and the S 144 of Section 5, Township 54 South,
Range 42 East, Miami Dade County, eore particulaty desetdbed as Fllows:

Commence al the Miami-Dade Connty GPS Comizol Point “PORT”, the Sale Piare coordinales of said
point being North 524,086,011, East 932,242:986 Florida East Zone (0801) NAD 83/90 acjusioes,
said peint bring ori = Northeagterly Scawall st the Bort of Migm, thece 5 64° S6' 45" E, along 8 line
paraile] 1o said Nor(leastedy Seawall, for 235.20 feet to the Peind of Bephnning of the aca berein
described; hense N 2590315 E, peopendicular (o the prendons hing, Sor 18117 feer, Mheive s
G4°56'45" E, for 1,460.00 feut; theooe 5 25°03°15" W, for 75.00 feer (heope W 64756457 W. for
535.00 feet; tence 5 25°0305" W, for 281,00 fee1; thence 2 64°56'45" W, for 1097.00 feat, thesics
N 25%0315" E, for [18.66 fast ; thenze § 6475657 E, for 175.00 fast: thense N 25°03°15" E, fof
. 36,17 feet to the Poist of Beginntng, comaining an ares of 8,938 acres. rore of less.

3081355 9
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EXHIBIT J
LAND AVAILABILITY SCHEDULE
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. EXHIBIT J
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EXHIBIT K
LEASEHOLD MORTGAGE

This instrument prepared by,
Recording requested by,
And when recorded return to:

OBER, KALER, GRIMES & SHRIVER
100 Light Street

Baltimore, Maryland 21202

Attention: Darlene R. Davis, Esq.

LEASEHOLD MORTGAGE AND FIXTURE FILING
dated as of July 18, 2016
among

MIAMI CRUISE TERMINAL A LLC,
as Lessee and Mortgagor, '

SMBC LEASING AND FINANCE, INC,,
as Lessor and Additional Mortgagor,

and

SUMITOMO MITSUI BANKING CORPORATION,
as Collateral Agent (for the benefit of the Lenders and Lessor)
and as Mortgagee :

Location of Premises:
Miami-Dade County, Florida
Tax Parcel ID: 01-4205-000-0010

NOTE TO CLERK: THIS INSTRUMENT SECURES INDEBTEDNESS OWING BY MORTGAGOR UNDER
THE SYNTHETIC LEASE FINANCING EVIDENCED BY THIS LEASEHOLD MORYGAGE, THE LEASE,
THE PARTICIPATION AGREEMENT AND THE OTHER OPERATIVE DOCUMENTS IN THE AGGREGATE
PRINCIPAL AMOUNT OF $247,000,000 AND FLORIDA DOCUMENTARY STAMP TAXES OF $864,500
ARE BEING PAID TO THE CLERK OF THE CIRCUIT COURT OF MIAMI-DADE COUNTY, FLORIDA
UPON THE RECORDING HEREOF, FLORIDA NON-RECURRING INTANGIBLE TAXES ARE NOT

PAYABLE WITH RESPECT TO THIS LEASEHOLD MORTGAGE BECAUSE THIS LEASEHGLD -

MORTGAGE DOES NOT ENCUMBER REAL PROPERTY WITHIN THE MEANING OF SECTION 199.133(1)
OF THE FLORIDA STATUTES.

{Leasehold Mortgage)
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THIS LEASEHOLD MORTGAGE AND FIXTURE FILING (this “Mortgage”) dated as
of July 18, 2016, by and between MTIAMI CRUISE TERMINAL A LLC, a Delaware limited
Jiability company, having an office at 1050 Caribbean Way, Miami, Florida 33132, as lessee and
as mortgagor (the “Lessee” or “Mortgagor”); SMBC LEASING AND FINANCE, INC, as lessor
and additional mortgagor (the “Lessor” or “Additional Mortgagor™), having an address at 277
Park Avenue, New York, New York 10172; and SUMITOMO MITSUI BANKING
CORPORATION, in its capacity as Collateral Agent for the Lenders and the Lessor (the
“Mortgagee”), having an address at 277 Park Avenue, New York, New York 10172 .

For good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties hereto agree as follows:

AGREEMENTS

SECTION 1. Certain Terms. Capitalized terms used but not otherwise defined in this
Mortgage have the meanings specified in Appendix 1 to that certain Participation Agreement
dated as of the date hereof by and among the Mortgagor, the Additional Mortgagor, the
Mortgagee, as Collateral Agent, SMBC Leasing and Finance, Inc., as Administrative Agent and
the lenders named on Schedule I-A thereto (together with all lenders that subsequently become
parties thereto, the “Lenders™) (the “Participation Agreement”), and the rules of interpretation
specified in Appendix 1 to the Participation Agreement shall apply to this Mortgage. As used in
- this Mortgage:

“Excluded County Inferests” means the sum of each of the following acknowledged
property interests of Miami-Dade County (“County”), which County interests are
superior to and expressly excluded from the below definitions of “Mortgaged Property”
and “Property” hereunder: (i) the County’s fee simple interest in the Land; (ii) the
County’s reversionary interests in the Ground Lease, the Improvements, the Land, and
any fixtures, equipment, and furniture affixed to or placed on or within the Land, the
Improvements or the Fill; (ii1) the proceeds of any policies of property, hazard, and/or
builders risk insurance or performance and/or payment bonds or other alternative forms
of security required by the terms of the Ground Lease, only to the. extent the County has
an interest in such proceeds pursuant to the terms of the Ground Lease; (iv) any and all
proceeds arising from any whole or partial taking of the Land to the extent arising from
the County’s fee simple interest in the Land or the County’s reversionary interests in the
Ground Lease or the [tnprovements including, without limitation, the County”s rights to
claim for, collect, receive, and retain such proceeds, only to the extent the County has an
interest in such proceeds pursuant to the terms of the Ground Lease; (v} all awards and
other compensation relating to or arising from the County’s fee simple’ interest in the
Land or the County’s reversionary interests in the Ground Lease or any or all of the
Improvements; and (vi) all cash and non-cash proceeds of the foregoing (hereafter, (i) —
(vi), in aggregate, the “Excluded County Interests™).

“FiIl’ means any fill placed on or adjacent o the Land, or to be placed on or adjacent to
the Land in the future, including any fill used to raise, expand, or extend the Land.

(Leaschold Mortgage) -
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3087704

“Improvements” means all buildings, structures, Fixtures, Equipment, and other
improvements of every kind existing at any time and from time to time on or under the
Land, together with any and all appurtenances to such buildings, structures or
improvements, including sidewalks, utility pipes, conduits and lines, parking areas and
roadways, and including all Modifications, in each case, constructed pursuant to the
Construction Agency Agreement and purchased or paid for with the proceeds of
Advances, but expressly excluding from the definition of “Improvements” (1) all Lessee
Equipment and (ii) the Excluded County Interests.

“Land” means the real property described on Schedule 1 attached hereto and the Fill.

“Lease™ means that certain Lease and Security Agreement dated as of the date hereof, by
and between Lessor and Lessee providing for the lease of the Property by Lessor to
Lessee as more particularly described therein.

“Mortgaged Property” means all of the following property, wherever 1ocated (but

* expressly excluding thc Excluded County Interests):

(a)  the leasehold interest pursuant to the Ground Lease in the Land
and the Improvements (the Land, the Improvements, together with Appurtenant
Rights and Fixtures relating thereto being collectively referred to as the

“Property”;

‘(b)  all substitutes and replacements of the Improvements and the
Fixtures, subsequently acquired, constructed, assembled or placed on the Land,
immediately upon such acquisition, construction, assembling or placement,
including any and all building materials whether stored at the Property or offsite,
and, in each such case, without any further conveyance, mortgage, assignment or
other act by any Person (but expressly excluding all Lessee Equipment and the
County’s fee simple and reversionary interests in the Fill);

(©) to the extent assignable, (i} all consents, licenses, building permits,
certificates of occupancy and other governmental approvals relating fo-
construction, completion, occupancy, use or operation of the Property or any part
thereof, and (ii) all plans and specifications relating to the Property;

(d) the Lease, including the liens and security interests granted by
Lessee to Lessor under the Leasc and/or this Mortgage, and all rents, payments,
purchase prices, receipts, revenues, issues and profits payable under the Lease or
pursuant to any other lease with respect to the Property (but expressly excluding
the Ground Lease and any and all rents and other compensation or payments to
which the County is or may be entitled thereunder);

(e) all leases and subleases with respect to the Property, together with
all rent payable thereunder (but expressly excluding any and all rents and other

compensation or payments: to which the County is or may be mt[tled under the
Ground Lease)

2 (Leasehold Mortgage)
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privileges hereby granted unto the Mortgagee, its successors and assigns, and during all of the
rest, residues and remainder of the term of years yet to come and unexpired under the Ground
Iease, until all the Obligations are paid, performed and satisfied in full, provided, however, that
such grant shafl not include any right, title or interest of Additional Mortgagor in and to
Excluded Amounts, and provided further that all of the rights, title and interests of the
Mortgagee, its successors and assigns in the Mortgaged Property (other than the Personal
Property), including all. rights and privileges hereby granted unto the Mortgagee, its successors,
and assigns in connection with the Mortgaged Property (other than the Personal Property), shall
be, and be deemed to have been, ipso facto released (including the full and complete release and
discharge from the mortgage lien, all other liens and all security interests created by this
Mortgage), discharged, and unconditionally reconveyed and reverted back to the County at no
cost to the County upon the earlier of: (i) the expiration of the Ground Lease or (ii) the early
termination, discharge, rejection, disaffirmance, or any other extinguishment of the Ground
Lease, expressly including, without limitation, any rejection or disaffirmance of the Ground
Lease or any unexpired portion thereof pursuant to bankruptcy law or other law affecting
creditors’ rights (the County’s termination, if applicable, being pursuant to the terms of the
-Ground Lease).

(b)  To secure the full and timely payment of, and the complete and timely
performance and discharge of, the Obligations, Mortgagor further grants to the Mortgagee, and,
as additional security for such payment and performance of the Obligations, the Lessor (as
Additional Mortgagor) further grants to the Mortgagee, as Collateral Agent for the ratable benefit
of Lessor and Lenders, pursuant to the UCC, a security interest in all of their respective present-
and future right, title, and interest in and to the Personal Property, provided, however, that such
grant shall not include any right, title or interest of the Additional Mortgagor in and to Excluded
Amounts. ‘

(¢).  To further additionally secure the Obligations, the Lessor (as Additional
Mortgagot) does hereby collaterally assign, pledge, transfer, convey.and set over to the
Mortgagee and does hereby grant to the Mortgagee a lien and security interest in (in each case, as
Collateral Agent for the Lessor and the Lenders), all of the Lessor’s estate, right, title and interest
in, to and under the Lease and the rents therefrom and the leasehold estate, liens and security
interests created thereby and all collateral therefor (except for (i) Excluded Amounts, (ii) sums
payable to any Person other than the Lessor under the Lease, (iii) the rights of the Lessor to
accept or reject any bid or bids for the Property at the end of the Base Term pursuant to the terms
of the Lease, which rights are expressly reserved to the Lessor and (iv) the Excluded County
Interests) and all other Property Rents (hereinafter defined). Mortgagor acknowledges the
foregoing assignment by Additional Mortgagor to Mortgagee, and in furtherance thereof,
Mortgagor hereby ratifies and reaffirms, for the benefit of Mortgagee, the grants made by
Mortgagor pursuant to Sections 2(a) and 2(b) above, and does hereby (i) grant, bargain, sell,
transfer and convey to Mortgagee, its successors and assigns, all of the Mortgagor’s right, title
and interest in and to the Mortgaged Property (other than the Personal Property) and (ii) grant to
Mortgagee, pursuant to the UCC, a security interest in all of its present and future right, title and
interest in and to the Personal Property, for the ratable benefit of Lessor and the Lenders, in all.
cases subject to Permitted Liens, TO HAVE AND TO HOLD the Mortgaged Property and the
rights and privileges hereby granted unto the Mortgagee, its successors and assigns, and during
all of the rest, residues and remainder of the term of years yet to come and unexpired under the

4 {Leasehold Mortgage)
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Ground Lease, until all the Obligations are paid, performed and satisfied in full, provided that,

with respect to the Mortgaged Property (other than the Personal Property), until the earlier of: (i)
the expiration of the Ground Lease or (ii) the early temmination, discharge, rejection,
disaffirmance, or any other extinguishment of the Ground Lease, expressly including, without
limitation, any rejection or disaffirmance of the Ground Lease or any unexpired portion thereof
pursuant to bankruptcy law or other law affecting creditors® rights (the County’s termination, if
applicable, being pursuant to the terms of the Ground Lease).

(d)  If the Mortgagor shall pay all sums due and owing by the Mortgagor under
the Operative Documents when due according to the terms thereof and shall otherwise fully and
properly perform and comply with all of the obligations, agreements, terms and conditions of the
Mortgagor under the Operative Documents (including all obligations relating to the return,
conveyance or disposition of the Property), then the Mortgaged Property shall thereupon be, and
be deemed to have been, reconveyed, released and discharged from the mortgage lien, all other
liens and any security interests created by this Mortgage, and the Lessor and the Mortgagee will,
at the Mottgagor’s sole cost and expense, without recourse representation or warranty, execute,
acknowledge and deliver, and/or cause to be executed, acknowledged and delivered all
instruments required to effect such reconveyance, release and discharge.

