MEMORANDUM

Agenda Item No. 8(A)(1)

TO: Honorable Chairwoman Audrey M. Edmonson

DATE:

and Members, Board of County Commissioners

FROM: Abigail Price-Williams
County Attorney

SUBJECT:

February 19, 2020

Resolution approving First
Amendment to Development
Lease Agreement No. T-3232
between Miami-Dade County,
Tamiami Air, Inc. and Besilu,
LLC, for the construction and
maintenance of aircraft hangar
at Miami Executive Airport, for
an extended term of 10 years
until 2042, a minimum
investment of $500,000.00, and
land, pavement, and building
rent; and authorizing the County
Mayor to execute the First
Amendment and exercise all
rights contained therein; and
directing the County Mayor to
provide the First Amendment
to the Property Appraiser in
accordance with Resolution
No. R-791-14

This item was amended from the original version as stated in the County Mayor’s

memorandum.

The accompanying resolution was prepared by the Aviation'Department and placed on the agenda
at the request of Prime Sponsor Commissioner Joe A. Martinez.

APW/smm

Abigall Price-Williams

County Attorney
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MIAMI-DADE

Memorandum

Date: February 19, 2020

To: Honorable Chairwoman Audrey M. Edmonson
and Members, Board of Cou; i

From: Carlos A. Gimenez
Mayor

Subject: Resolution Approving the First endment to Development Lease Agreement
No. T-3232 with Tamiami Air, Inc. and Besily, LLC

This item was amended at the January 15, 2020, Transportation & Poris Committee as follows:

1) On handwritten page 13, Article 3.10 “Provision of Services of Others” shall be deleted in its
entirety and replaced with the following:

3.10 Provision of Services to Others

If Lessee handles and/or services any aircraft for profit on or from the Leased Premises, the
Lessee shall be required to pay the County an opportunity fee. The Opportunity Fee as set
forth below in Article 3.11 is a percentage (currently as 7%) of gross revenues as defined in
Article 3.12, The Aviation Department may prohibit this activity from the leased Premises
and will provide written notice fo the Lessee of same.

2) On handwritten page 14 of the item, Article 3.14 “Monthly Report of Gross Revenues” shall
be deleted in its entirety and replaced with the following:

3.14 Monthly Report of Gross Revenues

If Lessee handles and/or services any aircraft for profit to others in accordance with Article
3.10, then on or before the tenth day following the end of each calendar month throughout
the term of this Agreement, the Lessee shall furnish to the Department a statement of
monthly Gross Revenues for the preceding calendar month and certify as to the accuracy of
such Gross Revenues in the form prescribed by the Department. In the event there are no
Gross Revenues a monthly yeport will be submitted stating such.

Recommendation

It is recommended that the Board of County Commissioners (Board) adopt the attached resolutmn
approving an amendment entitled: “First Amendment to Development Lease Agreement T-3232
between Miami-Dade County and Tamiami Air, Inc. and Besilu, LLC (Besilu) as Lessee at Miami
Executive Airport” (First Amendment).

In 2007, Tamiami Air, Inc. (Tamiami Air) entered into Development Lease Agreement T-3232 with
the County to construct a 29,450 foot storage and maintenance aircraft hangar on approximately 2.83
acres of land at Miami Executive Airport (TMB). The lease term is for 25 years and expires on March
12, 2032. The aircraft hangar and all of the associated facilities including the aircraft ramp and vehicle
parking pavement were built on Lot 36 at TMB, which is known as Building 236 (the Premises).

The First Amendment, among other things: 1) provides for the construction of certain improvements
to the Premises, which is currently being leased by Tamiami Air and whose contractual obligations

2



Honorable Chairwoman Audrey M. Edmonson,
and Members, Board of County Commissioners
Page 2

will be reassigned by Tamiami Air to Besilu under a separatec Assignment Agreement (enclosed as
Exhibit Y to this First Amendment). The Assignment Agreement will be executed simultancously with
the First Amendment upon Board approval of the First Amendment, 2) extends the 25-year lease term
for the Premises for a period of 10 years (from March 12, 2032 to March 12, 2042) based on the
condition that within 24 months of the Board’s approval of the First Amendment, Besilu makes a
minimum investment of $300,000 to construct improvements to the Premises and another investment
of $200,000 within 60 months of the Board’s approval of the First Amendment, 3) establishes the rate
for Besilu’s payment of land and pavement rent upon the Board’s approval of the First Amendment,
and Besilu’s payment of building rent and tenant constructed aircrafi and vehicle pavernent rent
effective March 13, 2037, and 4) offers a seven year renewal option to March 12, 2049 conditioned on
Besilu paying the cost for the 40 year recertification of the Premises.

Scope . )
The Premises are located at TMB on S.W. 129 Street in District 11, which is represented by -
Commissioner Joe A. Martinez. However, the impact of this agenda item is countywide as TMB is a
regional asset.

Delegation of Authority ‘
The County Mayor or County Mayor’s designee has the authority to execute the First Amendment, in

addition to canceling the 10-year lease extension to March 12, 2042 if Besilu fails to make the required

total minimum investment of $500,000 or fails to complete the improvements to the Premises as set

forth in the First Amendment. Furthermore, the County Mayor has the option to modify the Premises

upon the mutual agreement of both parties (in writing) and to terminate without cause during the seven-

year renewal option upon not less than six months written notice to Besilu,

Fiscal Impact/Funding Source

There is a positive fiscal impact to the County. Per the terms and conditions of the First Amendment
upon the Board’s approval of the First Amendment, Besilu shall pay the County an annual rental rate
of $30,774.48 in 12 equal monthly installments on the first day of each month for 48,006 square feet
~ of aircraft pavement and 123,366 square feet of land. It is estimated that the County will receive
$690,718 in rent payments from October 2019 to March 2042, If the seven year option is exercised,
the County will be paid an additional $215,421 in rent.

Effective March 13, 2037, Besilu shall also pay the County building rent based on the appraised annual
lease value of the constructed improvements and tenant constructed aircraft and vehicle pavement rent.
It is estimated that the County will receive $1.82 million in rent payments from March 2037 to March
2042. If the seven-year option is exercised, the County will be paid an additional $2,5 million in rent.

These rental rates are subject to review and adjustment on October 1 of each year of the lease term or
such other date as may be established by the Board.

Track Record/Monitor

Besilu does not have a payment history with the County. Miami-Dade Aviation Department’s
(MDAD) Division Director for Real Estate Management Michele Raymond will monitor the
implementation of the First Amendment. :
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Background
In January 2007, pursuant to Resolution No R-23-07, the Board approved Development Lease

Agreement T-3232 for a lease term of 25 years with Tamiami Air, which required Tamiami Air to
spend a minimum of $1,349,250 to construct a corporate aircraft hangar at TMB. Under the terms
of this 25 year lease, Tamiami Air is allowed to assign the lease with MDAD’s approval,
Henceforth, with MDAD’s consent, Tamiami Air is reassigning its interests to Besilu
through an Assignment Agreement under which Besilu shall invest a total minimum of $500,000.
As stated previously, the first investment of $300,000 must be made within 24 months from the
approval of the First Amendment by the Board, These monies will be used to install a security system,
upgrade the hangar lighting system, and construct corporate offices along with a roll-up access door
inside the Premises. The second investment of $200, 000 must be made within 60 months from the
approval of the First Amendment by the Board.

The First Amendment provides for a 10-year éxtension to March 2042 and a seven-year renewal option
to March 2049. If Besilu exercises the renewal option, the firm will be obligated to comply with
Section 8-11 of the Code of Miami-Dade County, which requires buildings that are 40 years of age or
more to be recertified. Upon electing the seven year extension, Besilu shall be responsible for
completlng all of the requirements relevant to the 40-year recertification of the Premises at least 180
days prior to the end of the renewal period, or setting aside an amount in escrow equal to the amount
necessary, to bring the Premises into compliance.

This First Amendment reflects the negotiated terms and conditions, sets forth mutual obligations
between Tamiami Air, Besilu and the County, safeguards the original provisions of Development
Lease Agreement T-3232 approved in 2007, and delineates the County’s compliance requirements
with Responsible Wages and Benefits (for County construction contracts) and Afﬁrmatlve Action
and Disadvantaged Business Enterprise Programs.

Jack Osterholt
Deputy Director



FIRST AMENDMENT TO
- DEVELOPMENT LEASE AGREEMENT T-3232
BETWEEN MIAMI-DADE COUNTY AND TAMIAME AR INC.
AND BESILU, LLC AS LESSEE
AT MIANMI EXECUTIVE AIRPORT

THIS FIRST AMENDMENT to Development Lease Agreement T-3232 (the “First
Amendment”) is made and entered into as of the day of
2019, by and between MIAMI-DADE COUNTY, a polifical subdivision of the State of
Florida (“County”) by and through its Aviation Depariment (collectively “Lessor’ or
"MDAD"), and Tamiami Ak Inc., the original lesses, under the Lease and BESILY, LLG,
as successor in interest to Tamiami Air Inc. (“Besily” or "Lessee”, or sometimes
“Assighee”) at Miami Executive Alrport ("TMB"). .

WITNESSETH:

WHEREAS, Tamiami Air Inc. (“Tamiami Air'} and Lessor entered into
Development Lease Agreament T-3232 ("Lease or Agreement”) on March 13, 2007, for
the construction of a corporate aircraft hangar located on lot 36 at TMB, more particularly
described as Building 236, based on the approval of such Lease by the Lessor's Board
of County Commissioners (“Board”) in Resolution No. R-23-07; and

WHEREAS, sffective as of May 14, 2009, Tamiami Air completed the construction
of Building 236 which consists of the existing corporate aircraft hangar and its associatad
alrcraft ramp, vehicle parking pavernent, and othar appropriate faclities on the 2.83-acre
site, as authorized under the Lease; and

WHEREAS, Tamiami Air and Besiiu intend to enter into an Assignment and
Assumption of Development Lease Agresment T-3232 (“Assignment”) which will be
simultaneously executed by the County upon the approval by this Board of bath this First
Amendment and the Assignment, which is attached hereto as Exhibit Y; and

WHEREAS, Lessee shalf invest no less than $300,000.00 within 24 manths ("New
investment®) from the approval of this First Amendmert by the Board for the construction
of corporate flight department offices and a roll-up access door within the interior of
Building 238, upgreding of the hangar lighting and installation of a security system; and

WHEREAS, Lessee shall also invest an additional $200,000 within 80 months
(“Additional Investment’} from the approval of this First Amendment by the Board;

WHEREAS, the original term of the Lease is twenty-five (25) years, with an
expiration date of March 12, 2032; and



WHEREAS, the parties pursuant to this First Amendment agree to extend the term
of the Lease by ten (10) years to March 12, 2042, based on the New and Additional
Invesiments, and the condition that effective March 13, 2037 Lessee shall be obligated
to commence paying building rent on Building 236 in addition to fent for tenant
constructed aircraft and vehicle pavement; and

WHEREAS, the parties agree {o one option ta renew the Lease for a term of seven
{7) years, based on Lessee’s agreement to set aslde an amount in escrow equal to the
amount necessary to bring Building 236 info compliance with the 40 year recertification
schaduled to occur in 2049, which shall be verified to the satisfaction of Lessar, no later
than 180 days prior to the expiration of the Leasa on March 12, 2042, and on the condition
that during the renewal period, the Lease shali be cancelable, without cause, at the sole
discretion of the Lessor upon not less than six months advance written nofice fo the
Lessee; and

WHEREAS, Lessee acknowledges that all such development activity must occur in
strict compliance with requirements of the Federal Aviation Administration ("FAA") and
with -all regulatory requirements of the State of Florida and the County, and that this First
Amendment is expressly subject to such regulatory reviaws and acceptences in
accordance with the provisions of both this First Amendment and the Lease,

NOW, THEREFORE, for and in consideration of the mutual covenants herein
contained, the parties agres 1o amend the Lease as follows:

A Ardicle 1.01 is deleted in Its entirety, and reptaced by the following new Article 1.01:

1.01A Tenm: The Lessor hereby |eases to the Lessee, and the Lessee leases from
the Lessor, the Premises as set forth in Aricle 1.03 ("Premises") for the purposes and
uses setforthin Article 2 (‘Use of Premises”), with the right of Lessee to construct, occupy
and make use of those improvements, structures, and facliities in accordance with the
terms and conditions set forth in Article 4 {"Improvements to Premises”), for & lease term
of thirly-five (35) years from the Leese commencement date of March 13, 2007
{"Cammencement Date"), after which the Premises will revert to the County. Lessee s
obligated to pay for existing land and pavement rent during the initial thirty (30) year term.
Starting March 13, 2037, Lessee shall be obligated to-pay building rent on Building 238,
along with vehicle and aircraft pavement rent {"Tenant Constnicted Vehicie and Aircraft
Pavement"), based upon the “Fair Merket Value® of the leasehold interest in the Premises
as determined yearly by an appraiser acceptable to the Lessor. The Lease will explre on
March 12, 2042 (*Explration Date"), unless extended as provided hereunder.

1.01B Option fo Renew: The Lease may be renewed for one Seven (7) year temm,
if Lesses sets aside an amount in escrow equal to the amount necessary to bring Building
236 into compiiance with the 40-year recertification scheduled to ocour in 2049. Lessee
shall verify, in @ manner satisfactory to Lessor, that such condition has been met no later
than 180 days prior to the Expiration Date. Should the Lessor exercise the renewal
option, the 1.ease will be extended to March 12, 2049. During the extension petied, the



Lease shall be canceliable without cause at the sole discretion of Lessor upon not less
than six months advance written nofice to the Lessee as set forth in Article 13.11
(Termination without Cause).

B. Article 1.03 is deleted in its entirety, and replaced by the following new Article 1.03:

, 1.03 (A) Premises; The Premises leased hereln are located on the south
side of TMB, and are more particularly described as follows and as shown on Exhibit A
dated May 22, 2019 attached hereto and mede a part hereof,

Exhibit Pareel ID Description : Area(sf)
A 13-14N13 Hangar 30,228
A 25-14N11 Tenant Consfructed Vehicle | 7,173
Pavement '
A 23-14N10 Tenant Constructed Aircraft | 12,738
Pavement
A 23-14N05 | Alrcraft pavemeant ' 48 006
A 27-14N04 Nen Flightling land 6,748
A 27-14N12 Non Flightiine land 18,473
Total land 123,366

1.03 (B) Medification to Premises; The Premises are subject to modification
with tha mutual consent of the Lessor and Lessee and the Agreement may be
administratively revised to reflect such modification.

The parties agree that the Premises leased herein, specifically the southem
portion of the aircraft ramp, may be reduced by approximately 60 feet to allow for the
expansion and extension of taxilaneftaxiway “H" to the sast as deplcted on Exhibit B
attached hereto. Once approved by the FAA, the reduction in the premises and an
adjustment in the applicable rent will be captured in a subsequent lease modification.

C.  Aricle 1.06 i$ deleted in its entirety. |
D. Article 1.08 is delsted i its entirety, and replaced by the following new Article 1.08:

1.08 Early Termination for Airoott Purposes:

(2) At any time, from the Commencement Date to March 12, 2032, if the
Premises leased and developed hereunder are required for Alrport Development
Purposes or any other purpose determined by the Board of Courtty Commissioners, the
County shall have the right to terminate this Agreement as to all or any portion of the
Premises upon nofice fo the Lessee as provided in subparts (b) and (c) below.

(b) In the event such notice is given prior to completion of construction of
any improvement to be terminated under the notics, the notice shall specify the effective
date of temnination, which may be immediately upon Lessee's receipt of the notice or at



such other time specified in the notice, Lessor shall have the optfon of requiring Lessea
to complete construction of the improvement and to obtain a Certificate of Gccupancy
therefor or else requiring the Lessee to cease &l construction activity as of the date set
forth in the notice. Lesses shall submit fo Lessor all construction costs incurred by Lessee
as of the effective date of termination. The dstemmination of costs eligible far
reimbursement to Lessee shall be based on the calculation of Approved Improvement
Costs as of the effective date of the notice as determined under Article 4.08. Within sixty
(60) days' of Lessor's acceptance of the Approved Improvement Costs, Lessor shall pay
Lesses the amount of the Approved improvement Costs.

(c) In the event such notice is given after completion of any improvement,
the notice shall provide Lessee with a reasonable period of ime to vacate the Premises,
which shalf be not less than sixty (60) days after Lessee's receipt of the notice, Lessor
shall be responsible for paying to Lesses the fair market value of the improvement,
determined by a qualified appraiser selectad and paid for by the Lessor. If Lesses does
not accept the appraised vaiue of Lessor's appraiser, Lessee shall have the right fo select
and pay for its own appraiser. If Lessor does not accept the Lesses's appraised value
determined by the Lessee's eppraiser, the two appraisers shall select a third appraissr,
whose costs shali be paid equally by Lessor and Lessee. Any appraiser selected
hereunder must be a Member of the Appraisal Institute (MAI} or equivalent. All three
appraised values shall be added together and divided by three to abtain the appraised
value Lessor is required to pay the Lessee, Lessor shall cause Lessee to be paid the
appralsed valus within sixty (60) days of determining the eppralsed value in accardance
with this sub article, but Lessor shall have no obligation to pay Lessee any compensation
for the land taken back by Lessor. '

(d) At any time, from March 13, 2032 fo the Expiration Date, if the Premises
leased and developed hereunder ara required for Airport Development Purposes or any
other purpose determined by the Board of County Commissioners, the County shall have
the right to terminate this Agreement as to all or any portion of the Premises upan notice
to the Lessea as provided in subpart () below.

(e) The notice shall provide Lessee with a reasonable period of time to
vacate the Premizes, which shall be not less than six months advance writtett notice to
ihe Lessee. Lessor shall be responsible for paying fo Lessee the pro rata share of the
New and Additional Investments that have been made by the Lessee, and which have
been verified by Lessee in a manner satisfactory ta Lessar, prior ta issuance of the notice.
The detarmination of the pro rata share of the verified New and Additional Investments -
shall be dstermined by a qualified estimator selected and paid for by the Lessar. Lessor
shall cause Lessee to be paid the pro rata share of the New and Additlonal Investments
within sixty (60) days of determining the amount in accordance with this sub anticle.

(f) 1 the renewal option is exercised under Arficle 41.01B, then during the
renewal period the County shall have the right to terminate this Agreement as to all or
any portion of the Premises for any purpase upon net less than six months advance
written notice to the Lessee in accordance with Article(s) 1.01B and 13.11.



E. Asticle 1.001s added as follows:.

1.00  Construction of New Improvement Schedule and Failure to Implement New
Investments: Lessor has granted Lessee this Lease for the thirty-five (35) year period set
forth in Article 1.01A above on the basis of Lessee's assurance that Lessee will expend
not less than THREE HUNDRED THOUSAND DOLLARS ($300,000.00) for the design
and construction of new improvements on the Pramises, in accordance with Article 4,
which is anficipated to occur within 24 months following the approvel by all necessary
government authorities and execution of fhis First Amendment. Within six months
foliowing the execution of this First Amendment, Lessee shall deliver copies of Lessea's
final conetruction drawings for the new improvements to be buiit by Lessee to the Lessor
and {0 any other governmental autharity having approval and or permit rights, and Lessee
shall substantially complete such new improvements within 12 months following the date
that Lessor, and any other governmental authority whose approval and or issugnce of a
permit is required for construction of the improvements approves Lessee's canstruction
drawings and issues any and all required approvals and permits. This period shall be
extended autoraticalty for “force majeurs events.” Farce majeure events are defined as
strikes, lockouts, boycotts, actions of labor unions, labor disputes, labor disruptions, of
work stoppages, acts of God, acts of #he pubfic enemy, takeover by a separate
govemmental authority, extrems weather conditions, war (declared or undeclared),
invasion, insurrection, terrorism, riots, rebellion or sabotage. Lessee further agrees to
invest not less than TWO HUNDRED THOUSAND DOLLARS ($200,000} inthe Premises
within 80 months following the execttion of this First Amendment.

In the event the construction of the new improvements are not completed or Lessee fails
to make the investments within the time periods, as set forth above, this Lease shall
tarminate effective March 12, 2032 (twenty-five (25) years from the Commencement
Date). -

F. Article 2.02 is deieted In its entirety, and raplaced by the following new Article 2.02:

2,02 Useof Premises: The Lessee shall use the Premises leased herein
solsly for the purposes of providing corporate jet storage and maintenance for the
handiing andfor servicing of its own alrcraft and arty aircraft that is owned or operated
directly or indirectly by a famity mernber, affifiate or subsidiary of Lessor each a ("Related
Party"), as provided in the list sttached hereto as Exhibit C, and which may be arnended
from time to fime upon the writteri approval of MDAD.

The Lessee acknowledges that the handling and/or servicing of a Related Party's aircraft
will not be for profit. I MDAD determines that Lessea has handled and/for sefviced a -
Related Party's aircraft for profit, then ah opportunity fee will be assessed in accordance
with Article(s) 3.10 and 3.11. ,

G. Article 2.04 is deleted in its entirety, and replaced by the following new Article 2.04: -



204 Coliectian of Certain Fees and Charges: The Lesses, as a further
consideration for this Agreement, shall be required, when directed in writing by the
Department, 1o coliect and promptly remit to the Department any aviation fees and other
aviation charges, approved by the County, accruing to the Department. The method of -
collection and remittarice of such fees and charges shall ba as determined and directed
by the Department In writing. A failure to collect and pay same shall constitute a default
under Ariicle 13.03 (Other Defaults) hereof, The Lessee shall be permitted fo retain five
percent of such fees and charges collected on behalf of the Department, which amount
shall be considered as full and final payment to the Lessee for the cost of collecting and
remitting the fees and charges, and shall not be considered es part of gross reventes.

H. Article 3 is daleted in its entirety, except for Articie 3.02, and replaced by the following:

ARTICLE 3
Rentals and Payments

3.0 Rentals:

(A) Annual Rental: As annual rental for fhe lease of the Premises In the table
belaw, the Lessee shall pay to the County, commencing on the date of execution of this
First Amendment, the sum of $30,774.48, for existing pavement and fand, payable in
twelve equal monthly instailments of $2,564,56 in U.S. funds, on the first day of each and
every month in advance and without billing, at the offices of the Department as set forth
in Article 3.07 ("Msthods of Payments”) as computed in the table below: .

13-14N13* |Building 236'!Hangar) 30,228
Tenant Construdted_
23-14N10 * | Aircraft pavement 12,738
Tonant Consirucad
25-14N11 * (Vehide Pavement 7,173
23-14N05  {Alrcrafi Pavement - 48,006 | $0.05 |- $2,400.30 $200.03
. "|27-14N04  INon Flightine land 6,748
27-14N12  |Non Flightine land 18,473 . -
Avlafion Land : 123,366 | $0.23 $28,374.18 $2,364,52
. “Total , ' : $30,774.48)  $2,564.54
ff' “Deriotes - enant improvement rent for which shail begh as diated i Aride
:3.01(C) ' ’ ' |

g s O b e 4t e e wmnad
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{B) Sales Taxes and Other County Charges; Lessee shall pay to the Lessor,
in additon to the foregoing rants, 2li applicable state sales taxes as well as all federal,
state or local taxes arising out of the Lessee's use of the Premises, and all other charges
imposed by the County on the | essee's use of the Premises, provided that such tenant
charges are applicable to all simtiarly-situated tenants at TME.

(C) Building Rent: Lessee, on March 13, 2037, shall commence paying Lessor
puilding rent for Building 236 equai to the appraised annual lsase value of all the
improvements as determined by L essor's appraisers divided by twelve, aiong with Tenant
Constructed Vehicla and Aircraft Pavement rent, Lessee may challange such lease value
determination with an appraisal of its own and submit such appraisal fo the Lessor for its
consideration. The Lessor's determination of the building rent to be charged, after
consideration of such appraisal by the Lesses, shalibe final,

303 Comemon Use Service Charges; In addition to the monthly rentals required
herein, the Lessee shall pay each month during the term of this Agreement an applicable
portion of the costs Incurred by the County in providing certain common use services for
the benefit of the Lessee, induding, but not necessarly limited to, security, emergency
power, and industrial waste system, as applicable and actualty used by or provided to the
Lessea, Such costs, Including admirisirative costs, shall be determined by the
Department and bilted periogically. These service charges shell be adjusted and billed
retroactively from time ta time based on changes in usages and in costs fa the County.

3.04 Rental Rate Review: On October 1 of each year of the term of this
Agreement, or such other date as may be established by the Board, the rental rates
applicable to the Premises as stated in Article 3.01 (Remals) above shall be subject to
review and adjustment In accordance with the adjustment of rental rates for the entire
Airport. When such rental rate adjustments are approved by the Board, and hew ar
revised rental rates applicable in whole or In part of the Premises are established, the
Department shall nolify the Lessee In writing of such rates and this Lease shall be
considered and deemed to have been administratively amended to Incorporate the
revised rental rates effective as of such dafe. Payments for any retroactive rental ad-
justments shall be due upon billing to the Lessee by the Department and payable by the
Lessee within ten calendar days of same. _

205 Dauble Rental In the event that the Lessee remains I possession of the
Premises beyond the expiration or termination of this Leass, the Lessee shall be bound
by ali of the terms and conditions of this Lease to the same exient as if this Lease were
in full force and effect during the time beyond the expiration date of this Agreement.
However, during any such possession of the Premises as & holdover tenant after the
County has demanded the retum of the Premises, the Lessee shall ba fiable for double
rentals for so long as the Lessee remains in possession after such demand, such rentals
to be based upon the rental rates appficable from ime to time in whole or in part to the
Premises. '
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3.06 Methods of Payments: ' The Lessee shall pay, by mail, all rentals, fees and
charges required by this Agreement to the following: :

Miami-Dade County Aviation Depariment
Accounting Division
PO Box 526624

© Miami, Florida 33152-6624

Payments may be made by hand delivery to the offices of the Depanmenf during
normal working hours to the following:

Miami-Dade County Aviation Department
4200 N.W. 36 Street :
Miami, Florida 33166

Payments may be made by electronic funds transfer for immediate credit via wire
transfer to; '

Bank; Bank of America

Mizmi, Florida

ABA Number, 026009593

Swift Code Number: BofAUS3N (effective 11/18/08)
Account Name: Miami-Dade Avlation Departmert
Bank Account Number: 001480000120

Note: Transaction must include the Aviation Department invoice number(s) of
charges to be paid.

Payments may be made by elecironic funds transfer for next day credit via the
ACH (Automatic Clearing House) to: ‘

Bank: Bank of America

Miami, FL

ABA Number: 083100277

Account Number: Miami-Dade Aviation Department
Bank Account Number: 001180000120

Note: Transaction must includs the Aviation Department invoice number(s) of charges
to be paid, '

3.07 Late Payment Charge: In the event the Lessee fails {o make any payments,
as required to be paid under the provisions of this Agreement, within ten days after same
shall bacome due, interest &t the rates established from time to time by the Board of
County Commissioners of Miami-Dade County, Florlda (currently set at 1142% per month),
shall accrue against the delinquent payment(s) from the original due date untit the
Deperiment actually receives payment. The right of the County to require payment of
such interest and the obligation of the Lessee to pay same shall be in addition to and not

/2



OV -28-2020

in lieu of the rights of the County to enforce other provisions herein, including termination
of this Agreement, and to pursue other remedies provided by law.

