
MEMORANDUM
Agenda Item No.

TO: Honorable Chairman Jose "Pepe" Diaz DATE:
and Members, Board of County Commissioners

FROM: Geri Bonzon-Keenan SUBJECT: Resolution approving 
County Attorney Development Lease Agreement

between Miami-Dade County and 
DHL Aero Expreso, S.A., for a 10-
year period beginning retroactively 
on January 1, 2021 for the 
renovation and expansion of 
leasehold space at Miami 
International Airport for a total 
annual rental amount of 
$3,036,479.30; approving rental 
credits to DHL Aero Expreso, S.A. 
in the amount of $1,251,029.10; 
approving the Mutual Release of 
Liability between Miami-Dade 
County and DHL Aero Expreso, 
S.A.; authorizing the County Mayor
to execute the Mutual Release as
well as the greement and exercise
the provisions within the greement,
including termination; and directing
the County Mayor to provide the

greement to the County Property
Appraiser in accordance with
Resolution No. R-791-14

The accompanying resolution was prepared by the Aviation Department and placed on the agenda at the 
request of Prime Sponsor Commissioner Rebeca Sosa. 

_______________________________ 
Geri Bonzon-Keenan      
County Attorney
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Recommendation
It is recommended that the Board of County Commissioners (Board) adopt the attached resolution 
approving Lease Agreement No. C-011284 with DHL Aero Expreso, S.A. (DHL) retroactive to 
January 1, 2021 for a term of 10-years at Miami International Airport (MIA) and the Mutual Release 
of Liability between DHL and the County. Approval of this resolution would (i) allow DHL to 
undertake renovations and expand its existing leasehold to accommodate its growing cargo business 
and make it suitable for an upgraded material handling system; (ii) authorize the issuance of rental 
credits to DHL in the amount of $1,251,029.10; and (iii) approve a mutual release of liability between 
the County and DHL to dispose of the responsible wage matter at issue, which is discussed in detail 
in this memorandum.

Lease Agreement No. C-011284 supersedes the current lease agreement, Lease Agreement No. 
007213, and the modification agreement entered into on January 14, 2020 that authorized DHL to 
begin work and use the land and office space needed for the renovations until March 30, 2022. 
Construction of these improvements began on January 28, 2020.

DHL currently occupies Building 716-H, I and J and portions of G at MIA (the Existing Premises)
consisting of approximately 108,481 square feet of land, 18,878 square feet of mezzanine office 
space, about 100,000 square feet of warehouse space and 20 vehicle parking spaces. The
improvements being constructed include warehouses and offices in Building 716-E and F, and other 
portions of G, H and I at MIA (the Expanded Premises), which will add to the Existing Premises 
approximately 78,127 square feet of land, 13,933 square feet of mezzanine office space, about
59,000 square feet of warehouse space and 4 vehicle parking spaces.

Scope
MIA is located primarily within District 6, which is represented by Commissioner Rebeca Sosa.
However, the impact of Lease Agreement No. C-011284 is countywide as MIA is a regional asset. 

Delegation of Authority
The County Mayor or County Mayor’s designee has the authority to, among other things, execute 
and terminate Lease Agreement No. C-011284. As stipulated in the provisions of Article 1.05 and
Article 13, the County Mayor or County Mayor’s designee has the option to terminate the lease prior 
to the expiration date, if DHL, among other things: (i) violates its terms, covenants, and conditions,
or (ii) abandons the Existing Premises or the Expanded Premises, or (iii) fails to pay the rentals, fees,
and charges when due.

Date:

To:

From: Daniella Levine Cava
Mayor

Subject: Resolution Approving Lease Agreement No. C-011284 Retroactive to January 1, 2021 
with DHL Aero Expreso, S.A. at Miami International Airport 

Honorable Chairman Jose “Pepe” Diaz
and Members, Board of County Commissioners 
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Fiscal Impact/Funding Source
There is a positive fiscal impact to the County. First, beginning January 1, 2021, DHL shall pay the 
County an annual rental rate of $3,036,479.30 (based on 2020 – 2021 rates subject to yearly 
increases) in 12 equal monthly installments of $253,039.94 on the first day of every month for the 
Existing Premises and the Expanded Premises for the duration of the 10-year term estimated to total 
at minimum $30,364,793.80.