(e)  Notwithstanding and prevailing over any contrary term or provision
contained in this Mortgage or any of the other Operative Documents, upon the earlier of: (i) the
expiration of the Ground Lease or (ii) the early termination, discharge, rejection, disaffirmance,
or any other extinguishment of the Ground Lease expressly including, without limitation, any
rejection or disaffirmance of the Ground Lease or any unexpired portion thereof pursuant to

“bankruptcy law or other law affecting creditors’ rights (the County’s termination, if applicable,
being pursuant to the terms of the Ground Lease), (1) the Mortgaged Property (other than
Personal Property) shall thereupon be, and be deemed to have been, unconditionally reconveyed
and reverted back to the County at no cost to the County, and fully released and discharged from
the mortgage lien, all other liens and any security interests created by this Mortgage or the
recording thereof, and neither Lessor nor Lessee nor Mortgagee shall have any lien, security
interest, or other interest in any of the Mortgaged Property (otber than Personal Property); (2) the
Lessor and the Mortgagee will, for the express benefit of the County and at the Mortgagor’s sole
.cost and expense, without recourse, representation or warranty, execute, acknowledge and
deliver, and/or cause to be executed, acknowledged and delivered, to. County all instruments,
releases, UCC termination statements, and other documents required or requested by the County
to (x) effect such above-required reconveyance of the Mortgaged Property (other than Personal
Property) to the County (at no cost to the County) and (y) release and discharge the Mortgaged
" Property (other than Personal Property) from the mortgage lien, all other liens and any security
interests created by this Mortgage or the recording thereof; and (3) this Mortgage shall ipso facto
be fiilly discharged and of no further force or effect with respect to the Mortgaged Property
(other than Personal Property).

Section 3. Remcdws
.(a} In the event of the occurrence and continuance of an Event of Defaulf, then the
entire unpaid balance of all Obligations due and payable by. the Mortgagor under the Operative

Documents to which it is a party, including the interest accrued thereon (if any), shall, at the
option of the Mortgagee and with prior written notice, immediately become due and payable for

5 (Leaschold Mortgage)
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subject to and requiring forty-five (45) days prior written notice to County of any said
appointment of receiver application (which notice must identify the identity of the proposed
receiver and detail his or her experience, financial condition, and qualifications, and include a
copy of the propesed appointment of receiver application and any attachments thereto) and
further subject to compliance with all tenant and/or terminal operator selection or transfer
restrictions and required County approvals set forth in the Ground Lease, including, without
limitation, Section 12(b) of the Ground Lease’s Terminal Operating Rider and Section 43 of the
Ground Lease, which receiver, if appointed in compliance with all such conditions and required
approvals, shall hereby be authorized and empowered to enter upon and take possession of the -
Property, including all Personal Property comprising mprovements to such Property (other than
Lessee Equipment and the Excluded County Interests), to let the Property, to receive all the rents,
issues and profits, if any, that may be due or become due in respect to the leasing of the Property
. to another party (but expressly excluding (i) any and all rents and other compensation to which
the County is or may be entitled to teceive under the Ground Lease and (if) any other Excluded
County Interests) (“Property Rents”), and apply the Property Rents after payment of all
necessary charges and expenses, including, without limitation, payment of all necessary charges
. and expenses required to remain in compliance with all applicable requirements of the Ground
Lease, to reduction of the Obligations in such order, proportion and priority as the Morigagee
may elect. At the option of the Mortgagee, to the extent permitted by Applicable Law, and not
inconsistent with the terms of the Ground Lease, the receiver shall accomplish entry and taking
possession of the Property by actual entry and possession or by notice to the Mortgagor and the
Additional Mortgagor. If the entry and possession is to be accomplished by notice, the
Morigagor or the Additional Mortgagor shall provide County with ten (10) days prior written
notice of the intent to accomplish entry and possession by notice, and the Mortgagor and the
Additional Mortgagor agree to provide the County a copy of any notices received promptly upon
receipt. All funds advanced by the Mortgagee for the purpose of protecting the value of the
Property as security for the Obligations that are due and owing and unpaid following the
Mortgagee’s demand therefor shall bear interest at the Overdue Rate and may be added to the
Obligations. ' ‘ '

(xi) If (x) the Property shall consist of one or more parcels, whether or not
contiguous and whether or not located in the same county, (v} in addition to this Mortgage, the
Mortgagee shall now or hereafter hold one or more additional mortgages, liens, ot other security
for the Obligations upon other property in the State in which the Property is located or (z) both
the circumstances described in clauses (x) and (y) shall be true, then to the fullest extent’
perniitted by Applicable Law, the Mortgagee may, in its sole discretion, commence or
consolidate in a single foreclosure action in Miami-Dade County, Florida, all foreclosure
proceedings against all such collateral securing the Obligations (including the Property). The
Mortgagor and the Additional Mortgagor acknowledge that the right to maintain a consolidated
foreclosure action is a specific inducement for the consummation of the transaction contemplated
_ by the Operative Documents, and the Mortgagor and the Additional Mortgagor each expressly
and irrevocably waives any objections to the commencement or consolidation of the foreclosure
proceedings in a single action in Miami-Dade County, Florida and any objections to the laying of
venue or based on the grounds of forum non conveniens which it may now or heteafier have.
The Mortgagor and the Additional Mortgagor further agree that if the Mortgagee shall be
prosecuting one or more foreclosure or other proceedings against a portion of the Property or
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remedies provided in said Section 697.07, in addition to all rights and remedies, whether
procedural or substantive, in effect at the time of execution er enforcement of this Mortgage.

: SECTION 5. GOVERNING LAW. THIS MORTGAGE SHALL BE GOVERNED BY,
AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF NEW YORK, WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES,
EXCEPT AS TO MATTERS RELATING TO THE CREATION OF LIENS, SECURITY -
INTERESTS (OR THE PERFECTION, EFFECT OF PERFECTION OR NON-PERFECTION
THEREQF OR PRIORITY THEREOF) AND THE LEASEHOLD ESTATES THAT AFFECT
PROPERTY LOCATED IN THE STATE OF FLORIDA, AND THE EXERCISE OF RIGHTS
AND REMEDIES WITH RESPECT THERETO, WHICH SHALIL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAW OF THE STATE OF FLORIDA.
WITHOUT LIMITING THE FOREGOING, IN THE EVENT THAT THE LEASE IS DEEMED
TO CONSTITUTE A FINANCING, WHICH IS THE INTENTION OF THE PARTIES, THE
LAWS OF THE STATE -OF NEW YORK, WITHOUT REGARD TO CONFLICTS OF LAWS
PRINCIPLES, SHALL GOVERN THE CREATION, TERMS AND PROVISIONS OF THE
INDEBTEDNESS EVIDENCED HEREBY, BUT THE LIEN CREATED HEREBY AND THE
CREATION AND THE ENFORCEMENT OF SAID LIEN SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAW OF THE STATE OF FLORIDA..

SECTION 6. Counterpart Execution. This Mortgage may be executed in any number of -
counterparts and by each of the parties hereto in separate counterparts, all such counterparts
together constituting but one and the same instrument.

SECTION 7. Future Advances; Revolving Credit. ~Subject to Section 4 hereof, in the
event a court of competent jurisdiction rules that this Mortgage constitutes a mortgage or other
secured financing as is the intent of the parties pursuant to Section 4 hereof, then this Mortgage
will be deemed given to secure future Advances made pursuant to or as provided in the
Participation Agreement, whether such Advances are obligatory or to be made at the option of
the Lessor, or otherwise, to the same extent as if such future Advances were made on the date of
execution of this Mortgage, although there may be no Advance made at the time of execution
hereof. To the fullest extent permitted by law, the lien of this Mortgage shall be valid as to all
such amounts, including all future advances, from the time this Mortgage is recorded. It is the
intent hereof to secure payment of the Obligations whether the fiill amount thereof shall have
been advanced to the Lessee at the date hereof or at a later date (plus any additional advances
made by Lessor to Lessee under any of the Operative Documents), and the Lessor may, at the
absolute sole discretion of the Lessor, from time to time make future advances to the Lessee,
which advances shall be secured by the Liens granted by this Mortgage, provided, however, that
the total principal sum secured hereby and remaining unpaid including any such advances, shall
not at atty time exceed two hundred percent (200%) of the original sum of the Obligations as set
forth above (or such other maximum amount as may from time to time be permitted by law). All
such future advances shall be made within twenty years after the date hereof. All provisions of
this Mortgage shall apply to any future advances made pursuant to the provisions of this
paragraph Nothing herein contained shall limit the amount secured by this Mortgage, if such
amount is increased by advances made by the Lenders and the Lessor as elsewhere provided in
the Operative Documents and authorized for the protection of the security of this Mortgage.

12 (Leasehold Mortgage)
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: IN WITNESS WHEREOQOF, each of the parties hereto has caused this Leaschold
Mortgage and Fixture Filing to be duly executed as of the date of its acknowledgement, but this
Leasehold Mortgage and Fixture Filing shall be effective as of the date and year first above

written. ‘ :

WITNESS: ~ - S - MIAMI CRUISE TERMINAL ALLC,

as Mortgagor and Lessee
Print name;
By:
Name: Michael Jones
Print name: _ - Title: Manager
"WITNESS: ' SMBC LEASING AND FINANCE, INC,,
as Additional Mortgagor and Lessor
Print name:
h By: .
Name: David A. Ward

Print name:_ . " Title: President

ACKNOWLEDGED AND AGREED TO BY:

WITNESS: SUMITOMO MITSUI BANKING CORPORATION,
o : as Collateral Agent (for the benefit of the Lenders and

Lessor) and as Mortgagee '
Print name:

By:
Print name: . Name:

Title:
16 (Leaschold Mottgage)
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STATE OF NEW YORK )
COUNTY OF NEW YORK )

This instrument was acknowledged before me on , 2016, by
in his/her capacity as the of SUMITOMO MITSUIL BANKING CORPORATION (as
Collateral Agent for the benefit of the Lenders and Lessor, and as Mortgagee), on behalf of the
said corporation. He/she is personally known to me or has produced & A driver’s
license as identification.

[NOTARIAL SEAL]
Narthe (type or print):
Notary Public, State of
My Commission Expires:.
2 (Leasehold Mortgage)
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SCHEDULE 1
TO LEASEHOLD MORTGAGE AND FIXTURE FILING

LEGAL DESCRIPTION

A tract of Tand Iving in the SW 174 of Section 4 and the S8 1/4 of Section 5 Township 54 Soith,
Bamipe 42 Enst, Mismi Dude Conity, more paticulardy described 5 follows:

Commence al the Miani-Dade County GPS Cartrol Point “PORT", the Sate Pisne conndinmes of said
poinl being North 524 086,011, East 932,242,986 Florida Fast Zone (D01 NAD 83790 adiusiment,
said point being on a Northesstedy Scawall 21 the Port of Migwi, thence B 647 56" 45" B, along 4 lina
parallel to said Northeastedy Seawall, for 235.20 feei 1o the Polut of Beghnning of the area herin
described; Menst W 2590315" E, perpendicalat (o is ptovioss Hine, for 181,17 feey theate §
64°56'45° E, for 146000 feet: thance S 2590315 W, for 75.00 feet fhence W 64°50U5" W, for
53800 feet; theucs 5 25%03'15" W, for 281,00 feet, (hence N 64°56'45" W, [or 1097.00 foa) thenee
N 23°07'15™ E_ for L1866 fost ; thenee § 04°5¢45" E, for 17500 foel; fhence N 230315 E, for
36.%7 fect 10 the Paint of Beginning. contgining an ares of £.938 seres, more or kess.
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EXHIBIT L

FORM OF DEPOSITARY AGREEMENT

DEPOSITARY AGREEMENT

THIS DEPOSITARY AGREEMENT (this “Agreement”), dated as July 18, 2016, is entered into by
and among (2) MIAMI-DADE COUNTY, FLORIDA (“Ground Lessor”); (b) SMBC LEASING AND
FINANCE, INC. (“Ground Lessee™); (¢) MIAMI CRUISE TERMINAL A LLC, as constraction agent (the
“Construction Agent” and “Original Ground Lessee”), and (d) SUMITOMO MITSUI BANKING
CORPORATION, as Depositary agent (the “Depositary Agent™).

RECITALS

Ground Lessor is the fee simple owner of certain land located at the Port of Miami in Miami-Dade
County, Florida (the “Demised Premises”), and pursuant to a Ground Lease of even date herewith (the
“Ground Lease”) between the Ground Lessor and the Original Ground Lessee, the Ground Lessor leased the
Demised Premises to the Original Ground Lessee, and pursuant to a Development Rider thereto, the Original
- Ground Lessee agreed, at its cost and expense, to design and construct certain improvements on the Demised
Premises (the “Project”). Pursuant to an Assignment and Assumption of Ground Lease of even date herewith
(the “Assipnment of Ground Lease™y between the Original Ground Lessee and the Ground Lessee, the
Original Ground Lessee has assigned all of its right, title, obligations, and interest in, under, and to the
Ground Lease (including, without limitation, the Development Rider) to the Ground Lessee and the Ground
Lessee has fully accepted and assumed same.

Pursuant to a Construction Agency Agreement of even date herewith (the “Construction Agency
Agreement™) between the Ground Lessee and the Construction Agent, the Construction Agent has agreed to
construct or cause to be constrmcted the Project.

Pursuant to a Participation Agreement of even date herewith (the “Participation Agreement™) among
Miami Cruise Terminal A LLC as lessee, Royal Caribbean Cruises Ltd,, as guarantor, the Ground Lessee as
lessor, SMBC Leasing and Finance, Inc., as administrative agent (in such capacity, the “Administrative
Agent™), Sumitomo Mitsui Banking Corporatlon as collateral agent, and the lenders party thercto, the
Ground Lessee and the lenders have agreed to make advances from time to time to pay for the construction
of the Project, including, without limitation, payment of Contractor non-payment claims.

Pursuant to a Lease and Security Agreement of cven date herewith between the Ground Lessee and
the Construction Agent as sublessee, the Ground Lessee has agreed to lease the Demised Premises and the
improvements (once completed) thereon (collectively the “Demised Premises Subleasehold”) to the
Construction Agent.

Pursuant to the terms of the Ground Lease, the Ground Lessee is required to deposit certain funds to
be used to pay Project Costs (as bereinafter defined).

NOW, THEREFORE, in consideration of the premises and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the Ground Lessor, the, Ground Lessce, the
Construction Agent, and the Depositary Agent agree as follows:

3093658
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casualty or condemnation occurrences) but excluding any event, cause or condition which could have been
avoided through the exercise of commercially reasonable efforts of the Consiruction Agent.

“Funding Date™ shall mean a monthly funding date under the Participation Agreement, which date
shall be the 18th calendar day of each month {or the next succeeding Business Day if such day is not a
Business Day unless such next succeeding Business Day falls in the next calendar month in which case the
Funding Date means the prior Business Day if such day is not a Business Day). '

“Ground Lessee Termination Disbursement Request” means a written request for disbursement from
the Depositary Account in the form attached hereto as Exhibit F,

“Ground Lessor Termination Disbursement Request” means a written request for disbursement from
the Depositary Account in the form attached hereto as Exhibit G.