3.08 Dishonored Check or Draft: In the event that the Lessee delivers a
- dishonored check or draft to the County in payment of any cbligation arising under the
terms of this Agreement, the Lessee shall incur and pay a service fee of TWENTY-FIVE
DOLLARS, if the face value of the dishonored check or draft is $50.00 or less, THIRTY
DOLLARS, if the face value of the dishonored check or draft is more than $50.00 and less
than $300.00, or FORTY DOLLARS, if the face value of the dishonored check or draft is
$300.00 or more, or Five Percent of the face value of such dishonored check or draft,
whichever is greater. Further, in such event, the Department may require that future
payments required pursuvant to this Agreement be made by cashier's check or other
means acceptable to the Department,

3.00 Utilities: The Lessee shall pay for all utilities it uses or is imposed on the
Lessee as a law. The County shall have no obligation to provide utilities to the Premises
or, as provided in Article 6 of this Agreement, to maintain or repair any utilities that may
exist on the Premises as of the date of this Agreement.

3.10 Provision of Services to Others: If Lessee handles and/or services any
aircraft for profit on or from the Leased Premises, the Lessee shall be required to pay the
County an oppottunity fee. The Opportunity Fee as set forth below in Article 3.11 is a
percentage (currently at 7%) of gross revenues as defined in Article 3.12. The Aviation
Department may prohibit this activity from the leased Premises and will provide written
notice to the Lessee of same.

3.11 Opportunity Fee: In addition to the monthly rental payments required under
Article 3.01 (Rental), iIf Lessee provides services or performs any maintenance work on
aircraft for anyone for profit as set forth in Article 3.10 (Provision of Services to Others)
above, then Lessee shall pay to the County 7% of the monthly Gross Revenues, as
defined in Article 3.12 (Gross Revenues). The Lessee shall pay such amount to the
County by the tenth day of the month following the month in which the Gross Revenues
were received or accrued, The percentage fees payable on any unreported Gross
Revenues, determined by the annual audit required pursuant to Article 3.15 {(Annual Audit
Required) are considered, for the putposes of Article 3.07 (Late Payment Charge), as
having been due on the tenth day of the month following the month during which such
unreported Gross Revenues were received or accrued, This opportunity fee is not a
payment for a lease or license to use the Premises, but rather payment for the Lessee's
privilege of doing business on the Airport.

3.12 Gross Revenues: The term "Gross Revenues", as used i this Agreement
means all moneys paid or payable to, or considerations of determinable value received
by the Lessee for repair and maintenance of aircrafl or equipment at the Airport other
than those owned or leased and operated by the Lessee and from the subleasing of office
space or other portions of the Premises, regardless of when or where the order theraefor
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is received, whether paid or unpaid, whether on a cash or credit basis or in consideration
of any other thing of value; provided, however, that any taxes imposed by law which are
separately stated to and actually paid by a customer and directly payable by the Lessee
to a taxing authority and sales refunds shall be excluded thersfrom. This section
specifically excludes activities permitted under Article 2.02.

3.13 Records and Reports: The Lessee shall keep in Miami-Dade County,
during the term of this Agreement, all books of account, records and reports used in its
operation necessary to report Gross Revenues and to calculate the percentage
opportunity fees payable hereunder and as may, from time to time, be required by the
Depariment to docutnent its activities pursuant to this Agreement, All Gross Revenues
hereunder shalt be accounted for in accordance with generally accepted accounting
principles. The form of ali such books of account, records, and reports shall be subject
to the approval of the Department and/or the auditors of the County (one or-more of the
foliowing: the designated external auditing fitm or other certified public accounting firm
selecled by the Department, the County's Department of Audit and Management
Services, or auditors of the State of Florida). Recommendations for changes, additions
or deletions to such books of account, records and reports by the auditors of the County
shall be compiied with by the Lessee when requested by the Department, The auditors
of the County shall be permitted, during normal working hours, to audit and examine ali
books of account, records, and reports relating to the operations of the Lessee hereunder,
including, but not limited to, balance sheets, protit and loss statements, deposit receipts,
Flonda State Sales Tax Reports, and such other documents as may be determined by
the Department fo be necessary and appropriate; provided, however, that the Lessee
shall not be required to retain such records in Miami-Dade County, Florida, for inore than
three years following termination of this Agreement.

3.14  Monthly Report of Gross Revenues: If Lessee handles and/or services any
aircraft for profil to others in accordance with Article 3.10, then on or before the tenth day
foliowing the end of each calenaar month throughout the term of this Agreement, the
Lessee shall furnish to the Depariment a statement of monthly Gross Revenues for the
preceding calendar month and certify as to the accuracy of such Gross Revenues in the
form prescribed by the Department. In the event there are no Gross Revenues 3 monthly
report will be submitted stating such.

3.15 Apnual Audit Required: Within sixty days of each anniversary of the
commencement date of this Agreement and within sixty days following termination of this
Agreemenl, the Lessee shall, at its sole cost and expense, provide to the Department on
an annual {or portion thereof) basis an audit report of monthly Gress Revenues,
containing an unqualified opinion, prepared and attested to by an Independent certified
public accounting firm, licensed in the State of Florida. Said accounting firm shall be
approved in writing by the Department prior to being engaged, and such approval shali
not be unreasonably withheld, The report shall include a schedule of Gross Revenues
and percentage opportunity fees paid to the County under this Agreement, prepared in
accordance with the comprehensive basis of accounting defined under terms of this
Agreement and reportea in the format as subsequently prescribed by the Department.
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The audit shall be conducted in accordance with generally accepted auditing standards
and include issuarice of a management jetter, which will contain the findings discovered
during the course of the examination, such as recommendations to improve internal
controls and other significant matters related to this Agreement. In addition, the audit
shall include comprehenslive compliance procedures to determine whether the books of
account, records and reports were kept in accordance with the terms of this Agreement
for the period of examination. The auditor shall report such procedures and findings in a
separate letter report to the Department. The last such report shall include the [ast day(s)
of operatlons. All reports and letters required pursuant to this Articie 3.14 {Annual Audit
Required) shall be submitted to and discussed with the Depariment in drafi form, before
being issued in final forn. There shall be no changes in the scope of the reports and
letters raguired hereunder without the specific prior written approval of the Department.

3.16 Rightto Inspect The Depariment and the auditors of the County shafi have
the right, without limilation, to enter upon the. Premises at any time during normal
aperating hours of the Lesseeto: (1) inspect, review, verify and check all or any portion(s)
of the Lesses's procedures for recording or compiling Gross Revenue information by day
or menth; and (2) audit, check, inspect and review all books of acaount, records, financial
teports, financial statements, operating statements, inventory recards, copies of Federal
income and state sales tax retums, and work papers relating to the operation of the
Lesses, and other pertinent information as may be determined to be needed or desirable
by the Department. '

8.17 Other Fees and Charges: The Lessee acknowledges that the Board of
County Commissfoners has or will establish or direct the establishment, from time to time,
of various fees and chargss for the use of varous facilifies, equipment and sarvices
provided by the County and not leased to or specifically provided to the Lessee
hereunder, and procedures relating to the payment of same. The Lessee shall pay, upon
billing, for its use of such facilities, equipment and services those fees and charges which
are billed monthly. For other fees and charges which are basad on usage, the Lessee
shall, unless othenwise directed by the Department in writing, report its uses of applicable
facilites, ecquipment and services and pay the applicable fees and charges at such
frequency and in such manner as may be prescribed by the Department.

318 Artin Public Plages; Artin Public Piaces ("APP”) provisions of the Miami-
Dade County Code and Administrative Order, as managed by the Miami-Dade County
Department of Cuitural Affairs (‘Depariment of Cultural Affairs”) pursuant to Procedure
358 in the Miami-Dade County Procedures Manual (“Procedures Manual’). The
Tenant/Developsr shall transmit 1.5% of the Project costs for all development cn County
land (as outtined in the Procedures Manual) to the Miami-Dade Aviation Depariment to
be depositad in the Aviation Art in Public Places Trust Account for the implementation of
tha APP program, The Tenant/Developer is required to work collaboratively with the
Departrhent of Cultural Aftairs on the implementation of the APP program pursuant to the
requirements of said program. The referenced documents can be accessed at
https/flibrary. municode.com/fiimiami_-_dade_county/codes/code_of_ordinances
http:/iwww.miamidade.gov/aofhame. asp?Process=alphalist ‘

1"
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http:/Antra.miarmidade gov/managementandbudgstiibrary/proceduras/358.pdf
H. Ardple 4.15 is deleted in iis entlrety, and replaced by the folloWing new Article 4.15:

415 Compliance with Responsible Wages and Benefits for County Construction
Contracts (Implementing Order #3-24);
Lessee is aware of the pollcy of Miami-Dade Caunty that in all ieases of County-owned
land which provide for privately funded consfruction improvements thereon whose
constructlon costs are greater than or equal to $5 miflion dollars, or construction
improvements where any portion of which are financed by any federal, state or local
governmental entity or by bonds fssued by such entifies, including the Industrial
Development Authority (IDA), the Tenant shall include the requirements of the
Responsible Wages Ordinance codlfied as Section 2-11.18 of the Miami-Dade County
Code, as well as Implementing Order #3-24 in all applicable construction contracts.
Lessee agrees to comply with all applicable provisions of such ordinance and
implementing order. '

l. Article 13.03 is deleted in its entirety, and replaced by the follawing new Aricle
13,03

13.03 Other Defauits: .
The Lessar shall have the right, upon thirty (30) calendar days' written notice to the
Lesses, to terminate this Agresment upcn the ocourrence of any one or more of the -
followlng, uniess the same shalfl have been corrected within such period, or, if comection
cannot reasonably be compieted within such 30-day period, the Lesses has commenced
corrective steps within such 30-day period and diligently pursues same fo completion:

(A) Failure of the Lessee to comply with any covenants of this Agreement, other than the
covenants to pay rentals, fees and charges when due, and the covenants to provide
required evidence of insurance coverage. This shall also include development schedule
as Indicated in article 1.09.

{B) The conduct of any business, the performance of any service, or the merchandising
of any product or service not spacifically authorized herein by the Lessee, '

(C) Failure to constrict Improvements in a timely manner as noted in Arficle 1.06 and
1.09 (Development Schedule and Failure to Develop) and Arlicle 4.05 (Failure to
Complete on a Timely Basis).

J. Article 13.11 is added as follows: -

13.11 Termination without Cause .
During the extension period(s), as described in Article 1.01B, the Lease shall be
cancellable without cause at the sole discretion of Lessor upon not iess than six months

advance written notice to the Lesses, Such termination shall not entitle the Lesses to
any relocation costs, and in no event shall the County be responsible to the Lessee for

12
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any costs, damages, expenses, moving costs, loss of revenuss, business interruption
damages, or the Iike, caused by or arising out of such termination, nor shall such
termination be deemed an eminent domain taking for any purpose.

K. Article 15 *"Nondiscrimination” is deleted in its entirety, and replaced by the following
new Article 15. : S

ARTICLE 1S

Equal Employment Oppottunity, Nondiscrimination and Affirmative Action

The Lessee agrees to comply with pertinent statutes, Executive Orders and suchrules as
are promuligated to ensure that no person shall, on the grounds of race, creed, color,
national origin, sex, age or disabllity he excluded from paricipating in any activity
conducted with or benefiting from Federal assistance. This provision obligates the
Lesses for the period during which Federal assistance is extended to the airport through
the Airport Improvement Program. In cases where Federal assistance provides, oris in
the form of personal property; real property or interest therein; struciures orimprovements
thereon, this provision obligates the party or any transferee for the longer of the following
periods:

(@)  Tha period during which the property [s used by the airport sponsor
or any transferes for a purpose for which Federal assistance Is extended, or for another
purpose involving the provision of similar services or benefits; or

(b)  The period during which the airport sponsor or any iransferee retains
ownership or possession of tha propserty,

15.01 Employment Discrimination: The Lessee shall not discriminete against any
employee or applicant for smployment with respect to hire, tenure, terms, conditions, or
privileges of emplayment, or any matter directly or Indirectly related to employment
becauss of age, sax, race, color, religion, national origin, ancestry, sexual orientation or
disabllity. The Lessee shall comply with applicable provisions of the Americans with
Disabiliies Act, including, but not limited to, provisions pertaining to employment.

15.02 Nondiscriminatory Access to Premises and Services: The Lessee, foritself,
its personal representatives, successors in inferest, and assigns, as a part-of the
consideration hersof, does heraby covenant and agree as a covenant running with the
land that: (1) no person on the grounds of race, color, sex, national origin, disabllity,
sexual oriantation or ancestry shall be excluded from participation in, denied the benefits
of, or be otherwise subjected to discrimination in the use of the Premises; (2) that In the
construction of any impravements on, over, or under such land and the fumishings of
services thereon, ne person on the grounds of racs, color, sex, national arigin, disability,
sexual orientation or ancastry shall be excluded from pariicipafion In, denied the benefits
of, or otherwise be subjected to discrimination in the use of the improvements; and (3)
that the Lesses shall use the Premises in complianice with all other requirements imposed
by or pursuant to then enforceable regulations of the Department of Transportation, as

13,
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amended from time fo tirne.

15.03 Breach of Nondiscriminafion Covenants; [n the event it has been
determined that the Lessee has breached any enforceable nondiscrimination covenants
contained in Sub-Articles 15.01 "Employment Discrimination’ and Sub-Aricle 15.02
"Nondiscriminatory Access to Premises and Services”, pursuant to the complaint
procedures contained In the applicable Federal Regulations, and the Lessee fails to
compiy with the sanctions andfor remedies which have heen prescribed, the County shall
have the right to terminate this Agreement pursuant to Sub-Article 13.04 “Other Defaults”
heraot. .

15,04 Affirmative Action and Disadvantaged Buslness Enterprise Programs: The
Lessee agrees that in the event the provisions of 40 GFR Part 23, Disadvantaged
~ Business Enterprises (DBE) and 14 CFR Part 152, Affirmative Action Employment
Programs, are applicable to the Lessee under this Agreement, it shall comply with all
requirements of the Dapartment, the Federal Aviation Adminisiration and the U. S..
Department of Transportation, These requirements may include, but not be limited fo,
the compliance with DBE andfor Employment Affirmative Action participation goals,
keeping of certain records of good faith compliance efforts, and the submission of various
reports, including, if directed by the Department, the contracting of specified percentages
of goods and services contracts to Disadvantaged Busliness Enterprises. Fallure to
comply with these requirements shall constitute a default hereunder and be grounds for
termination of this Agreement. In the event it has been determined, in accordance with
applicable regutations, that the Lessee has defaulted in the requirement to camply with
this section, and the Lessee thereafter fails to comply with the sanctions andfor remedies
then prescribed, the County shall have the right, upon written notice to the Lesses, to
terminate this Agreément pursuant to Sub-Article 13.04 “Other Defaults” hereof.

15.05 Tille V| Clauses for Compliance with Nondiscrimingtion Requirements:
During the performance of this Lease, the Lessee, for liself, its assignees, and successors
in interest (hereinafter referred to as the "Lesses”) agrees as follows:

(A) Compliance with Regulations: The Lessee (hersinafter Includes
consuttants) will comply with the Title VI List of Pertinent Nondiscrimination Acts and
Authorities, as they may be amended from time to time, which ere set forth in Sub-Article
15.07 . “Title V1 Clauses for Construction/Use/Access to Real Property Acquired tinder
the Activity, Facility or Proaram”. ' : '

(8) Nen-discrimination: The Lessee, with regard to the work performed by It
during the Lease, will not discriminate on the grounds of race, color, or national origin'in
the selection and retention of sub-lessess or subcontractors, including procurements of
materlals and leases of equipment. The Lessee will not participate directly or indirectly in
the discrimination prohibited by the Nondiscrimination Acts and Authorities sef forth
below, including employment practices when the Lease covers any activity, project, or
program set forth in Appendix B of 48 CFR part 21.

14
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(C) Solicitations for sub-leases or subcontracts, including procurements of
materiale and equipment: In all eolicitations, elther by competitive bidding, or negotiation
made by the Lessee for work to be performed under a sub-lease or subconiract, including
procurements of materials, or leases of equipment, sach potential sub lessee or
subcontractor or supplier will be notified by the Lessee of the Lessee's obligations under
this Lease and the Nondiscrimination Acts and Authorities on the grounds of race, calor,
or national origin. "

(D) Information and Reports: The Lessee will provide all information and reports
required by the Acts, the Regulations, and directives issued pursuant therato and will
permit access to its books, records, accounts, other sources of information, and its
facilities as may be determined by the sponsor or the Federal Aviation Administration o
be pertinent to ascertain compliance with such Nondiscrimination Acts and Authorities
and instructions. Where any Iinformation required of a Lessee is in the exclusive
possession of another who falls or refuses to furnish the Information, the Lesses will so
certify 1o the sponsor or the Federal Aviation Administration, as appropriate, and wilt set
forth what efforts it has made ta obtain the information,

(E) Sanctions for Noncompllance: In the event of a Lessee's noncompliance
with the Nondiscrimination provisions of this Lease, the sponsor will impose stich Lease,
sanctions as it or the Federal Aviation Administration may determine to be appropriate,
including, but not limited to:

1. Withholding payments to the Lessee under the Lease until the
Lessee complies; andfor :

2, Canceliing, terminating, or suspending a Leage, in whole or in part.

(F)  Incorporation of Provisions: The Lessee will include the provislons of
paragraphs one through six in every sublease and subcontract, inciuding procurements
of materials and leases of equipment, Reguired Contact Provisions Issued on January
29, 2016 Page 19 AlP Grants and Obligated Sponsors Airparts (ARF) unless exampt by
the Acts, the Regulations and directives issted pursuant thereto. The Lessee will take
action with respect to any sublease or subcontract or procurement as the sponsor or the
Federal Aviation Administration may direct as a means of enforcing such provisions
including sanctions for noncompliance, Provided, that if the Lessee bacomes inveived in,
or ie threatened with litigation by a sub-lesses, subcontractor, or supplier because aof such
direction, the Lessee may. request the sponsor to enter into any litigation to protect the
Interests of the sponser. In addition, the Lessee may request the United States to enter
into the litigation to protect the interests of the Unlted States. '

45.06 Title VI Clauses for Consiruction/Use/Access fo Real Property Acquired
Under the Activity, Facility or Program:

(A) The Lessee, for himselffherself, his/her heirs, personal representatives,
successors in interest, and assigns, as a part of the consideration hereof, does hereby
covenant and agree, as a covenant running with the land, that (1) no person on the ground
of race, color, or national origin, will be excluded from participation in, denied the benefits
of, ar be otherwise subjected to discrimination In the use of said facllities, (2) that in the
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construction of any improvements on, over, or under such land, and the fumishing of
services thereon, no person on the ground of race, coler, or hational ofigin, will be
excluded from participation in, denied the beneflts of, or otherwise be subjected to
discrimination, (3) that the Lessee will use the premises In compliance with all other
requirements imposed by or pursuant to the Title VI List of Pertinent Nondiscrimination
Acts and Authorilies, .

(B) With respect fo licenses, leases, permits, etc., In the event of breach of any
of the above Nondiscrimination covenantg, the County will have the right fo terminate the
Lease and to enter, rs-enter, and repossess said lands and facilities thereon, and hold
the same as if the Lease had never been made or issued.

15.07 Title VI List of Pertinent Nondiscrimination Acts and Autheritles: During the
performance of this Lease, the Lesses agrees ta comply with the following
nondiscrimination statutes and authorities; including but not imited to:

» Title Vi of the Civil Rights Act of 1964 (42 U.S.C. § 20004 ef seq., 78 stat. 252),
{prohibits discrimination on the basis of race, color, national origin);

» 49 CFR part 21 (Non-discrimination In Federally-Assisted Programs of The
Department of Transpottation—Effectuation of Title VI of The Civil Rights Act of
19864}, - '

« The Uniform Relocation Assistance and Real Property Acquisiion Policies Act of
1970, (42 U.S.C. § 4601), (ptohibits unfair treatment of petsons displaced or
whose property has been acquired because of Federal or Federal-ald programs
and projects); .

= Section 504 of the Rehabilitation Act of 1973, (29 US.C. § 794 ef seg), as
amended, (prohibits discrimination on the basis of disability); and 49 CFR part 27,

« The Age Discrimination Act of 1875, as amended, (42 U.S.C. § 6101 et seq.),
{prohibits discrimination on the basis of age);

» Alrport and Airway Improvement Act of 1982, (49 USC § 471, Section 47123), as
amended, (prohibits discrimination based on race, creed, color, national origin, or
sex); .

« The Civil Rights Restoration Act of 1987, (PL 100-208), (Broadened the scope,

" coverage and applicability of Title Vi of the Civii Rights Act of 1064, The Age
Discrimination Act of 1875.and Section 504 of the Rehabililation Act of 1873, by
expanding the definition of the terms “programs or activities” to include all of the
programs or aclivities of the Federal-aid recipients, sub-reciplents and Lessees,
whether such programs or activitles are Fedarally funded or not);

e Tilles Ii and il of the Americans with Disabilities Act of 1980, which prohibit
discrimination on the basis of disabiiity in the operation of public entities, public
and private transportafion systems, places of public accommodation, and certain
testing entlties (42 U.S.C. §§ 12131 - 12189) as implemented by Depariment of
Transportation regulations at 49 CFR parts 37 and 38,

« The Federal Aviation Administration’s Non-tiscrimination statute (49 US.C. §
47123 (prohibits discrimination on the basis of race, color, national origin, and sex);
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» Executive Order 12898, Federal Actions to Address Environmental Justice in
Minority Populations and Low-Income Populations, which ensures non-
discrimination against minority populations by discouraging programs, poficies,
and activiles with disproportionately high and adverse human health or
environmental effects on minority and low-income populations;

= Exacutive Order 131886, Improving Access to Services for Persons with Limited
English Proficiency, and resulting agency guldance, national origin discrimination
Includes discrimination because of limited English proficiency (LEP). To ensure
compliance with Tifle Vi, you must take reasonable steps to ensure that LEP
p:rsons have meaningful access to your programs (70 Fed. Reg. at 74087 to
74100); -

« Tlile IX of the Education Amendments of 1972, as amended, which prohibits you
from discriminating because of sex in education programs or actlvities (20 U.S.C.
1681 et zeq).

L. Al other provisions of the Agresment not inconsistent herewith shall remaln In full
force and effect. ‘
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IN WITNESS WHEREDF, the parties herelo have caused this First Amendment
to ba execited By their duly aishorized representtives as of the date first above written.

By

Aviation Director .

Deptity Clerk
Dafe:

BOARD OF GOUNTY
COMMISSIONERS
OF MIAMI-DADE COUNTY, FLORlDA

ATTEST: Harvey Ruvin, Clerk

(SEAL)

ATTEST._
Secretary

BESILU, LLC

oy kA
Manager R A

Benjarmin Leon; il

Print Name

Prinlt Name l |

(CORPORATE SEAL)
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Exhibit A
Leasehold

18

A2



_

DH27-14N04
8748 S.F.

ID#25-14N11
711738F,

IDH27-U4N12 ]
18AT3 SF.

N

]
! ID#13-14NY 3

Alrside InnerfAirfisld All

CEC

S SQ.FT. MIAMI DADE
Alrside Alrcraft Pavement 48,008 KS\\I%EI? ¥ A[ﬁm?mEP%LT
Landside Afrcraft Pavement 12,738
Landside Vebicular Pavement 7.173
Hangar spacs 30,228 ) EXH'BIT A
Non-Fiight Line Land 26,221 NHANMI DADE AV[ATlON
Total Land 123,366 DEPARTMENT
SCALE: 1" =200 FILE # 7440 DATE: 522/2018
- N

2



Exhibit B
Proposed Future Taxiane Revision
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Exhibit C
Related Partles

Pursuant to Article 2.02 the [essee shall malntain a current iist of related parties with the
Lessor, The list shall include, at a minimum, the names of owners of the aircraft, tail
numbers, if owned by a company the company names and show how the related party is
affiliated or related to the Lessee.

1. Leon Global Express, LLC.
2. Lean Phenom, LLC

3. Leon Helicopter One, LLC
4. Leon C90B, LLC

5. Cessha N2506, LLC

6. Leon Cessna 337, LLC

2
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EXHIBIT Y
Assignment and Assumption of Ground Lease Agreement

between Tamiami Air Inc., Besily, LLC , and Miami Dade County
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Prepared by and

after recording, return to:

L. Xent Koch, Esq. :
Bilzin Sumberg Baena Price & Axelrod LL
1450 Brickell Avenue, Suite 2300

Miami, Florida 33131 -

ASSIGNMENT AND ASSUMPTION OF GROUND LEASE AGREEMENT

This Assignment and Assumption of Ground Leage Agreement ("Assignment") is made
as of July 26 2019 (“Effective Date"), by and between TAMIAMY ATR, INC,, a Florida
corporation ("Assignor"), BESILU, LLC., a Florida corporation (“Assignee"), and MIAMI-
" DADE COUNTY, & political subdivision of the State of Florida (*Lessor”). '

RECITALS

WHEREAS, Lessor and Assignor entered into that certain Development Lease Agreement
dated as of March 13, 2007 ("Ground Lease"), and attached hereto as Exhibit A, regarding certam
real property described therein ("Property™), '

WHEREAS, on the Effective Date hereof, Assignee is purchasing from Assignor a portion
of the leasehold interest in the Property (the “Assigned Premises™); and

WHEREAS, Assignor, Assigﬁee and Lessor desire to enter into this Assigninent to set
forth the respective rights and obligations of the parties in respect of the Assigned Premises of the
Ground Lease as set forth more particularly below.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of '
which are hereby acknowledged, the parties agree as follows:

1. Assignor hereby assigns and transfers to Assignee that portion of Assignor’s right,
title and interest in and to the Ground Lease, Assignee hereby accepts such assignment of the
Assigned Premises as of the Effective Daie and agrees to perform and be bound by all terms,
covenants aud conditions of the Ground Lease, Assignee hereby assumes liability for the
performance of the obligations applicable to the Assigned Premnises that are imposed upon Lessee
by the terms of the Ground Lease in Exhibit A.

Signature Page 1o Assignment and Assumption of Ground Lease
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2. 'Upén and subject to the occurrence of this Assignment, Assignor shall sell-and
convey to Assignee all of Assignor's right, title and interest in, an approximately 30 foot (by 400
foot) ericroachment inte Lot 35 of TMB (collectively.and s so aminded, the “Lof 36 Property” ag
shown ofi ExHibit B attached hereto and made 3 part of this Assignment) '

3,  Assignorrepresents and warrants to Assignee that (i) Assignor is the.curent owner
and Lioldér of the eritire inferest of the "Lesses" under the Grotmd Lease, (i) Assignor has not
préviously transferred, assigned, pledged or therwise! encumbered its interest in, to er-under the
Ground Lease and Assignor certiffes that the Giviind Leéaseis supetior to any ditd al prior recorded
ahd unresorded leases that may affect the Propenty, (ifi) Assigror has the full right, power and
authority to transfer and assign the Assigned Premises under the Ground Lease to Assignée, (iv).
Assignor has.obtaingd all consénts ar approvals, if any.. requtired in connéction with the: proper
transfer-of its interest in the Assigned Premises under the Ground Lease to Assignee, and {v) the
transfer and assignment to Assighee of Assigtier's interest it and to the Assigied Preniises unider
the Giround Le#se does iot constitute & breagh or 3 default under the Ground Lease.

4. For purposes of otices under the Ground Lease;. Assignee's notice. address is as.
follows: '
Besilu, LLC.
8600 NW 415t Street
Doral, Florida 33 L66

Attention: Michae] Shealy

Attention: Carlos F. Junco

Email: michael shealy{@leonmedicalcenters.com
Enyail: carlosjunco@leonmedicalcenters.com,

Withi a copy to: Bilzin Sumbierg Baena Price & Axelrod LLP
1450 Brickell Avenue, Suite 2300
Miami, Florida 33131
Attention: L. Kent Koch, Esq.
Email: kkoch@bilzin.com

5. This Assignment constitutes the entire understanding between the parties hereto
with respect 1o the subject mattér contained herein, and there have been 110 oral agreements. or
pramises which have not been set fortl herein.