Second, if authorized by the Aviation Department, an opportunity fee consisting of a percentage 
(currently established at seven percent) of the gross revenues received by DHL will be paid to the 
County if DHL handles the air cargo operations of other airlines, or if DHL subleases any of DHL 
premises to non-DHL affiliated entities. 

Third, as further explained in the last section of this memorandum entitled: Compliance with 
Responsible Wages Ordinance – Renovation Project, the January 14, 2020 modification agreement,
which authorized the commencement of the renovation project required compliance with provisions 
in the prior lease, Lease Agreement No. 007213 and internal departmental procedures, which do not 
specifically include the provisions of the County’s Responsible Wage Ordinance (RWO).
Consequently, DHL began construction of the renovations and did not include the RWO 
requirements in its construction contracts and sub-contracts. After DHL was notified of the RWO 
requirement, DHL disputed the applicability of the RWO but arranged for all DHL workers (i.e., 
DHL contractors and subcontractors) to be paid the difference between the responsible wages 
required and the amounts already received by employees for work already performed as well as the 
responsible wages for all remaining work. 

In order to resolve the ongoing dispute between MDAD and DHL as to the applicability of the 
County’s RWO, a deal was negotiated between both parties. Upon Board approval, MDAD will 
issue rental credits to DHL in the total amount of $1,251,029.10, which represents exactly 50 percent 
of the total sum of $2,502,058.20 in wages due to bring DHL workers’ wages into compliance with 
the Responsible Wages and Benefits rates for the time period January 28, 2020 through December 
31, 2020. The responsible wage payments due to workers consist of two different categories of 
wages, front wages and back wages. Front wages are the increased payments DHL made to the 
workers’ regular wage rates to comply with the required responsible wage rates after DHL was made 
aware of the responsible wage requirements, which totals $852,689.47. Back wages is the difference 
between workers’ regular wage rates and the responsible wage rates that should have been paid to 
workers by DHL for compliance with required responsible wage rates, which totals $1,649,368.73.
DHL has already paid $1,169,388.84 in back wages to workers leaving a balance due of
$479,979.89. Payment of these front and back wages for the time period specified, from January 28, 
2020 to December 31, 2020, is confirmed in assessments dated September 3, 2021 and September 
27, 2021 performed by Small Business Development (SBD), a division of the Internal Services 
Department, which are attached to Lease Agreement No. C-011284 as Exhibit C.  

Track Record/Monitor
Miami-Dade Aviation Department’s (MDAD) Division Director for Real Estate Management, 
Michele Raymond, will monitor the implementation of Lease Agreement No. C-011284. 
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Background
DHL, a Panamanian corporation, authorized to do business in the State of Florida is currently a
tenant at MIA and occupies the Existing Premises, which consists of Building 716-H, I and J and 
portions of G at MIA. The firm desires to expand its local operations to have capacity for an 
upgraded material handling system and to have room for warehouses and offices by acquiring 
additional space in Building 716-E and F, and other portions of G, H and I at MIA, described herein 
as the Expanded Premises. These improvements will enable DHL to build up its operations and 
continue with the handling, distribution and transport of its air cargo and other related office 
functions including the maintenance and repair of its own ground service equipment.  