“Minimum Draw Commitment” means (&) from the date hereof umtil January 18, 2017,
$50,000,000; (b) after January 18, 2017, $100,000,000; provided, however, that (i) if the Ground Lessee
delivers a Notice of Non-Funding Event prior to January 18, 2017, and terminates the Construction Agency -
Agreement by April 18, 2017, the Minimum Draw Commitment will not increase to $100,000,000, and (ii)

if the Ground Lessee delivers a Notice of Non-Funding Event prior to Janvary 18, 2017, and the Ground
Lessee does not terminate the Construction Apency Agreement by April 18, 2017, the Minimum Draw
Amount will increase to $100,000,000 on April 18, 2017.

“Monthly Disbursement Request” means a written request for disbursement from the Depositary
Account issued by the Ground Lessee in the form attached hereto as Exhibit D.

“Monthly Period” means the period commencing on a Funding Date and ending the day before the
succeeding Funding Date. -

“Notice of Non-Funding Event” means a notice from the Ground Lessee to the Ground Lessor
stating that (a) a cost overrun, material construction delay or default has occurred that, under the terms of the
Sublease Documents, would have permitied the Ground Lessee to terminate the Construction Agency -
Agreement, and (b) except as required by Section 2.2(c), the Ground Lessor does not intend to fund further
amounts into the Depositary Account.

“Obligations” means the obligation of the Ground Lessee, pursuant to the Ground Leass, to pay all
Contractors for services rendered in comnéction with the construction of the Project and to make the
Depositary Account available to the Ground Lessor upon the terms and conditions hereinafter set forth.

“Preliminary Draw Scheduole™ has the meaning given to such term in Section 2.1(a) of this
Agreement. R

“Project Costs” means costs and expenses required for the construction of the Project substantially
in accordance with requirements of the Ground Lease, the Sublease Documents, and Applicable Laws. -

“Project Schedule” has the meaning given to such term in Section 2.1(a) of this Agreement.

“Purchase Option Disbursement Request” means a written request for disbursement from the
Depositary Account issned by the Ground Lessce in the form attached hereto as Exhibit E.

“Quarterly Period” means the period commencing on 2 Funding Date and ending the day before the
third succeeding Funding Date thereafter.

33093658 3
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(h) Ground Lessee Termination Disbursement Requests. In the event that the Ground
Lease has been terminated by the Ground Lessee as a result of a County Event of
Default, the Ground Lessce shall be entitled to withdraw from the Depositary
Account all funds remaining therein. Such amount shall be withdrawn pursuant to a
Ground Lessee Termination Disbursement Request delivered to the Depositary
Agent, with copies to the Ground Lessor and the Construction: Agent, not Jater than
three (3) Business Days prior to the requested date of withdrawal.

(i) Ground Lessor Termination Disbursement Requests. In the event that the Ground
Lease has been terminated (except upon the occurrence of a total Taking or under
the circumstances described in subsections {e) or (h) above), the Ground Lessor
shall be entitled 1o withdraw from the Depositary Account all funds remaining
therein, Such amount shall be withdrawn pursuant to a Ground Lessor Termination
Disbursement Request delivered to the Depositary Agent, with copies to the Ground -

" Lessee and the Construction Agent, not later than three (3) Business Days prior to
the requested date of withdrawal.

Section 2.7. The Pledge. In order to secure the full and punctual payment of the Obligations in
accordance with the terms hereof, the Ground Lessee hereby transfers, pledges, assigns, sets over, delivers
and grants to the Ground Lessor, a continuing first priority security interest in and lien on all of the
following, both now owned and existing and hereafter created, acquired and arising (all being collectively
referred to as the “Collateral”): '

(a) Depositary Account. (i) the Depositary Account and (ji) all funds and assets from
time to time deposited therein; and

{b) Proceeds. All cash and non-cash proceeds ‘and products of the portion of the
Collateral described in clause (a) above, including all property or Depositary accounts which may from time
to time be acquired directly or indirectly with any proceeds of such Collateral.

Section 2.8 Security Interest; Control; Disposition Instructions, The Depositary Agent hereby
agrees and confirms that the Depositary Agent’s records will recognize and reflect the security interest granted
herein in favor of the Ground Lessor. The Depositary Agent shall comply with instructions given by the
Ground Lessor, regarding the disposition of the Depositary Account or any other portion of the Collateral
without further consent of the Ground Lessee or the Construction Agent. In connection. therewith, the Ground
Lessor agrees that the Ground Lessor shall not issue any instructions regarding the disposition of the Collateral,
except as expressly permitted by the terms of Section 2.6 above and the Ground Lease. | B

ARTICLE III
COVENANTS

The parties hereby covenant and agree as follows:

Section 3.1. Further Assurances. The Ground Lessee and the Constraction Agent shall, from time
to time, at the expense of the. Construction Agent, payable through Advances, execute, deliver, acknowledge
and cause to be duly filed, recorded or registered any statement, transfer, assignment, endorsement,
instrument, paper, agreement or other document and take any other action that from time to time may be
necessary or desirable, or that the Ground Lessor or the Ground Lessec may reasonably tequest, in order to
{a) defend the Ground Lessee’s title to the Depositary Assets, (b) pay any taxes and assessments levied on
the Depositary Assets, or (¢} enable the Ground Lessor or the Ground Lessee to obtain the full benefits of
this Agreement or to exercise and enforce any of its rights, powers and remedies hereunder.

33093658
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authority, any act of God or war, or the unavailability of the Federal Reserve Bank wire or telex or other
wire or communication facility). ]

(d) The Ground Lessee shall be Jiable for and shall reimburse and indemnify
Depositary Agent and hold Depositary Agent harmless from and against any and all claims, losses,
liabilities, costs, damages or expenses (including reasonable attorneys” fees and expenses) (collectively,
“Losses”™) arising from or in connection with or related to this Depositary Agreement or being Depositary
Agent hereunder (including Losses incurred by Depositary Agent in connection with its successful defense,
in whole or in part, of any claim of gross negligence or willful misconduct on its part), provided, however,
that (i) nothing contained herein shall require Depositary Agent o be indemnified for Losses to the extent
caused by its material breach of this Agreement or its gross nepligence or willful misconduct and (ji) to the
extent the Loss is caused by Ground Lessor’s material violation of this Agreement or Ground Lessor’s gross
neglipence or willful misconduct, Ground Lessor, and not Construction Agent, shall be liable for and shall-
reimburse and indemnify Depositary Agent and hold Depositary Agent harmless hereunder with respect to
such Loss,

Section 6.4. Limitation of Rights to Parties. Nothing in this Depositary Agrecment, expressed or
implied, is intended or shall be construed to give any person.other than parties hereto any legal or equitable
right, remedy or claim under or in respect of this Agreement or any covenant, condition or provision hereof;
and all such covenants, conditions and provisions are and shall be for the sole and exclusive benefit of the
partics hereto, S

ARTICLE VII
MISCELLANEQUS

Section 7.1. = Amendments and Waivers. This Agreement may not be amended, supplemented
or modified except by a written instrument executed by all parties.

Section 7.2,  Notices, All notices and other communications provided to any party hereto under
this Agreement shall be in writing or by facsimile or by electronic mail and addressed, delivered or
transmitted to such party at its address, or facsimile number, or e-mail address set forth on Schedule 7.2
hereto, or at such other address, or facsimile number, or ¢~wail address as may be designated by such party
in a notice to the other partics. Any notice, if mailed and properly addressed with postage prepaid or if
properly addressed and sent by pre-paid courier service, shall be deemed given when received.

Section 7.3.  Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of the parties hereto, and their respective successors and assigns. Without limiting the foregoing, if
after the termination of the Sublease and the Construction Agency Agreement, the Ground Lessee’s interest
in the Demised Premises is sold, assigned, or transferred to another Person, such Person shall be succeed to
the interests of the Ground Lessee hereunder, and all rights and obligations of Ground Lessee hereunder
shall be assigned to and assumed by such Person.

Section 7.4.  Counterparts. This Agreement may be executed by one or more of the parties to
this Agreement on any number of separate counterparts and all of said counterparts taken together shall be
deemed to constitute one and the same instrument.

Section 7.5.  Governing Law. This Agreement and the interpretation of ifs terms shall be
governed by and construed in accordance with the Laws of the State of Florida, without application - of
conflicts of law principles. Venue for any judicial, administrative or other action to enforce or construe amy
term of this Lease or arising from or relating to this Lease shall lie exclusively in Miami-Dade County,
Florida.

33093658 11
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" Exhibit F

Ground I.essee Termination Disbursement Request

Sumitomo Mitsui Banking Corporation
277 Park Avenue

New York, New York 10172

Attention:

Reference is made to that certain Deposilary Agreement dated as of : L 20
by and among (a) MIAMI-DADE COUNTY, FLORIDA (“Ground Iessor”); (b) SMBC LEASING AND
FINANCE, INC. (“Ground Lessee™); (¢} MIAMI CRUISE TERMINAL A LLC, as construction agent (the
“Construction Agent™), and (d) SUMITOMO MITSUI BANKING CORPORATION, as Depositary agent
(the “Depositary Apent”) (as the same may from time to time be amended, restated, supplemented or
otherwise modified, the “Depositary Agreement”). Capitalized terms used herein without definition are so
used as defined in the Depositary Agreement.

Thc undersigned heroby gives notice to thc ‘Depositary Agent that the Ground Lease has
been tetminated, in accordance with the Ground Lease as a result of a County Event of Default. The Ground
Lessee therefore requests the Depositary Agent to disburse the entire amount of the Depomtary Assets on
__,20__ by wire transfer as follows:

Very truly yours,.
. SMBC LEASING AND FINANCE, INC,

.By:

Name:
Title;
c¢: Miami Cruise Terminal A, LLC

Miami-Dade County, Florida

3093658
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Exhibit I

Preliminary Draw Schedule
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Depositary Agent:

3093658

Sumitomo Mitsui Banking Corporation
277 Park Avenue

New York, New York 10172

Attention: Kevin DeFreitas

E-mail: Kevin DePreitast@smbogroun,com

With a copy to

Sumitomo Mitsui Banking Corporation
277 Park Avenue

New York, New York 10172

Attention:  Agency Services .

E-mail: Agency Services@smbegroup.cotn
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7. Miscellaneous,

(a)  This Memorandum of Lease may be executed in multiple counterparts, each
of which shall constitute an original, but all of which taken together shall constitute one and the
same agreement.

(b)  The provisions of this Memorandum of Lease shall bind, and the benefits
and advantages shall inure to, the respective successors and assigns of the County and the Tenant.

[Signature page to follow]

3101576
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STATE OF FLORIDA )

MIAMI-DADE COUNTY )

This instruthent was acknowledged before me on , 2016, by Carlos
A. Gimenez, in his capacity as the Mayor of Miami-Dade County, Florida, a political subdivision
of the State of Florida, on behalf of Miami-Dade County, Florida. He is personally known to me or

has produced a driver’s license as identification.
[NOTARIAL SEAL]
Name (type or print):
Notary Public, State of
My Commission Expires:

h S lenature Page to Memoranduym of Lease]

3101576

231



STATE OF FLORIDA )

MIAMI-DADE COUNTY )

This instrument was acknowledged before me on “Xre Q‘\-!M, 2016, by
Michael Jones, in his capacity as the Manager of MIAMI CRUISE TERMINAL A LLC, a
Delaware limited liability company, on behalf of said limited liability company. He is personally
known to me or has produced a driver’s license as identification.

T

[NOTARIAL SEAL] | ;SQ/\ (G
Name (type or print): +F0ED FSNVICH

Notary Public, State of W CﬁJ

My Commission Expires: m (] 9’3”3@ 1'%

= PACLA A. SVICA
% Notary Public - Stale of Fiorida

. e R @“3‘? Wy Comm. Exglres Apr 22, 2019
b SRS Commiasien @ FF 113810

i

[Signature Page to Memorandum of Lease]
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ARTICLE1
DEFINITIONS AND RULES OF CONSTRUCTION

Section 1.1. Definitions. All capitalized terms nsed in this Agreement without definition shall have
the meanings attributed to them pursuant to Exhibit A to the Ground Lease. In addition, the terms defined in
the Preamble and Recitals hereto shall have the respective meanings specified thercin, and the following
terms shall have the following meanings:

“Advance” means any advance for Project Costs made by the Ground Lessee.

“ Anticipated Project Costs™ means, as to any period, the Project Costs anticipated to be paid during
such period, as shown on the Preliminary Construction Draw Schedule, or upon completion of the Project
Schedule, as shown on the Project Schedule.

“Business Day” means a day of the year on which banks are not required or authorized by law to
close in Miami, Florida, New York City or London, England, and, if the applicable Business Day relatesto a
loan or equity Investment bearing interest or yield, as applicable, based on the LIBOR Rate, on which
dealings are carried on in the London interbank market

“Collateral” has the meaning set forth in Section 2.7.
“Contractor” shall mean the Construction Agent and any contractor, design-builder, subcontractor,
supplier, or materialman providing goods or services to the Ground Lessee or the Construction Agent with

respect to the construction of the Project.

“Default Disbursement Request” means a written request for disbursement from the Depositary
Account in the form attached hereto as Exhibit A,

“Disbursement Request” means a Final Disbursement Request, a Force Majeure Disbursement
Request, a Default Disbursement Request, a Monthly Disbursement Reéquest, a Purchase Option
Disbursement Request, a Ground Lessor Termination Disbursement Request, or a Ground Lessee
Termination Disbursement Request,

“Depositary_Account™ means the account opened and maintained in accordance with Article TI of
this Agreement, together with any accounts now or hereafter opened in substitution or replacement for, or as
a renewal, extension, reissué or roll-over of such account or as a reinvestment of the money or funds on
deposit thereto.

“Depositary Assets” means all moneys, funds, and assets now or hereafter deposited to or held in the
Depositary Account, including interest and earnings thereon.