6. This ,Assighmeﬁf shall inure to the besiefit of and be binding upoh the parties heréto.
and tlieir respective successots, scpessors-in-title and assigng foraver.

7. This Assignment may be executed in counterparts, each of which, wher taken
together, shall cofstitute the whole of this Asgigrinyent, '

TN WITNESS WHEREOF, the parties have executed this Assignment as of the Effective
‘Datﬁ'. . . l

MIAMI 35737252 826B6/a0545




ASSIGNOR:

TAMIAMT AR, INC., 2 Florida corporation

By, . piledle Fla -
MName: 'Walla_ce Sievens
Title: Director

ASSIGNEE:

RESILU, LLC{ a Fidridy cerposgtion

By:

Name: Benjamin Lgon, [IF.
Title: Manager

LESSOR:

MIAMI-DADE COUNTY

By .
Name:

Title:

F/




Exhibit A - Ground Lease

Exhibit A to Assignment and Assumption of Ground Lease
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Memorandum @

DATE: Januayry 25, 2007 _
TO: Honorable Chairman Brano A. Barreiro and Agenda Item No. 8(a)(1)(F)
- Members, Board of County Commissioners .
FROM: G Burgess ‘
' ager , , B
SUBJECT: ﬁt'fe"aiﬁ reement No. T-3232 with Tamiami Air, inc. at Kendal -
_ Tamiami ExecutivéAlrport *
RECOMMENDATION

it is recommended that the Board approve Develecpment Lease Agreement No. T-3232 between Miami-
Dade County and Tarmiami Air, Inc., to develop a 29,450 square foot corporate aircraft hangar on Lot
35 at Kendall-Tamiami Executive Airport (TMB) with an investment of no less than $1,349,250, and'a
jease term of 25 years. ‘ )

BACKGROUND

The proposed corporate development Isase agreement with Tamiami Air will consist of the construction
of a large corporate hangar 155' X 190' (29,450 square feet) on 2.57 acres. This hanger is large
enough for three small afrcrafts and four large corporate aircrafts, and will assist the Miami-Dade
Aviation Department (MDAD) in meeting the current demand for large aircraft storage at TMB,
Tamliami Alr will invest an amount no less than $1,349,250 on the proposed project, qualifying it for a
25 year lease on Lot 36 under MDAD’s general aviation airport developmenit criteria ($21,000 x 25
years X 2.57 acres = $1,349,250).

During the 25 year lease period, Tamlaml Air will pay applicable fair market rentals on the land as
established by the Board. Gurrently, the fair market rental cost is $18,080 annually for the ground rent.
Thils investment will benefit both Tamiami Afr and the County by providing much needed hangar space
- at TMB without the County having to construct such facliities at its expense. }

Tamiaml Air currently has two lease agreements’at TMB, No,T-142 effective November 1999 and
No.T-147 effective September 2000, These two leases consist of 38 T-hangars and eight maintenance
hangare.

Susanne M. Toffisnte Y .
Chief of Staff/Assistant County Manager

S
22




MEMORANDUM

e

Revised)

70: . Hovorblo Chairman Brno A, Bemeiro ~ DATE:  January 25, 2007
and Members, Board of Confity Commissioners Lo

STRIECT: Agenda Itequ. aa) (1) (®) -

Please 1:10te amy items checked.’

+ Y“4-Day Rule” (“S-Dny Rule” for commﬂ:tees) applieable if raised
© 6 weeks required between first reading and public hearing ‘

" 4 weeks notification to munieipal officials reqnireﬂ prlor ta pub]ie .
heurmg Y

o

Deerenses revenues or increases expenditures without halancing budget
'Budget regolred
Stitement-of fiscal impact 'require;i )

P waiver requiéing County Manager’s written réeom-mendaﬁen :

. "Ordinance creaﬂng a new board requires detailed County Manager’s
) report for public henrh:g

Housekeeping item, (ne po]iey deemon requu'ed)

No eommittee review
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Approved : Mayor Agendé Ttem No, 8 (a) (1) (F)

Veto - 01-25-07 |
Overtide-  OFFICIAL FILE COPY
ovemde. CLERK OF THE BOARD
OF COUNTY COMMISSIONERS
 MIAMI-DADE COUNTY, FLORIDA

- RESOLUTION NO. _ R-23-0/

RESOLUTION RELATING TO KENDALL-TAMIAMI
EXECUTIVE AIRPORT; APPROVING DEVELOPMENT
LEASE AGREEMENT BETWEEN MIAMI-DADE COUNTY
- AND TAMYAME AR, INC, FOR CONSTRUCTION OF
AIRCRAFT HANGAR AT KENDALL-TAMIAMI
EXECUTIVE AIRPORT; AUTHORIZING COUNTY
MANAGER TO EXECUTE SUCH DEVELOPMENT
AGREEMENT AND TO EXERCISE TERMINATION
PROVISIONS CONTAINED THEREIN

WHEREAS, this Board desires to accomplish the putposes outlined in the accompanying

memorandum and document, coples of which are incorporated herein by reference,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board approves the
attached Daveiopmant Lease Agreement No. Tll_32-3.2 between Mismi-Dade County and Tamiami
Air, Inc., for the construction of a 29,45{} ‘square foot corporate aircraft hanger on Lot 36 at
Kendall-Tamiarni Executive Airport with ai;li_m-.résbnent' of not less than $1,349,250, _aud a lease
term of twenty-five (25) years; authorizes the County Manager to execute Development Lease

Agreement No, T-3232 and to exercise the tenination provisions contained therein.

The forégoing resolution was offered by Commissioner Dennis C..Moss
. who moved its adoption. The motion was seconded by Commissioner Carlos A. Gimenez

and upon being put to & vote, the vote was as follows:
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R Agenda Item No, 8(a) (1) (¥)
R A Page No. 2

el -
* Bruno A. Barreito, Chairman aye
Barbara J. Jordan, Vice-Chairwoman aye

Jose "Pepe” Diaz aye Audrey M, Edmonson 2ye
Carlos A. Gimenez  aye Sally A. Heyman aye

Toe A. Martinez aye Dennis C. Moss aye
Dorrin D. Rolle aye Natacha Seijas absent
Katy Sorenson aye Rebeca Sosa _aye .

Sen, Javier D. Souto DAY

The Cheirperson thereupon declared the resolutioﬁ duly passed and adopted this 25th day
of January, 2007. This resolution shall become effective ten (10) days after the date of its
 adoption unless vetoed by the Mayor, and if vetoed, shall become effective only upon

an override by this Board. _
MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF COUNTY
COMMISSIONERS
Approved by County Attorney ag
to form and legal suiﬁciency.ﬂ
Thomas P. Abbott

R



Agreement No.:T - 3232
Cust. No.. TAMN 30
Doc. Name: TAMN 3232

DEVELOPMENT LEASE AGREEMENT BETWEEN MIAM-DADE
COLNTY, FLORIDA, AS LESSOR, AND TAMIAM AIR, INC. AS
LESSEE, AT KENDALL-TAMIAMI EXECUTIVE AIRPORT

THIS DEVELOPMENT LEASE AGREEMENT (“Agreement’) is made and entered info as of the

[3  dayof ptavch _, 200f fthe *Commencemenl Date®), by and beiween MIAMI-DADE

COUNTY, a political subdivision of the State of Florida {"Lessor® or somelimes *Counly’), and Tamiami Alr, Inc,
a Corporafion authorized to do business in the State of Florida (T.essee’)

WITNESSETH

WHEREAS, the Counly is the owner of Kendall- Tamiami Executive Alport (known a8 Airport "TMB")
and operates if through the County's Aviation Department (the "Department’ or sometimes "MDAD), and
{ pssee desires to develop a specific portion of such almont for aviaflon and aeronautical purposes; and

_ WHEREAS, the Coun_g awarded {_essea Davelopment Lease Agreement No. T-142 :s'Lease Na, T-
- 142", effective November 2, 1998, for the construction and occupancy of T-hangars on Lots 33, 34 and 35an
the sirpart whtere there were siab foundations remaining from T-hangars destroyed in Hurrcane Andrew; and

WHEREAS, the Counfy awarded-Lessea Development Lease A?reement No, T-147 (".ease No, T-
147"), affective September 7, 2600, for the construction and occupaney of an addltional T-hangar on adjoining
Lot 32 on the alport where there was also-a remalning sfab foundation; and

. WHEREAS, Lessee desires to lease adjoining Lot 36 consisting of 2.67 acres upon which Lessee
intands to constnuct a storage and maintenance hangar for corporate jets and Lessor is willing to [ease such
. parce! fo Lessee condilloned upon Lessee's consiruction of such facility 2t 2 minimum level of costand within a

" stated period of ime; and .

 WHEREAS, 1 esses acknowledges that all such development activity misst oceur in strict sompliance
with requirements of the Federal Aviaion Administration {"FAA") and with all requlatory requirements of the
State of Florida and the County this Agresment s expressly subject to such regulatary approvals in accordance
with the provisians of lhis Agreement;

NOW THEREFORE, for and in consideration of the foregoing premises, and of the mutual covenants
- and agreements contained herein, the parfies agree as follows: '

L s

ot~ >?
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ARTICLE 1
Tarm zand Premises

101  Tem {a) The Lessor hereby leases to the Lessee, and the Lessse (eases from the Lessor,
the Premlses as set forth in Arficle 1,03 ("Premises”), consisting of approximalely 2.57 acres, for the purposes
and uses set forth In Arficle 2 (Use of Premises) and Article 4 (Modifications/improvements fo the Premises),
. with the rightaf Lessee to consintct or cause to be constructed and thereafter ccoupy and make tise of those
improvements, structures, and facilities described in Arficle 4 (hereinafter the "Improvemenis”), all for alease
fermn of twenty five (25) years from the date first writien above {Commencement Dafe)-

(b) Lessee acknowladges that the term of this Agreement as it applies to the enfire 2,57 acre Premises
shall be reduced in accordance with Article 1,06 if Lessee fails fo complefe construction in a timely manner or
fails to make the construction minimum investment required herein. '

102 |nvestment: The Lessee shall make a Minimum Development {nvestment of ONE MILLION

THREE HUNDRED FORTY NINE THOUSAND TWO HUNDRED FIFETY DOLLARS ($1,349,250,00} in design

and construction on the Premises of aircraft storage and maintenance hangar facilites with support office

space within two (2) years of the Commencement Date. At the end of the two year period, such facilities shall

" be complefed and have a Cerfificate of Occupancy or a Temporary Cerfificate of Cecupancy Tssued for such

faciities, with an Approved improvement Costs for such facilifies amounting to not less than $1,348,250.00 as

_ determined under Aricls 4.09. If Lessee fails to make the minimum investments in the total amount of $

1,348,250.00 within the two year period, or falls to construct the facilities within such two year period, Lessor
shall have the remedies set farth [n Arlicle 1.06 below. _—

1.03 Premises: The Premises leased herein consist of the ,9_:5? acre siie located at Kendell-Tamiami
Execulive Alrport and are mote particularly. desciibed below and as shown on Exhiblt A of this Agreement:

Exhibit A dated March 2006:
Description of Premises Square Foptage
Aviation Land 112,000

104  Suitabilty of Premises: The Lessee acknowledges that {g) the Lessor has mede no
representations as to the Premises or the suftability of the Premises for the purposes of the Lessee, (b) the
Premises are suitable for the Lessee’s proposed use, (¢} the Lessor has no obligation to perform or cause to
be perforred any mainfenance, repairs, renoyations, cleanups, painting, or the ke of the existing facilities on
the Jeased Premises which are leased in an as is condition, except fo the extent of Lessor's responsibllities for
environtmental conditions under Artice 8, (d) Lessee has made whatever site inspectians ftdeems niecessary
. 50 as fo be apprised of the conditions of the premises; bath above ground and below ground, and has madeits
own deferminafion that the Premises are suitable forits intended use (g) Lessee has reviewed all documents
applicable to the Premises and the adjacent areas of TMB, and (f} Lessee has otherwise safisfied itseff that the
conditions of the Premises, and ufiliies Tn their current state are satisfactory fo the Lessee. The Lessee's
obligation under this Agreement, such as in Article 7.01(B) (Permits and Licenses), to obtain all land use,

s
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construction, and operating permits and approvals required of the Lessee al the Lessea’s sole cost and '

axpense, shall not require the Lessor to take ary action or perform any tasks within the Premises to enable the
Lessee to obtain stich permits and approvals, including, but net limited io, certificates of oceupancy, which
shall remain the Lessee’s exclusive obligation to take or perform in order to obtain such permits and approvals.
The Lessee further acknowledges that, by executing this Lease, the Lesses atits own cosl, risk, and expense
must meke the necessary investments and all Improvements to the Premises, including all infrastructure
improvements and uliffies services necegsary for Lessee’s construction and uss of the Premises, to make the
Premises suilable for the Lessee's use and fo safisfy the County's building, ife, safety, fire and cccupancy
requirements, and that the L essor shall have no obligation to Lessee to compensale or reimburse Lessee for
such cost, risk, expense, Investment, and improvements. '

105 Title to Improvernents; Standards of Construction; Demolition of knproverents &t Termination:
Unleas Lessee's financing documents require othetwise, Lessee shall have the oplion of (i} placing in the name

of the County all Improvements installed or constructed by Lessee upon the Development Phase of the
Pramnises, free and clear of all liens and encumbrances, except for any financial interests or llens specifically
approved by County under the loan documents as provided under Article-11.03(B} {Lessor Approval of
Financing Documents), or (i) refaining title fo such Improvements in Lessee’s name. For any improvemert
whose tifie is to be placed In Countys name, Lessee shalf comply with fhe more stringent design and
¢onstruction slandards set forth by the Aviation Depariment from ime o fime lo assure that the impravement
will rerain in safisfactory condition during the termof this Lease and will have a reasonable usefu! life following
termination of this Agreement. For any improvement whose fitle is to remein in Lessee's name, Lessee shall
be entilled to use modified standards for Its design and construction, as approved by the Department, but must
- nonetheless comply with all applicable building, fire, and Hife/safety codes, comply with the Depariment's
requirements under Article 4,14 (Standards of Canstruction) as to the useful life of the Improvement, and must
remave any such Improvement upon termination of this Lease for any cause, unless the Aviation Depariment
directs otherwise as to such Improvement. '

1.068  Failure to Develop, Lessor has granted this Agreement for an initial term of twenty-five (25)
years on the basis of Lessee's assurance that Lessee will expend not less than ONE MILLION THREE
HUNDRED FORTY NINE THOUSAND TWO HUNDRED FIFETY DOLLARS ($1,349,250.00) for the design
and canstrugtion of Improvements and facilities on the Premises. If Lessee fails fo abtain a permit 1o begin

construction of the hangar within one year from the Commencement Date orcomplete the construction of such ©

hangar within two {2) years from the Commencement Date, the Lessor may terminate this Lease. |f Lessee
construcls the hangar on the Premises but fails either to make the minimurn investment of ONE MILLION
THREE HUNDRED FORTY NINE THOUSAND TWO HUNDRED DOLLARS ($1,348,250.00) of improvements
on the Premises and/or abtain a CO or TCO for Improvements and facflifies within two (2) years of the
Commeancament Date Lessor shall be enfitied to reduce the length of the Term of this Agreement to maintain
the investment ratios per acre per year consistent with the County’s criterfa for aviation development ($21,000
pEr acre per year).

4107 Review by FAA: This Agreement is subject fo the review of the Federal Aviation Administration
(FAA), and shall not be effective until completion of such FAA review and lhe partles' acceptance of any
changes hetefo required or necessary as 2 result of the FAA review. if the FAA indicates that any porilon of
this Agresment is not consistent with the raquirements of federal law of grant asstirances, or else ralses an
objection to any portion of this Agreement, the Depariment shall have the right in its sole discretion to either

. F
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" the reasons for the FAA's statements or objections and submit to the Lessee this Agreement as so changed,
In the lafter event, Lessee shall respend to siich proposed changes promgpty, and In any case not later than
sixty (60) days from tie dale of submission by the Department. If the Lesses accepts such changes, he
parfies will execute & new Agreement as changed, subject again fo FAA review, Atany fime following the
FAA's initial review of this Agreament in which the FAA made stalements or else raised concems about the
terms of the Agreement, the Department may determine thatitis in the bestinlerests of the County to lease the
Premises lo another parly on ferms that would be acceptable to tha FAA, and upon such determiniation,
whatever righls Lessee may have hersunder shall ceass upon Lessee's receipt of such statement of
delermination. No compénsation of any sor shall be payable fo Lessee in the event tha (a) the Department
declares this Agreementto be nul) and vold, {b) the Departrment makes a determination to lease the Premises
o ancther party, or {c) the parties are unable to agres to the terms of a ravised Agreement that will overcome
- the concens raised by the FAA. '

108  Eady Termination for Aiport Pumposes:

(2) Atany time during the term of this Agreement, if the Premises leased and developed hereunder are
required for Alrport Development Purposes or any other purpese determined by the Board of County
Commissianers, the County shall have the right to terminae this Agreement as o &l or any partion of the
Premises upon nofice to the Lesses as provided herein.

{b) In the event such notice s given prior fo completion of construction of any improvement to be
ferminated under the nofice, the notice shall speclfy the effective date of termination, which may be
immediately upon Lessee's receipt of the notice or at such other ime specified in the nofice. Lessor shallhave

- the opfion of requiring Lessee to complete construction of the improvement and o obtain a Cerifficate of
Occupancy therefor or elss requiring the Lessee to cease all construction activity a5 of the date set forth in the
notice. Lessee shall submit to Lessor all construction costs Incurred by Lessee as of the effective date of

 termination. The determination of costs efigible for reimbiursement to Lessee shali be based on the calculation

of Approved Improvement Costs as of the effective date of the nofice as determined under Arficke 4.09. Within:
sidly (60) days of Lessor’s acceplance of the Approved Improvament Costs, Lessor shall pay Lesses the
amount of the Approved improvement Costs. )

(6} In the eveat such notice is given afler completfon of any Improvement, the notice-shall provide

L essee with a reasonable period of time to vacate the improvement, which shall be nof less than sixty (§0)
“days aftert-essee's receipt of the notice. Lessor shall be respansible for paying lo Lessee the fair matket value
of the improvement, determined by a qualified appraiser selected and paid for by the Lessor. IfL.essee does
not accept the appraised value of Lessor’s appraiser, | essee shall have the right to select and pay forils own
appraiser. IFL.essor does not accept the Lesses's appralsed value determined by the Lessee's appralser, he
two appralsers shall select a third appraiser, whose costs shall be paid equally by Lessor and Lessee. Any
appraiser selected hereunder must be a tember of the Master Appraisal Institute or equivalent, All three
appraised values shall be added logether and divided by three fo obtain the appraised value Lessor is required
to pay the Lessee. Lessor shall cause Lessee to be pald the appraised value within sbdy (60) days of
detennining the appraised value in accordance with this sub article, but Lessor shall have no cbligation to pay

Lessee any compensation for the land faken back by Lessor. )
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ARTICLE 2
Use of Premises

20  Genersl Privileges, Uses and Rights; The Lessor hereby grants fo the Lessee the following
general privileges, uses and rights, all of which shall be subject to the terms, conditions and covenants
hereinafter set forth or otherwise applicable Io Lessee's use of any portion of the Airport, and all of which shall
he nun-excluswe onthe Afrport

{A)  The general use, in common with others, of afl public Alrport facilifies and improvaments,
which are now or may hereafter be connected with or appurienant to sald Airpart, to be used
by the Lessee in connection with its operatians hereunder. For the purpose of this Agreement,
"aublic Airport faclliies” shall imclude all public non-airfield areas, including, but not limited to,
automobile parking areas, roadways, sidswalks, or other public taciiiles appurtenant to said
Alrport, not specifically leased heretnder or under the contractual control of others, Nothing
contalned herein shall in any way limit the right of the County in fis sole discretion to abandon,
discontinue or demolish any of the public Airport facilites describad hereln.

{8)  Therightofingress to and egress from theeased Premises over and acrass publicroadways
: serving the Alrport for the Lesses, ils agents and employees, patrons and invitess, suppliers
of service and fumishers of materal. Said right shall be subject to such laws, fules,
regulations and orders and fees and charges as now or may hereafter have applieation at the

Airport.

| Nothing herein contained shall be construed to grant fo the Lessee the right fo use any ofher space or
area improved or unimproved which is leased to a third party orwhich the County has not spacifically leased b
the Lessee.,

202 Useof Premises: The Lessee shall uss the Premises leased herein, for the purpose of
praviding corparale Jet sforage and maintenance in accordance with MDAD's Minimum Standards as may
be established and amended from fime fo time.

203  Non-Flyable Aircraﬂ In no instance shall any non-flyable aircraft be parked or stored on the
Premises fora period in excess of 80 consecutive days, withoul fhe prior written approval of the Department.
After such 60-day periad, the Lessee shall remove any non-flyable alrcraft from the Premises within 15 days,
when nolified in writing by the Depariment to do so, unless such airoraft is then and there undergoing
mainfenance as authorized herein. Falilure of the Lessee to remave non-fiyable aircraft shall result in the
Department declaring said.aircraft derelict and subject fo removal pursiant to Chapter 25-10.24 of the Miam}-
Dade County Code, as well as the Departiment's fermination of this Agreement.

204  Collection of Cerfain Fees and Charges: The Lessor reserves Ihe tight to establish

fees for the landing and parking of all or spacial classes of aircraft at the Airport, The Leésen, as a
further consideration for this Agreement, shall be required, when directed in writing by the Lessor, 1o collect
and promptly remit to the Lessar aviation fees and other aviation charges, approved by the Cotnly and
payabie fo the [essor. The method of collection and remittance of such fees and chargas shall be as

s ¥
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determined and directed by the Lessor Concession Services: The Lessor reserves the rightte establish fees
and require permits for the operation of concessians, restauranis, car rentals, taxicab and other ground
transportation services and other commercial aciivities at the Airport in wrifing. A failure fo collect and pay
same shall constitute a default under Articte 12.03 (Other Defaults) hereof. The Lessee shall ba permitted to
tetain five percant of such fees and charges collected on behalf of the Lessor, which amount shall be
considered as full and final payment 1o the Lessee for the cost af collecting and remitling the fees and charges,
and shall not be considered as part of gross revenues eamed by Lessee.

2,06 Concession Services: The Lessor reserves the right o estabiish fees and require permits for -
the operatlon of concassions, restatiranis, car rentals, taxicab and other ground fransportation services and
other commercial activiies at the Airport,

ARTICLE3
Rentsls and Payments

301 Rentals:

A)  Rent (1) Lesseeshall pay on a monthiy basis, beginaing on the Cornmencement Date of this
- Agreement, ground rent {separately stated as to [and and pavement) af fair market value (FMV) rental rates
established through appraisal angd approved by the Board of Cotnty Commissloners, The County reserves the
tight to modify such rates throughout the termof this Agreement in accordance with its then-current rental rate
adjustment policies, and Lessze shall pay the FMV rental rales as so adjusted. -

Exhibit Deseription Sa.Ft.  Rate* Annual * Monthly*
A Bullding No. 238 _ _

A * Alrcraft Pavement 48000  $0.05  $2.400.00 $200.00
A Aviation Land 112,000  §0.14  $15,680.00 $1,306.67

TOTAL:  $18080.00 $1,506,67
Security Deposift:  $3,013.34

* As of the Commencement Date, subject to adjustments as ptovided herein.

B) Date of Beneficlal Qccupancy: The Date of Beneficial Occupancy ("DBO") is defined fo be the
earitest of (i) the date on which Substantial Completion of the Work associated with any Improvementon the
Premises has occurred and the appropriate code enforcement agency has Issued a Cerfificate of Occupancy
or a Temporary Certificate of Occupancy that enables the Lessee fo accupy or utilize the Improvermentin any
manner for its intended use, i) the date on which the Lessse commences the use of any Improvement for its
intended use (with or without a TCO or CO), or (jif) the date on which Substanfial Completion of the
improvement would have ocurrad and on which the appropriate code enforcement agency would have issued

.
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a Certificate of Occupancy or Temporary Cerlificate of Occupaney but for the ocourrence of Lessee's delays,
all as delermined in the sole reasonable discretion of the County.

C) Salas Taxes and Other County Charges. | essee shall pay to the Lessor, in addifion to the
foregoing rents, all applicable State sales taxes as well as all federal, staie or local taxes arising out of
Lessea's use of the Premises, ahd all other charges imposed by the County on the Lessee's use of the
Premises provided ihat such tenant charges are appiicable to all similariy-situated tenants at OPF.

1)) Improvemens Fee. Lessee shall commence paying Lessor & monthly Improvernents Fee,
equal fo the appraised annual lease value of the improvements as determined by Lessor's appralsers starting
on the twenty-fitth {25%) anniversary of the Date of Beneficial Oceupancy of any such tmprovement, divided by
twelve. Lessee may challenge such lease value determination with an appraisal of its own and submit such
appraisal lo the Lessor for its consideration. The Lessors determination of the Improvement Fee fo be
charged, aftar reasonable cansideration of such appraisal by the Lessee, shall be final.

3.02 Securify Deposit: Prior to occupancy or use of any Improvement on the Premises, the Lesses
shall pay fo the Lessor an amount equal to two times the required total monthly ground rent and Improvements
Fae for the Improvement as determined pursuant to Ariicle 3.01 above, plus applicable State sales taxon such
security deposit amount, as security for the payment of the Lessee's obligations hereunder. Sald deposit shail
be in addition to any rental payments required hereundsr, and the Lessor shal be enfitied to apply such
payment to any debt of the Lessee to the Lessor that may then exist, as penmitied by law, including but not
limltad to the rentals, fees, and charges Imposed by the County hersunder or otherwise. In fle of the security
deposit being made in cash, the Lessor, in its sole discrefion, may autharize the Lessee fo provide an
imevocable Lefter of Credit, in a form approved by the Lessor, i fike amount, The amount of the security
deposit is subject fo adjustment by the Lessar at any fime there is a change in the annial or monthly rentals
pirsusnt fo the tarms of this Agreement; provided further, that the Lessar shall have the Aght to demand'an
incieasi in the security deposft requirement ofup to an addifionat fourmonths rantal to provide the Lessar with
adequate assurance of the Lessee’s payment f its obligations, which assurance is requirad because ofthe
Liessee's dafaults in the fimely payment of rents, fees and charges due hereunder, or because the Lessor has

téason o balieve, based on published reports, that the Lessee's future ability to pay such rentals, faes and
tharges, on a limely basis, is In jeopardy.

303 Rental Rate Review: Annually as of Aprl 1 of each year during the term of this Agreement,
ar such other date as may be established by the Board of County Commissioners, the ground rental rates,
existing bullding rentals, and improvement Fee applicable o the Premises as stated in Arficle 3 {Annual
Rentals) above shall be subject to review and adjustment in accordance with the adjustment of rental rafes
 forthe entire Alport, The FMV rental rates for land may adjusted by the Department effective on April 1 of
each year of this Agraement based on the changes in the Consumer Price Index (the GPY), for Miaml-Dade
County, pravided, howsver, the Department shall as of April 1, 2009, and each fifth year anniversary
thereafter, adjust the rental rate to the FMV rental rates established by appraisal. Bullding rertals shalf be
determined on an annual appraised basls. The County shall instruct the appralser o fake Info accountin -
any appraisal that ihe Lessee is obligated for all maintenance of the faciiities, except for the maintanance
obligations of the County under Arficte 6. :
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When such rental rate adjustments are established by the Board of County Commissioners-or as
directed by the Aviation Director pursvant fo Resolution R-186-01, new or revised renfal rates appiicable in
whole or In part to the Premises are established, this Agreement shall be dsemed fo have been
administrafively amended to incorporale the revised rental rates effective as of such effactive date. Such
revised rental rates shall be reflected hereln by means of a letter between the Dapartment and the Lesseeto -
be attached hereto. Payments for any refroactive rental adjustments shall be due upon billing to the Lessee by
the Department and payable by the Lessee within thirty calendar days of same. Nofwithstanding anything lo
the contrary provided herein, the adjustment of rental rates for the Premises shall be based on a non-
discriminatory application of the rental rates for the enfire Alrpait as adjusied by ihe Board of Counly
Commissioners. :

3.04 Doubls Renlal: in the event that the Lessee remains In possession of the Premises beyond the
expiration or fermination of this Agreement, the Lessee shalf be hound by all of theterms and conditions of this
Agraement to the same extent as if this Agreement wers in full forcs and effiect during the time bayond the
explration date of this Agreement. However, during any siich possession of the Pramises, as a holdover
tenant after the Lessor has demanded the retum of the Premises, the Lessea shall be fiable for double rentals
for s0 lang as the Lessee remains in possession afler such demand, such rentals to be based upon the rental
rates then applicable tn whole or in part to the Premises.. .