DHL has agreed to obtain, at minimum, a Temporary Certificate of Occupancy (TCO) to allow for 
the occupancy of the renovated premises at the latest by the effective date of Lease Agreement No. 
C-011284, at which time DHL shall commence to make payments for full rent for the Expanded
Premises. It should be noted that under the terms and conditions of the January 14, 2020 modification
agreement, DHL has been paying the County a temporary initial monthly payment of $19,880.76
that consists of a land fee and utilities (plus any applicable Florida sales taxes) on the first day of
every month for the Expanded Premises in addition to a monthly rental amount of $154,131.58 (plus
taxes and utilities) for the Existing Premises. It is estimated that a total of $2,088,148.08 will have
been paid to the County during the renovation period prior to January 1, 2021.

Lease Agreement No. C-011284 reflects the negotiated terms and conditions between DHL and the 
County, and includes among other things, all small business enterprise provisions applicable to 
architects and engineers in Section 2-10-4.01 of the Code of Miami-Dade County (Code); small 
business enterprise provisions applicable to construction activities under Section 10-33.02 of the 
Code; Art in Public Places under Section 2-11.15 of the Code; the "Little Davis-Bacon Ordinance", 
under Section 2-11.16 of the Code, Responsible Wages Ordinance under Section 2-11.16 of the 
Code; Responsible Wages and Benefits for County Construction Contracts - Implementing Order 
No. 3-24; and any other program of the County applicable to DHL’s activities, including the 
Department’s Tenant Airport Construction Program (Non-Reimbursable) in effect, as such 
procedures, programs, ordinances, or code provisions may be amended from time to time.   

Compliance with Responsible Wages Ordinance – Renovation Project
An issue arose concerning DHL’s compliance status with the provisions of the County’s RWO in 
connection with the renovation project. As mentioned previously, the January 14, 2020 modification 
agreement that authorized commencement of the renovation project required compliance with the
prior lease, Lease Agreement No. 007213, and the Department’s internal construction procedures,
both of which do not include the County’s RWO. The County’s RWO provisions apply to all leases 
and contracts that provide for privately funded construction, alteration or repair of buildings or 
improvements located on County-owned land with an overall improvement value over five million 
dollars. The renovation project has an estimated project cost of over $35 million.   

In August 2021, SBD performed a review of the project documents and certified payrolls for work 
performed from January 28, 2020 to December 31, 2020, and subsequently, confirmed that 437 
employees received hourly wages that were less than those required by the RWO and are due a total 
of $1,649,368.73 in back wages for the time period January 28, 2020 to December 31, 2020, of 
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which $1,169,388.84 has already been paid to workers by DHL, leaving a balance due of
$479,979.89. Additionally, SBD calculated the total amount of front wages paid by DHL 
subcontractors to workers, which totaled $852,689.47. On September 16, 2021, DHL agreed to place 
outstanding wages due to workers in a Trust/Escrow to pay them as they are located for a period of 
one year.  After one year, DHL shall submit the uncollected wages remaining in the Trust/Escrow 
Account to the State of Florida Bureau of Unclaimed Property. The workers can claim their wages 
from the State at any time at no cost to them. In correspondence dated September 27, 2021, SBD 
notified DHL that based on proof of back wages paid to workers, $479,979.89, should be placed in 
the Trust/Escrow account to pay the remaining amount in back wages.  

The terms and conditions that DHL has to satisfy with respect to the SBD Orders dated September 
3, 2021 and September 27, 2021 are set forth below.  

1. DHL must compel each of its subcontractors to compensate the identified employees with the
appropriate back wages.

2. DHL will provide proof of payment of all back wages paid in the form of a front and back copy
of the cancelled check issued and a signed and notarized affidavit from each employee which
states the amount of payment received.

3. DHL will place $479,979.89 for wages due to workers in a Trust/Escrow, approved by the
County, to pay them as they are located for a period of one year and provide the information
about the Trust/Escrow, in addition to monthly updates to SBD as to the: (i) the number of
employees paid; (ii) the total amount of the payments made; and (iii) the balance remaining in
the Trust/Escrow. DHL shall provide all the documentation pertaining to the creation and
operation of the Trust/Escrow to SBD within 15 days of receipt of this letter agreement.