“Final Disbursement Request” means a wtitten request for disbursement from the Depositary
Account in the form attached hereto as Exhibit B,

“Force Majeure Disbursement Request” means a written request for disbursement from the
Depositary Account in the form attached hereto as Exhibit C.

“Force _Majeure Event” means any event which is beyond the control of any Construction Agent
Person (including, but not limited to, civil unrest, hurricanes, cyclones, tornadoes, or other acts of God or of
public enemies, strikes, war, blockade, rebellion, insurrection or riot, epidemic, acts of terrorism, sabotage,
earthquake, flood or other acts of nature, fire or explosion, or failure of any public utility, or applicable
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(h) Ground Lessee Termination Disbursement Requests. In the event that the Ground
Lease has been terminated by the Ground Lessee as a result of a County Event of
Default, the Ground Lessee shall be entitled to withdraw from the Depositary
Account all funds remaining therein. Such amount shall be withdrawn pursuant to a
Ground Lessee Termination Disbursement Request delivered to the Depositary
Agent, with copies to the Ground Lessor and the Construction Agent, not later than
three (3) Business Days prior to the requested date of withdrawal.

(i) Ground Lessor Termination Disbursement Requests. In the event that the Ground
Lease has been terminated (except upon the occurrence of a total Taking or under
the circumstances described in subsections (¢) or (h) above), the Ground Lessor
shall be cntitled to withdraw from the Depositaty Account all funds remaining
therein. Such amount shall be withdrawn pursuant to a Ground Lessor Termination
Disbursement Request delivered to the Depositary Agent, with copies to the Ground
Lessee and the Construction Agent, not later than three (3) Business Days prior to
the requested date of withdrawal.

Section 2.7. The Pledge. In order to secure the full and punctual payment of the Obligations in
accordance with the terms hereof, the Ground Lessee hereby transfers, pledges, assigns, sefs over, delivers
and grants to the Ground Lessor, a continuing first priorify security interest in and lien on all of the
following, both now owned and existing and hereafier created, acquired and arising (all being collectively
referred to as the “Collateral”):

(a) Depositary Account. (i) the Depositary Account and (ii) all funds and assets from
time to time deposited therein; and

(b) Proceeds. All cash and non-cash proceeds and products of the portion of the
Collateral described in clause (a) above, including all property or Depositary accounts which may from iime
to time be acquired directly or indirectly with any proceeds of such Collateral,

Section2.8  Security Interest; Control; Disposition Instructions. The Depositary Agent hereby
agrees and confirms that the Depositary Agent’s records will recognize and reflect the security interest granted
herein in favor of the Ground Lessor. The Depositary Agent shall comply with instructions given by the
Ground Lessor, regarding the disposition of the Depositary Account or any other portion of the Collateral
without further consent of the Ground Lessee or the Construction Agent, In connection therewith, the Ground
Lessor agrees that the Ground Lessor shall not issue any instructions regarding the disposition of the Collateral,
except as expressly permitied by the terms of Section 2.6 above and the Ground Lease.

ARTICLE III
COVENANTS

The parties hereby covenant and agree as follows:

Section 3.1. Further Assurances. The Ground Lessee and the Construction Agent shall, from time
to time, at the expense of the Construction Agent, payable through Advances, execute, deliver, acknowledge
and cause to be duly filed, recorded or registered any statement, transfer, assignment, endorsement,
instrument, paper, agreement ot other document and take any other action that from time to time may be
necessary or desirable, or that the Ground Lessor or the Ground Lessee may reasonably request, in order to
(a) defend the Ground Lessee’s title to the Depositary Assets, (b) pay any taxes and assessments levied on
the Depositary Assets, or (¢) enable the Ground Lessor or the Ground Lessee to obtain the full benefits of
this Agreement or to exercise and enforce any of its rights, powers and remedies hereunder.
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Section 3,2, Other Liens, Withdrawals, etc. Without the prior written consent of the Ground
Lessor, neither the Ground Lessee nor the Construction Agent shall assign, transfer, dispose of, pledge or
grant or permit a Lien fo exist on, the Depositary Assets. Neither the Construction Agent, nor the Ground
Lessee, nor the Ground Lessor shall make any withdrawals or request any disbursements from the
Depositary Account except as expressly permitted hereby.

ARTICLE IV
AUTHORIZATION TO DISBURSE: TERMINATION

Section 4.1. Disbursement upon Receipt of Disbursement Request. Upon Depositary Agent’s
receipt of a Disbursement Request, the Depositary Agent shall be entitled, and is hereby directed, to wire the
amouni requested in such Disbursement Request to the Ground Lessor, the Ground Lessee, or the
Construction Agent, as applicable, in accordance with the wire instmctions set forth in such Disbursement
Request.

Section4.2  Releases on Teyrmination Date. The Depositary arrangement created hereby shall
terminate, and all obligations to fund further amounts into the Depositary Agreement will cease, on the date
the Depositary Agent has, in accordance with the provisions of Article 2 and Section 4.1 above, disbursed
the entire Depositary Assets, including all deposits made after the date of the Agreement.

ARTICLEV
RIGHTS OF PARTIES

Section 5.1. No Waiver, Etc. No failure fo exercise and no delay in exercising, on the part of the
Ground Lessor, any right, remedy, power or privilege hereunder shall operate as a waiver thereof; nor shall
any single or partial exercise of any right, remedy, power or privilege hereunder preclude any other or
further exercise thereof or the exercise of any other right, remedy, power or privilege. -

Section 5.2, Rights and Remedies of the Ground Lessor, Upon the occurrence and during the
continuance of a Tenant Bvent of Default (after giving effect to any applicable notice and cure rights and the
rights of any Morigage Lender) the Ground Lessor may, without notice or demand other than expressly
provided for under the provisions of this Agreement, exercise in any jurisdiction in which enforcement
hereof is sought, the rights and remedies of a secured party under the UCC (if applicable) and all other rights
and remedies available to the Ground Lessor under Applicable Laws, all such rights and remedies being
cumnlative and enforceable alternatively, successively or concurently.

Section 5.3.  Release of Security Interest. Four (4) months after the cessation of construction of
and final furnishing of all labor, construction services, and materials to the Project, the Ground Lessor shall
take such action as Ground Lessee may reasonably require to terminate this Agreement and the interest of
the Ground Lessor in the Collateral.

Scction 5.4. Termination of Construction Agency Agreement. In the event that the Construction
Agency Agreement is terminated for any reason, and the Construction Agent has not exercised its purchase
option thereunder, all rights of the Construction Agent hereunder, including the right to direct the investment
of the Depositary Assets, may thereafter be exercised by the Ground Lessee.

ARTICLE VI
THE DEPOSITARY AGENT

33093658 9
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Section 6.1. Resignation or Removal of the Depositary Agent. Subject to the appointment and
acceptance of a successor Depositary Agent as provided below, the Depositary Agent or any successor may
be removed from such position at any time by written notice from the Ground Lessor, the Ground Lessee
and the Construction Agent, and the Depositary Agent or any successor may at any time resign by giving
written notice to the Ground Lessor, the Ground Lessee and the Construction Agent of its intention to resign
and of the proposed date of resignation, which shall be a date not less than sixty (60) days after such notice,
unless an earlier resignation date and the appointment of a successor Deposifary agent shall be approved as
hereinafter provided. Upon such removal or upon receiving such notice of resignation, the Ground Lessor,
the Ground Lessee and the Construction Agent shall promptly appoint a successor Depositary agent by an
instrument in writing; provided however, that in the event the parties fail to appoint a successor Depositary
agent within thirty (30) days following receipt of a written notice of resignation, the Ground Lessor shall
appoint a successor Depositary agent under this Agreement (without modification of the terms and
conditions hereof except, as agreed to by the Ground Lessee and the Construction Agent) or deposit the
Depositary funds into court with jurisdiction to administer or appoint a su¢cessor, at which point the current
Depositary Agent’s duties shall cease. Only a commercial lending institution subject to federal or state
authority, accepting deposits in the United States, and having a Credit Rating of at least A/A2 and a short-
term rating of at least A1/P1 may serve as a successor Depositary agent, unless otherwise agreed in writing
by the other parties hereto. Any resignation or removal of the Depositary Agent shall become effective only
upon acceptance of appointment by the successor Depositary agent.

Section 6.2. Merger or Consolidation. Any company into which the Depositary Agent may be
merged or converted, or with which it may be consolidated, or any company resulting from any merger,
conversion or consolidation to which it shall be a party, or any company to which the Depositary Agent may
sell or transfer all or substantially all of its corporate trust business (provided that such company shall be
eligible under Section 6.1 to serve as a successer Depositary agent) shall be the successor to the Depositary
Agent without the cxecution or filing of any paper or further act, anything herein to the contrary
notwithstanding.

Section 6.3. Exculpation. (a) The Depositary Agent shall not be liable for any action taken or
omitted or for any loss or injury resulting from its actions or its performance or lack of performance of its
duties hereunder in the absence of gross negligence or willful misconduct on its part, or material viclation of
this Agreement, -In no event shall Depositary Agent be liable (i) for acting in good faith in accordance with
or relying upon any instruction, notice, demand, certificate or document from one of the other parties hereto
or any entity acting on behalf of them, (i) for any indirect, consequential, punitive or special damages,
regardless of the form of action and whether or not any such damages were foreseeable or contemplated, (iii)
for the acts or omissions of its nominees, correspondents, designees, agents, subagents or subcustodians,
except for such parties’ gross negligence, willful misconduct or materjal breach of this Agreement, or (iv)
for an amount in excess of the value of the Depositary Assets, valued as of the date of deposit, but only to
the extent of direct money damages,

, {(b) The Depositary Agent may consult with a single legal counsel of its own choosing
at the expense of the Construction Agent, payable through Advances as to any matter relating to this
Depositary Agreement, and the Depositary Agent shall not incur any liability in acting in good faith in
accordance with any advice from such counsel. Construction Agent agrees to pay through Advances the
reasonable and documented fees and expenses of such counsel. In no event shall Ground Lessor be liable
for any expenses incurred by such counsel. '

() The Depositary Agent shall not incur any liability for not performing any act or
fulfilling any duty, obligation or responsibility hereunder by reason of any occurrence beyond the control of
Depositary Agent (including any act or provision of any present or future law or regulation or governmental
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Section 7.6.  Survival and Termination of Agreement. All covenants, agreements,
representations and warranties made herein and in any certificate, docurnent or statement delivered pursuant
hereto or in connection herewith shall survive the execution and delivery of this Apreement and shall
continue in full force and effect until the Project has been Substantially Completed, and all funds on deposit
in the Depositary Account have disbursed as hereinabove set forth,

Section7.7.  Entire Agreement. This Agreement and the other Operative Documents scts forth
the entire agreement of the parties hereto with respect to its subject matter, and supersedes all previous
understandings, written or oral, with respect thereto.

Section 7.8.  Severability. Any provision of this Agreement which is prohibited, unenforceable
ot not authorized in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such
prohibition, unenforceability or non-authorization without invalidating the remaining provisions hereof or
thereof or affecting the validity, enforceability or legality of any such provision in any other jurisdiction.

[Signature Page Follows]

33093658 12
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IN WITNESS WIHEREQF, the parties hercto have caused this Agreement to be duly
executed as of the day and year first above written. ‘

MIAMI CRUISE TERMINAL A LIC,
as Construction Agent

Title: Manager

MIAMI-DADE COUNTY, FLORIDA

By:

Name:
Title:

SMBC LEASING AND FINANCE, INC.

By:

Name: Gary M. Lipman
Title: Managing Director

SUMITOMO MITSUI BANKING

CORPORATION,
as Depositary Agent

By:

Name:
Title:

3093658
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
exccuted as of the day and vear first above written.

MIAMI CRUISE TERMINAL A LI.C,
as Construction Agent

By:

Wame: Michael Jones
Title: Manager

MIAMI-DADE COUNTY, FLORIDA

By:

Name;
Title:

SMBC LEASING AND FINANCE, INC.

AMW o720

{/Name: Gary M!Llpm b
Title: Managing Director

SUMITOMO MITSUI BANKING
CORPORATION,
as Depositary Agent

Name: EKatsuyukl Eubo
Title:  Managing Director

3093658
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Exhibit C

Force Majeure Disbursement Request

Sumitomo Mitsui Banking Corporation.
277 Park Avenue

New York, New York 10172

Attention:

Reference is made to that certain Depositary Agreement dated as of , 20
by and among (a) MIAMI-DADE COUNTY, FLORIDA (“Ground Lessor”); (b) SMBC LEASING AND
FINANCE, INC. (“Ground Lessee”); (¢) MIAMI CRUISE TERMINAL A LLC, as construction agent (the
“Construction Agent™), and (d) SUMITOMO MITSUI BANKING CORPORATION, as Depositary agent
(the “Depositary Agent”) (as the same may from time to time be amended, restated, supplemented or
otherwise modified, the “Depositary Agreement”). Capitalized terms nsed herein without definition are so
usged as defined in the Depositary Agreement.

The undersigned hereby gives notice to the Depositary Agent that a Force Majeure Event has
occurred, the Construction Agency Agreement has been properly terminated due solely to the oceutrence of
a timely noticed' Force Majeure Event, the Construction Agent has not exercised its purchase option, and [
the Ground Lessee does not elect to continue construction][the Ground Lessee has elected to continue
construction and has posted alternate security under Florida Statute 255.05 which has been approved in
advance by the Ground Lessor as to form and amount, is currently effective and available, has been recorded
in the public records of Miami-Dade County, and notice of which has been posted at the Project site and
otherwise as required by Applicable Laws].

 The Ground Lessee therefore requests the Depositary Agent to disburse the Unreserved Amount of
the Depositary Assets on , 20, by wire transfer as follows:

Very truly yours,
SMBC LEASING AND FINANCE, INC.