3.05 Address for Pévments: The Lesses shall ';iay. by mail, all rentals, fees and charges required
hy this Agreement to the following:

Miaml-Dade Aviation Depariment
Finance Division

P. Q. Box 592618

Miami, Florida 33158

Payments may be made by hand-delivery fo the Finance Division offices at 4200 NW 36 Sfrest, 3
Floor, during nommal working hours. :

3,06 Late Payment Charge: In theeventthe Lessee fails o make any payments, as required to be
paidunder the provisions of this Agreement, within ten days after same shall become due, interest at the cates
established from time to ime by the Board of County Gommissioners of Miami-Dade County, Florida (cunently
set at 1.5% per month), shail accrue against the delinquent payment(s) from the original due dale until the
* Lessor achally receives payment, The right of the Lessor to require payment of such interest and the
obligation of the Lessee fo pay same shall be in addition to and notinieu of the rights of ihe L essor ta enforce
other provisions herein, including termination of his Agreement, and to pursue ofhier remedies provided by law.

_ 3.07  Dishonerad Check or Draft in the event that the Lessee delivers a dishonored check ordraft
to the Lessor in payment of any obligation arising under this Agreement, the Lessee shall incur and pay a
servica fee assessed in accordance with the Department's practice for dishonored checks pius penalties as
may be imposed by [aw, siich as Sections 832.08 and 125.0105, Florida Statutes, as such statutes may be
amended or renumbered. Further, in such event, the Lessor may require that futire payments required
pursuant to this Agreement be made by cashier's check or other meeans acceptable to the Lessor.
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308 Utilities: The Lessee shall pay for all utilities it uses us or is imposed on Lessee as amatter of
iaw. The Lessor shall have no obligation to provide ufilities o the Premises or, as provided below in Arlicle & of
this Agreement, to mzintain or repalr any utliies that may exist on the Premises as of the dale of this
Agreement. '

3.08 Olher Fees and Charges: The Lessee acknowledges that the Board of Gounty Commissioners
has or may establish or direct the establishment, from time ta fime, of various fees and charges fortheuse of .
various faciliies, equipment and services provided by the County and not leased to, leased to, or speciically
provided to the Lessae hereunder, and procedures relating to the payment of same. The Lessee shall pay,
upon billing, for its use of such facifties, equipment and services those fees and charges, which are billed
monthly. Forother fees and charges which are based on usage, the Lessee shall; in wiiling, report iis uses of
_ applicable facliiies, equipment and services and simuitaneously pay the applicable fees and charges at such
{requencyand in such menner as may be prescribed by the Department. Notwithstanding the absence of any
idendiilcalion in this Agreement of partictlar charges to be paid by Lessee forits use of the Premises and the
Almon, Lessee agrees to pay whatever charges are Imposed by the County on all tenants and users of the
Aimport. o

ARTICLE 4
Impravements to Premises

401 Improvements {o Premises:

(A} Asauthonized pursuant to Chapter 125.012{24), Florida Statutes, subject to the provisions of
this Ariicle, the Lesses, for its convenlence, shall, design, construct and pay for sueh Improvements fo the
Premises as shall be approved by the Lessor (ds hereinafter provided), as shall be necessary lo make the
Premises suitable for Lessee's use and occupancy for the purposes and uses described in Ardicle 2 {"Use of
Premises") hereof and as shown oh Exhibit “A” hereln, in accordance with all applicable FAA and Departmental
requirements and ail buiiding, fire and environmental codes and the Americans with Disabllifies Act.

{B)  TheLessee hereby agrees fa lnvest not less than ONE MILLION THREE HUNDRED FORTY
NINETHOUSAND TWOHUNDRED FIFETY DOLLARS ($1,349,250.00) in accordance with Articke 1.02
(Investment) to design and construct Improvements and infrastnecture on the Premisas suitable for fhe storage
of comporate jet aircraft and maintenatice, Expenditures that safisfy such minimum investment requlrement
shall be limited to actual expenditures made by Lessee prior to July 1, 2008 that relate directly fo the design
_ ~and construction of the Improvements and infrastricture as reasoqably delemiined by the Lessar undsrArlicle
4.09, but specifically excluding (7} costs associated wilh the design, purchase and instaliation of personal
property, and (ii} accounting and legal fees.

_ {C})  The Lesseeshall bearand be solely reaponsible for-all costs arising out of the Improvaments,
including, but not fimited to, the following: .

{1}  land use approvals development fess, concurrency fees, and permit fees for the
design, construction, and subsequent use of the improvements and infrastructure;

()  design and consfruction of the Improvements and infrastructure, including but not
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limited to uiilites, roads, parking lots, iandscaping, taxiways, and ramps,

(3}  financing, construction bonding and Insurance, buildng permits, impact and
concurency fees, utilty installafions andlor hook-ups or other Infrastructure, as may
be required to make the Premises suifable for the use of the Improvements;

(4)  conslruction audits (as may be required elsewhere herein);

{5)  consultants, accountants, financing charges, legal fees, furmishings, equlpment, and
other personal property of the Lessee; and

(6)  ARother director indirect costs assaciated with the approvals, design, construction,
and financing of the [mprovements, and their subsequent use,

1 gssee acknowiedges that the Lessor shall have no maintenance responsibility for any of the Imgrovements, -
utillties and infrastructure to be constructed by Lesses.

4,02 Design of knprovements:

(A) - Prior to the commencement of any construction of an Improvernert on the Premises, Lessor
and Lessee shall hold a pre-design meeting to be coordinaled thraugtt the Lessor's Facilities Project Manager
with the participation from all parties deemed by Lessor fo be necessary for such meeting, for discussions
regarding utiliies, grading drainage, airside, security, existing as-built drawings, compliance with the Master
Plan, and the terms of the Agresment and any other related ltem(s). Lessee acknowledges its abligation to
assure that FAA approval is obtalned, even though MDAD must be invalved In such process, and that such
FAA approval is communicated to Lessee in writing prior to the commencement of canstruction of each
improvement. The Lessee and s architect/engineer have the responsibility to insure that the project design
 hall be In accordance with all applicable laws, codes, regulations, and other requirements of Caunty, State

and/or Federal authorities having jurisdiction over the construction of the Improvements by law or by contract
. with the County, including ali then cument requirements of the County as they retate fo Tenant Airport
Gonstruction, non-reimbursable projects (TAC-N projects). The Lessee shall be responslble for ablaining and

confirming as-built drawings and information pertaining fo the design of the facililes.

- (B)  Lessee acknowledges that before the County's Building Depariment may issue any permit for
an Improvement on Coumnty-owned property, the Aviafion Depariment must issue a "Letter of Concumence” that
constitutes the owner's authority for the Lesses to apply for and abtain the buliding permit. The Department
shall not he fequired 1o issue the Letter of Concurmence until such time as Lessee has complied with all
ohfigations in this Agreement as to the desiyn and construction of the Improvement, including compliance with
the Aviation Department's TAC-N procedures, submission of approved Contract Documents as that lerm is
defined in (¢){)) below, and campliance with the regulatory provisions of the County's ather departments having
jurisdiction over the construction, such as, but not fimited to, the Fire Departmeént and the Department of
Environmental Resources Menagement.

(C)  Asdescribed in subsection (j) below, e Lesse® shall submit to the Faclifies Division of the
Department the Confract Documents for each Improvement far the Department's review, maodifications, and
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approval, In no event shal the Department’s review hereunder be unreasonably withheld, conditioned or

delayed. The Department’s failure to submit modifications within fourteen (14) business days from fhe date the

complete Contract Documents are submilted by the Lessee fo the Department shall cause the Development

fime schedule required hereln to be extended for a peried equal to the time taken by Lessor after the 14t day
- {o Submit modification. provided, however, that If the Depariment has requested changes on such Gontract
. Documents, Lessee shall not go forward with the projectuntilithas incomorated such changes in its Contract
Documients and resubmitted them to the Department for confirmation that the changes in the Contract
Documents have been made.

) Unless Lessor requires submission of Plans and Spedificaions at ofher percantages
of their completion, the Lessee shall submit to the Department ten (10) sets of the
Contract Dacuments consisting of: 1) 100% complele Plans and Specifications; ) a
project schedule based upon calendar days without dates for the design, bid and
construction to be attached as “Exhibt ___* hereto, hereinafter referred to as
Y gssen's Praject Schedule®, and iif) cost estimates for the Improverents, prepared
by an architectiengineer reglsiered in the State of Florida (the ‘Contract Dacuments”).
The Department may from time o time request that olher documents be submitted
by Lessse as part of the Contract Documents for a parficutar improvement, and
Lessee shall comply with such raquest. Lessee acknawledges that fallure to comply

" with Lessez's obligations to submit complete Contract Documents may delay the
Deparment's review of the Confract Documents, which may cause the Lessee fo -
miss other design or construction deadlines contained herein or desired by Lessee.
The Lessee shall confinue fo be held responsible for meefing the deadiines

* contained herein and shall be subject to the Depariment's remedies specified herein
for not meeting said deadiines. The Department shallin no way be held responsible
for delays restiing from the fallure of the Lessee to meet all submittal requirements
contained herein,

i)  Upon submissicn of the 100% complete Conlract Dochme_nts to the Department for
design review; the Depariment shall also review the plais for compliance with the
- following: -

()  Conformance with the Airport Master Plan, Comprehensive Master
Development Plan (COMP), and Airpart Layout Plan (ALP), and has the
approval of he FAA.

(b) _Comph‘anoe with envirgnmental requirements, utiliies mastsr plan, and
storen water master plan and penmitting requirements, .

{iy  The Depariment shall comment in wrting on the Contract Documents within fourteen
(14) calendar days of such submission. All comments by the Department shall be
incomporated nfo e Contract Documents unless Lessee may request
reconsideration of any of the Depariment's comments. Such request shall include
documentation supporting the Lesses's position. The Department shall review the
request for reconsideration and shall either approve or disapprove the request or
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* alter its initial comments in light of the reconsideration. The deferminafion of the
Department at this ime shall be final and binding upon the Lessee and accordingly
shall be incorporated in the revised plan for final resubmittal. After the Depariment
reviews the Plans and Specifications as submitied by the Lessee the | essee may not
make a material change in the Plans and Speclfication or their scope without the

. Depariment's further review, which shall not be unreasonably withheld or delayed.
The Department's review for Lessee's design and compliance with all applicable
cades and regulations does not constitute cerlification or warranty by the Department
(@) as o the quality of the Coniract Documants prapared by the Lescee's
architectlenginear(s), (b} that the Contract Documents are free of design emrors or
amissions, or {¢) that they are in compllance with applicable laws, cades, ules or
regulations of the authorities having jurisdiction over the construction of the
improvements, Such review shall not be unreasonably withheid or delayed by the
Depariment. ' ‘

(D)  Ifthe Lessee falls to provide the complete Contract Documents for review fo the Department
or delays the start of the construction by more than 60 calendar days from the agreed upon Project Schedule,
any reviews theretofore provided by the Depariment will becotme null and vold and will require Lessee's re-
submission of the documents for Lessor's review. - .

. 4,03  Submission of Certain Docunlents and Fees Prior to Commencement of Canstruction: At least
fen (1 0} days prior to the commencing construction, Lessee shall comply with the following requirements:

- {A)  Lesseeshall submitthe following to the Depariment's Facilities Projsct Manager, who will be
assigned to this Agresment: '

(1} Acopy of the building perp'ﬂt(s);

(2)  Allconstruction bonds-including performance, payment, coniract completion
bonds or their substitule and Insurance Certificates required under Arlicte 4.07
{Consfruction Bonds and insurance Required), and Ariicle 12. {insurance).

(3)  The Environmental (nsurance Policy required under Asticle 9.16; and

{4}  -Consenis fom Lessee's gengral contractor and architect fo the
assignment of Lessee’s rights under fls confracts with such paries o the County.

(8) Unless the Lessor dimects otherwise, Lessee shall submit the following
documents fo the Depariment's Finance Manager, - '

(1) A check made payabla to the Depariment In the amount tat’

 represents one percent {1%) of the budgeted construction hard costs for reimbursement of
Building Department fags pursuant to Article 4.15 together with a copy of the construcfion
contract awarded to the lowest bidder-or as negotiated. If the final construcfion hard costs are
higher or lower than the budgeted amaunt, the difference shall be multiplied by 1% and shall
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eiher be paid by Lessee fo the Depariment if the resuiing number is a pasitive amount in
accordance with the ime frame established under Article 4.10 herein or refunded to the
Lesses by the Department if the resulfing number is negative. Such fee shall be non-
refundable. In addition, if Lessee obkains a buitding permit and allows the permit to explre
prior to compiétion of the Improvements then |essee shall be required to pay an additional
ane-half of ane percent (% of 1%) of the budgeted construction hard casts as administrative
fees for plans processing reviews required by Bullding Department slaff o issue a building
permit. Such fee shall be non-refundable and shall be paysble in addifion to the 1% fee
tequired pursuant fo this Adicie 4.03(B)(1}; and

- {2)  Copy of Lessee Audit pursuant fo Article 8.06.

{C}  Lessee shall submi the following to the Department's Assistant Director Business
Management. .

{1} Copy of Lessee Financing Documents pursuant to Article 11.03 (B); and

Lessee shall not be authorized fo begih constrution until the above-listed #ems have been submitied
o the Department, If Lessae begirs construttion prior’ fo submission of the Documents and Fees in the
requied form and amounts, satisfaclory to thé"Department, as required pursuant to this Article 4,03, the
Department shall be authorized to halt Lessea's construction activities without any (tability to the County until
such tme as Lessee satisfies this requirement, n such event, no extensions of time shall be granted by the
. Department to Lessee. During construction, the Deparfment’s Project Manager ora designee will be permitied
by Lessee fo observe all aspecis of the progress of the work.

4.04 Construction of Improvements; Promptly following Lessor's approval of the Contract Documents in
ateordance with Arlicle 4,02 {Deslgn of Improvements), but not more than one hundred and elghty (180) days
fhereafter, the Lesses shall finafize and enter Info a confract(s) for the construction of the improvements, in
accordance with the teims and conditions of the approved Improvements Documents. The Lessee shali cause
the construgtion of the Improvements to be completed within the ime period specified in the Conlraci
Docurnants, exchuding any delays not within Lessee's reasonable confrol, unless an extension of such period i
approved, in wiiting, by the Department, but notwithstanding any petiods of me sat forth in the Confract
Documents and except for any extehston of ime grantsd by the Department, no later than twenty-four {24)
months following the Gormencement Date for the Improvements. In no eivent shall any approval hereunder
be unrzasonably withheld, conditioned or delayead.

405 Fallure to Complete on » Timely Basis: The Lessee shall compiete consiniction of each
improvement, as evidenced by a Cerfificate of Occupancy, not iater than the time periods set forth in the
Contract Documents and in any event not later than the time periods set forth in Article 1.02 (Investmen) and
Aticle 4,04 (Construction of Improvements), imless an extenslon is granied, subject; however, 1o any delays
caused by casualty, Act of God or other cause beyend the contro! of the Lessee.

In the event the Lessee falls to comply with the time requirernents for the design and construction of
the |mprovements, as specified in Arficles 1.02 {Investment), 4.02 (Design of improvements), 4.04
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{Construction of Improvemants) and this 4.05 (Faifure to Complete on Timely Basis), unless Lessee submits
evidsnce that any delay is outside of Lessee's reasonable control or siich fime requirements are extended by
the Department, in wrifing, based on a showing of goad falth effort by the Lesses, the County shall have the
right to terminate this Agraement on thirty (30) days' notice or else take whatever appropriate legal steps may
be available fo protect the County's inferests,

406 Ceraln Construction Gontract Temns: All contracts entered Into by the Lesses for the -
construgtion of the Improvements shall require complefion of the improvements within 2 specified time pernd
following the exacution of said contract(s) and shal contain, unless ofherwise authorized by the Depariment,
reasonable provisions for the payment of avtual or liquidated damages in the event Lessee's confractor fails o
complete the construction on time. The Lessee agrees thatit wilt use it best afforts to take all necessary aclion
 avaliable under such construction contract lo enforce the timely completion of the work covered thereby.
Further, as a standard construction practice, all such contracts shall cantaln pravisions requiring the retenflon
of 10% of contractor billings or stch lesser percentage amount as may be approved by the Depariment. Al
contracts shall provide that the County is a third party beneficiary thereof.

407 Construction Bonds and Insurance Required: All contracts for the construction of any
Improvements shall require that Lesses shall maintain, or cause to be maintalned, the following construction
bonding and Insurance during the construgﬁnn’gf the Improvements:

(A}  Separate performance and paymetit bonds, safisfactory to the County, in the full amount of
the Improvements, lo assure completion of contract work and payment of the costs theraof,
free and clear of all claims, lizns and encumbrances of subcontractors, fabourers, mechanics,
suppllers and material men. The required bonds shall be written by or through, and shall be
countersigned by, a licensed Florlda agent of the surey insurer in"accordance with Florida
Statutes. ‘

{8) A contract contpletion bond from the Lessee fo the County as securtty for the completion of
and payment for the construction of the improvements free and clear of all claims of any
nature whatsoever in the full amount of the cost of the contracts for construction of the
Approved Improvements. In listt of a contract completion bond, the County may accept

. substitute documents that provide the Aviation Department with assurance that the Lessee
will complets the Impravements. If Lessee obtains a performance and payment band that
names the Lessse and its general contractor as jolnt ebligees, County will accept such bond
in safisiaction of the requirement for a contract completion bond, provided such band isin a
form reasonably acceptable to the County.

{€)  Completed Vaiue Bullders Risk and/or Instaltafion Floater, issued in the narie of the Lessee's
- conteactar, fhe Lesses, and the County as thelr interest may appear, in amount(s) not less
than 100% of the insurable valus of the strustural Improvements, covering perils on an "Al
. Risks" bass including windstorm. Policy(s) must clearly Indicate thatunderground structures

(if applicable) and materials being installed are covered.

D)  Commercial General Liatility insurance as specified in Arfice 11 (Indernification) and Article

12 (tnsurance) herein.
20

Ad-

W5




(E) Workers Compensation as required by Florida Statutea
(F} - Automobile Liability insurance as specified in Ardicle 12 (Insurance) herein.

{6)  Allinsurance policles shall be issued by companies authorized to do business under the laws’

' of the Stefe of Florida and rated no less than *B" as to management and no less than Class

"V as fo strength, in accordance with the AM. Best Company Insurance Guide, or its
aquivalent as approved by the County Risk Management Division.

()  The Lessee shall fumish certificates to the Department all required insurance certificates to
the Countyfor approval as may be required by the County Risk Management Division. These
certificates shall clearly indicate that the Lessee or its contractors have obtalned insuranes of
the types, amounts and classifications required by thesa provislons. No material change or
cancelation of the insurance shall be effective without a 30-day prior wellten notice to and
approval by the County Risk Management Division.

408  Construction Completion Documents: Witkin thirty (30) days following the |
completion of construction of any Improvement for which a Certificate or Temporary Cerificate of Occupancy is
Issued, the Lessee shall furnish the followlng documents to the Depariment;

(8)  Documents showing that the Improvement has met the requirements of the final inspection
and that all permits have been closed out;

(b) Documents that Lesses has obtalned fien walvars from the general contractor and all parties
- designated by the Departmend, along with any final affidavit of ihe general contractor required
by Chapter 713, Florida Stalutes;

¢)  Certificate of Occupanty for the Improvement;

{d)  Cerificafion from the Lessee's architect that the lmpmvemeﬁt has been completed in
conformance with the approved Plans and Spacification as well as all permis and applicable
govemmenta! reguirements;

(e} . Atleast one copy of an as-built survey of the area covered by the Improvement;

{ Twa (2) complets sets of as-bullt construction drawings and two (2) AutoCAD files of the as-
- built construction drawings in a compact disk format or other format designated by the
Department, Including all pertinent shop and working drewings and such other as-built
drawings as the Deparimen! may reasanably require; and
{(g)  Coples of all releases of contractor claims and liens.

4.08  Final mprovement Costs: For purposes of verifying Lessee's expendifure of not less than
ONE MILLION THREE HUNDRED FORTY NINE THOUSAND TWO HUNDRED FIFTY DOLLARS
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{$1,340,250,00) in design and constuction costs of the Improvements, within ninety days of completlon of
construction of the Improvements, the Lessae shall submit to the Finance Division of the Department, a
cerlified audit of the monies actually expended in the design and construction of the Modifications in
accordance with the Contract Documents described above in Artiele 4.02 {A), prepared by an independent
certified public accounting firm {"Auditor’), that ls approved in advanca by the Department, which approval shall
not be unreasonably withheld, condiioned or defayed. Efigible costs for sitch improvements are those costs
for project management, any design costs paid by the 1 essee which are not atfributable to ifems considered to
he no reimbursable obiigations of the Lessee, and construction in accordance with the Contract Documents
and any changes thereto requested by the Lessee and dpproved by the Department, including the costs of
required bonds and construction insurance (“Approved Improvements Costs"). The Lessee shall be
responsible for documenting for the Audiior that the manies were expended and that they are true and correct.
The Department’s falure to disapprove the audit submitted by Lessee as required in this Arficle 4.09 within
ninety (90} days from the date of submission shall onsfitute an unconditional approval. In the event of any
‘disputes bebween the Department and the Lessee as to whether certeln costs are fo be includad in Approved
Iraprovements Costs, sald disputa(s) shall be submitted fo the Consulting Engineers undsr the County’s Trust
Agreement, as defined in Article 18.01 (Incorporafion of Trust Agreement by Reference) hereof, The decision
of said Consulting Engineers shall be final and binding upon the pardes hereto. '

430 Temporary Structures: Traflers ortemporery structures used for canstruction purposes but ot
for business purpases shall be allowad on the leased Fremises during the period of constniction of the
Improvements subject la all required permitting. All trailers or temporary structures must comply with the
Florida Buliding Code and must be ramoved prior fo or upon the ending of construction. Copies of the building
parmits shall be submitted to the Department’s Faciiiies Project Manager within ten {10} calendar days of
issuanca lo Lesses, '

441  Review of Construction: During the construction of the Improvements, the Department orits
designee shall have the right, but nol the obligalicn, to periodically review the construction and to enter the
Premises af reasonable fimes to nspect the constructian for the purpose of ensuring conformity with the
Contract Documents and any changes thereto requested by the Lessee and approved by the Depariment.
Failure of the Depariment & maka such review or inspection shall notimpose any liability on the Deparimentor
the County, nor constifute Lessor's acceptance of the improvement as belng In accordance with the Contract
Documents and Lessee's obligations hereunder.

412  TenantAmod Consiruction Contracts: From fime (o time, the Lessee and the Gaunfy through.
its County Manager shall be entitled o enterinto separate Tenant Aimport Gonsfruction, teimbursable (TAGR
or non-reimbursable contacts (TAC-N) for the purpose of enabling Lessee to construct faciiies or
improvernents on the Premises or on tha Alrport deemmed necessary of appropriate for Lessee's construction
and use of its Improvements on the Premises. Such contracts shall camply with the Deparimen{'s TAG-Ror

TAC-N contract requirements, s such requirements may be amended by the Deparimen from fime to ime.

413  Asslonment of Contract Documenls fo Lessor and Assumption of Conslruction of
{mprovemants by County: In the event that Lessea fals to perform its material obllgatians under Article 4 of this
Agreement, the Lessor may provide Lessee written nofice of stch default specifying those matters constituting
stich default. Material obligations shall include, but not be fimited to, compliance with the Contract Doctiments
and complianca with any regulatory requirement. If such default continues for a period of thirty {30) days
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following | essee’s receipt of the notice or Lessee falls lo diligently commence to cure such default within such
thirty {30) day period if such defaultis of a nature that it cannot be cured within Ihirty (30} days, the Lessor may
elther terminale this Agreerment or eise ferminate Lessee’s righls with respect ta the construction of the
(mprovements o porlions thereof and thereafter assume the obligations of Lessee under this Article 4 of the
Agresment under an assignment by Lesses to Lessor of relevant contracls and permits, and complete the
construction of the improvements ar porfions thereof with the benefit of all bonds and ofher forms of security
provided by Lessee hereunder, Lessor's use of any such bonds r securify shall not diminish Lesses's liabliity
to Lessor hereunder for failure fo complete ihe Improvements in accordance with Lessee’s obligations
hereunder,

414  Standards of Construgtion; Removal of Improvements at Temination. The Lessee may
construct all improvements 1o the standards estabiished by the Lessor from time to time or shall be entitied

fo use modified standards for its design and construction of improvements that are to remain in Lessee's
name. Forimprovements that remain in the Lessee's nane, under article 1.0, the County may reguire

.Lessee o provide a Letter of Credit or altemative form of financing security acceptable fo Lessor fo assure
that the Improvements will be demolished or removed at the termination of this Agreament for any reason.
Such Letter of Credil or financing document shall be periodically adjusted, not less than annually, so as to
rafiect the estimated cost, as of Deceriber 31 of the year immediately preceding the year in which the
atjustment is made, of damoliion or remaval of all Improvements on the Premises, whether stich
Improvements are completed or not, et -

415 Compliance with Respansible Wades and Benefits for County Construclion '

. Conlracts (AQ#3-24 dated July 25, 2000); Lessée is awaré of the pollcy of Miami-Gade County that in 2l
leases of County-owned land which provida for privately funded construction improvements thereon whose
gonstruction costs are greater than or equal o §1 million doflars, any portion of which are financed by any
faderal, state or local govemmental enfity or by bonds issued by such entities, including the ndustrial
Dévelopment Authority (IDA), the ténant shall inchide the requirements of the Living Wage Ordinance codified
as$ Section 2-11.16 of the Miaml-Dade County Code, as well 2s Administrafive Order #3-24 in all applicable
eonstruclion contracts, Lessee agrees to comply with all applicable provisions of .such ordinance and

" Edministrative order. -

446  Other Programs; Ta the extent required by the then current terms of the Caunty's Commiunity
Business Enterprise (CBE) Program applicable to architects and engineers under Section 2-10.4.01 of Miami-
. Dadle County's Cods, the Community Small Business Enterprise (CSBE) Program for construction activilies
under Section 10-33.02, the Living Wage Ondinance under Seclion 2-8.9, the Art In Public Places (APP)
Program under Section 2-11,15, the ordinance refarred o as the "Little Davis-Bacon Ordinance® under Section
2-11.16, and any other program of the County made applicable to the Sub-d.essee’s aclivities hereunder, as ‘
such programs, ordinances, or code provisions may be amended from time to time, Lessee agrees fo comply
with such applicable provisions as well as any Administrative Orders and other directives issued by the County
refating o such Programs. ' .
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" ARTICLE S
Maintenance and Repair by Lessee

501 Cleaning; The Lessee shall, atits sole cost and expense, perform or cause 1o be perfarmed,
services which wil at all imes keep the Premises clean, neat, orderly, sanifary and presentable.