DHL has informed SBD that its subcontractors have already begun paying its workers. DHL
shall agree to provide a monthly “Reimbursement Submission” to SBD with the following
information: (a) a list of all workers paid during the prior month; (b) a copy of the completed
Back Wage Affidavits for each employee paid; (c) the front and back copies of the cancelled
check issued to the worker; (d) the number of employees paid; and (e) the total amount of the
payments made. SBD shall review the Reimbursement Submission and shall, in writing, either
approve, deny, or modify DHL’s Reimbursement Submission. DHL shall utilize SBD’s approval
of the Reimbursement Submission to draw down on the Trust/Escrow account of such approved
amount. DHL may only draw down on the Trust/Escrow Account by presenting an approved
Reimbursement Submission.

4. If employees are unable to be located, DHL will send certified letters with a copy also via regular
mail to all workers listed as not being paid responsible wages and benefits, notifying them of the
amount currently being withheld on their behalf in the Trust/Escrow Account, and the contact at
DHL to collect the wages due within one year from the date of the certified letter.

5. For workers located, DHL will issue a check for payment of the wages identified as due, and
have the employees complete a certified Back Wage Affidavit.
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6. After one (1) year, DHL shall submit the remaining uncollected wages remaining in the
Trust/Escrow Account to the State of Florida Bureau of Unclaimed Property. Chapter 717,
Florida Statutes, requires the unclaimed property assets be held by businesses or government
entities for a set period of time. If the holder is unable to locate, re-establish contact with the
owner and return the asset, it is reported and remitted to the Florida Department of Financial
Services, Division of Unclaimed Property. Citizens have the right to claim their property, at no
cost, any time, regardless of the amount. More information about this process can be found at:
https://www.fltreasurehunt.gov/UP/Web/sitePages/ReportUnclaimedPropertyHR.jsf

7. DHL must provide SBD with the following within one year of the acceptance of this letter
agreement: (a) a list of all workers paid within the year; (b) a copy of the completed Back Wage
Affidavit for each employee paid; (c) the front and back copies of the cancelled check issued to
each worker; and (d) a copy of the Unclaimed Property Report submitted to the State of Florida
with a copy of the cancelled checks transmitting the workers’ wages and a list of the employees
covered with amounts due.

As stated previously, with Board approval, Lease Agreement No. C-011284 provides for the 
issuance of rental credits to DHL in the total amount of $1,251,029.10 for the time period January 
28, 2020 to December 31, 2020, which represents exactly 50 percent of the total sum of responsible 
wages due to DHL workers for (i) front wages paid directly to workers in the amount of $852,689.47, 
and (ii) back wages due to workers in the amount of $1,649,368.73, of which $1,169,388.84 has 
already been paid. These rental credits shall be applied against rent due from DHL to the County on 
a month-to-month basis until such credits have been fully exhausted. No additional rent credits of 
any amount shall be provided towards front or back wages. 

As a long-term tenant at MIA, DHL has been and continues to be eager to cooperate and become 
compliant with the County’s RWO. In that regard, DHL took immediate action to comply with the 
RWO requirements and quickly made arrangements with its contractors and subcontractors to pay 
workers the front wages and back wages due. In the spirit of mutual trust and cooperation, both 
parties negotiated this deal in an effort to resolve the issues at hand and to promote a mutually 
profitable long-term business relationship between the County and DHL.

__________________________________
Jimmy Morales 
Chief Operations Officer
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Approved Mayor Agenda Item No.
Veto __________
Override __________

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

memorandum and document, copies 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:

Section 1. Approves the terms of the attached Development Lease Agreement 

between Miami-Dade County and DHL Expreso, S.A., for a 10-year period beginning 

retroactively on January 1, 2021 for the renovation and expansion of leasehold space at Miami 

International Airport for a total annual rental amount of $3,036,479.30.