By:

Name:
Title:

cc: Miami Cruise Terminal A, LLC

Miami-Dade County, Florida

3093658
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Exbibit D
Monthly Disbursement Request

Sumitomo Mitsui Banking Corporation
277 Park Avenue

New York, New York 10172
Attention;

Reference is made to that certain Depositary Agreement dated as of , 20
by and among (2) MIAMI-DADE COUNTY, FLORIDA (“Ground [Lessor”); (b) SMBC LEASING AND
FINANCE, INC. (“Ground Lessec™); (c) MIAMI CRUISE TERMINAL A LLC, as construction agent (the
“Construction Agent™), and (d) SUMITOMQ MITSUI BANKING CORPORATION, as Depositary agent
(the “Depositary Agent™) (as the same may from time to time be amended, restated, supplemented or
otherwise modified, the “Depositary Agreement”). Capitalized terms used herein without definition are so .
nsed as defined in the Depositary Agreement.

The undersigned hereby gives notice to the Depositary Agent that an Advance will be made on

, 20 . The Ground Lessee therefore requests the Depositary Agent to

disburse on , 20 the amount of § , which constitutes [prior to

termination of the Construction Agency Agreement: the lesser of (i) the amount of Project Costs being

funded on such date, or (ii) the Unreserved Amount in the Depositary Account)] [after termination of the

Construction Agency Agreement: the amount of Project Costs being funded on such date], by wire
transfer as follows;

Very truly yours,
SMBC LEASING AND FINANCE, INC.

By:

Name:
Title:

cc: Miami Cruise Terminal A, LLC

Miami-Dade County, Florida

3093658
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Exhibit B
Purchase Option Disbursement Request

Sumitomo Mitsui Banking Corporation
277 Park Avenue

New York, New York 10172
Attention:

Reference is made 1o that certain Depositary Agreement dated as of , 20
by and among (a) MIAMI-DADE COUNTY, FLORIDA (*Ground Lessor”); (b) SMBC LEASING AND
FINANCE, INC. (“Ground Lessee™); {c) MIAMI CRUISE TERMINAL A LLC, as construction agent (the
“Construction Agent™), and (d) SUMITOMO MITSUI BANKING CORPORATION, as Depositary agent
(the “Depositary Agent”) (as the same may from time to time be amended, restated, supplemented or
otherwise modified, the “Depositary Agreement™). Capitalized terms used herein without definition are so
used as defined in the Depositary Agreement.

The undersigned hereby gives notice to the Depositary Agent that (a) the Construction Agency
Agreement has been terminated, (b) the Construction Agent has exercised its option to purchase the Ground
Lessee’s interest in the Demised Premises, (c) such purchase has been conswmmated in accordance with the
terms of the Sublease Documents, and (d) the Construction Agent has posted an alternate form of security to
meet the requirements of Florida Statute 255.05, which has been approved by the Ground Lessor as to form
and amount, is currently effective and available, has been recorded in the public records of Miami-Dade
County, and notice of which has been posted at the Project site and otherwise as required by Applicable
Laws.

Véry truly yours,

MIAMI CRUISE TERMINAL ALLC

By:

Name:
Title:

MIAMI-DADE COUNTY, FLORIDA

By:

Name:
Title:

SMBC LEASING AND FINANCE, INC.

By

Name:
Title:

3093658
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Exhibit H

Investment Direction Letter

Sumitomo Mitsui Banking Corporation
277 Park Avenue
New York, New York 10172
Aftention, ~

Reference is made to that certain Depositary Agreement dated as of , 20
by and among (a) MIAMI-DADE COUNTY, FLORIDA (“Ground Lessor”); (b) SMBC LEASING AND
FINANCE, INC. (“Ground Lessee”); (c) MIAMI CRUISE TERMINAL A LLC, as construction agent (the
“Construction Agent™), and (d) SUMITOMO MITSUI BANKING CORPORATION, as Depositary agent
(the “Depositary Agent™) (as the same may from time to time be amended, restated, supplemented or
otherwise modified, the “Depositary Agreement™). Capitalized terms used herein without definition are 0
used as defined in the Depositary Agreement.

Pursuant to the above-referenced Depositary Agreement, $ : will be deposited
in Depositary with you on or about - 20 . Such funds should be invested in the following:
Nature of
Option Amount Investment/Instrument

The forepoing investment directions may be changed by subsequent investment direction letters
executed by Construction Agent. '

Very truly yours,

MIAMI CRUISE TERMINAL ALLC

By:

Name,
Title:
ce: Miami-Dade County, Florida

SMBC Leasing and Finance, Inc.

3093658
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Exhibit I

Preliminary Draw Schedule

3093658
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| Carlbbeon Crulses Lid,

] 2014 207 1 2318 f 2019 |
Daslgn and Censiruciion Phase
2014
January
Febryary
March
Aprll
May ;
June :
July $3,805,000
August _ $3,972,000
September §3,952,000
Octcber $4,6%0,000
_November . $4,803,000
Decembel 54,841,000

2017
Janudry 44,637,000
February 55,240,900

March $5,230,000

April 35,525,000

May $5.675,000

Juna 54,675,000

July $4,800,000
August $7,300,000
September . §7,400,000
Octaber $7.300,000
November $7,950,000
December . $7,950.000

2018
January . ' $8,800,000
February §9,200,000

March 59,250,000

April 59,250,000

May : $9.250,000
June $9,460,000
July 59,200,000
August . 58,800,000
September $7.800,000
October $4,800,000
November 54,800,000
December 54,500,000

2019
January $3,200,000
Febroory $3,100,000

March ) 43,000,000

April 52,100,000

May ) 51,000,000

June ’ $1,000,000
] 1oy e $1,000,000

August
September

October
November
Dacembet

TOTALS BY YEAR | $24,042.000 $14,400,000

257



258



259



260



Depositary Agent:

3093658

Sumitomo Mitsui Banking Corporation
277 Park Avenue

New York, New York 10172
Attention: Kevin DeFreitas

E-mail; Kevin_DeFreitas@smbeproup.com

With a copy to

Sumitomo Mitsui Banking Corporation
277 Park /Avenue

New York, New York 10172

Aftention:  Agency Services

E-mail: Agency Services@smbegroup.com
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PRE-DEVELOPMENT AGREEMENT FOR CONSTRUCTION OF PORT FACILITIES

THIS PRE-DEVELOPMENT AGREEMENT FOR CONSTRUCTION OF PORT
FACILITIES (the “Agreement”) is entered into as of this __ day of July, 2016 by and between
MIAMI-DADE COUNTY, a political subdivision of the State of Florida (the “County”) and
ROYAL CARIBBEAN CRUISES LTD., a Liberian corporation ("RCL” or “Developer™).

WHEREAS, the County operates Port Miami; and

WHEREAS, RCL, through its subsidiaries, is a tenant and user of Port Miami where it
conducts substantial cruise business; and

WHEREAS, Miami Cruise Terminal A LLC {(a wholly owned subsidiary of RCL) and
the County have entered into a Ground Lease Agreement dated even date herewith (the “Ground
Lease™) for the financing, design, construction and operation of a new terminal at Port Miami to
home port RCL’s vessels (“Terminal A”);

WHEREAS, Port Miami is planning for the design and construction of an additional
terminal to the East of Terminal A (“Terminal AA”);

WHEREAS, the construction of Terminal A and Terminal AA will require reconfiguring
the property lines and access roads of existing Port tenants conducting cargo operations, and the
creation of new access roads, utilities and related drainage improvements to serve the new
terminals;

WHEREAS, the construction of Terminal A will also require the construction of a new
bulkhead to serve a new Pier, and the work will require the purchase of structural sheet piling as
a long lead item;

WHEREAS, the County wishes to perform such work and purchase certain materials at
its cost and expense to allow for the complete delivery of the lands necessary for construction of
Terminal A, to further the construction of Terminal A, and to serve Terminal A and Terminal
AA, when built;

WHEREAS, MCTA, as construction agent for SMBC Leasing and Financing, Inc.,
intends to engage Moss & Associates LLC (“Moss”) to construct Terminal A, and has
determined, in consultation with the County, that Moss is ‘a contractor uniquely qualified to
perform the Work because of Moss’s involvement in the construction of Terminal A, allowing
for a better integration of the infrastructure work with the work in Terminal A, greater control of
the scheduling and phasing of construction activities, and simplifying laydown and site
management;

WHEREAS, the improvements constitute a qualifying project under Section 125.012(2)
and 125.012(24) of the Florida Statutes, which authorizes the County to enter into a contract with
RCL as a tenant, user and provider of services at the Port, to construct the project;

WHEREAS, to accomplish these objectives, the County has determined it to be in its
best interest fo enter into tt}is Agreement with RCL, and to allow for an assignment of this
Agreement to Moss, whereby Moss shall be the construction manager for the Work and at risk
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any known limitations relating to the time, place or manner in which the Work can be performed.
The Final Design shall also incorporate, in the County’s discretion, Developer’s comments and
suggestions made to the Preliminary Design. The Final Design shall contain drawings sufficient
to apply for, and receive (subject to necessary revisions and other submittal requirements
requested by the permitting authorities) the permits required to do the Work. The Final Design
shall also include an Engineer’s Estimate for the aspect of the Work covered by the Final Design,

“together with any back up in connection with such Engineer’s Estimate as may be reasonably
required by Developer in order to prepare the required bidding documents. The County shall
transmit the Final Design to Developer with a signed and dated Design Transmittal Form which
shall be countersigned by Developer. The date of the County’s written transmittal shall be the
Design Transmittal Date. .

(d  The County, at its sole cost and expense, shall engage any and all
architects, engineers and other design professionals as necessary to accomplish the Final Design,
including any and all services which may be reasonably required throughout the term of
construction of the Work, including answering requests for information and clarification of the
Plans and Specifications, approving materials for compliance with the Specifications, approving
shop drawings and submittals, conducting materials testing, performing mandatory inspections
including those relating to Substantial Completion, preparing punch lists and issuing certificates
of Substantial Completion and Final Completion.

0. Project Manual.

(a)  Following receipt of the Final Design for each aspect of the Work, and not
later than the date set forth in the Preliminary Schedule, Developer shall prepare and deliver to
the County a proposed Project Manual for each Work Order, The Project Manual shall contain
* the requirements which are more specifically set forth below:

1. Scope Definition. A definition of the scope of work covered under
the Work Order, including Work Order objectives, deliverables, milestones, construction access
requirements, any assumyptions or limitations, and a statement of Work Order priorities.

ii. Work Order Budget. Based on the Engineer’s Estimate, Developer
shall develop and propose a budget for work to be done under the Work Order, which, once
approved by the County in the manner provided in this Agreement (as further modified to reflect
actual approved contract amounts in the manner set forth in Section 6(b) below) shall constitute
the Work Order Budget. To the extent the proposed Work Order Budget exceeds the Engineer’s
Estimate, the Project Plan shall contain a narrative explaining the discrepancy. The Work Order
Budget shall contain a Work Order Contingency in the amount of ten percent (10%) of the
estimated cost of the Work to be done under the Work Order to address any Changes
reimbursable by the County under this Agreement.

ifi. Work Order Schedule. A critical path methodology schedule
prepared in accordance with industry standards which shows the critical activities to be
undertaken under the Work Order. The Work Order Schedule shall be in full conformance with.
the Project Schedule. '
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iv.  Monthly Cash Flow Projections. A monthly cash flow projection
schedule prepared in acoordancc with industry standards which shows actual cash flow ﬁ'om the
prior month and updated projections for the remammg duratmn of the Work.

V. Schedule of Values. The schedule of values as set forth in Section

23(c).

vi.©  QA/QC Plan. A quality assurance/quality control plan for the
Work under the Work Order.

vii.  Key Staffing. Define roles, responsibilities, and duties of the
critical personnel to be used to accomplish the Work in the Work Order, and provide contact
information for such critical personnel.

viii. Procurement. Specify the methodology o be used to procure the
goods and services necessary to complete the Work under the Work Order, including compliance
with the SBE requirements.

(b)  The County shall approve, or reject and offer proposed revisions to the
Project Manual proposed by Developer within seven (7) days. In the event that the Project
Manual is rejected, Developer shall revise the proposed Project Manual and resubmit it to the
County within seven (7) days, and the County shall approve or reject the proposed resubmission
with in seven (7) days. This process shall continue until issuance by County of final approval.
In the event the County fails to approve or reject the proposed Project Manual submittal or
resubmittal within the stated applicable periods, the same shall be deemed approved.

: "{c)  Developer shall perform all of the Work subject to the terms, conditions
and limitations contained in the approved Project Manual. Any material deviation from the
approved Project Manual shall be subject to the express written approval of the County.

(d)  The County shall approve the use of builder’s risk insurance with respect
to each particular item comprising the Work, and in the event County does not approve the use of
builder’s risk insurance for one or more items, the County shall assume liability for such events
which would otherwise be covered by such insurance.

7. . Dry-Run. The County shall be responsible for completing the dry-run of-the

Plans and Specifications for permit purposes. For each portion of the Work, the dry-run shall be

completed within the time set forth in the Preliminary Schedule for completion of Final Design.

Developer shall participate in the dry-run of the Plans and Specifications and, for that purpose,

the County shall provide written notice to Developer of the date of its application for dry run

-review and of all appointments scheduled with the permitting authorities for the dry-run of the
Work.

8. Environmental, The County agrees that it shall be responS1blc for ‘all Pre-
Ex1stmg Environmental Conditions that are discovered on or in the Site prior to or during
construction of the Work. Developer agrees not to knowingly exacerbate any Pre-Existing
Environmental Condition in the performance of the Work. The County shall not be responsible
for (i) any environmental contaminates brought to the Site by the Developer, and (ii) any
contamination resulting from Developer knowingly exacerbating any Pre-Existing
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to Small Business Enterprises. Developer agrees to include in construction confracts a
prohibition against imposing any requirements against Small Business Enterprises that are not
customary, not otherwise required by law, or which impose a financial burden that intentionally
impact Small Business Enterprises. Developer shall comply with the Small Business Enterprise
requirements during all phases of construction of the Project. Should Developer fail to comply
with any of the Small Business Enterprise requirements, Developer shall be obligated to make up
such deficit in future phases of constraction of the Project.