502 Removal of Trash; The Lessee shall, atits sole cost and expense, remove or cause to be
removed from the Premises, all trash and refuse which might accumulate snd arise from its use of the
Premises and the business operations of the Lessee under this Agreement. Such trash and refiise shal be
stored temporanily and disposed of in a manner approved by the Lessor.

503 Maintenance and Repairs: The Lessee shall be exclusively responsible for maintenance and
repalr of the Premises (inciuding unpaved and landscaped areas and whether or not improvements cerlificales
of ocoupancy or temperary certificaies of occupancy have been issued), and each Improvement thereon
axcept for thase off-premises items for which the Lasser is responsible under Artlcle 6 {Maintenance by
Lessor]. Maintenance and repairs by Lessee shall be in quality and class equal to or better than the original
work to preserve the Premises in good order and condition. The Leseee shall repair al damage caused by the
Lessee and its employees, agents, independent contractors, patrons, servants or Invitees. Lassee's
maintanance of the Premises shall begin as gf thig Gommencement Date. :

In no event shall Lessor be respansible o fiable for any maintsnance or rapalr of any Improvernent,
. fixtorz, equipment, stuchive, faclity, afteration, or addition thereto on the Premises.

Any injury or damage caused by the installation or removal of personal property of the Lessee shall be
repaired 50 as to restore improvements to their original state, except as such Improvements may have been
altered by the Lesses viith the approval of the Lessor pursuant to Ariicle 8.01 (Alterations), and to quit and
slirrender up the Pramises in the same good order and condifion as it was at the. commencement of this
Agreament and upon completion of canstruction of any Improveiment, except for reasonable wear and tearand
damage caused by an Act of God; provided however, that such refurn of the Premises and Improvements in
the condition required under this Articke 5.03 shal not refieve the Lessee of ifs obligations for damages to the
Premises that may be specifically provided elsewhere in this Agreement,

504 Excavation of Land: No excavalion of any of the land shall bs made, no soil er earth shall be
Temoved from the Premises, and no well of any nature shall be dug, constructed or diilled an the Premises,
except as may be required for environmental monftoring purposes, withiout the prior written approval by the
Lessor, The Lessee shall obtain permission for excavation required for censlruction pursuant to Arlicle 4
{Improvements). .

505 Water and Sewerage System: The Lessee shall operate and maintain, at its sole cost and
expense, al the components of the existing water, sanitary sewerage and storm drainage facllities within the
boundaries of the Premises. The Lessee shall not make any alterations or modifications to these faciliies -
without the advance writlen approval of the Lessar. '

506 Industrial Wasle Fg.cilities:'The Lessee shall be fully résponsibile for all indushrial wastes exifing
or resulling from Lessee's operations on the Premises and in response therslo shall provide, operale and
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maintain adequate facilties on the Premises for separating, neutralizing and treating industrial wastes and
foreign materials and the proper disposal thereof, in accordance with applicable laws, rules and regulations.

507 Grassed Areas and Shrubbery; The Lessee shall mow the grassed areas and bim the
shrubbery on the lzasehold requiarly so as to maintaln the Premises it 2 neat, orderly and atiractive condition.
Any Jand areas not grassed or paved shall be stabliized by the Lessee and the Premises shall be sa ufifized
that usa of the same will not cause dust, debris or waste to be blown about or raised-so as lo be ingested by
sircraft or otherwise inferfere with or disturb the use or enjoyment of others of their Premises. All landscaping
mainienance required hereunder shall he performed in accordance with landscape malntenance standards, as
- published from time fo ime by the Lessar.

508 Inspections: The Lessor andlor ils designaled representatives shall have the Aght, during
normal working hours, fo inspect the Premises to idenfify thoss #ems of maintenance, repair, replacement,
modification and refirbishment required of the Lessee to keep the Premises in good ordar and condifion, The
Lessee shall perform all corective work required of it Identified in such ins pection(s) within 30 days of receipt
of writien notice from the Department; provided, howevar that if such corective wiork cannot be reasonably
accomplished within a 30 day period then ths Lessee shall commence the comective wark within that 30 days
notice and diligently prosecute the same completion. Trash and debris prablems shall be corected within 24
hours following receipt of elther oral or wiritien nofics Trom fhe- Lessor. Failure of the Lessor to inspect as

aforementloned shall not impase any lfabifity 5n the Lessor. _' ’

" 509 Faliure fo Maintain: If It is delerminéd by the Lassor that the Lesses has falled to properly
clean, rémave trash and debris, maintain, repalr, réplace and refurbish the Premises as requied by this Arlicte
5 {Maintenanca and Repalr by Lessee), the Depariment shal provide to the Lesses a st of deficiencies,
tafiecting the amount of time to be reasonably allowed for the Lessee to comect same. If the Lessee fails o
sorect such deficiencies within the time allowed, the Lessor may enter upon the Premises and perform all
woric'which, in the judgment of the Lessor, may be necassary and the Lessor shall add the cost of such work,
pliis 25% for administrative costs, to the rent due'hereunderon the first day of the manth following the date of
SuichWork, and such cost shall be and cansflute a part of the rent, Subsequent fo recelpt of the furlar notico
of ntent to perform repairs or cleanup from the Lessor, the Lessee shall not undertake performance of such
repairs or cleanup withaut specific prior written authorization from the Lessor.

ARTICLE'S
Maintenance by Lessor

601 Lessor Maintenance; The County shall maintain the axisting water, sanlary sewerage and

storm waler dratnage that fie outslde the boundarfesof the Premises. The Lessor shall have no mainfenance o
repair responsibilites for the Premises or improvements on the Premises.

6.07 Mainlenance of Airport Faclliies; Throughout the term of this Agreement, the County shall
maintain the Airport so that Lessee may make use of the Airport for the purposes stated in Article 2, subject to
Ariicie 6.03, ' :
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603  County Maintenance Subjgct to Certain Conditions: Such maintenanca by the County may be
subject fo interruption caused by repairs, stikes, leckouts, labor conkroversies, inabiliy to obfain, fus!, poweror
parts, accidents, breakdowns, catastrophes, national or local emergencies, acts of God, and other conditions
beyond the contra! af the County. Upon any such happening, the Lessea shallhave no claim for damages for
the County's failure to furnish or to fumish in a fimely manner any such maintenance; provided, however, that
the Department, in its sole discrefion, may provide a rent abatement for that partion of the Premises rendered
unusable for the period of ime thal the County Is unable to make the repairs required by Article
5.01(Maintenance by County). The County shall exercise reasonable diligence to remedy andfar cure any such
interruptions; to the extent such Interruptions are within the County’s control,

. ARTICLE7
Regulations, Licenses and Permits

701  Rules and Requlations - General:

{A)  Rulesand Regulations, The Lessee shall comply with all Ordinances ofthe Caunly, including
ihe Rules and Regulations of the Department, Administrative Orders, Chapter 25, Gode of Mlami-Dade County,
Florida, as the same may be amended from gim“é‘ to me, Operational Diractives ssued hereunder, all
additional laws, statutes, ordinances, regulafions aod niles of the Federal, State and County Govemments, and
any and al plans and programs developed in coniiliance therawith, which may be applicable to its operations
or activities under this Agreement, specifically including, without imiting the generafity hereof, Federal air and
~ safety laws and regulations and Federal, State and County environmental laws over any Jaw.

{8)  Pemits and Licenses.

{1) The Lessee, alits sole cost and expenss, shall be liable and responsible for abtaining,
paying for, malntaining on & current basis, and fully complying with, any and alf permils,
licenses and other governmental  authorizations, however designaled, as may be
required, at any fime throughout the entlre term of this Agreement, by any Federal, State,
or County governmental entity ar any Judiclal body having jurisdiction over the Lessee o
the Lessee's operations and activifies, for any activity of the Lesses conducted on the
[Premises and for any and all operations conducted by tie Lesses, including insuring thiat
all legal requirements, permils and ficenses necessary for or resulfing, directly or
indirectly, from the Lesses's operations and aciivities on the Prerises have been
obtalned and are belng fully complied with,

(2) Such permits and licenses shall include, bu not be limited o, a Cerfificate of Use and
Occupaney and any required Industrial Waste or Operating Permits fram the Miami-Dade
County Department of Environmental Resources Managemen! (DERM?). Prior o
oceupancy of the Premises and commencement of operations under this Agreement, the
Lessee shall provide to the Depariment evidence that it has obtalned the Certificate of
Use and Occupancy and, as applicable, the appropriale operaing Waste Parmit(s).

. Upon written request of the Depariment, the Lessee shall provide to the Department
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copies of any permits and icenses, and applications therefore, which the Department
may request.

{3) The Department shall give its full cooperation to Lessee necessary to oblaln andfor
hasten the oblaining of any required permit or license.

(C)  Penalles, Assessments and Fines. The Lessee agrees fo pay on behaff of the Lessor any
penalty, assessmentor fine Issued against the L essor, or to defend in the name of the Lessor
any claim, assessment or civil action, which may be presented orinitiated by any agency or
officer of the Federal, State ar County goveraments, based in whola or substantial part upana
claim or sllegation that the Lessee, its agents, employees, invilees, or trespagsers have
violated any law, ordinance, regufation, rule or directive described in Arficle 7.01 (Rules and
Regulafions) abave or any plan of program developed In compllance therewith, The Lessee
furiher agrees that the substance of fhis Arficle 7.01shall be included in every sublease,

. coniract and other agreement, which the Lessee may enfer into related to ils opsrations and
activities under this Agreement and that any such sublease, contract and other agreement
shall specifically provide that "Miami-Dade County, Florida is a third party bensficiary of this
and refated provisions. Thig piquislignshall not constitute a waiver of any othercondilions of
this Agreernent prohibiling or finitjg assignments, sublletiing or subcontracting.

" ARTICLE 8
* Alterafion of Premises gnd‘ Erection of Sighs

801 Alterafions: The Lessee shall not aiter the Premises or Improvements in any manner
whatsoeverwithout the prior written approval of the Depariment. In the event the Lessee is given approval (o
{hpke any alterations to the Premises, the Leasee shall comply with the terms and eonditions of the approval
document from the Depariment and in accordance fo Aricle’s 4,12 (Tenant Alrport Canstniction Contracts) and
7-{Reguiations, Licenses and Perniits), The Lessee's fallure to do so shall consfilute a default pursuant to
Articie 13.03 (Other Defaults) hereof.

802 Removalof Aleralions: Any alterafions pursuant to Article 8.1 (Alteration) above constructed
orinstalled by the Lesses at its sole expense, including signage and telecommunications equipment, that can
be removed from the Premises and mprovemients without matesially damaging, altering, or altering the use of
the Premises and Impravements shall be considered the personal property of the Lessee anid may be remaved
and of replaced by the Lessee In accordance wilh the TAC pracess at any time during the Tesm. All other such
improvements shall become  part of the Premises and improvements and shall become the property of the
County upon expiration of the term, or as earfler designated by Lessee as provided in Arficle 1.01, or the earlier
tarmination of this Agraement; provided, however, that in the case of any improvements which were
constructed, installed, added or altered with proceeds of tax-exempt financing, such improvements shall
Immediately vast in the County or the enfity providing sitch firancing, if the financing documents so provida,
and shall be deemed to be the property of the County or such enfity upon their canstiction, installation or
other implementation, subject, however, to all of Lessee’s rights under this Agreement. Lessee hereby
reserves the right bo remove any ifem of a non-leased nature, including but not fimfted to personal property, at
any time during the term and upon termination of the Agreement.
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803 Sionays: The Lessee shall not erect, mainiain or display any identifying signs or any
advertising matler, of any type or kind which is visible to the public, without prior written approvat of the
Depariment. In the event the Department changes the graphics system for the identification of lessees at the
Alrpori, the Lessee agreas, if required by the Depariment, to change, atits sole cost, any of its identification
signs necessary to comply with such graphics system. :

ARTICLE 8
Environmental Compliance

901  Delinitions; For purposes of this Agreement, the fallowing addifional definitions apply:

)

(8

(C

*Environmental Claim” means any investigative, enforcement, cleanup, removal, conteinment,
remedial or other privafe, govemmental or requlatory action at any time threatened, instituted
ar completed pursuant to any applicable Environmental Requirement, against Lessee or
against or with respect fo fhe Premises or any condifion, use or activity on the Premises
{including any such’action “gﬁalqstﬁgt_mly], and any claim at any tme threatened or made by
any person against L;—':fsséa or agginst or with respect to the Premises or any condition, use or.
activity on the Premises (Inchuding any such claim agalnst County), relating fo damage,
contribution, costracovery, campensation, loss ar Injury resuiting fiom orin any way arising in
comnection with any Hézardous Matesial or any Environmental Requirement.

“Environmental Lew* means aniy federal, state or local law, stafule, ordinance, code, rule,
regulalion, license, authorization, decision, order, injunction, decree, or rule of comman faw,
and any judicial or ageney inferpretation of any of the foregoing, which pertains to heaith,
safely, any Hazandous Material, or the environient (including but not limited to ground or gir
or water or noise pollufion or contamination, and underground or aboveground tanks) and
shall includs without limitation, the Solid Waste Disposal Act, 42 U.S.C. § 8901 gt seq.; the
Comprehensive Environmentel Response, Compensation and Lisbility Actof 1980, 42U.8.C,
§ 9601 ¢f seq. ("CERCLAY, as amended by the Superfund Amendments and
Reauthorization Act of 1986 (“SARA"; the Hazardous Materials Transpariation Act43U.S.C.
§ 1801 gt seq.; the Federal Water Poliution Confrol Act, 33 U.S.C. § 1251 et seq.; the Clean

© AirAct42U.8.C. § 7401 et seq.; the Taxic Materials Control Act 15 U.S.C. § 2601 elseq.: the

Safe Drinking Water Act, 42 U.S.C. § 300f et seq,; Chaplers 403, 376 and 373, Florida
Stalutes; Chapters 24 and 25 of the Miami-Dade County Code, and any other local, sfate or
federa! environmental statutes, codes, or ordinances, and all rules, regulations, ordars and
decraes now or hereafter promulgated under any of the foregoing, as any of the faregaing
now exist or may be changed or amended or come info effect in the future.

“Environmental Requirement* means any Environmental Law, agreement or restriction
(including but notlimifed to any condition or requirement imposed by any insurance o surety
company), as the same now exists or may e changed or amended or come into effectin the
future, which pertains fo heatth, safety, any Hazardous Material, or the environment, including

-
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®

(F)

&)

but not limited to ground or air of watér or noise pollution ar contamination, and underground
or ahaveground fanks. :

“Hazardous Material* means any substancs, whether solld, quuid or gaseous, which is tisted,

defined or regulated as a *hazardous substance, a hazardous waste® or "solid wasts," or
pesticide, or otherwise classified as hazardous or foxic, in or pursuant to any Environmental
Requirement; or which is or cantains asbestos, radon, any polychlorinated biphenyl, urea
formaldehyde foam insutalion, explosive or radioactive material, or moor fuel or other
petroleum hydrocarbons; or which causes or poses a ifireat to cause contamination or a
huisance on the Premises or any adjacent Premises or a hazard fo the environment o to the
health or safety of persons on the Premises.

“niiial Construction Period” means for any lease which conlemplafes construction on the
Premisas a period of ime not fo exceed six (6) manths commencing with the date on which
Lessee breaks ground on the Premises for construciion of foundations,

"On" or “in" when tsed witiy rasnect to the Pramises or-any Premises adjacent to the
Premises, means "dn, Tn, Under, abiove or aboyt”

"Recognized Environental Condition* shall have the meaning set forth in ASTM E 1527-
9700, Section 3.3.28, or riosf fagent version.

902 Lessee's {ndustrial Classification: -1 essee reprasents and warrants to County that Lessee's
Stondard Industrial Classification {"SIC") code nuimbei, as published in the most recent SIC Manual from the* -
United States Office of Management and Budget, and as used on Lessee's Federal Tax Refurn is

003  Lessee's Accaptance of the Risks and Condifion of Premises As-ls: Lessee agrees that the
Premises shall be leased and dellvered to the Lessee In its cusrent *as-isiwilh all faulis” condition. Lessee
hereby requests, warrants, covenants, agrees, and acknowledges that:

()

®

)

Hazardous Materials may be present on the Premises. The County is currently engaged in a
significant environmental remediation program at the Airport and does not desire to accept
any addifional risk atiribitable o environmental conditions at the Premises.

Under Article 9.06 {Lesses Audl) of this Agreement, Lessee is provided the opportunity fo

conduct an independent investigation of the Premises and the physical condilion thereof,

including the polential presence of any Hazardous Materials on or about the Premises,

Whethar Lessee has canducied such an investigation or.not, Lessee 15 fully aware of the
condition of the Premises and the properties surounding Premises, and is willing 1o proceed

wilh {his Agreement in ight of the environmental condition of the Premises. Lessee’s report
on the investigation, if any such report has been prepared, has been provided ta the County
and s isted in Scheduse 8 atached to this Agreement. :

Because of the possible presenice of environmental contaminants an the Premises, County
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004
(A}

(8)

has made no express, implied, or other representations of any kind in connection with the
physical condition of the Premises, or any improvements appurtenant fhereto, including,
without limitation, the physical condition of any huilding materials, buliding systems, soils or
groundwater condiitions, of the presence of Hazardous Materials In, on, under, or ahout the
Premises, and Lessee has relied solely on Lessee's own inspection and examination of such
matters. :

Except as Io Gounty's obligaions set forth in this Article or elsewhere in this Agreement,

essee expressly assumes the risk that Hazardous Materials that are or may be present on
the Pramises &t the commencament of this Agreement may affect the sultability or usability of
the Premises for Lessae's proposed orintended use. L essee agrees that, exceptto the extent

of County's remediation obligations provided in Article 9.04, County shall have no

responsibility or llability with respect to any Hazardous Materials on the Premises. In noevent
shall County be ilable to Lessee for damages relating to physical or personal injury, business
interruptions, relocation costs, or any other cost resulting from the pressnce of Hazardous
Materials on the Premises at anx; time during this Agreernent.

The County shall conduct resporise actions randated by existing Envionmental
Requirements for Hazardous Materigls disolosed in the Baseline Audit as defined in Arlicle
9.05 and the, Lessee Audlt as 88fined In Adicle 9.06 (Lessee Audif). H this Agreement
contemplates construction by thé Lessee, and this Is not a renewal lease, any Hazardous
Material discovered during any Initial Construction Period as defined in Article 9,01(E) shall be
presumed io be a County obligation under this Agreement except fo the extent the Lessor
Department demonstrates fo the satisfaction of DERM that the Hazardous Materlals were
introduced by Lesses, Lessee's agents, employees, contractors, invitees or traspassers, in

 which case the respansibility therefore is the Lessea's. After any Initial Construction Period,

o if this Agreement is a renawal lease, any Hazardous Material discavered on the Premises
and not previouslyidentified in the Beseline Audit ar Lessee Audit shall be the responsibility of
the Lesses, except fo the extent that Lesses demonstrates to the satisfaction of DERM that
such Hazardous Materials originated from (1) a discherge, disposal or release outside of the
Premises, unless such dlscharge, disposal or release was caused by Lessee, Lessee’s
agents, employees, contractors or invitees; or (2) a discharge, disposal or release of
Hazardous Material on the Premises prior to Lessee's first oecupancy of the Premises and not

caused by Lessee, Lessee's agents, employees, contraclors, invitees, or frespassefs.

County's responsibiity for remediation under this Aricle 9.04 shall be limited fo the
Recognized Environmental Candiions required to be remediated under then-exisiing Environ-
mental Requirements. If County Is permitted o leave any Hazardous Material in place under
existing Environmental Requirements, County shall have the option of so doing nless a
govemmental authorify requires the removal of Hazardous Materials for Lessee fo be able to
confinue with construction of occupancy of the Premises. '
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{C) (1} To the extent they exist, the County hes mada available to Lessee copies of Contamination
Assessment Reparts ("CARs") and Remedial Action Plans (‘RAPS') regarding any soil and
groundwaler contamination at the Premises. Such CARs and RAPs are listed in Schedule 8
o this Agreement. The Counly may have akready installed or may have plans to install
remediafion systems to clean up the contamination described in such CARs and RAPs tothe
extent they exist. Lessee agrees thatduring the term of the Agreaiment, County’s authorized
representatives shall have the right to enter the Premises in order fo operate, inspect,
maintain, relocate and replace such systems. Without imiting the generality of the foregalng,
the County shall have the right to; (a) install, use, monitor, remove {or, in connection with
moritoring wells, abandon in place in accordance with applicable govemmental regulations)
soil borings, freatment systems, pumps, monfloring wells, and associated equipment: {t)
construct, maintaln, and ultimately remove various mechanical devices designed to ad in the
monitoring and remediating effort; and (c) undertake such related activities as the County or
other governmental authorities may require arrecommend, utilizing sisch methods as County
ot the applicable govemmental authorities may electin order to remediate the contamination
described in any CARs and RAPs (collectively, the “Remedial Action”). :

(@  Countyshallufiize reasonabie effors 1o minimize any disturbance of the Lessee’s use of the
Premises caused by thé Rerhedjal Action and Lessed agrees that it shall not interfere with or
obstruet the Remedial Adipri” Eoigniy and Lgssee each agree to take such action as may be
reasonable i coordinalé théir pperaticris so as to minimize any interference with the cther
party. If vehicles, equipmer, or aferials belonging to the Lessee have fo be temporarily
relocated to permit the Refhedial-Agtion fo be performed, the Lessee will effect such
relocafion at no expense to the Counly. Attached to Schedule 8 is a site skefch of the
Premises describing any existing of curently planned Remedial Action equipment and de-
picting the current and proposed fuluite location of such equipment.

(3)  IfRemedial Actlon equipment or materials need o be temporarily stored in a secure locafion
on the Premises, the Lessee will provide reasonable storage Inside the building on the
Premises for such equipment and materials &t no expense to the County, The Lessee wil

. provide the County with water and electricat service in connection with the Remedlal Action,
without charge. The Lessee acknowledges the Remedial Action may be-conducted al the
localions depicted on the site sketch attached ko schedule 8 al any ime during the e af the
Agreement and may continue untl such time as a no further action letter is obtained from the
appropriale regulatory authorities.

905 Baseline Audit: Unless Lesses has agreed to extend the defivery date until thirty (30) days
affer the commencament of this Agreement, the County has provided Lessee with a capy of an environmental
audit of the Premises, which auditmay include analyses of soll and groundwater samples {the inifial "Baseline
Audit*), The County shalt be responsible for any Recognized Envirohmental Canditions wilhin the meantng aof
ASTM E 1527-8700, Section 3.3.28, ormost recent version, disclased by the Baseline Audit, which the County
may fespond 1o, fo the extent provided in Asticle 9.04(B), during the term of the Agreement. Uniess thisisa
renewal lease, L essee may terminate this Agreement within thirty (30) days of receipt of the Baseline Audit if
Lesses, In Its sole discretion, determines fhiat the Recognized Environmental Gonditions disclosed in such
* Bassline Audit are unacceplable. :
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906 Lesses Audit Lessee, atits sole cost and expense, shall have the right ta canduct, within
sixty {60) days of receipt of the Baseline Audit, an environmental inspection of the Premises {the "Lessee
Audit}, through an independent envirenmental consultant approved In writing by Gaunty, such eppraval notto
be unreasonably withheld or delayed. If Lasses elcts to conduct a Lessee Audit, it shall fumish Caunty a
copy of the Lessea Augit within thirly (30) days of recelpt of the Baseline Audtt. The purpose of the Lessee
Audit is to determine whether there are present on the Premises any Recognized Environmental Condifions
and to delineate the verfical and horizontal extont of any soil argroundwater contamination nofidentiied in the
Basellne Audit or any CARs or RAPs, Within thirty (30) days of recaipt of such Lessse Audt, the County shall
notify Lessee i it disputes the Recognized Environmental Conditions ¢r the delineation of subsurface
conditions descibed in the Lessee Audit, Any suchdispute shall be resolved by DERM, which resolution shall
be binding on the parties as fo the existence of Recognized Environmental Conditions on the Premises as of
the commancament of this Agreement, Ifthe Lessee Audit reveals any Recognized Environmental Conditions
or delineates any subsurface contamination rot disclosed In any CARS, RAPs, or Baseline Audit, then, unless
this s a renawal lease, the County, at its option, shall: {}) allow Lessee fo terminate the Agreement within
fifteen {15} days of receipt of such notice to the County; or (i) nolify Lessee that it has agree to be responsible
for such Recognized Environmental Conditions and delineated subsurface contamination to the same extentas
the County is responsible for the Reppgnlzg;i ﬁgvlrpnmental Conditions and subsuiface contamination
disclosed in any CARs, RAPs, and the Baseline KA 1 the County dllows Lessee o terminate the Agreement
and Lessse elacts notlo terminate, Lessée's failifa fo terminafe shall constitute a waiver of Lessee's fights to
terminate its obligations under this AgréSmehil aid a wélver of aty claim it may have against the County with
respect to Racognized Environmental Condltions' aid substiface contamination disciosed in such Lessee
- Audit, if this Is a renewal lease, Lessee shall tie résponsible for 2l Recognlzed Environmenlal Conditions
disclosed In the Lesses Audit unless Lessse demonstrates to the Caunty's safisfaction that the Recagnized
Environmental Condilions criginated from (1) adischargs, dispesal or release outskde of the Premises, unless
such discharge, disposal or release was caused by Lessee, Lessee's agents, employees, contractors or
invitees; oF (2) a discharge, disposal or refease of Hazardous Material on the Premises prior to Lessee's first
peeupancy of the Premises and not caused by Lesses, Lessee’s agents, smployees, contractors, invitees, or
lrespassers. ' ‘

807 Emironmental Malntenance of Premises: Except for the obligations of the Couniy under this

Article 8, Lessee shall, atits sole cost and expensg, kaep, miaintaln, use, and opetate the Premises atall fimes

in compliance with all Enviranmental Laws, and shall maintain the Premises in good and sanitary order,
“condition, and repair.’ :

908 Lesses's Use of Hazardous Malerials; Lessee shall not use, store, ganerate, lreat, fransport,
or dispose of any Hazardous Material on the Premises without first obtaining County’s wiiten approval.
Lessee shall notify County and sesk such approval in wiiting at least thirty (30) days pror fo bringing any
Hazardous Material onto the Premises. Attached fo Schedule 8 is a complete list of all Hazardous Materials,
which Lessee intends to use on the Premises during the temm of the Agreemenl  County may withdraw
approva) of any such Hazardous Material at any time, for reasonable cause related to the threat of site
contamination, or damage or Injury fo persons, Premises or resources on or near the Premises. Upan
withdrawal of such approval, Lessee shallimmediately remove (he Hazardous Material from the site. County's
witien approval of or failure to approve the use of a Hazardous Material under this paragraph shali not fimitor
affect Lessee's obligalions under this Agreement, Including Lessee's duty to remedy or remove releases or
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threatened releases; fo comply with Environmental Laws relating to the tse, sforage, generation, freatment,
transportation, andfor disposal of any stich Hazardous Materials; or ta indemnify Gaunly against any harm or
damage caused thershy. Lessee shatt promptly and completely answer periodic questionnaires from the
County conceming Lessee's praclices ragarding the generation, use, storage, and disposal of Hazardous
Materials. =

909 Eniry by County: Notwithstanding any other right of entry granled to County under this
Agreemant, County shall have the right to enler the Premises or to have consultants enter the Premises
throughout the Tatm of this Agreement for the purposes of: (1) determining whether the Premises are in
conformity with Environmental Law; (2) conducting an snvironmental audit orinvestigation of the Premises; (3)
determining whether Lessee has complied with the environmental requirements of this Agreement, (4)
determining ihe cotrective measures, if any, required of Lesses fo ensure the safe use, storage, and disposal
of Hazardous Materials: or {(5) removing Hazardous Materials {exceptto the extent used, stored, or disposed of
by Lessee in compliance with Environmental Requirements and the ferms of this Agreement). Lessee agrees
fo provide access and reasonable assistance for such inspections. Inspections shall be conducted in a manner
s0 as fo reasonably minimize interruptions of business operations on the Premises. '

Such Inspections may include, Buit ara Bk [imited to, entering the Premises or adjacent property with
drilf tigs or other machinary for the purpode of obtallrig taboratdry samples of soll or groundwater conditions.
Counfy shall not be linited in the number of §4gh inspectiens Gufing the Tarm of this Agreement, To the extent
such inspections disclose the presence’ of Hazardolis Materials' used, stored, or disposed of by Lesses orils
agents, employees, confractors, or invitees in vidldlin of the terms of this Agreement, Lessee shall reimburse
County for the cast of sich inspections within ten {10) days of receipt of a written statement thereof. If such
consultants determing that Hazardous Materials hisve been released, discharged, stored, or used on the
Premises In violation of the lerms of this Agreement, Lessee shall, in atimely manner, alits expsnse, femove
such Hazardous Materials and othenwlse comply with the recommendations of such consultants to the
safisfaction of County-and any other ragulatory authorities. The right granted 1o County herein to Inspact the
Premises shall not create a duty on County's part to inspect the Premises, nor llability of County for Lessee's
se, storags, or disposal of Hazardous Materials, it being understood that Lesses shall he solely responsible
for all Nability in cannection therewith.