{(e) Workforce; Residents First. All construction contracts shall comply with
Section 2-11.17 of the Code and Implementing Order 3-61 which require that: (i) all persons
employed to perform construction shall have completed the ten (10) hour Construction Training
Course established by the Occupational Safety and Health Administration (“OSHA”) of the
United States Department of Labor; and (ii) the contractor will aspire to promote employment
opportunities for local residents and, to the extent reasonably practicable, seek to achieve a
project goal of having fifty one percent (51%) of all construction labor hours performed by
Miami-Dade County residents. Developer shall coordinate with SBD to implement the
‘provisions of this subsection. ‘ '

i) Worldforce; Local Workforce Requirements. All construction contracts
shall comply with Section 2-1701 of the Code and Implementing Order 3-37, as applied to the
Port, requiring that a minimum of ten percent {10%) of the construction workers be employed
from any Designated Target Areas located within Miami-Dade County. Developer shall
coordinate with SBD to implement the provisions of this subsection.

(8)  Responsible Wages. All construction contracts shall comply with Section
2-1 1,16 of the Code which requires that construction workers be paid certain published minimum
wages. Developer shall coordinate with SBD to implement the provisions of this subsection.

(hy  County Not a Party. County is not and shall not be construed as a party to
any construction contract for the Work (excluding this Agreement) nor shall County in any way
be responsible for any claim of any contractor, subcontractor of any tier, or material supplier
arising directly from such construction contract; provided, however, that this [imitation shall in
no way impact Developer’s right to enforce the terms of this Agreement. :

(i) Duty to Mitigate. Developer shall include in ail contracts and subcontracts
the duty to mitigate the effects of the Work on the operations of the Port, and other Port users
and tenants, except that such duty shall not include the duty to mitigate those conditions which
existed at the Port at the time of execution of this Agreement.

) County is a Third Party Beneficiary. Developer shall name, and cause to
be named, the County as an express third-party beneficiary with rights of cnforcement in all
construction contracts and subcontracts. - . '

()  County as Indemnified Party. Each contract and' subconfract used to
perform the Work shall provide that any and all subcontractors engaged to do the Work shall
indemnify and save the County harmless agaitist any and all cla.uns actions or causes of action
related to the Work,
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(a) The County agrees to reimburse Developer for the cost of the Work in
accordance with the provisions of this Section. :

(b) The County shall pay Developer within thirty (30) days of Developer’s
submittal of an Invoice prepared in accordance with the terms of this Agreement and approved
by the County. The Invoice shali constitute Developer’s attestation that, except as may
otherwise be expressly disclosed in the Invoice; (i) for previous reimbursed Invoice, Developer
has paid for all labor, materials, equipment and supplies which have been used in the Work for
the appropriate invoice period, and (ii) the amounts represented in the Invoice accurately reflect
the amoumts to be paid by Developer. In the post award meeting to be conducted by the County
and Developer within ten (10) days following the Effective Date, Developer will be assigned a
specific pay application period ending date which will apply to each calendar month throughout
the course of the Agreement. The Invoice shall set forth, for the preceding month, for each
approved item of Work: (i) the amount of authorized Direct Purchases paid by Developer during
the Invoice period for Direct Purchases; (ii) the amount paid by Developer during the Invoice
period for Competitive Purchases; (iii) the Developer’s Fee for the Invoice period; and (iv) the
Retainage, The Invoice shall contain appropriate backup and support, including: (i) for the
previous reimbursed Invoice, proof of payment to contractors, subcontractors and material
suppliers; (ii} invoicing from contractors, subcontractors and material suppliers relevant to the
period of the Invoice; (iii) a staternent of satisfaction of payment from contractors,
subcontractors and material suppliers, duly executed by such contractor, subcontractor ot
material supplier, or in the alternative, a consent of surety for such payment identifying the
unpaid contractor, subcontractor or supplier, the unpaid amount, and the reason for the non-
payment; (iv) Monthly Utilization Reports and proof of payment to SBEs used in satisfaction of
any SBE goal; (v) payroll and other information required by the County to verify compliance
with the County’s responsible wages ordinance (Section 2-11.16 et. seq. of the County Code);
(vi) a written narrative by Developer explaining any material deviations between the amounts
submitted in the Invoice and the draw for such period set forth in the approved Project Schedule;
and (vii) any other matter specified in the County’s Monthly Pay Requisition Submission
Checklist which is attached as Exhibit E and incorporated herein by this reference. Failure by
Developer to provide an Invoice which complies with the requirements of this Agreement may
- result in the County withholding payment of the Invoice until compliance.

{c} Developer shall at all iimes maintain; and cause  its contractors,
subcontractors and material suppliers to maintain, for the County’s inspection and audit,
documentation to support any and all Invoices, including but not limited to paid invoices, supply
tickets, and other documents customarily maintained in the construction industry to verify the
performance of Work and the delivery of materials. Developer shall include such County audit
rights in its contracts, subcontracts and other arrangements for the purchase of goods and
services to perform the Work. The documentation shall be maintained in such form and be
sufficient to identify, on a monthly basis the cost of the Direct Purchases and the Competitive
Purchases, and the Developer’s Fee. '

25. Indemmification.
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less than one hundred (100%) percent of the insurable value of the Work. The pohcy shall be in
the name of Developer with County listed as additional insured.

All insurance policies required above shall be issued by companies authorized to do
business under the laws of the State of Flonda with the followmg quahﬁcatmns

The company must be rated no less than “A-” as to managcmcnt and no less than “Class
"VII” as to financial strength by AM. Best Company, Oldwick, New Jersey, or its
cquivalent, subject to the approval of the County Risk Management Division,

or

The company must hold a valid Florida Certificate of Authority as shown in the latest
“List of All Insurance Companies Authorized or Approved io Do Business in Florida”
issued by the State of Florida Department of Financial Services and are members of the
Florida Guaranty Fund.

27. Change Orders: Contract Maximum;: Project Conﬁngéncg.

(a)  The maximum that the County shall be authorized to expend under this
Agreement shall be Fifteen Million Five Hundred Thousand Dollars ($15,500,000) (the
“Contract Maximum™). Any payment required of the County in excess of the Contract
Maximum shall require the express approval of the Board of County Commissioners.

(b) A Change Order shall be required to modify any and all County payment
obligations under this Agreement relating to changes in the Work Section 22 above. A Change
Order shall be executed by the County and Developer.

{c) A Change Order shall set forth the amount and the reason for the Change
Order. The Change Order shall contain a statement that the Change Otder is fair and complete
compensation for the change, and for any and all changes which may have preceded the change,
and indemnifying and holding the County harmless from any additional costs resulting from such
. changes. Amny exception or reservation of rights in connection with this obligation shall be
clearly stated on the face of the Change Order, and no such Change Order shall be approved by
the County unless the exception or reservation of rights contains a maximum dollar amount of
County exposure for costs. Any and all Change Orders shall be executed by the surety, agreemg
to bond the increased amount,

(d)  All Change Orders shall be funded from the Contingency Account from
the Work Order Budgst for that portion of the Work. Developer shall promptly inform the
County in the event that it reasonably estimates that the amount of the Change Orders will
exceed the Contingency Account.

(e) The County shall supplement the Contmgency Account for any portion of
the Work from the Project Contingency. The Project Contingency shall at all times be the
Contract Maximum minus; (i) all approved and issued Work Order Budgets, (ii) all amounts
reasonably estimated to be necessary to fund Work Order Budgets not previously issued, and (iii)
all amounts previously used to supplement Contingency Accounts for any portion of the Work,

15
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Following completion of the Work related to an issued Work Order Budget, any amount by
which the Work Order Budget exceeds the actual amount expended by the County for the Work
shall also be included within the Project Contingency Al all times throughout the term of this
Agreement, the County shall advise Developer in writing, promptly upon Developer s written
inquiry, of the balance contained in the Project Conhngency

28. - Delay.

(2)  The County shall be responsible for Delay in the Work. The County shall
pay authorized costs relating to Delay by Change Order.

(b)  As a condition for any claim for Delay, Developer shall give notice of
such event to the County as soon as practicable, and not later than ten (10) days following the
date that Developer has knowledge that the event caused or is likely to cause a claim for Delay.
Developer’s notice shall include a written report:

(i) describing the event and the cause, to the extent known;

(ii}y  stating the date on which the Delay began and its estimated
duration, including a time impact analysis by reference to the approved Project Schedule and
showing specifically how the Delay has impacted the critical path of the Work Order Schedule
and the Project Schedule; and

(iif)  describing any mitigation measures taken or mﬁcipated to be taken
by Developer in connection with the Delay, including as support any measures proposed to be
taken in the Project Schedule to mitigate the impact of the Delay to the critical path of the Work.

(c) The County shall onty be responsible for satisfying direct costs of the
Delay and shall in no event be responsible for any claim for extended home office overhead, lost
" profits or inefficiency. The County shall not be responsible for any special, indirect or
consequential damage resulting from Delay. In particular, and without limiting the generality of
the foregoing, the County shall not be responsible for any damage occurring to Developer, or any
other third party resulting from any delay which delays, impedes or otherwise prevents the
development of the contemplated Terminal A facility which is intended to be supported by the
Work contemplated under this Agreement.

29, | Inspection and Acceniance of the Work.

(@  During the progress of the Work through Final Completion, Developer
shall at all times afford the County every reasonable opportunity for observing the Work.
Developer shall notify the County in writing reasonably in advance of any scheduled inspection
by any Governmental Authority in connection with the issuance of any certificate of use or
occupancy in connection with the Work.

"(b)  Developer shall give to the County reasonable advance notice of tests and
inspections prior to the conduct of the same. All analysis and test samples shall be conducted by
persons appearing in lists of laboratories authorized by the federal govemment, the State and/ or
the County to perform such tests. : '

16

277




278



279



280



281



282



283



ot state funded where federal or state law or regulations preclude such a charge. Developer shall,

-1in stating its agreed prices, be mindful of this assessment, which will not be separately identified,
calculated or adjusted in the proposal or bid price form. The audit cost shall also be included in
all change orders and all contract renewals and extensions.

The Miami-Dade Office of Inspector General is authorized to investigate County affairs
and empowered to review past, present and proposed County and Public Health Trust programs,
accounts, records, contracts and transactions. In addition, the Inspector General has the power
to subpoena witnesses, administer oaths, require the production of witnesses and monitor
existing projects and programs. Monitoring of an existing project or program may include a
report conceming whether the project is on time, within budget and in conformance with plans,
specifications and applicable law. The Inspector General shall have the power to audit,
investigate, monitor, oversee, inspect and review operations, activities, performance and
procurement process including but not limited to project design, bid specifications,
(bid/proposal) submittals, activities of the contractor, its officers, agents and employees,
lobbyists, County and Public Health Trust staff and elected officials to ensure compliance with
contract specifications and to detect fraud and corruption.

Upon ten (10) days written notice, Developer shall make all requested records and
documents available to the Inspector General for inspection and copying. The Inspector General
shall have the right to inspect and copy all documents and records in Developer’s possession,
custody or control which in the Inspector General's sole judgment, pertain to performance of the
contract, including, but not limited to original estimate files, change order payment application
files, worksheets, proposals and contracts from and with successful subcontractors and suppliers,
all project-related correspondence, memoranda, instructions, financial documents, construction
documents, (bid/proposal) and contract documents, back-change documents, ail documents and
records which involve cash, trade or volume discounts, insurance proceeds, rebates, or dividends
received, payroll and personnel records and supporting documentation for the aforesaid
documents and records. '

_ Developer shall make available at its office at all reasonable times the records, materials,
and other evidence regarding the acquisition (bid preparation) and performance of this contract,
for examination, audit, or reproduction, until three (3) years afier final payment under this
contract or for any longer period required by statute or by other clauses of this contract. In
addition: '

If this Agreement is completely or partially terminated, Developer shall make available
records relating to the Work terminated until three (3) years after any resulting final termination -
settlement; and Developer shall make available records relating to appeals or to litigation or the
settlement of claims arising under or relating to this eontract until such appeals, litigation, or
claims are finally resolved.

The provisions in this Article shall apply to Developer, its officers, agents, employees,
subcontractors and suppliers. Developer shall incorporate the provisions in this Section in all -

subcontracts and all other contracts executed by Developer in connection with the performance
of this Agreement. Nothing in this Section shall impair any independent right of the County to

23
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. EXHIBIT A
GLOSSARY OF DEFINED TERMS
The following word shall have the following definitions:

“Applicable Laws” shall mean (a) any federal, State, County or local law, statute, code, tariff, or
regulation, including, without limitation PortMiami Tariff No. 010, and (b) any formally adopted
and generally applicable rule, requirement, determination, standard, policy or other order of any
Governmental Body having jurisdiction.

“Building Codes” shall mean the building codes required by Miami-Dade County and Applicable
Law in connection with performance of the Work.

“County Required Changes” shall mean changes in the Work resulting from efrors or omissions

in the Plans and Specifications, from Unforeseen Site Conditions, from the County’s failure to
provide access to the Site in the manner set forth in this Agreement, from Existing
Environmental Conditions or as otherwise required for successful completion of the Project.
Changes shall not include any events, conditions or claims resulting from Developer or its
contractors or subcontractors failing to perform its duties in accordance with this Agreement, or
in violation of industry standards of care for construction, or aggravating any condition once the
condition is known, or failing to mitigate in accordance with the mitigation obligations of this
Agreement, '

“Change Order” shall mean a written document, executed by the Director of PortMiami or his
designee, authorizing changes to the amount available for the Work beyond the amount approved
for the base work in the Work Order Budget. Any Change Order which exceeds the Contract
Maximum shall require the approval of the Board of County Commissioners.

“Contract Maximum” shall mean the maximum amount which may be expended by the Director
of PortMiami under this Agreement without further approval of the Board of County
Commissioners, as the same may be amended by the Board of County Commissioners from time
to time. :

“Contingency Account” shall mean the contingency account with the Work Order Budget as
further described in Section 27 of this Agreement.

“County Default Termination Notice” shall mean a written notice of termination to County as
provided by Developer under Section 31(b) of this Agreement.

“County Event of Default” shall mean the events of default by County set forth in Section 31 of
this Agreement. .