. 910 Pemits and Licanses: Thelesses warrants that it will secure at the times requived by issuing
authorifies all permits or approvals that are required by any govemmental autharity lo enable Lessee to
conduct its obfigations under this Agreement, Upon request, Lesses shall provide fo County capies of alt -
pormits, licanses, cerfificates of oocypancy, approvals, consent orders, or other authorizations issued to
Lessee under applicable Environmental Requirements. '

_9.1 1 Nolicoof Discham' e to Caunﬂﬁ -

{A) Inthe event of (2) the happening of any material event invelving the spill, release, leak,
- seepage, discharge, or clean up of any Hazardous Material on the Preises in connection
with Lessee's operalion theraon; or (b) any Environmental Claim affecling Lessee from any

parson of entily resulfing from Lessee's use of the Premises, then Lessee shall immediataly

notiy County orally within twenty-four (24) hours and in writing within three (3) business days

of said notice. (f County is reasonably saffsfied that L essee is not promptly commencing the
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responsa {o sither of such events, County shall have the right but not the obiigation to enter
onto the Premises or to take such other actions as It shall deem necessary or advisable to
clean up, remove, resolve or minimize the impact of o otherwise deal with any such
Hazardous Material or Environments! Claim following receiptof any natice from any person or
any entify having jurisdiction asserling the existence of any Hazardous Material or an
Environmental Clalm pertaining to the Premises ar any part thereof, whiehf true, could result
in an order, sult or other action against the County. If Lessee is unable fo resalve such action
i a manner which rasults in na fiability an fhe part of County, all reasonable cosfs and
expenses incured by County shall be deemed additional rent due County under this
Agresment and shall be payable by Lessee upon demand. ‘

()  With regard to any reporiing obligatlon arising out of Lessee’s operalions or during the
Agreement, Lessee shall fimely nofify the State of Flarida Department of Enviranmental
Protection, Miami-Dade County Deparfment of Environmental Resources Management, and
ihe United States Environmental Protection Agenicy, 25 appropriate, with regard to any and al
reparting obligations while simultaneausly providing written notice to Gounty.

{C)  Within'sixty (60) days’af éxieiiligh 6f this Agreerent, Lessee shall submit to County an

emergency acfion plan/cinfingenty plan settihg forth in detall Lessee’s procedures for

. tesponding to spills, releases, ardischarges of Hazardous Materials. The emergency action

plan/contingency plan shall [dentify Lessee’s emergency response coordinator and Lessed's
emergency response confrbtor, "

012 Repors to Counly; For any yedr in which any Hazardous Malerials have been used,
gereraled, treated, stored, transported o otherwise been present on or in the Premises pursuant fo the
brovisions of this Agreement, Lessee shall provide'County with a writlen repart Iisting the Hazardous Materials
Whicti were present onthe Premises; all releases of HaZardous Materials that occurred or were discoverad on
the Premises: all compliancé activities related fo such Hazardous Materials, including all contacts with
govefment agencles or private parties of any kind concermning Hazardous Materials; and all manifests,
hisiness plans, consent agreements or other documents refaling to Hazardous Materials execuled or
raquested during that time pariod. The report shall include copies of all documents and correspondence refated

fa such activities and written reports of all oral contacts relating therato.

943 Periodic Environmental Audits: Lessee shall estabiish and mairtain, at ils sole expense, a
gystem lo assure and monifor caniinued compliance on the Premises with all Envitonmental Laws, which
system shall Include, o less than ence each year, a detailed review of such compliance (the "Environmental
Audit”) by such consuitant or consultants as County may approve, Lessea shal provide Counfy with a copy of
its annual Envirentmental Audit, which shall be cansistent with ASTM's “Practice for Environmental Regulatory
Compliance Audits”, or other recognized formiat approved by County. ifthe Environmental Auditindicates any
violafion of any Environmental Law, Lessee shall, at the request of Gounty, provide a defailed review of the
status of any such viotation by such consultant or consultants (the *Supplemental Audit') within thirty (30) days
of the Counfy's request, -

944 Remediation of Hazardous Material Release: If any Hazardous Materials are released,
discharged, of otherwise come o be located on orabout the Premises or the Building in viokation of this Arficle
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814, Lessea shall promplly take all actions, at its sole expense and without abatement of renl, as are
necessary bo return the affected portion of the Premises or the Building and any ather affected soil or
groundwaterto thelr condition exisfing prior ta the Hazardous Material Release. County shallbave tharighl fo
approva alt such remedial work, including, without limitation: {{) the selection of any contractor or consuliant
Lesses proposes to retain lo investigate the nature arextentof such Hazardous Material Release or ta perfom
any such remedial work; (i} any repotts or disclosure statements to be submitted fo any governmental
authorities pror to the submission of such matérals; and (il) any proposed remediation plan or any material
ravision thereto prior io submission fo any governmental authorities. Notwithstanding the forsgoing, County's
prior consent shall not be necessary if a Hazardous Materiel Release poses an immediate threatto the health,
safaty, or welfare of any persons and, desplte Lessee's best efforts, It is not possible {o obtain County's
consent before taking remedial action o abate such immediate threat, provided that: {a) Lessee shall nofify
County as soon as possible and shall thereafter obiain County's consent as ctherwise provided in. this
paragraph; and {6} Lessee shall take only such action as may he necessary or appropriate to abate such
immediate threal and shalt otherwise comply with the: provisions of this paragraph. In addifion ta any rights
reserved by County in this Agreament, County shall have the right, but not the obligafion, fo participate with
Lesses and Lesses's consultants and contractars in any meetings with representatives of the governmental
authorifies, and Lessee shall provida Gaypity feaganahle notige of any such meelings. All remedat work shall
be performed in compliance with all Enylohtental Lais. TheCounty's consent to any remedial acfivities
undertaken by Lessae shall not be withheld'sg long 2¢ County determines, in it sole, good faith judgment, that
such aclivities will not cause any material adyerse Tong-term of short-term effect on the Premises, or other -
adjolning property owned by County.” ™ ™7 -7 7 _

945 Indemnify; Lesses shall indemnify, defend (with counse! satistactory to County), and hold
Courtty, its directors, officers, employees, agents, assigns, ahd any stccessors to County's interest in the
Premises, harmless from and against any and all loss;ost, damage, expense {including reasonable attorneys'
fess), claim, cause of acfion, judgment, penalty, fine, orliabilly, directly or ndirectly, relafing foar arising from
the usa, storage, release, discharge, handling, or presence of Hazardous Materials on, under, or about the
Premiises in violafion of Lessees obfigations under this Agreement {"Hazardous Materials Release”). This
indemnification shall include without fimitation; (a) personal nfury claims; (b) the payment of liens; {c)
dirinution in the value of the Premises; {d) damages for the loss or restriction on use of the Premises; (€}

st paid in seitiement of claims; {f) actual attomeys' foes, consutling fees, and expertfees, (g) the costof any
Invesligation of site conditions, and (1) the costof any repair, cleanup, remedial, removal, or restoration workor
detoxification if required by any govemmental authorities or deemed necessary in County's reasonable
judgment. County shalthave the right but not the obligation ta oin and participate In, and contro!, ifif so elecis
for any praceedings or aclions in which the County is a named party, any.legal procaedings or acfions initiated
in conniection with the Hazardous Materials release, Gounty may also negofiate, defend, approve, and appeal
any action in which County's named as & party taken or issued by any applicable govemmental authorities
with regard fo a Hazardous Materials release, Any costs or expenses incurred by County for which Lessee is
rasponsible under this paragraph of for which Lessee has indemnified County: (i) shall be pald to County on
.demand, during the lerm of this Agresment as additional rent; and (i) frorm and after the expiration or earlier
termination of the Agreement shall be feimbursed by Lessee on demand. Lessee's obligafions pursuantto the
foragolng inderanity shall survive the expiration or termination of this Agresment and shall bind Lessee's
successors and assignees and inure to the henefit of Counfy's successors and assignees.




(A}  Thisindernily specifically includes the direct obligation of Lessee to perform, 2t s sole cost

- and expense, any remedial or other activities required, ordered, recommended orrequested

by any agency, govemmental official or third party, or otherwise necessary to avoid or

minimize injury or iability fo any person, o to prevent fhe spread of pollution, however it came

to be located thereon. Lessee shall petform alt such wark in its own name in accordance with

Applicable Laws, Lessee acknowledges thatthe County's requlatory pawer in this regard is

Indepandant of the County’s contractual undertakings herein, and nothing herein shall affect

the County’s fight in its reguiatory capaclty to impose its environmental nules, regulaions, and
authorities upon the Lessee in accordance with the law.

(B}  Withoutwalving its rights hereunder, County may, at its oplion, perform such remedial work as
dascribed in Paragraph A above, and thereater seek reimbursement for the costs thereof.
Lessea shall permit County or its designated representative access lo the Premises to
perform such remedial activities.

() Whenever County has incuripd 6sts describiad in this section, Lessee shall, witin tity (20}
days of tékeipt of nofjce fheieos, rejibursg County for all such expenses together with
interest from the date of expendifure af the raté of 1.5% per month,

v SaT a

(D)  Withoutlimiting its obligation under any olfiar paragraph of this Agreement, Lessee shall be
solely and completély resPansitle fiF respanding to'and complylng with any administrative
notice, arder, request &r d&imanid, r ahy thiid party claim or demand relating to potential or
achiat Hazardous Matefialé cortariination otithe Premises, Lassee's rasponslbilty under this
paragraph includes but fs not lifited £ resporiding to such orders on behalf of County dnd
defending against any assertion”of County's financial respansibliity or individual duty o
perform under such orders, Lessee shall assume, pursuant fo the Indemnity provision set
forth in this. Arficle § (County's Disclosure of Soil and Groundwater Contaminalion), any
liabilties of responsiblliies, which are assessed against County in any action described under
this paragraph. ’ C

018  Environmental [nsurance; Unless ofherwise agreed to in writing by the County, or duse fo the
axlsterice of such coverage in other policies or for other reasons, Lesses shall obtain pollution and remediation
legat liability insurance to cover the risks associated with the handling, storage, uss, disposal, and possible
release of Hazardous Matetials at the Premises in the face amount of $2,000,000 In any such policy, the
County shall be named as an additionai insured and Lessee, upon execution of this Agreement, shall deliver o
Couaty a copy of the insurance policy and certificate consistent with this paragraph.

917 Waiverand Release: Lessee, on behalf ofitself and ifs heirs, successors and assigns, herely
walyes, releases, acquils and forever discharges Caunty, its pringlpals, officers, directors, employess, agents,
répresentatives and any other person acing on behalf of the County, and the sucocessars and assigns of any of
the preceding, of and from any and all claims, acfions, causes of acion, demands, rights, damages, costs,
axpenses or compansaion whatsoever, dirsct of indirect, known or unknown, foreseen or unforeseen, which
Lessea or any its heits, Successors, oF assigns now has or which may arise in the future on account of or in
any way refated (o orin connection with any past, present or future physical characteristic or condition of the
Pramises, including, without limftation, any Hazardous Material, in, &, on, under or relatad o the Premises, or.
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any violation or potential violation of any Enviranmental Law applicable thereto; provided, howsver, this Arficle
9,17 shall not apply 10 a waiver or release of any obligation of County under Article 9.04(A) (County's
Disclosure of Soft and Groundwater Contamination). Lessee acknowledges that County would notenter into
this Agreement without Lessee's agreement o the walver and release provided herein.

918 Sumenderof Premises: Lessee shall surenderthe Premises to County upon the expiration or
earller termination of this Agreemint free of debrls, waste, and Hazardous Materials used, stored, ordisposed
of by Lessee o its agents, employeas, contraciors orinvitess or ofherwise dischargad on the Premises during
the term of this Agreament; provided, howaver, L essee shall not be responsible to the extent of County's
obiigations under Arficle 8.04{A) (County’s Disclosure of Soll and Groundwater Contamination), The Premises
shall be surendered in a condition that complies with all Environmental Requirements, recommendations of
envionmental consultants hired by County, and such other reasonable environmental requirements @ may ba
imposed by County. .

919 Breach: Any breach by Lessee of any provision of this Arlicle 9 shall, after nofice and a
reasonable opportunily for Lessee to cure, congfitute 3. defaultof the Agreement and shali entitle County fo
exerclse any.and all remedies provided in the Agraemgat, or as othenviise permitted by taw.

e SRS T

9.20  Survivabilty of Teyms; The ferfs’and condjions of this Arficle 9, Inchiding the Indemmity,
waiver, and release, shall survive the t:g_rmln'aiiq;’j ot iy Agréament.

ARTICLE 10
indemnification

* The Lessee shall indemnify and hold harmiess the Lessor and its officers, employses, agents and
Instiumentalities from any and all liability, losses ordariages, including atiorneys’ fees and costs of defense,
which™the Lessor or its officers, employees; ageils' o Instumentalities may incur as a result of claims,
d&mdnds, sults, causes of actions or proceedings of any kind or nature arising out of, refaéing fo or resuliing
from the performance of and under this Agreement by the Lessee orits employees, agenis, servanis, pariners,
btiricipals, subcontractors, or trespassers. Lesses shall pay all claims and losses in connection therewith and
shallinvestigale and defend alt claims, suits of aclidns of any kind or nature in the name of the Lessor, where
applicable, including appellate procesdings, and shall pay costs, judgments and attorney's fees which may
issue thereon. Lessee expressly understands and agrees that any insurance protection required by this
Agraement or otherwise provided by Lessee shall In no way limit the responsibility to indemnify, keep and save
hamess and defend the Lessor or its officers, employees, agents and instrumentalities as hereln provided.
The Lessor shall give to the Lesses reasonable notice of any such clalms or actions. The provisions afthis
section shall survive $he expiration or eary termination of this Agreement,

ARTICLE 1
Assignment and Subletfing and Conditions of Financing

1101 Asslynment and Transfer. Except as provided in Aricte 11.03, the Lessee shall not, In any
manner, assign, transfer, marlgage, pledge, hypothecate, encumber ar atherwise convey an interest in this
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Agreement, of authorize others to exercise the rights granted to the Lessee hereln, without the written approval
of the Aviation Depariment. The Lessee may make a collateral assignment to & Lender or sell the stock of the
business without prior approval of the County. Lessee may alse sell substantialy all of its assafs without prior
approval of the County, provided that (g) substantially all of the assats are sold, (b} the purchaser Is a single
entity that wili canfinue substantially all of the operations permitied or requirad of Lessee hereunder, and {c)
the purchaser meeis the County’s requirements set forth in Arficke 11,03{D)(§) herein. In the event the | ender
seeks provisions in the assignment afiecting the inferests or requiring certain actions by the County, such
provislons must be appraved by the County; howaver, such provisicns shall not be unreasonably withheld or
delayed by MDAD for so long as the Uss of Premises as provided for in Article 2 (Use of Premises) remain the
same and are assigned or transfemed fo an entity deemed by MDAD to be reputable and credit worthy mesiing
the County requirements stated under Article 11.03 (D) (8} {Transfer To A “Transferee” or “Successor Lessee’).

11.02 Sublelfing; The Lessee shall submit any subleases fo the Departmant for approval, which shall
not be unreasonably withheld. Any objection by the Depariment miust be farwarded fo the Lessee within 30
days of recelpt of the sublease by the Department's Assistant Director for Business Management. Agraements
hefwaen the Lassee and the owners or operators of airoraft wha have fie down or hangar agreements that
Include offic or shop space within the Tgssag's Taciiity Where the bie down or hangar operation is localed shall
ot be considered sublease for the purdsa of il Aflicle. Subleases shall be subject fo the provisions of
any applicable County Commission Resoiifion, a8 atnefided. from time to time, which fimit the rental to be
charged to the sublease by the Lessee, The Colinfy shall hiavé the right to audit fhe Lessee's complianca with
such subleasing policy. Tt o EE o
_ Further, any such subleases shall be subject {o the same condifions, obligations and terms as set forth
herein, incuding as a minimum, but ot imlted to, requirements for compllance with Airport Rules and
Reguiatiens and applicable laws in payment of concession fees and indetnnification of the County.
Notwithstanding anything harein contained fo the contrary, in the eventof an approved sublease, the Lessee
shel remain fully liable to the County for fulfifing all obligations, candfions and ferms of this Agreement,
lhroughout ts entie ferm. ’

11.03 Conditions of Financing for Approved Improvetnents Costs.

(A)  Financing of improvements. Lessee may secure private financing to provide funds required
for the construction of the Improvements. No morigage or other encumbrance the Lessee executes In
- connection with that financing (a "Leasehold Morigage") will extend to or be a llen or encumbrance upon
Lessor's inferest in any part of the Premises ar in ay right appurtenant to that interest, Moraover, the Lessor
has ne obligation fo subordinate the Lessor's Interest in the Premises to the lien or security interest of any

- mortgage or other encumbrance that Lessee may execute on the authority of this Arficle 11.03 (A).

{8)  Lessor Approval of Financing Documents. The Lessor reserves the right to approve fhe
. documents memorialising any financing that Lessee secures on the autherity of Arficle 11.03 (A), which
- approval shall not be unreasonably withheld. { essee must submit for the Lessar’s review and approval drafls
of the financing docurnents in advance of Lessee's exacution of those documents or documentation verifylng
Lessee's abily to self-finance the Improvements {Exhibit “C").
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(C}  Recording of Leasshold Mortgage. Following the Lessee's execution of @ Leasehold
Morlgzge, if applicable, Lesses shall fumish the Lessor (|} a duplicate original of the Lersehold Mortgage ora
photocopy of the Leasehold Mortgage that the Glerk of the Circuit Court for Miami-Dade County, Florida has
ceriified s being a tue copy of the Leasehold Mortgage recorded among its real property records, and (if)
written nofice setiing forth the name and address or the marigagees or secured party (the “Leasehold
Mortgage"} in whose favour | essee executed the Leasehold Mortgage. ' '

(D)  Conditions Of Leasehold Mortgage. Following the delivery of the documents in 11.03 (C)
{Recording of Leasehold Morigage) and confinuing unfil he Leasehold Morigagee releases the Leasehold
Mortgage of record, the fallowing provisions wifl apply:

(1)  LESSORTO GIVE NOTICE OF DEFAULT. Atthe time that the Lessor gives Lessee
writien nofice of the occurrence of any default in respect of the performance of
Eessee's obligations under this Agreament, the Lessor shall simultaneously give the
Leasehold Morigagee & copy of that notice in a manner esfablished for the delivery of
nofices in Arlicia-24.03 {Nofices) at lhe address for the Leasehold Mortgagee
provided to the Lessor. Mo nofice of default to Lessee wil be effective unt? the
Lessor delivers the nafice reguired by this Article 11.03(Dj{1).

()  MORTGAGEES RIGHT TO CURE DEFAULT. The Leasehoid Morgagee may
rectify a defadit o Léskes’s part, buthas no obligafion to do so. The Lessor wil
accept the Leasehold Moigagek's performance of any of Lessee's obligations to the
same extent as though the Lessee has performed. The Lessor may exercise a
-remedy avaliable to'it by réason of a default on Lessee's part only if Lessee and the
| easehald Morigagee fail fo rectify the default within (a) eny time period specifically
set forth in Arficle 13 {Termination by County or Lessee) of the Lease for a cura ofa
particutar default, or (b) if no such fime period is set forth, then within 30 days after
the date of the delivery of the notice required by virtue of Article 11.03{D)(1) above,
or if 2 cure is not reasonably passible within such 30 day period, then within'a periad
of {ime reasonably required to cure the default through the exercise of prompt,
diligent and continuous effort.

" (3) . TERMINATION DELAYED DURING EXERCISE OF LEASEHOLD MORTGAGEE'S
REMEDIES. Even though a default has occurred and nefther the Lessee nor the
Morlgagee has provided for a cure within the fmes permifted by Article 11.03(Bj(2)
above, the Lessor will not terminale the Lease for a reasonable period of time, natto
excaed one (1) year, from the date of terminafion provided in the Lessor's notice of
default, ifthe Morigages is then making: (a) prompt, diigent and continucus efforis to
galn possession of the Premises and to succaed to t essee's interestin the Premises
by means of a foreclosure or tha exercise of any oiher remedy available to the
L easehold Mortgagee by virue of Lessee's default In respect of any of its obligations
under the terms of the Leasehold Mortgage, together with (b) the payment to the
Lessor of all rent and charges due hergunder with respect to which Lessee becomes
deflnguent and (c) good faith efforls to rectify other defaults contemporaneously with
the efforts to gain possession of the Premises.
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(4}  LEASEHOLDMORTGAGEE'S OPTION FOR ISSUANCE OF NEW LEASE. Prior o
tha explration of the one (1) year period provided above in Adicle 11.03(D)(3), the
Leasehold Morigagee must request the Lessor to execute and deliver a new lease for
the Premises in favour of a successor Lessee meefing the criteria of Article
11.03(D)(5) (a *Successor Lessee”). That new lease will have a term that coincides
with what would have been the remalnder of the Term had termination of this

. Agreement not occurred and will othenwise be on the same terms and conditions s
those Set forli in this Agreement. The new lease will also have the same priority as
this Agreement with respect lo any lien or other encumbranca affecting the Premises,
including any fee martgage. n arder for the Lessor to be abligated to execute and
delivar the new lease, the Leasehold Mortgagee must request the execution and
defivery of the new lease by the delivery of writien nofice o the Lessor within one
year after the termination of this Agreement occurs, and acknowledge and return the
‘new lease fo the County for execution on the Lessor's part within 20 days after the
date on which the Lassor lenders the new fease to it for signafure, Simulaneously
with the delivery of the new lease, the Sticcessor Lessee must also execute and
deliver to the Lessbt 2 jvitieli plan o fectfy within a reasanable period of tme any
defaut that exists at that tgls n regpéct of any of Lessee's obligafions under the
terms of this Agreeriiepl, inchiding, Wihout limitation, any default that may existin
respact of Lessee's shligations arising under the terms of Article & (Environmental
Compliance); that plan iist sét forth in reasonable detall the mariner in which the
Successor Leéased plans'ta rectify each default.

(5)  TRANSFER TO A "TRANSFEREE" OR "SUCCESSOR LESSEE', A transfer of
Lessee's intefast i the Premises lo the Leasehold Morigages, or a corporate
nominee affilated’ with thé Leasehold Morigagee {herein a “nomines), or a
purchaser al a foreclosure sale that occurs by virtue.of the Leasehold Mortgagee's
acceptance of a deed in lieu of foreclosure or the exercise of any remedy available to
it under the terms of the Leasehold Mortgage (herein a “Transfaree®} will not
consfitute an assignment requiring the Lessor's consent under the terms of Aricle
14.01 (Assignment and Transfer) above. The provisions of Article 2 {Use of
Premises) will govem any use of the Premises that occurs prior to and aftera fransfer
fo the Transkeree. The Transferee may make a subsequent fransfer of Lessee's
intevest in the Preimises only with the Lessor's prior written consent as provided In
Atticle11.01. The Lessar will, however, consent fo the subsequent transfer to 2
Successor Lessee or Lessees if the proposed successor or successors {o the
Lessee's interest would have been accaptable fo the Lessor for the Premises in the

‘reasonable exercise of the Lessofs  judgment considering the successors
experience, financial strength, history of meeting contraciual obligations and infent o
implement a business pian consistent with the Lessor's plan for aperafing the Alrport.
The parties agree that the Transferes will be subject to the tenviinalion provisions of
Article 13 (Termination by Lessor or .essee). Afier succeeding io Lessee's interestin
the Premises, a Transferee that is not a Successor Lessee must use reasonable best -
efiorts to find a Successor Lessee safisfying the criterfa set farth above in this Arficle

L - -t c . . A . 3
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11.03(D)(5), but in any event no {ater than one (1} year following fhe date of
termination provided in Lessor's default notice. tf no Successor Lessee or Lessees
are found In such one (1) year period to occupy at least 50% of the Premises and
Improverents, then all of the Lessee's, Leasshold Mortgagee's and Transferes's
interests in the Premises, the Improvements, and this Lease shall terminate in thelr
entirety, withoul any right of recovery or compensation from tha Lessor.

()  NO OBLIGATIONS OF TRANSFEREE: LESSOR'S RIGHT TO TERMINATE IF
OBLIGATIONS NOT SATISFIED. if a Transfaroe succeeds to Lessee's interest in the
Premises by virtue of the Leasehold Martgagee's acceptance of a deed in lleu of
foreclasure or the exercise of any remedy available to the Leasehold Morigagee
under the terms of the Leasehold Mortgage, the Transferee and its successors and
assigns will only have persongl liabillty for e perdformance of those obligations
incumbent upon Lessee under the terms of this Agreement that anise or accrug
during the period between the time at which the Transferee succeeds lo Lessee's
inerest in the Premises and the fime at which it divests ilself of thal interest. The
foregaing lim_i;gtigg-wiii notpresluds the Lessor from terminating this Agreement if the

Transferee falls Ty maotly wihout cdst to Lesspr any default existing in respect of
Lessee's obligatiany af the {itg the Transfereé Succeeds to Lessee's inferest in the

Premises, ig:'dfudjng‘,_'_mﬂtﬁégt'Itmita_ﬁqr"‘ﬁ any obligation arising under the terms of
Aricle 8 [Envi'repﬁ'iénta]_c_:c_)ﬁ'lpﬁgncg). ‘

 NOAMENDMENT OF LEASE WITHOUT LEASEHOLD MORTGAGEE'S CONSENT.
Without the Liasehold Mbrigagse's prior written consent, Lessee may nol amend
this Agreement, exerciSé dnyright available fo ltunder the terms of this Agreementor
at law to cancef Tl Agréétfient, or to voluntarjly surrander possession of the
 Pramises to the L'gssor. Wittiout thé Leasehold Mortgagee's prior written consent,
~ the Lessor may nof "amend s Agreement provided, however, the foregoing
restrictions will not apply to amendments for which express provision is made
elsewhere in this Agresment, including, without imitatian, those for which provision is
made in Articles 1(Term and Premises), 3 (Rentals and Payments}, 19 {Trust
Agreement), and 22.07 (Severabillty). Without the Leasahold Morigagee's prior
witien consent, the Lessor may not cancel this Agreement and acoept 2 surender of
~ possession of the Premises except in the instances where the cancellation and
acceplance of a surender of possession of the Premises ocours in accordance with
Arficle 13,05 {Actions at Termination) or in connection with e Lessor's exercise of
its remedies following an occurence of a default In the performance of any of
Lessae's obligations, The Leasehold Morigagee will not be bound by any
amendment, cancallation or surrender that oceurs in contravention of the foregolng
provisions of this Article 11.03{D)(7).

-(8)  RIGHTS OF LEASEHOLD MORTGAGEE IN INSURED LOSSES. The Leasehold
Mortgagee will have the right to nar{icipate in the adjustment of any insured losses
fhat hecomes necessary by feason of damage or destruction occurring to the
improvements, as may be applicable, and the right ta supervise and control the

7/




receipt and disbursement of instrance proceeds lo the extent provided in
agreements among Lessee, Leasehold Morigagees and any Lessee’s holding an
interest with respect to e Premises; provided, however, that any distribution of
insurance praceeds must comply with the raquirements of Arficle 12 (Insurance) of
this Agreemant.

(©  RIGHTS OF LEASEHOLD MORTGAGEE IN CONDEMNATION. if taking of any part
of the Premises ocours, the Leasehold Mortgagee will have the fight fo pariicipate in
any céndemnation proceedings or setilement discussions pertaining to the Lessee's

 Interests hereunder and the right to supervise and control the receipt and
disbursement of all condemnation awards arising from such interests o the extent
provided in agreements among Lessee, Leasehold Mortgagee and any ofher party
holding an interest with respect ta the Premises. The Leasehold Mortgages Is
 enlitled to recaive and apply o the reduction of the indebtedness, the payment of
which Js secured by the lien of the Leasehold Morigagee, any portion of a
condemnation award arising from a taking of Lessee's Interasts not appiled to the
restoration of that fiorion &f the Pigmises that remains following the taking to a

complete archiiactursl ik, Aft&r payrtient o the Lessor by the condemning authority
of whatever comfensaiof] and danfages are determined to be owing fo the Lessor
for Lessor's firopstty intérests [n the' Premises, and after the indebtedness the
payment of viffich s Becliref] bj the lier of the Leasehold Morigagee is discharged in
full by an applitafion of 4 Sandemnation eward in accordance with the terms of the
preceding seniznce and affei’ payment to the Lessee by tie condemning authority of
whatever compensation”and damages are deterninad fo be owing Lessee for
Lessea's propérty interests Tn (he Premises, the Lessor is enfifled fo recelve any
remaining portion of the cofdemnation award. If a partial faking of the Premises
oceurs, this Agreement will confinue in effect with respect to that porfion of the
Premises not taken and, effective as of the eariler of the dates.on which he
condemning authority takes fitle to ar possassion of the part taken, the rent payable
under the terms of this Agreement will be reduced in proportion o the reduction infhe
area of the Premises. if, however, he remalning portion ofthe Premises not taken
cannot bs adequately restored, repalred or reconstructed sa as lo constitute a
complete architectural unit of substantially the same usefulness, design, canstuction
and commercial feasihilty as immediately before the taking, then Lessee may
terminate this Agreement by defivering written nofice to the Lessor by the date thatis
one hundred twanty (120} days after the day of the taking. Lessee's nofice must
specify the date the termination will become effestive, which date will not be earier
fhan the dale of such taking. If a termination occurs In accordance with the foregoeing,
| assee shail pay and shall safisfy all rents and charges due and accrued hereunder
tp o such date of such termination and shall perform alf of the obligafions of Lessee
hereunder {o-such date, and theraupon this Agraement and the Temn shall cease and
terminate, If a taking for & temporary period ocours, this Agreetent will continue tn
full force and effect and the eniire award payable in fespect of that taking will be
payable to Lesses, except for any portion sought by and aftributable solely to
Lessor's inferest In the Prerises, subject to provisions of any agreements among
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Lessee, the Leasehold Mortgagee and any Lessee holding aninferest with respectio
the Pramises. .

(10)  LESSOR WAIVER OF RIGHT TO CERTAIN RENTALS. During the entite temn
heraof, Lessor will have no right, and expressly walves any right arising under
applicable law, in and to the rentals thal will become due fo Lessas under the terms
of any approved sublease of any part of the improvements. Lessee may assign
those rentals to the Leasehold Marigagee without any consent or approval of the
County. Nothing in this Articts 11.03 shall (g} alfer County’s ownership of the
{mpravements in accordance with Arficle 1.08 {(mproverments Free and Clear) of this
Agreement, (b} after Lesses's obligations io commencs paying Lessor fair market
rentals or other rentals on he Improvements as pravided In Ariicle 3 {Rentals and
Payments) or (c) provide Lessee with any ownership claim to the Improvements or
the rentals thersirom affer the conciusion of the term of ihls lease.

(1) NON MERGER OF FEE AND:LEASEHOLD INTEREST. Under no circumstances
will the fee estatepf theé Lessir gnd the leasefiold estate creatad by this Agresment
or any subléaie tregled Neraginder rigrge, aveh though owned by the same parfy, -
vithout the Leaskfiold Mertgdgee's wiitien cafisent

Estoppel Certificate. Upon witlen request from me lo fme by Lesses, a Leasehold

Morigagee, @ prospactive Leasehold Morigdgse, o a prospbciive assignee of Lessee's interest in the
Premises, The Lessor shall execufe and delfver t6 the requésting parly an esioppel cerfificate in the form
reasonably requested by the requesting party. in édch such teftificate, the Lessor shall certify, to the extent
that it then has knowladge: (}) the amount of the'miniithly reni tifat Lessee is then obligated to pay under the
tarms of this Agreement and the date thirougfwhich Léssee has paid ihat rent, (i) that this Agreementls in ful
faree and effect, {fi) he specific nature of any dafauttliat the Lessor knows to exist inrespactof eilher parly's
performance of its respective obligations under the terms of this Agreement, and (v} the specificnalure ofany
tefence or offset that the Lessor may assert in connection with any effort on Lessee's part to enforce any of
ffié obligations the Lessor undertakes under the tetms of this Agreement,

(F). Leassheld Mortgages's Right To New Lease. The provisien of this Aricle 11.03

wil survive the fermination, rejection or disafiirmance of this Agreement and wil
. confinue in full force and effect thereafier fo the same extent as K this Arficle 11,03

were a separate.and Indepandent confract made by the | essor, Lessee, and the-
Leasehold Morigagee. The Lessor's agreement set forth in this Adicle 11.03 to
enter into a new lease with the | easehold Morigages constifutes a separale
agreement with the Lessor and the Leasshold Mortgagee. The Lessor agress that
the Leasehold Marigagee shalf be a thind party beneficiary to the tems of this
Agreement, and tat such third party beneficiary status shall be unaffected by the
rejection or disaffimance of this Agrsement in any bankruptey proceeding by any

party_ “ ‘ .
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" ARTICLE 12
Insurance

1201 Insurance.Required: In addition fo such insurance as may be required Ey jaw, fhe Lessee shall
makntain, without lapse or material change, for so fong as It accupies the Premises, the following insuranca:

(A} Public Liability Insurance on a comprehensive basis, inchuding Coniractual Liabiiity, to cover
the Lessee's Premises and operations, in an amount not less than 35,000,600, combined
single fimit per occurrence for bodily injury and property damage. The Lessor must be shown
as an additional insured with respect to ths coverage.

Coverages shall be for each occurrence, with eiffier no aggregate or an annual policy

agaregate of no less than twice the amount of coverage required for each oceurrence. Inthe

event that the Lassee's ‘available coverage falls below the per accurrence amount shown

above, the Lessee shall segure@ new cerfiicate of insuranca evidancing the required
coverage. The LessgF resefvag the riiht 7ol to accept palicies with aggregate fmits or
subsiantial deductbles; - ?" ATHIE Y

(B)  Automobile Liabifty Insuirgage covering all awned, nan-owned and hirad vehicles {fncluding
ground or mobile equipment) usad by the Lesses in connaction wilh tts operations under this
Agreement in an amount ridt leds than $1,000,000 combined single fimit per ocourrence for
bodlly injury and properly damags. = ™ :

(C})  To the extent required under Section 8.18, Polliion and Remediation Legal Liability
insurance in an amount hof less than $2,000,000 covering third party cialms, remediation
expenses, and legal defense expanses arising from on-site and off-site loss, or expense or
cleim related to the releass or threatened release of Hazardous Materials at the Lessee’s
Premises.

The insurance coverages required shall include those classffications, as listed in standard liability
Insirance manuals, which most nearly refiect -the operafions of the Lessee under this Agreement. All
irsurance palicies required pursuant to the temms of this Agreement shafl be issued in companies approved {o
do business under the laws of the State of Florida. Such companies must be rafed no less than "B"as fo
management, and no less than V" as to strength In accordance with the latest edition of "Best's insurance
Guide®, published by A.M. Best Company, Inc., or its equivalent, subject to approval of the County Risk
Management Division. ' :

1202 Insuranca Cerfificates Requlred: Prior ko the commencement af eperations hereunder and
annually thereatter, the Lessee shall fumish or cause to be fumished certificales of insurance to the Lessor
which certificates shall clearly indicate that:

(A}  Thelesseshes obtained insurance in the iy{:es, amounts and classtficafions as required for
strict compliance with this Article; -

M' : :,J§.
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{B) = The policy cancellation notification pravisions specify al feast 30 days advance wrilien notice
of cancellation to the Lessor; and

{C)  The Lessor is named as an additional insured with respect to fhe Lessee's public liabilily
policies. '

On sald insurance ceriificates, unless spacifically éhown o be exduded therean, comprehensive public
fiabillty coverage shall include confractus! liabilty, and nofificaion of cancellation shall nclude nofification of
malerial changes in the policies. )

The Lessor reserves e right to requlre the Lessee to- provide such reasanably amended insurance
coverage as it deems nacessary or desirable, upon issuance of notice in writing to the Lessee, which nofice
shall aufomaticaly amend this Agreement effective 30 days after such notice,

, 12,08 Comoliance: Compliance with the requirements of Article 12 (Insurance) shall not relleve the
Lessee of lis liabifity under any other portion of this Agresment or any other agreement between the Lessor
and the Lessee. LTyt R E

12,04 Right to Exaine: The Lasspr resérves fhe fight, upon reasonabile notice, to examine the
origingl of true coples of policles of instifance (including hut rot fimited to binders, amendments, exclusions,
riders and applicaions) to detemmine the true exient af Goveratie. The Lessee agrees to permitsuch inspection
at the offices of the Lessor sy '

1205 Petsonal Property: Any personal property of the Lesses or of others placed in the Premises
and Airpart shall be at the sole risk of the Lessee or the owners thereof, and the Lessor shall not be liable for
any loss or damage.

ARTICLE 13 .
. Terminafion

1301 Payment Defaulis: Failure of the Lesses fo make all payments of rentals, fees and charges
required toba paid hereln when due shall constitute a default, and the Lessormay, atits opfion, teminate this
Agreement after five calendar days notics in wiifing to the Lessee, unless the defaultis cured within the nofice
period. . : ‘

1302 insurance Defaults; The Lessor shall have the dght, upon 15 calendar days written natice fo
-~ thes Lesses, lo tenminate this Agreement if the Lessee fails to provide evidence of insurance coverage in striet

complienca with Article 12 (Insurance) hereof prior to commencement of operatians, or falls to provide a -

renewal of said evidence tpon iis expiration; provided, however, that such termination shall not be effective if
the Lessee provides the required evidence of insurance coverage within the nofice or grace period,

1303 Other Defaults: The Lessor shalt have the right, upon thirty (30) calendar days writlen notice to
{he Lessee, to terminate this Agresment upon the occurrence of any one or more of the following, unless the
sane shall have been comected within such period, or, if carrection cannot reasonably be completed within

-35. Qﬂg
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such 30-day period, the Lessee has cbmmenced coreciive steps wiih‘l-n such 30-day pen'od and diligently
pursues same fo complstion:

()  Fallure of the Lessee to comply with any covenants of this Agreement, other than the
covenants ta pay rentals, fees and charges when due, and the covenants to provide required
evidence of insurance coverage, :

(8)  The conduct of any business, ihe performance of any service, or the merchandising of any
praduct or service not specifically authorized herein by the Lessee.

1304 Immediate Termination: The happening of fhe following events shall canstiute adefaultby the
Lessee and this Agraement shall permit Lessor o terminale this lease immeiately, effective as of the date of
Lessee's receipt of nofles thereof; abandonment of the Premises ordiscontinuance of operations; failure of the .
 Lessea for fifteen {15) days or more to occupy the Premises for one or more of the purposes permitted under
this Agreement; or if a lien is filed against the leasehold interest of the Lessee and nat removed within a
reasonable fime. ‘

" 1305 Actions at Terminationy’ % . * 7+

() The Lessee shall vacate, qut, surender up and deliver the Premises to the Lessor on or
before the termination dite of this Agfeement, Whether by lapse of time or otherwise, if tile of the
mprovements on thé Devélopment PHASE 5 In the name of the Lessse at the fime of Termination, and if
directed by the Lessor, the Leaser shall derfidlish 4l mprovaingnts on the Premises and remove all debris at
its” costs. Lessee shall conduct any ‘requifed™deitiolition In ‘accordance with the code and regulatory
requirements in effect at the time. Ifnot directet to demolish the Improvements, the Lessee shall surrenderthe
Pramises in the condition required under Adicie 5 (Mantenance and Repairs) hereln with all repairs for which
{fie Lessee is responsible shall be completet! prior to surender and shali execute appropriate documents
tonfirming that tilé to such Improvements Iri Lessee's name has been transfared to Lessor. Inno evenishall
Lgssor be raquired to pay any compensation or reimbursement to Lessee for such transfer of tite. Onor
biefore the fermination daté of-this Agreement, the Lessee shall remove all of ils personal property from the
Praliises; provided, however, thatif immédiate termination occurs inder Arlicle 13.04, Lesses shall be allowed

 up fo five calendar days from the receipt of nafice of termination to remove such personal property.

(B)  Ifthe Lessoradvises the Lessee thatithasreasen lo befleve that any hazardous substance or
environmental contarinant has been released within the Premises or into the ground under the Premises, then
the Lessee at ifs expense shall retain an approved envionmental consutant to parform whatever
anvironmental assessment may be required to determine the extent of such refease. The Lessee shall cormply
with the recommendations and conclusions of such consultant regarding environmenital clean-up efforts that
may be required, and shall comply with any other clean-up requirements imposed-an the Lessee by Federal,
State or County laws, reguiations or codes. ' - b

(€)  Inthe evenl of terminafion for default, the Lessor shall be entifled to recover immediately,
without waiting untll the due date of any future rent or until the date fixed for expiration of the Agreement, the
following amounts 2s damages: (1) the reasonable costs of re-entry and re-leasing including without mitation
the cost of any clean up, alleration, repair, maintenance, refurbishment, remaval of personal property and

o [P T T

e y

%




fidtures of the Lessee, or any uther expense occasioned by fallure of the Lessee to quit the Premises upon
fermination and to leave them in the required condition, any remodeling costs, atiorneys fees, court costs, and
expenses of litigation through =l levels of iegal proceedings; and (2) the loss of reasonable rental value from
the daie of defauif unill @ new tenant has been secured.

_ 1308 Uen Upon Personal Property: In the event of termination for default, the Lessor shall have a
lien upan allpersonal property of the Lessee located at Premises to secure the payment of any unpaid rentals,
feas and chames acening under fhe terms of this Agraement. ‘

1307 Rlaht to Show Premises: At any fime within six months of the scheduled expirafion date of this
Agreement or anytime after the Lessee has been given nofice of terminafion or default, pursuant to Arlicle 13
. (Termination) or Arficte 1,06 (IIf) Reduction of Term heredf, the Lessor shall have tha right to enter on the
Premises for the purposes of showing the Premises fo prospective tenants or users during regufar business
heurs,

1308 Other Terminafions; This Agreement shall be subject fo terminafion by the Lessor or the
Lessee In the event of any ane or mare 95 _trLe fgpov.r_ing_:

(A  The permanent abandgqé:jept é_f thg fg!%i:ort_. :

{8)  Thefawful assumption by the Unlied §tates Governmientor any authorized agency thereof, of
the operation, contrel or use of the Airport; 4 afiy stibstantial fart of parts thereof, in such 2 manner &s to
subistantially restrict the Lessee from operating fhetefrom fora period in excess of ninety (80) consecutive
days, providd that nothing contained herein‘shali b deémed td constifute a waiver by the Lessee of any right
it may have against the United States'for jusfcomptrisation in The event of any such assumption.

{C)  Thelssuance by any cotirt of competent furisdiction of any Injunction in any way substantially
preventing or testrairing the use of the Airport, and the remalning in force of such injunction for & period in
excess of ninety {80) days. In the event of termination for suchreason, Lessee's exclusive remedy shalt be
tefmination or reinstatement of this lease by the County, at ifs sole discrefion, for-a perlod of time equal fo the
~ nijmber of days that the injunction was in effect in excess of sald ninety (90) days.

1309 Habilual Defaulf: Notwithstanding the foregoing, in the event that the Lessoe has frequently,
 regularly or repelitively defaulted in the performance of or breach any of the terms, covenants and conditions
required herein, to be kept and performed by the Lesses, on [five (5]} occasions regardless of whether the
Lessee has cured each individual condition of breach or default as provided forin Sub-Arficle 13.01 (Payment
Default), Sub-Article 13.02 (insurance Defaults), and Sub-Article 13.03 (Other Defaults) above, the Lessee
shall be determined by the Airport Manager to be an *habliual violator". At the time that such determination Is
made the Department shall issue to Ihe Lessee a written nofice, advising of such defermination and citing the
circumstances thereof, Such notice shall also advise the Lessee thal there shalt be no further notice or grace
petiods to.comect any subsequent breach(s) or defaults) and that any subsequent breach or default, of
whalever nature, taken with all pravious breaches and defaults, shall be considered cumulative and collecively
shall consfifute a condition of noncurable defautt and grounds forimmediate termination of this Agreement. In
the event of any such subsequent breach or defautt, the County may terminate this Agresment upon the giving
of wiitten notice of termination fo the Lessee, such termination ta be effective upon the seventh (7th) day
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foliowing the date of recaipt thereof and ali payments due hereunder shall be payable to said dale, and the
! essee shall have no further rights hereunder, Immediately upon recelptof said termination, the Lessee shall
discontinue its operations at the Airport and proceed to remave all ifs persunal propary in accordance with
Sub-Article 13.05 (Actions at Terminafion} hereof,

13.10 Temination by Abandonment: This Agreement shall be automatically terminated
upon the abandonment by the Lessea of Premises or voluntary discontinuance of operations at the Alrport for

any period of time exceading fiffeen (15) consecufive calendar days, unless such abandonment or '

" disconfinuance has been caused by casuslty or govemmantal order that prevent the lessee’s use of the
Premises for the purposes authorized in Ardicle 2.02 (Use of Prermises) hereof, ,

ARTICLE 14
Special Conditions

. 1401 Quality of Services: The Lessee shall fumish the services required and authorized, pursuant fo
Arhcle 2 (Use of Premises) hereof, on aggod p;pmptand eﬁ‘clent basls and on a falr, equal and not unjustly
discdminatory basls B all usérs therenf S “ S

14.02 Nondiscriminatory Prices: Fer salgg. of prnduc.tg or setvices on the Premises or the subletiing -

of any facilities as pemmitted by MDAD, Legﬁea s’hgl[ ¢hargp fair, reasonable, customary and nof upjustiy
discriminatory prices for sach unit of sale orservios or subloass; [ provided, however, thatthe Lessee may make
reasonable, custamary and nondiscrimifatoly dtscoun'ts rebdles or simifar types of pnoe reducfions to volume
purchasers of the Lessas’s services e

14.03 Gaunlxs Obl_}gatfon Thie Lesses, in recugnzt;on of the Counfy's ohhgallon pursuant fa
Section 22 .of Part V of the Federal Aviatioli Administration's"standard grant assurances, la enforce the
provisions of Articles 14:01 (Quilty of Services) ad 14.02 {Nondiscriminatory Prices) above, agrees that the
Lessdr may, from fima ta time, promulgete standards, methods and prooedures for and manitor and test the
provigion of services hereunder and may require the Lessee fo provide copies of schedules of sevice charges
and the bases for discounts, rebates and similar types of price reductions. Should the Lessor determine that
the -Lesses is nof In compliance with the provisions of Alicies 14.01 (Qualty of Seivices) or 14,02
{Nondiscriminatory Pricss) above, the first such occurranca shall be considered a curable defaull, pursuant o
Article 13.03 (Other Defaulls) hereof, and subsequent occumence(s) shalt be cansidered a material breach of
this Agreement, entiliing fhe Lassor lo the remedies pravided in this Agreement or by law,

14,04 Alr Shows and Special Events: Upon af least 60 days written notice from the

Dspartment, the County may require the Lessee to sumehder portions of the Premises for certaln pariods of
time during the tem of this Agreement for the purpose of allowing the use of designated portions of the
Premises by others In connection with alr shows and other special events, Sald use will notexceed fen days
or more than fhree events per year, For any day or part of a day that the Premises are so used, rental
payments under Arficle 3.01 {Rentals)will be abatéd. The Department shall actively keep the Lessee advised
of all of the planning for such events, air shows. or Counly sponsored spemal svents, if porions of the
Premises are fo be so used.
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ARTICLE 15
Nondisctimination

15,01 Equal Employment Opportunity; The Lessee shall not discriminate against any employee or
applicant for employment because of age, sex, race, color, refigion, marital status, place or birth or nationat
origin, ancestry, nor with accordance with the Amefican with Disalilities Act, discriminate against any ofherwise
qualified employse or applicant fof employment with disabilliies who can perform the essential funclions of the

' job with or without reasonabla accommadations. The Lessee shall take affirmative acfions o ensure that
applicants are employed and that employees ave treated during thelr employment without regard to age, sex,
rate, color, religion, marital status, place ar birth or national origin, ancestry or disabilty. Such aclions include,
but not limited to, the following: Employment, upgrading, transfer or demotion, recruitment, recruitment
advertising, layoff or termination, rates of pay orother forms of compensation, selection for training including
apprenticeship. The Lessee agrees to post in conspicuous places, avalable to employees and appiicants for
employment, notie lo be provided by the Counly setiing forth provisions of this Equal Employment Opportunity
clause. The Lessee shall comply with al applicable provisions of the Civil Rights Actof 1964, Executive Order
11375, revised Order No. 4 of Dacembar 1, 1871, as amended, the Americans with Digablllties Act, the Age

‘Discrimination Act effective June 12, 1968, the fyles, giilations and refevantorders of the Secretary of Labor,
Sections 112.042 and 112.043, Flosida Stafutgs _269%2.5&9 Arlcig 3 aifid 4 of Secfion 11A-23 of the Miami-Dade
County Code, as such provislons may b’ rgndéd ibim time fa tme.

15072 Nondiscriminatory Access to Premises and Services; The Lessee, for fiself, its personal
representatives, successors in interdst, aniagsign® s a pait of the consideration hereof, does hereby
covenant and &gree as a covenant rurining with the Tapd that: {1] no pérson on the ground of race, color, sex,
iiational origin or ancastry or disabllity shiah b BxclddEd fron participaiing in, denied the benefits of, or be
ofharwise subjected to discrimination i the Gse"of the Plemises; (2) that in the construcfion of any
improvernents on, over, of under such 1ahd 8Rd the fimishing of tervices thereon, no person on tha grounds or
face, color, sex, national erigin or ancésiry'shél he 8kcluded from parlicipafion, denled the benefits of, or
bifierwise be subjectad to discrirnination and (3] that thiz LessBé shall operated fiersunder in compliance with
thié: Americans with Disabiiies Act,, 42 U.S.C. 12101 and all other requirements imposed by or pursuant to
Tile 49, Code of Federal Regulations, Department of Transpartation, Subtitle A, Office of the Secretary, Part
21, Nondiscrimination In Federally-assisted programs of the Department of Transportation-Effectuation of Tite
VI'of the Civil Rights Act of 1984, and as s&ld Regulations may be amended. .

" 1603 Breach of Nondiscrimination Covenants: n the event it has heen defermined that the Lessee
has breached the nondiscrimination covenants contzined in Article 15.01 (Equal Employment Oppartunity) and
15.02 {Nondisciiminatory Access to Premises and Services) above, pursuant lo the complaint-procedures
contained in the applicable Federal Regulatians, and the Lessse falls to comply with the sanctions and/or
remedies, which have been prescribed, the Lessor shall have the rightto terminate this Agreement pursuant to
Article 13.03 {Other Defaults) hereof. .

1504 Affirmative Action and Community Small Business Enterpdse Disadvanianed Business
Enterprise Programs; The Lessee acknowledges that the provisions of focal Ordinance 87-52 for Community
Small Business Enterprise ('CSBE?) as codified as Secfion 10-33.02 of the Miami-Dade County Code, the
provisions 49 CFR Part 23, Disadvantaged Business Enferprise (DBE’), and 14 CFR Perl 152, Affrmative

. Action Employment Programs, may be applicable to the activities of the Lesses under the terms of this
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Agreement, uniess exempled by said regulations, and heraby agrees to comply with all applicable’
requirements of the Depariment, the Faderal Aviafion Administraion and the U.S. Deparimenl of
Transporiafion. These requirements may include, but are not fimited fo, compliance with CSBE, CBE, DBE
sndfor Employment Affirmative Action participatian goals, keeping of cerlaln records, maintaining good faith
compliance efforis, the submission of various reparts, including, if directed by the Lessee or the County under
applicable federal, state or local laws, and the contracting of spetified percentages of goods and sarvices
contracts to Disatvantaged Business Enterprises. In the event it has been determined, in accordance with
applicabla regulations, that the Lessee has falled to comply with the requirements of this section, and the
Lessee thereafter fails lo comply with the sanclions and/or remedies then prascribed, the County shall have the
right, tpon written notice to the Lessee lo terminate this Agreement pu rsuni to Article 13,03 (Other Defaults)
hereof, ’ :

15.05 Nopdiscrimination; During the Petformance of this Agreement, the Lessee agrees that it shall,
in all salicitations or advertisement for employees placed by or on behalf of the Lessee, siate that all qualfied
applicants will receive consideration for employment without regards to age, sex, race, color, religlon, marital
status, plce of birth or national origln, ancashryy physigal hanglicap o disability.

The Lesses shall fumish all information and feports réquired by Executive Order 11246 of September
24, 1965, as amended by Executive Orde?{1373 ‘snd iy rulés; requlations, and orders of the Secretary of
Labor, or pursuant thereto, and will pefiiil atcess ta [&5see's books; records, accounts by the caunty and
Compliarce Review Agencies for purpdses ofbvesiijatio to Sscertain compliance with such ules, regulafons
and otders. In the event of the Lessee’s nohdoniplighed with thie nondiscriminafion clauses of this Agreement
or with any of the said rules, regulations, and"atders; this-Agreemént may be cancelled, terminated, or
stispended in whole orln part in accordance ith Arficlé 13.03 (Other Defaulls) hereof and the Lessee may be
declared ineligible farfurther conlracts in accordancs viith progadures authorized in Executive Order 11246 of
September 24, 1965'as amendsd by Executive Order 11375 and such sanctions as may be imposed and
remedies invoked as provided fn Executive Order 11246 as amended or by ules, regulafions, and ordersof the
Secratary of Labor, oras otherwise provided by law. ‘ -

The Lesses wii Include Sections 15,01 and 15.02 of ihis Ariicle in contracts in excess of $10,000.00
unfess exampted by rules, regulations, or onders of the Secretary of Labor issued pursuant o Section 204 of
Executive Order 11246 of Seplember 24, 1985 as amended by Executive Order11375, so that such provisions
will be binding upon each sub-vendor. The Lessee shall take such action with respsct to any subcontract as
the County may direct as a means of enforsing such provisions, including sanctions for noncompliance;
provided, however, that in the event the Lessee becomes involved in, or is fhreatened with, lifigation with a
sub-vendor as a resull of sich direction by the County of by the United States, the Lessee may request the
United States to enter into such litigation to protect the interest of the, United States.