“Delay” shall mean a delay to the critical path of a Work Order Schedule or the Project Schedule
which results from errors or omissions in the Plans and Specifications, from Unforeseen Site

1
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Exhibit C - Preliminary Schedule for 6/24/2016
CTA Pre-Develogment Agreement
Task Name = Start Finish .- -
ITerminal A'Sheet 'Pilmg Specxﬁcatlon to Port | 9/25/2016 8/5/2016.
+ 2/18/2016-1 12/30/2016
Relocatson of Exlstmg Cargo Road (W/ Canoples) 2/18/2016 | 12/30/2026
Lontract Document Development 2/18/2016 | 8/22/2016
Preliminary Deslgn Submittal to RCL 3/21/2016 ¢ 3/21/2016
90% QA/QC - Constructability Recommendations 3/21/2016 1 3/31/2016
" Dry Run Approval 4/26/2016 | 8/15/2016
Final Construction Docurnents Compiled 8/15/2016 | 8/22/2016
Hand-off to RCL 8/22/2016 | 8/22/2016
Final Deslgn Transmittal Date 8/22/2016 | 8/22/2016
Profect Manual 8/22/2016'1 9/1/2016
Project Manual Submitted and Accepted by Port 8/22/2016 | 9/1/2016
Review / Acceptance of Bending, Insurance , Project Schedule and ! g/22/2016 | 9/1/2016
Schedule of Values )
NTP 1. 9/1/2016 9/1/2016
RCL Procurement / Parmitting / Construction a/1/2016 | 12/30/2016
RCL Mobilization and Constructian through Completlon of Work 9/2/2016 | 12/30/2016

Contract Document Development

12/1/2015

8/21/2016

Preliminary Design Submittal to RCL 5/4/2016 5/4/2016
50% 0A/QC - Constructability Recommendations 5/18/2016 | 5/25/2016
Dry Run Approval 7/1/2016 8/14/2016
Final Construction Documents Compiled 8/14/2016 | 8&/21/2016
Hand-off to RCL 8/22/2016 | Bf22/2016
Final Design Transmittal Date 872273016 | 8/22/2016 -
Project Manual - 8/22/2016 9/1/2016
Project Manual Submitted and Accepted by Port 8/22/2016 | 9/1/2016
Review / Acceptance of Bonding, Insurance , Project Schedule and '8/22/2016 9/1/2016
Schedule of Values .
NTP . 9f1/2016 9/1/2016
RCL Procurement/Permitting/Construction 9/1/2016 | 12/20/2015
RCL Mobilization and Construction through Cornplet:on of Work 9/2/2016 | 12/31/2016
:New Drainage ™ =07 SR = [3/31/2016 1 12/3172016
Contract Document Deuelopment 3/31/2016 ; 11/7/2016
Preliminary Desigh Submittal to RCL . 5/4/2016 | 5/4/2016
90% QA/QC - Constructability Recommendations . 5/18/2Q016 [. 5/25/2016
Preliminary Dry Run Approval - 5/12/2016 4. 9/8/2016
Final Dry Run Approval 9/8/2016 | 9/22/2016
DERM Class 1! Permiting 5/2/2016 7 9/8/2016
ERP Permit 5/2f2016 | 9/8/2016
Contractor to Apply for Well Permit 9/8/2016 | 11/7/2016
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Exhibit C - Preliminary Schedule for 6/24/2016
CT A Pre-Development Agreement
Final Construction Documents Compiled 9/22f2016 | 9/23/2016
Hand-off to RCL ' 9/23/2015 | 9/23/2016
Final Design Transmittal Date 9/23/2016 | 9/23/2016
Project Manual . 9/23/2015 { 9/27/2016
Project Manual Submitied and Accepted by Port 9/23/2016 | 9/27/2016
Review / Acceptance of Bonding, tnsurance, ‘Project Schedule and ‘
Schedule of Values .9/27/2016 9/30/2016
NTP ’ . 9/30/2016 | 973072016
RCL Procurement/Permitting/Construction | 9/30/2016 | 12/31/2016 -
RCL Mobilization and Construction through Completion of Work '9/13/2016 | 12/31/2016"

CT A Cruise Terminal Access Road and New Utilities to Site Penméter

"8/26/2016

9/25/2018 :
Contract Document Development - 4/26/2016 | 1/30/2017 .
Preliminary Design Submittal to RCL 6/30/2016 | 6/30/2016
90% QA/QL - Constructability Recommendations L8/20/2016 | §/27/2016
Dry Run Approval : - 8/25/2016 | 1/23/2017
Final Construction Documents Compiled © | 172372017 | 1/30/2017
Hand-off to RCL i 1 1/31/2017 | 1/31/2017
Final Design Transmittal Date 1/31/2017 | 1/31/2017 |
Project Manual 1/31/2017 | 2/28/2017 -
Project Manual Submitted and Accepted by Port 1/31/2017 | 2/28/2017
Review / Acceptance of Bonding, Insurance , Project Schedule and 1/3 1/20 17 2/28/2017
Schedule of Values )
NTP , : 3/1/2017 3/1/2017
RCL Procurement/ Permitting/ Construction 3/2/2017 | 8/31/2018
3/2/2017 & 8/31/2018

RCL Mobilization and Construction through Completton of Wark

- CT A Ancillary Work ant

571121

10/1/2017
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Contract Document Develnpmem 3/31/2017
Preliminary Design Submittal to RCL 5/4/2017 | 5/4/2017
90% QA/GC - Constructability Recommendations 5/18/2017 | 5/25/2017
Preliminary Dry Run Approval 5/12/2017  9/8/2017
Final Dry Run Approval 9/8/2017 | 9/22f2017
DERM Class il Permiting '5/2/2017 | 9/8/2017
ERP Permiit 5/2/2017 & 9/8/2017
Final Construction Documents Compiled 9/22/2017 | 9f28/2017
Hand-off to RCL 10/1/2017 1 10/1/2017
Final Design Transmittal Date 10/1/2017 & 10/1/2017
Project Manual 10/1/2017 | 10/23/2017
Project Manual Submitted and Accepted by Port 10/1/2017 | 10/23/2017
Review / Acceptance of Bonding, Insurance , Project Schedule and ] ;
Scheduie of Values 10/1/2017 : 10/23/2017
" NTP §10/24/2017% 10/24/2017 |
RCL Procurement/Permitting/Construction 110/25/2017! 5/1/2018
RCL Mohilization and Construction through Completion of Work 1 10/25/2017 4. 5/1/2018
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M-

Project Mame:

Project Kumber;
Contractor Mame:

Pay Requisition No.:
Pay Requisition Periad:

Final

Flnal

Final

Final

Final

Name of Cantractor Representative:
Signature of Contractor Representative:
Date:
Name uf Port Representative:
Signature of Port Representative:
Accepted {Yes or Na;

Date:

EXHIBIT E
Monthly Pay Requisition Submission Checklist

Contractor AlA/SOV Application far Payment

Contractor involte {Company L.ego)

SBEs AIA Applicatlon foi Payment

Cancetled Checks from Previous Pay App Just for all the CSBEs

1f CSBE did not perform work during this perlog we need an emall from them confirming this Information
Copy of Change Order If applicabie {Make sure the PO has been previously increased)

Copy of Sub-contract Change Order if applicable (Make sure the CO has been added to sub's SOV)
Contingency and Dedicated Draws (if applicable) with back up

Certificate of Contractor Affidavit

List of Subcontractor(s)/supplier(s) for this pay application

List of Subcontractor{s)/Supplier(s) from Previous pay application

Contractor Partial / Final Release of Claim under Dade County Standard Form

Subcontractor's / Suppliers Partial / Finsl Release of Claim under Dade County Standard Form
Subcortractors Payment Report [Subs 200 Form)

DBD Monthly Utilization Report (MUR}

Monthly Employee Report {MER - Community Workfarce Plan})

Certified Payroll Forms from Contractor and all the Subs

Progress Schedule '

Monthly Progress Report

" SWPPP Reports

Aerlal Photos / Progress Photos / Videos
Substantial Completion Cartificate

" Final Certificate of Acceptance

Written Warranties / Assignment of Warranties
Certificate of Completion

Dperational & Maintenznce Manugi(s)

As-built (Hard Copy & CD)

Are All Shop Drawings Approved?
Are Insurances up to date {yes or no);
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AFFIDAVIT AND FINAL RELEASE

KNOW ALL MEN BY THESE PRESENTS that the undersigned, having undertaken with
(hereinafter “Contractor™) to perform part of the Contractor’s
work or furnish labor, materials or equipment to the Contractor to be used in performing part of the
Contractor’s work on the Contract of Miami-Dade County, {Miami-Dade
Department) hereby certifies, affirms and a;:knowledges that (J) the Contractor
has paid the full amount due and payable to the undersigned for all work or labor performed and all
material or equipment supplied through the ____th day of , 20, and the Coniractor has

S e

paid undersigned the undersigned’s full proportionate share of al! payments which Miami-Dade County
(Miami-Dade Department) has made fo the Contractor through the date set forth

above; and (2) in consideration of the receipt of payment made to the Contractor, which is hereby
acknowledged, the undersigned specifically releases any and all claims and demands, inciuding bond -
rights, which the undersigned now has by confract or at law or in equity against the Contracter, its
bonding company, Miami-Dade County, Miami-Dade __ Depariment in the amount of
the undersigned’s full proportionate share of all payments made by Miami-Dade County (Miami-Dade
Depariment) to the Contractor through the date set forth above.

IN WITNESS THEREOF, THE UNDERSICGNED has caused this Affidavit and Final Release to
be executed and sealed this day of . ,20

(CORPORATE SEAL)

‘Name of undersigned corporation or entity

By: -
Signature of Officer, Partner, or Owner

Title -
Signed, Sealed and Delivered in the presence of:
State of
Coumy of
On this day of 20__, beforc me, a Notary Paoblic, in aforesaid County,

personally appeared _, the ‘of who acknowledged that
he/she executed the above Affidavit and Final Release on behalf of the Corporation or Enfity as jts frec act and deed.

'Nulai'y Public: - My Commission Expires:

YRR L LT Rl 7 T
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AFFIDAVIT AND PARTIAL RELEASE

~ KNOW ALL MEN BY THESE PRESENTS that the undersigned, having undertaken with
(hereinafter “Contractor™) to perform part of the Contractor’s work or
furnish labor, matermls or equipment to the Contractor to be used in pesforming part of the Contractor’s
work on the , Contract of Miami-Dade County, (Seaport Department) hereby

certifies, affirms and scknowledges thet (1) the Contrector has peid the full amount due and payable to.

the undersigned for all work or labor performed and all material or equipment supplied through the
___ th day of , 20, and the Contractor has paid undersigned the undersigned’s full
proportioriate share of ail payments which Miami-Dade County (Mismi-Dade Seaport Department) has
made to the Contractor through the date set forth above; and (2) in consideration of the receipt of

payment made by the Contractor, which is hereby acknowledged, the undersigned specifically releases
any and all claims and demends, including bond rights, which the undersigned now has by contract or at
law or in equity against the Contractor, its bonding company, Miami-Dade County, Miami-Dede Seaport
Deparlment in the amount of the undersigned’s full proportiotate share of sll payments made by Miami-
Dade County (Miami-Dade Seaport Department) to the Contractor through the date set forth abave.

IN WITNESS THEREOQF, THE UNDERSIGNED has caused this Affidavit and Partial Release to be
executed and sealed this . day of L

(CORPORATE SEAL}.

Name of Undersigned Corporation or Bntity '

By:

Signature of Officer, Partner, or Owoer

, Title
Signed, Seated and Delivered in the presence of:
Statc of
County of
On this day of‘ 20__, hefore me, & Notary Public, in aforespid County,
personally appeared : _athe " of _ who acknowledged that

hefshe pxecuted the shove Affidavit and Partiul Rejense on behalf of the Corporation or Entity as its free act and
deei.

Notary Public: e My Commaission Bxpires:
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CERTIFICATION OF THE CONTRACTOR

A The Contractor shall execute this éﬁidavit and submit it with ail releases.
Contract No. ___ e ' '

, According to the best of my knowiedge and belief, I certify that all work has
been performed and’ materials supplied in full accordance with the terms and
conditions of the Contract. [ further certify that payments in full have heretofore

 been made by the Contractor 1o all persons, firms and corporations supplying lebot,

materlals, equipment or supplies, used directly or indirectly by the Contractor or by
any subcontractor in the prosecution of the work provided for in said Contract.

Estimate No. _ For period ending: . __

Date; - . Contractor:

Affix corporate seal if corporation

Exception(s) to apprdpriate payment to subcontractors and obtaining a Miami-Dade
County Release of Lien is/are: :

Signed, Sealed and Delivered in the presence off:

State of
County of

On this ___dayof 20__, before me, & Notary Public, in
aforesaid County, personally appeared : , the

of -~ who
acknowledged that he/she executed the above Affidavit on behalf of the Corporation or-
Entity as its free act and deed.

WNotary Pubtic:

My Commission Expires;
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MIAMI-DADE COUNTY
‘SEAPORT DEPARTMENT -
Subcontractors / Suppliers List

Contractor: : R
Contract No.: Work Order No.:
Estimate No.: - Period from: . Perlod to:
Subcontractor (Sub.) / Supplier {Sup.} - CSBE [Sub.; Sup. Type of Work
Name YES; N
I3y g bl
A ERENN
ooy 0
e
10 0O
01l g
310l
Oioroig 3
Qe
otgroy
ANRINEENE NN
il inEEsE En
Ol
AEInEERREE!
sHInERnE NN
ploiot
InlInEREREN

Contractor:

- Signafure
Contractor: el
Print Narme
 CountyRep.. -0
| ~_Signature
CountyRep.: - = ..
o Frint Name

* T be filled out by Centractor with Depariment field representativé and submitted with complete Progress
Payment packags. Signed by both representatives. (releasss due NEXT payment) ,

Subcontractors - Suppliers List.xis
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MIAMI-DADE COUNTY
SUBCONTRACTORS PAYMENT REPORT (Sub 200 Form)
(Ordinance 11-80)

In accordance with Sactions 2-8.8 of the County Code (as amendad by Ordinance No. 11-80), an entity contracting
with the County, #s a condition of final payment under a contract, shall Identify eubcontractors used in the work,
the amount of each subcontract, and the amount pald to each subcontractor. In the event that the contractor
intands to pay less than the subcontract amount, the contractor shafl deliver to the County a statement explaining
the discrepancy or any disputed amount. o .