1506 Disability Non-Discimination Affidavit: By entering into this Agreement with the Lessor-and

signing the Disability Nondiscrimination Affidavil, the Lessee attests thatitis not In violation of the Americans
with Disabiliies Act of 1990 {and releted acts) of Miami-Dade Gounty Resolution No. R-3855-95. If ihe Lessee
or any owner, subsidiary or other firm affiiated with or related to the Lessee is faund by the Couit or by &
responsible enforcament officer of the Counly to be In violation of the Actor the Resalution, such viotation shall
render ihis Contract terminable in accordance with Arficle 13.03 (Other Defaulls} hereof. This lease may be
rendered void by the Lessor if the Lesses submlts a false affidavit or the Lessea violales the Act of the
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Resolution during the term of this Agreement even if the Lessee was not in violation 2t the ime it submitled its
affidavit.
ARTICLE 16
Security and Special Provisions

16.01 Securty: The Lesses acknowledges and accapts full rasponsihility for-the security and
protection of the Premises, any improvernenis thereon, its equipment and property on the Airport. The Lesses
fully understands and acknowledges that any security measures deemed necessary by the Lessee jor the
proteciion of saki Premises, equipment and property shall be the sole responsibility of the Lessee and shall
involve 0o cost o the Lessor. The Lessee further understands and acknowledges that it may be required to
alter security measures as may be dictated from time fo time by Federal, State, local o deparimenta! mandate

“and that the cost of execution of such mandale may be at the sole expense of the Lessee,

16.02 Right of Flight: There is hereby reserved ta the County, its suceessors and assigns, for the uss
and benefit of the County and the public, a igiit of fiight for the passage of aircraftin the air space above the
surface of the Premises herein isasad; zggeg;ermtl_x tﬁe fight fo ause in said alr space such noise as may be
inherent in the operaticn of aircraft, nalv Knojyi grhargafter usgd fornavigation of or flightin the air, using said
air space or landing at, taking off fromi'or dherallhg of lhe Alrpqu

16.03 Height Restrictions: The Leéseg expresgly agrges for itself, its successors and assigns, to
restrict the hefght of structures, objects of hatiral grOWth and other obstructions on the leased Premises fo
stch a helgh so as to comply wiih Federal Awaﬁon R’eguiatfons. Part 77 and with the Cede of Miarni-Dade
County, whichever is more resfriclive.

16.04 Aleghol and Drug Testing; The Les'se‘e acimow]edges that the County, as a public agency
sponsor under fhe provisions of the Alrportand Alrtway Improvement Act of 1982, as amended, has the
dbligation to establish a drug free workplacé &rid fo'estiblisl pdlicles and programs fo ensure alrport safety
and securily, The Lessee acknowledges that the Department, on behalf of the County, has the right to requite
iigaty of the Alrport {including all Lessees, Pemmittees, and licensees) to establish reasonable programs fo
furthet the achisvement of the abligations described hetein. Accordingly, the Lesses shall establish programs
for pre-employment alcohol and drug screening for all candidates for employment at the Airport and for the
sanie or similar screening based on a reasonable suspicion that an employes, while on duly af the Aipart, may
be under the influence of alcohol or drugs. The Lessee shall make reasonable good faith efforts to negotiate
amendments fo any existing contraci(s), which may serve as a bar fo the Lessee's lmp[ementauon ofits
obligations heraunder.

16.05 Dnig-Free Workplace Default The Lessee acknowledges it has pmvided to the Lassor a Dig-
Free Workplace Afiidavit certifying that it is providing a drug-free workplace forits employees, as raquired by
County Ordinanice No. 92-15, adopted on March 17, 1982, as such may be amended from time lo time
("Ordinance”). Based on the provisions of sald Ordinance, the Lessor shall have the right, upon thidy (30)
days witien nofice fo the Lessee, to terminate this Agreement in the event the Lesses fails {o provide, as of
each anniversary of the effective date of this Agresment, the annual re-certification afidavit as required by the
Ordinanca; provided, however, that siich femmination shall not be effactiva if the Lessae submits the required-

Affidavit within the notice period.
e Wi
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Further, this Agreemant shall be terminated upor nof less than fifleen calendar day’s written notice to
the Lessea and without llability to the Lessor, If the Lessar determines any of the following:

(AY  That the Lessee has made a faise cerfificalion in its exacution of the Affidavit submitied orin
its annual re-certification as required by the Ordinance;

(B)  Thalthe Lessee has violated its ariginal or renewal cartification by falling lo carry eut any of
the specilic requirements of the Ordinance, other than the annual re-certification; or

(C})  Thatsuchanumberof employees of the Lesses have been convicted of violations occurring
in fts workplacels) as to indicate that the Lessee has failed to make 2 good faith effort o
provide & drug-free workplace as required by the Qrdinance,

ARTICLE 17

Emglgg | o

1701 Confrol of Employees: The t,esgee shall pr@paﬂy conirol the actions of its employees al all
fimes that said amployees are working on the Alrpoﬂ ensyiing that they present a neat appearance and
discharge thelr dutiss in a courlecus and efﬁdentmanner and lhat they maintaln a high standard of service fa
the publie.

17.02 Employee Covenants Violations: In‘t'ba event the Lessee is in default of the covenants in
Artlole 17.01 (Contral of Employees for feilure 12 propédy contro! its employess, the Lessee understands that
lhe L9,ssor shall have the nght to require the Lessee to'take immediate action to coract the discrepancy.

" ARTICLE 18
Civil Actions -

1801 Goveming Law; Venue: This Agreement shall be govemed and construed in accordance with
the laws of the State of Florida, The venue of any action on this Agreement shali be [aid in Miami-Dade County,
Florida, and any action {0 determine the rights or obllgatmns of the parties hereto shall be brought in the
appropriale courts of the Siate of Florida,

18.02 Notice of Commencement of Civl Action: In the event that the Lassor or the Lessee
commences a oivil action where such action is based in whole or in part on an alleged breach of this
Agresment, the Lessor and the Lesses agree that service of process shall be made pursuant fo the rules of
civil procadure in the court in which the action has been filed.

18.03 Registered OfficefAgent: Jurisdictian: Notwithstanding the provisions of Aricle 18.02 (Nofice of
Commencement of Civil Action), and in addition thersto, the Lessee, if a corporation, shall designale a .
registered office and a registerad agent, as required by Section 48.091, Florida Statutes, such designations {o
be filad with the Flotida Department of State in accordance with Sect!on 607.0501, Florida Statutes. If the




Lesseeis & nalural parson, he and his personal representatn.re hereby submit themselves to the jurisdiction of
the Courls of this State for any cause of action based in whole or in parl on an alleged breach of this
Agreement,

ARTICLE 18
Trust Agreement

19.01 Incorporation of Trust Agreement by Reference: Notwithstanding any of the terms, provisions
*and conditions of this Agreement, it is understood and agreed by the pariles hereto that the provisions of he
Amended and Restated Trust Agresment dated as of the 15th day of Dacember, 2002, by and betwean the
County and the JPMorgan Chase Bank as Trustee and Wachovia National Bank as Co-Trustee, (the "Trust
Agreement®) which Trust Agreementis incarporated herein by reference thersto, shall prevall and govem in the
event of any conflict or inconsistency with or ambigulty relating to the terms and condifions of this Agreemsnt,
including the rents, fees or charges required herein, and their modification or adiustment. A copy of the Trust
Agreament I$ available for Ingpection in the ofﬁces of the Department during nomal working hours.

18.02 Adiustment of Terms 2 nd Cand ons$ If at anyime during the ferm of this Agreement, a court
or Federal Agency of compatent jurisdicionshiall ergrcmnp ffiat any of the terms and conditions of this
Agreement, including the réntals, fees &Rd aﬁ 65 req:ﬁmd o Be paid héreunder to the County by the Lessee
or by other Lessees under other Agreemahts e Counfy fprlhe Ledse or use of facilities used for similar
purposes, are unjusty discriminalory, the Cotinty s shall nave tﬁe pghtto modify such terms and condifions and
to incraase or otherwise adjust the rentals, fees Bnd charges qaquxred th be paid under this Agreement in such
a manner as the County shall determine is hecéssaiy and reasonable 'so that the rentals, fees and charges
payable by the Lessea and others shall nof thergaftertd unjustly discriminatory to any user of ke facifites and
-$hall not result in any violation of the Trust Agréément ér in diy deficiency in ravenues necessary to comply
wilh the covenants of the Trust Agresment. In tfié Bvent he Cbiinty has modified the terms and conditions of
this Agresment, including any adjustmant of the $éntals, fees and charges required o be paid to the County
. pursuant to this provision, this Agreement stidll be amended tn Incorporate such modification of the terms and
tonditions including the adjustment or rentals fée§ and charges upon the Issuance of writtsn notice from fhe
Depattment to the Lessee,

, 1903 Lessee ngh1 fo Terminate; In the event the temhs end conditions of this Agraement, including
the rentals, fees and charges payable hereunder, have been substantially modified pursuant to Article 19,02
{Adjustment of Terms and Conditions) above, the Lessee at any ime within one year following the effective
date of such modification, may terminate this Agreement by giving 80 days writlen nofice to the County, without
liability by aither party to the other.

ARTICLE 20
Rights Reserved o the Lessor

20,01 Rights Reserved Rights not speuﬁca[ly granted the L essee by this Agreement arereserved fo
the Lessor.

20.02 Rights of Lessor at Airpert: The County shall have the absolute right, withoul mitation, to
* make any repalrs, alterations and addifions to any structures and facilities at the Arport. The Cotndy shall, in
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the exercise of such ﬁght, be free from any and all fiability to the Lessee for business damages occasioned
during the making of such repalrs, altsrafions and additions, except those oscasioned by the sole active
negligence of the County, its employees, or agents.

2003 Rights o be Exarcised by Deparfment: Whereverin this Agreament rights are freserved to the
Lessor or County, such rights may be exercised by the Department.

20.04 Rightto Requiate: Nothing in this Agreement shall be construed to walve or limit the
govemmental authority of the County, as a political subdivision of the State of Florida, o regulate the Lessee of
ils operations. Notwithstanding any provision of this Agreement, nothing herein shall bind or obligate the
County, the Zoning Appeals Board, the Buiiding and Zoning Depariment (as it may be renamed from time to
time), the: Planning Department, or dny department, board or agency of the Gounty, to agree lo any spegific
request of Lessee that relates in any way fo the regulatory or quasi-judicial power of the County; and the
County shall be released and held harmiess by Lessee from any liability, responsibility, elaims, consequential
damages or other damages or {osses resuiting from the denial or withholding of such requests; provided,
however, that this provision shall not preclude any appeal from Gounty action wherein the sole remedy saught
is raversal of the County’s action or injunctiye rel)éf npr shall ;t preclude any action based on the County’s bad
falth, capricous behavior or arbitrary agﬁan A,

ARTIQLE 21
Agreement Subiect fo R?ghts of LIS, Govemmeni
. o= e u; a "l" r

21.01 Quit-Claim Deed: It Is specif cally understuad and agreed between the parlies herefo that
Miami-Dade County holds fifle {o the propertyﬂofwhiqh {he Préthises are a part by virtue of a Quit-Claim Deed,
daled the 16th day of November 1961, frimthe Uniited Staltes of America {"Government'), acting by and
through the Administrator of General Setvices, Which Quit-Claim Deed was filed on the 30 day of November
1961 in the Offictal Records of Miami-Dade County, Book No. 2309, page 351 (“Quit Clain Deed").

- . 2102 Easementsor Encumbrances: This Agreement is made by the' Lessor and accepted by the
Lessee subject to all of the existing easements and encumbrances and fo subsequeni easements or
ericumbranées and to &t of the temms, conditions, reservations, exceptions, fmitations and restrictions sst forth
inf the Quit-Claim Deed, and subjact to all of the rights of the Gdvernment therein enmerated.

2103 Goverpmant Use of Alrport: In the event the Govemment, acting under the pbﬂﬂons of
subparagraph {3) of sald Quit-Claim Dead, shall take over the use of the leased Premises or the Airporl, and

such use shall so restrict the Lessee In |ts operations as o make continued use of the Premises by the Lessee

impractical, then:

{A)  This Agreement and rights and obligations hereunder shall, at the opilon of the Lessee,
exercised in writing, either: {1) auiomatically terminate, except as herein under provided; or
(2) be suspended during the time the Premises or the Airporf are being so used by the
Govemment and the ferm of this Agreement shall be automatically exlended for the same
period,
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(B)  Anymonies paid by the Government for the upkeep of, repalrs to and the maintenance and
replacement of facities at the Airport shall be used by the Gounty for such purposes.

()  Anymonies paid bythe Goverment to the County as rental for the Use of the Premises shall
be retained by the County; provided, however, that if the Lessee shall elect to suspend tis
Agreement for the period of the Government's use of the Premises, pursuant lo subparagraph
{A) {2) above, and rentals are paid by the Gavemment for the use of any personal proparty or
unamortized capital improvemants installed theraon by Lessae, the rentals received by the
County for use of the Lesses's said property or improvemants shall be for the beneft of the
Lessee and paid therelo. . -

In the event the Govemment shall take over the usa of the Alrport, &nd such use by the Govemment
shall nat-malerially restrict or hamper the Lessee In its operations, the Lessee shall remain In possession of
sald Premises and shall confinue to pay the rentals, feas, and charges specified herein to be paid.

21.04 - Federal Subordination: This Agreement shall be subardinale to the provisions of any exdsting
or fulure agreements batwean the Counf and the Wnited Staies of America relalive to the operation and
malntenance of the Airport, the execufidn of whioh Hiag been.pr.may be required as a condition precedent to
the expenditure of Federal funds for the devejopmentatihe Alrport, Allprovisions of this Agresment shll be
subordinate fo the right of the United States o Ameriga fo leage or ofhrwise assume coniro over the Airport,
or any partthereof, during fime of war ornatjonal eiergéncy fir military or naveluse and any provisions of this
Agreement inconsistent with the provisiong of stigk léass to, grassumption of contral by, the United States of
America shall be suspended. s T e

ARTIGLE 22
Othér Provisions

.© 2201 No Representation as to Condfioliof the Premisas: The Lessor makes o representation,
warraniy, guarentee, or averment of any nattife witsoever concerning the physical condifien ofthe Premises,
afid it is agreed that Lessor will nof be respoisibié for any loss, damage or costs which may be incurred by the
Libses by reason of any such physical condition. * .

2202 Headings: Any headings precading the text of any articles, paragraphs or sections of this
Agreerent shall be solely for convenience of reference and shafl not constitute a part of this Agreement, nor
shall they affect Its meaning, construction or effect, : '

22,03 Nofices; All nofices required or permitied fo be given under the terms and provisions of this
Agreement by either party to the other shall be in writing and shall be hand delivered or sent by registered or
cerlified mail, refurn receipt requested, to the parties as follows: - :
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Agto the Lessee:

President

Tamiami Alr, [ne.
16330 SW 147 Ave.
Miami, FL 33187

As fo the County or Aviation Department:

Direclor

Miami-Dade Aviation Department
~P.0. Box 022504

Miam, Florida 33102-5504

With a copy {o!

Caounty Attorney's Office
PO Box 022504, AMF
Miami, Florida 33102-5504

or to such other address as may hereafter be provided by the partles in writing. Notices by registered or
certified mall shall be deemed receivad on the delivery date indicated by the U.S. Postai Service on the retumn
recelpt, Hand defivered noticas shall ba deemed received by the Lessee when presented to the Jocal
management representative of the Lessee.

2204 [nferference; The Lessee furherexpressly agrees to prevent any use of the Premises, which
would interfere with or adversely affect the operahon or maintenance of the Airport of olherwise consfitute an
Alrport hazard. .

2205 Authorized Uses Only; The Lessse shall not use or permit the tse of the Premises or the
Airport for any legal or unautherized Purposs orfor any purpose which would Increase the premium rates paid
by the Caunty on, or invalidate, any insurance policies of fhe County or any policies of insurance writtett on
behaif of the Sub-Lessor or Lessee under this Agreement.

2206 Blnding Effect: The terms, conditions and covenants of this Agreement shall inure {o the
benefit of and ba binding upon fhe panfes herefo and their successors and assigns. This provision shall not
constitute a waiver of any conditions prohiblfing assignment or sublatiing.

2207 Seversbility: Ifany provision of this Agreement or the application thereof to either party to this

Agreement is held invalld by a court of competent jurisdiction, such invalidity shall not afiect cther provisions of
this Agreement which can be given effsct without the invalid provision, anid to this end, the provisions of this

Agreement are saverzble.
W s,
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22.08 Inspections: The authorized employees and representatives of the County and of any
applicable Federal or State agency having jurisdiction hereof shall have the right of access to the Premises at
all rsasonable fimes for the purposes of inspection to delermine compliance with the provisions of this
Agreement. This right of Inspection shall impose no duty on the County o inspect and shall impart no fiability
upon the County should it not make any such inspections.

- 2209 Payment of Taxes: The |.esses shall pay all taxes and other costs lawfully assessed against

" {ts leasehold Interests in the Premises, its improvements and its cperafions under this Agreement; provided,

however, the Lessee shall not be deemed {o be In default of its obligations hereunder for fallure to pay such

taxes pending the outcome of any legal proceedings instituted to determine the validity of such taxes. Failure

to pay the taxes upon the adverse uitimate conclusion of such legal proceedings against the Lessee shall
consfitute a defaull, '

22.10 Quiet Enjovment of Others: The Lesses shall control the aclions of its employses, agents,
Tnvitees and those doing business with &, so as fo not unreasonably annoy, disturb or be offensive to others
and to provide the service hereunder so as to nof unreasonably create a nulsance or thing which may disturb
the quist enjoyment of any other users of the Airpoit,

2211 No Walvar: There shall be no waiver of the right of eilher party to demand sifict performance of
any of the provislons, terms and cavenants of this Agreement nor shall there be any walver of any breach,
dafault or non-parfarmance hereof by either party, unless such waiveris expllcitly made in wrlfing by the other
parly. Any previous waiver or course of dealing shall not affect the right of either party to demand sfricl
performance of the provisions, tems and covenants of this Agresment with respect to any subsequent eventor
oceurrence of any subsequent breach, default or non-performance hereof by the other party.

2212 Radon Disclosure; In accordance with Chapter 404.058, Florida Statutes, the following
dizclosure i8 hereby made:

Radon Gas: Radon s a naturally occuming radloactive as that, when
it has accumuiated [n a buliding in sufficient quanities, may pressnt
health risks {o persons who are exposed fo it ever fime, Levels of
radon that exceed Federal and State guidelines have baan found in
bulldings in Florida, Additienal information regarding raden and radon
tesing may be obtained from your county public health unit,

2213 Destucfion of Premises: Desinicfion of Premises: in the event the Premises shall be
destroyed or so.damaged or injured by five, windstarm, flood or other casualty {and in each such event the
Lessee was not at fault in whole orin part) during the ife of this Agreement that the Premises or any partion
thereof are rendered untenable, the County shall have the right, but not the obligation, to render said Premises
or damaged porfion thereof tenantable by repairs completed within a reasonable period of fime.

(A)  Tolal Destruction: In the event the Counfy elects rot fo render the Premises tenantable, if
destroyed or damaged in their enfirety, the Lessee shall be so nofified in writing by the-
Department, and this Agreement shall be deemed terminated as of the date of the casuaity,
with the Lessee belng liable only for payment of rentals on a prorated basls as to whatever
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poriion(s) of the Premises which were tenantzble and used by the Lessee following the
casualty, In such event, the Depariment shall endeavor fo find adequate replacement
premises for the Lessee In existing facifiies on the Airport.

(B}  {f the damaged portion of the Premises is nat rendered tenantable by the County within a
reasonable period of fime, and the Lessee shall determine that: 1) the loss of the damaged
portion of the Premisas shall have a materially adverse impact on the abllify of the Lessee to
ufilize the Premises for the purposes described in Arficle Z; or 2) would require the Lessee fo
obtain other space off the Premises In order to substantially eonducl the operations of the
Lessee originafly conducted within the Premises, then, in either such avent, upon written
notice to the County, the Lessee may cancel this Agreement as of a date which shall be rot
later than three months from the giving of such notice, if the repairs are hot completed within
90 days following such writlen nolice of Intent fo cance!, or if the repairs cannotbe reasonably
completed within such 80-day period the County has nof commenced repairs within such time.
In the event of cancellation, the rent for the untenable porfion of the Premises shali be paid

. only to the date of such fire, windstorm, flood, or other casualfy. {f the Agreement is not
canceled following any such casually, the rent shall be abated as to the portion of the
Premises rendered unfenable.

If the casually was caused in whole or in part by the Lessee, its officers, employees, agents,
confractors or frespassers, then the Lessee shall not have the right to terminate this Agreement and shall be
responsible under other provisions of this Agreement for payment {o the Counfy of all damage to the Premises,
plus the loss of rentals attributable o the damaged or destroyed premises.

2214  Quiet Enjoyment: Subject to the lerms of this Agreement, specifically including but nat imiled
fo the environmental remedlation steps to be taken under Article 9,02 (Environmental Compliance) Lessor's
right and cbligafion to make certain repairs, alferations, and additions under Arficles 5 (Maintenance by Lessor
and 20.02 {Rights of Lessor at Airport), which, for purposes of this clause includes any and ali demolition, in
whole or in part, of buildings and renways, and roadway systems on or off the Alrport, and the reservation of
easernent fights to the airspace under Arficle 16.02 (Right of Flight}, all of which provisions and others in the
Agreement the Lessee acknowledges may cause disruption and disfurbance to the Lessee, and upon the
observance by the Lessae of all the terns, provisions, covenants and conditions imposed upon the Lessee
hereunder, the Lesses shall peaceably and quletly hald and enjoy the Premises for the ferm of this Agresment;
provided, howaver, that the Lessor shall not be liable for any violation of this clause or for any.disturbance or
disruption In or o the Lessee's business, for acts or omissfons of lenants, users of the Alrport, third parties, or
when any department or agency of the Lessor fs acting In its governmental capacity, or by Acts of God.

22.15 Definition of Day: For the purposes of this Agreement, except where otherwise expressiy set
forth In this Agreement and the Schedules, “days” shall mean all days except Saturday, Sunday, and official
Counly holidays..

2216  Interpratalion of Asreement: This Agresment is the result of negofiation between the parties

hereto and has been typediprinted by ane perty for the convenience of both parties, and the parties covenant
that this Agreement shall not be construed in favor of or agalnst any of the parfies hereto.
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2247 Eniraty of Agreement: The parfies herefo agree that this Agreement sets forih the entire
agreement between the parties, and there are no pramises or understandings other than those stated herein.
None of the provisions, ferms and condifions confained In this Agreement may be added to, modified,
supersaded or olherwise altered, except as may be specifically authorized herein or by written instrument
executed by the parties hereto.

T | . 5

77




IN WITNESS WHEREOF the parties hereto have caused this Agreement to be executed by thelr
appropriate officials as of the date first above written,

" BOARD OF COUNTY COMMISSIONERS
OF MIAMILDADE

By:

- g

“Z County Mnager _
ATTEST: Harvey, Ruvin, Clerk

Bﬂm" vl

__,pﬁuty Clerk
R a2 A
) [ ]
3 Q.*'

-'l-
Na

TAMIAMI AIR, (NGS5 ¢

BY: M@%x;m‘ ( ﬁ’M

refident”

Whttacs  Sfzog s
Print Name

ATTEST;
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. Corporate }aéétary
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" Print Name
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Exhibit B — Lot 36 Property
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Exhibit B = Lot 36 Properly
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MEMORANDUM

(Revised)

TO: Honorable Chairwoman Audrey M. Edmonson DATE: February 19, 2020
and Members, Board of County Commissioners

FROM: 1gail Price-Whlliams SUBJECT: AgendaItem No. 8(A)(1)

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

Applicable legislation requires more than a majority vote (i.e., 2/3’s
present _ ,2/3 membership - ,3/8’s _  unanimous ___, CDMP
7 vote requirement per 2-116.1(3)(h) or (4)(c) __ , CDMP 2/3 vote
requirement per 2-116.1(3)(h) or (4)(c) ___ , or CDMP 9 vote
requirement per 2-116.1(4)(c){(2) ) to approve

- Current information regarding funding source, index code and available
balance, and available capacity (if debt is contemplated) required
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Approved Mayor Agenda Item No. 8(A)(1)
Veto 2-19-20

Override

RESOLUTION NO.

RESOLUTION APPROVING FIRST AMENDMENT TO
DEVELOPMENT LEASE AGREEMENT NO. T-3232
BETWEEN MIAMI-DADE COUNTY, TAMIAMI AIR, INC.
AND BESILU, LLC, FOR THE CONSTRUCTION AND
MAINTENANCE OF AIRCRAFT HANGAR AT MIAMI
EXECUTIVE AIRPORT, FOR AN EXTENDED TERM OF 10
YEARS UNTIL 2042, A MINIMUM INVESTMENT OF
$500,000.00, AND LAND, PAVEMENT, AND BUILDING
RENT; AND AUTHORIZING THE COUNTY MAYOR OR
COUNTY MAYOR’S DESIGNEE TO EXECUTE THE FIRST
AMENDMENT AND EXERCISE ALL RIGHTS CONTAINED
THEREIN; AND DIRECTING THE COUNTY MAYOR OR
COUNTY MAYOR’S DESIGNEE TO PROVIDE THE FIRST
AMENDMENT TO THE PROPERTY APPRAISER IN
ACCORDANCE WITH RESOLUTION NO. R-791-14

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

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

Section 1. Approves the First Amendment to Development Lease Agreement No. T-
3232 between Miami-Dade County, Tamiami Air, Inc., and Besilu, LLC, for the construction and
maintenance of an aircraft hangar at Miami Executive Airport, for an extended term of 10 years
until 2042, a minimum investment of $500,000.00, and land, pavement, and building rent.

Section 2. Authorizes the County Mayor or County Mayor’s designee to execute the
First Amendment for and on behalf of Miami-Dade County and to exercise all rights contained

therein, including termination, and perform all acts necessary to effectuate same, subject to the

satisfaction of the requirements in the First Amendment.
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Agenda Item No. 8(A)(1)
Page No. 2

Section 3. Directs the County Mayor or County Mayor’s designee to provide the First
Amendment to the Property Appraiser in accordance with Resolution No. R-791-14, and to appoint
staff to monitor compliance with the terms of the First Amendment.

The foregoing resolution was offered by Commissioner
who moved its adoption. The motion was seconded by Commissioner and
upon being put to a vote, the vote was as follows:

Audrey M. Edmonson, Chairwoman
Rebeca Sosa, Vice Chairwoman

Esteban L. Bovo, Jr. Daniella Levine Cava
Jose “Pepe” Diaz Sally A. Heyman
Eileen Higgins Barbara J. Jordan

Joe A. Martinez Jean Monestime

Dennis C. Moss Sen. Javier D. Souto
Xavier L.. Suarez ‘

The Chairperson thereupon declared this resolution duly passed and adopted this 19 day
of February, 2020. 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
fling of this approval with the Clerk of the Board.

MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF

COUNTY COMMISSIONERS
HARVEY RUVIN, CLERK

By:
Deputy Clerk

Approved by County Attorney as '
to form and legal sufficiency. CL—

————

Cynji A. Lee
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