This form shall be submitted at the end of the contract with the final requisition/invoice. All payments to
subcontractors must be submitted as a condition of final payment by Miami-Dade County. Plaase Include in the
“Total Amount Paid” mn any funds ! 1l be subcontra m the final payment lssued by the
County and denote such an amount with an asterlek (*). Attach statements explaining discrepancies betwesn
Contract Velue and Total Amount Paid when applicable. ' .

PRIME CONTRACTORAENDOR:

FEIN:

PROJECT/CONTRACT NAWE: __

PROJECTICONTMCT NUMBER:
CONTRACT AWARD DATE:

CONTRACT AWARD AMIOUNT:

CONTRACT

SUBCONTRACTOR ' ” FEIN VALUE

TOTAL AMOUNT PAID

e [ A [ [ [ e e o (in
o | M [ [ [ e e [

COMPI;ETED FORM MUST BE INCLUDED WITH FINAL REQUISITION/INVQICE TO THE CORTRACTINGIUSER DEPARTHIENT.

Signatare , Print Name and Title - Dats

For Dapartmental Uss Oy - - ..

..‘.Dapaﬁrﬁ‘ent.ﬂgnnml"e T g

$UB 200 6/12
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MIANI-DADE COUNTY
SUBCONTRACTORS PAYMENT REPORT
(Ordinance 11-80)

I accordance with Sections 29,8 of the County Coda (a8 amendad by Ordinance No. 11-80), an entily contraciing With the
County as a condition of final payment under a contract, the confractor shall identify all subgontractors used In the work,
the amount of each subconiract, and the amount paid to each subcontractor. In the event that the sontractor intends to pay

less than the subcontract amount, the contractor shall dieliver to the County a statement explaining the discrepancy or any
disputed amount. . ‘ ‘ -

This form may be submilifed after finat payment to each subconiractor or comprehensively at the end of the contract with
final regulsitionfinvoice. All payments to subcontractoré must be submitted as a condition of final payment by Miami-Dada

County. Please include in ihe “Total Amount Paid” column any funde that will be paid to subcontractors from the finel

ent [ssued by the County and depots such an amount vwith an asterjsk (*]. oh statements explalning discrepanct
betwaen Contract Value and Total Amount Pald wher applicahle. : ‘

PRIME CONTRACTOR/NENDOR:

FEIN: §=
PROJECTICONTRACT NAME: i?
PROJECT/CONTRACT NUMBER: '
CONTRACT AWARD DATE:
CONTRACT AWARD AMOUNT:
SUBCONTRACTOR 1 rem § CONTRACT VALUE | TOTAL AMOUNT PAID
$ 5
5 5
. s S
$ $
S s
s $
s $
3 ¢
s s
$ $ _
:
RPQ/PROJECT NO. 2006-019,03-K AUGUST 2013 | PAGE 24
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MIAMI-DADE COUNTY, FLORIDA : (Name and Address of Department)

(Name)

(Tifle)

(Name of Contractor)
" (Address)

(City, State/Zip Code

Subject: Certificate of Final Acceptance |
(Project No. and Title)

Dear (Name):

The undersigned hercby certifies that to the best of our knowledge and belief, based on
observations of the work, we have found that the project identified above to be complete and
in conformity with the construction requirements including completion of all punch-list items.
We, therefore, have established the date of (insert date) as the Final Acceptance of the work.
Final payr'nent and the release of any retainage is sﬁbject to the submission of all required |

documentation and final payment request, The County shall issue a Notice of Project or
Contract Close-out, which will identify all remaining requirements.

Sincerely,
(Name)
(Title)

cc: project file

Aftachment [8
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MIAMI-DADE COUNTY, FLORIDA

Miami-Dade Seaport Department
Capital Development Division

Consiruction Managetment Section

1007 North America Way 2™ floor

Miami, F133132

Phone (305) 347-4890 ~ Fax (305) 347-3240

 SUBSTANTIAL COMPLETION INSPECTION

Date of Inspection: _ Re-Inspection No.:
Project Information

Project No: ' _ Project Nams;

Praject Location: ' Contractor’s Name:

Representation
Miami - Dade County

User Agency:

Contractor:

Enspection

Based on the request of the Contractor a substantial completion inspection was conducted, which resulted in the
following:

O

O

|

No punch list created. By signing below the County acknowledges that the work has been performed in
accord=mce with the contract and specificetion requirements, This form shall serve as the Notice of Final
Acceptance. Project Close Out and final payment is subjeet to the submittel of all required documentation.

The punch list items as stated on the punch fist form are of a nature that will allow beneficial occupancy on the
premises and the punch list is issoed as a final punch list, subject to re-inspection by the County. By signing
below the Cpunty acknowledges thai fhe work has besn performed in accordance with the confract and
specification requiretnents, This formn shall serve as a pariizl acceptance and notification of substantial
completion. Final Acceptance shall be {ssued subsequent to completion and re-inspection of the punch list items.
Praject Close Out and final payment is subject ko the punch list re-inspection end the submitial of all required
docurnentation. - '

-The punch list tems listed are of 4 nature that precludes beneficial oceupancy of the premises. Substantial

completion is denied at this time. Hems on the punch list must be completed and the Confractor must request
anather Substantial Completion Inspection, , '

Al punch list items must be completed on or before the mutually agreed upon date of i

Contractor 7 Miami - Dade County

Acecpted By: Approved By:

Name ' Names

Signature : Signeture Attachment 15
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EXHIBIT F
SECURITY REQUIREMENTS AT THE SEAPORT

Contractor acknowledges and accepts full responsibility for compliance with all
applicable laws, rules and regulations including but not limited to those of the
U.S. Departtnent of Homeland Security, United States Coast Guard (USCG),
Florida Department of Law Enforcement (FDLE), Florida Statute 311.12, Miami-
Dade County Code Chapter 28-A, Port of Miami (POM) Terminal Tariff No. 010,
and POM and Seaport Safety & Security directives as adopted or amended from
time to time relating to Contractor’s activities at the POM. '

For all work within the Non-Restricted Access Areas of the Port, Contractors are
required to obtain a Seaport Credential for their employees. THERE IS NO
CHARGE FOR A SEAPORT BUSINESS CARD AND IT REMAINS
VALID FOR A PERIOD OF ONE YEAR. ‘

For all work within the Restricied Access Arcas (RAA) of the Port, Contractors
are required fo obtain a Seaport Credential and a Transportation Workers
Identification Credential (TWIC) for all their employees and for delivery of
materials. Restricted areas include all terminals, waterside on the Cruise Wharf
and the entire area within the Cargo Yard. All management level staff,
superintendents, foremen, mechanics, apprentices, laborers etc., will be required
to obtain TWIC cards. Please refer to Attachment “A” “Seaport Security
Credential Package™ at the end of the section.

As of January 13, 2009, a TWIC, issued by the Federal Government is required
prior 10 the issuance of a Seaport Credential. The cost of a TWIC Card is
$129.75 and is valid for a period of five (5) years. In this instance, the Port
Credentizl will have the same expiration as the TWIC Card (up to five (5)
years). Contractors will be responsible for fees associated with- lost and
unaccounted for cards as well as the fee (s) for fingerprinting and: ID issuance.
THERE IS NO CHARGE FOR A SEAPORT BUSINESS CARD.

The Contractor shall be responsible for requesting POM to issue Seaport Business
cards to all employees who Contractor requests be authorized access to the RAA
and shall be further responsible for the immediate reporting of all lost or stolen ID
cards and the immediate return of the ID cards of all personnel transferred from
Seaport assignment or terminated from the employment of the Contractor or upon
final acceptance of the work or termination of this Confract/Project Order.

All employees of the Contractor, Subcontractors, or Trade Contractors who must
work within the RAAs at the POM shall be supplied with POM photo
identification cards as specified above, which must be wom at all times while
within the RAA. Cards shall be worn on outer garments above the waist so as to
be clearly visible in order to distinguish, on sight, employees assigned to a
particular contractor. Responsibility for supply, issuance, and control of photo
identification cards shall be that of the Contractor. The Safety and Security
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10.

1.

12.

Division of the POM shall provide the photo identification cards to the
Contractor.

Workzone Authorization Letters will be issued to the Contractor authorizing
vehicle entrance to the RAA through specified POM security gates for the term of
any Project. These letters will be issued only for those vehicles (including
vehicles belonging to the Subcontractor) that must have access to the site during
the performance of the work. These permits will be issued only to company
owned vehicles or to company leased vehicles (leased from a commercial leasing
company). Workzone Authorization Letters or permits to operate within the RAA
will not be issued to privately owned or privately leased vehicles. THERE IS NO
CHARGE FOR A WORKZONE AUTHORIZATION LETTER. - '

All vehicles operating within the RAA must be provided with the Automobile
Llability Insurance required elsewhere in these General Conditions. Proof of such
insurance shall be provided to the POM Safety and Secunty Division upon
request.

Vehicles delivering materials to the site will also require a Workzone
Authorization Letter at the appropriate security gate. Such vehicles shall not be
permitted to operate within the RAA without a Workzone Authorization Letter.

The Contractor’s personnel with a POM photo 1.D. card shall not be allowed to
operate a motor vehicle in the RAA without a POM Workzone Authorization
Letter. The Contractor shall require such employee to have a current, valid,
appropriate Florida driver’s license, The privilege of a person to operate a motor
vehicle on the RAA may be withdrawn by the Department in its sole discretion
because of violation of POM safety and security procedures or loss of Florida
driver’s license.

The Contractor agrees that its personnel, vehicles, cargo, goods, and other
personal property are subject 1o search when attempting to enter, leave or while in
the RAA, Tt is further agreed that the POM has the righi to prohibit any
individual, agent, or employee of the Contractor or Subcontractor from entering
the RAA, based upon facts which would lead a person of reasonable prudence to
believe that such individual might be inclined to engage in theft, cargo tampering,
vessel sabotage, or other unlawful activities, including repeated failure to comply
with the U.S. Department of Homeland Security, USCG, FDLE, Florida Statute
311.12, Miami-Dade County Code Chapter 28-A, POM and Seaport Security
policies, rules and regulations. Any person denied access to the RAA or whose
prior authorization has been revoked or suspended on such grounds shall be
entitled to a review hearing before the Director or histher authorized designee
within a reasonable time. Prior to such hearing, the person denied access to the
RAA shall be advised, in writing, of the reasons for such denial.

The Contractor acknowledges and understands that these provisions are for the
protection of all users of the RAA and are intended to reduce the incidence of
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20.

21.

C 22,

23.

departments. The successful Bidder shall provide competent employee(s) capable
of performing the work as required. The County may require the successful
Bidder to remove any employee it deems unacceptable.

The Contractor shall conirol its operations and the operations of its
Subcontractors and suppliers so as not to compromise the seaport’s security,
interfere with seaport operations or with vessel, vehicular or pedestrian traffic,
except as may be provided for in the Contract/Project Order Documents. .

The Contract is expressly intended to provide for the maximum degree of safety
to vessels, the gemeral public, scaport personnel, equipment and associated
facilities, and to the Contractor’s personnel, equipment, and supplies, etc,, but
ghall also provided for the minimum interference to the free and unobstructed
movement of vehicles and/or personnel engaged in the day to day operation of the
Seaport and the general public. To this end the Contractor, its Subcontractors and
suppliers shall observe all Seaport rules and regulations, all other operational
limitations which may be imposed from time to time by the POM, and shall
provide whatever markings, lighting and/or various types of barricades, or other
measures which are required to properly identify Contractor personnel,
equipment, vehicles, storage areas and any Contractor’s work areas or conditions
which may be hazardous to the uninferrupted operation.of ships, seaport
equipment, including, but not limited to, maintenance vehicles and fire rescue
vehicles, other vehicles, or personnel or vehicles from any source operating on the
Seaport.

When the Project Order requires the Contractor-to work within the RAA, the
Contractor shall coordinate its work with the POM Facility Security Officer

- (FSO) at least 48 hours prior to the commencement of such work. The Contractor

shall not close an RAA until so authorized by the POM FSO or the POM Project
Manager, and until all necessary temporary markings and associated lighting are
in place, as specified hereinafter.

When the Project Order requires the Coniractor to work within the RAA on an
intermittent basis (intermittent opening and closing of the RAA), the Contractor
shall maintain constant communications with the Port Representative and/or POM
FSO; obey all instructions to vacate the RAA; obey all instructions to resume
work in the RAA, Failure to maintain the specified communications or to obey
instructions shall be cause for suspension of the Contractor’s operations within
the RAA until the satisfactory conditions are provided. Costs associated with
such suspension will be borne by the Contractor. :

When the Project- Order requires the maintenance of vehicular traffic on an
existing road, street, or highway during the Contractor’s performance of work, the
Contractor shall keep such road, street, or highway open te all traffic and shall
provide such maintenance of traffic as may be required to accommodate traffic.
The Confracior shall. furnish, erect, and maintain barricades, waming signs,
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25.

26.

27.

28.

29.

flaggers, and other traffic control devices (to protect the public and the work) in -
reasonable conformity with the Manual of Uniform Traffic Control Devices for
Streets and Highways (MUTCD) published by the Florida Department of
Transportation. When used during periods of darkness, such barricades, warning
signs, and hazard marking shall be suitably illuminated.

When the Project Order requires closing on operations area of the Port or portion
of such area, the Contractor shall furnish, erect, and maintain temporary markings

~ and associated lighting.

The Contractor shall furnish, erect, and maintain markings and associated lighting
of open trenches, excavations, temporary stockpiles, and its parked construction
equipment that may be hazardous to the operation of emergency ﬁre-resoue or
maintenance vehicles on the seaport in reasonable conformance.

The Contractor shall furhish and erect all barricades, warnings signs, and
markings for hazards prior to commencing work which requires such erection and
shall maintain the barricades, warning signs, and markings for hazards until their
dismantling is directed by the Port Representative or the POM Security Office.

Open-flame type lights are prohibited.

If the Contractor fails to maintain the markings, lighting and barricades as
required above, the Owner shall cause such safety measures to be installed by
others. The cost for such service by others in this regard shall be borne by the
Contractor.

The Contractor’s responsibility for Maintenance of Traffic shall begin on the day

the Contractor starts work on the project, or on the effective date of the Notice to
Proceed, whichever comes first.
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