Section 2. Approves rental credits to DHL Aero Expreso, S.A. in the amount of 

$1,251,029.10.
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 RESOLUTION NO. ________________________

RESOLUTION APPROVING DEVELOPMENT LEASE 
AGREEMENT BETWEEN MIAMI-DADE COUNTY AND DHL 
AERO EXPRESO, S.A., FOR A 10-YEAR PERIOD BEGINNING 
RETROACTIVELY ON JANUARY 1, 2021 FOR THE 
RENOVATION AND EXPANSION OF LEASEHOLD SPACE AT 
MIAMI INTERNATIONAL AIRPORT FOR A TOTAL ANNUAL 
RENTAL AMOUNT OF $3,036,479.30; APPROVING RENTAL 
CREDITS TO DHL AERO EXPRESO, S.A. IN THE AMOUNT OF 
$1,251,029.10; APPROVING THE MUTUAL RELEASE OF 
LIABILITY BETWEEN MIAMI-DADE COUNTY AND DHL AERO 
EXPRESO, S.A.; AUTHORIZING THE COUNTY MAYOR OR 
COUNTY MAYOR’S DESIGNEE TO EXECUTE THE MUTUAL 
RELEASE AS WELL AS THE AGREEMENT AND EXERCISE THE 
PROVISIONS WITHIN THE AGREEMENT, INCLUDING 
TERMINATION; AND DIRECTING THE COUNTY MAYOR OR 
COUNTY MAYOR’S DESIGNEE TO PROVIDE THE 
AGREEMENT TO THE COUNTY PROPERTY APPRAISER IN 
ACCORDANCE WITH RESOLUTION NO. R-791-14

R-19-22
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Section 3. Approves the Mutual Release of Liability between Miami-Dade County 

and DHL Aero Expreso, S.A., in substantially the form attached hereto.   

Section 4. Authorizes the County Mayor or County 

Mutual Release as well as the Development Lease Agreement on behalf of the County and 

exercise the provisions within the Development Lease Agreement, including termination. 

Section 5. D a copy 

of the Development Lease Agreement to the County Property Appraiser in accordance with 

Resolution No. R-791-14. 

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:  

Oliver G. Gilbert, III, Vice-Chairman 
Sen. René García Keon Hardemon 
Sally A. Heyman Danielle Cohen Higgins 
Eileen Higgins Joe A. Martinez 
Kionne L. McGhee Jean Monestime 
Raquel A. Regalado Rebeca Sosa 
Sen. Javier D. Souto 
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Rebeca Sosa

Raquel A. Regalado 

aye 
aye 
aye 
aye 
aye 
aye 

aye 
aye 
aye 
aye 
aye 

aye 
aye 
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The Chairperson thereupon declared this resolution duly passed and adopted this 

day of , 202 . This resolution shall become effective upon the earlier of (1) 10 

days after the date of its adoption unless vetoed by the County Mayor, and if vetoed, shall 

become effective only upon an override by this Board, or (2) approval by the County 

Mayor of this resolution and the filing of this approval with the Clerk of the Board. 

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

HARVEY RUVIN, CLERK 

By:________________________ 
 Deputy Clerk 

Approved by County Attorney as 
to form and legal sufficiency.  _______ 

Altanese Phenelus 

___________ _______ _______________
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Lse. No. C-011284
Cust. No. DHLE39

Doc. Name: DHL011284

LEASE AGREEMENT BETWEEN MIAMI-DADE
COUNTY, FLORIDA, AS LESSOR, AND DHL AERO

EXPRESO, S.A., AS LESSEE, AT
MIAMI INTERNATIONAL AIRPORT

THIS LEASE AGREEMENT ("Agreement" or is made and entered into
as of the first day of January, 2021 (the ), by and between MIAMI-
DADE COUNTY, a political subdivision of the State of Florida ("County") by and through
its Aviation Department MDAD or and DHL AERO EXPRESO, S.A., a Pana-
manian corporation, authorized to do business in the State of Florida ("Lessee").

WHEREAS, Lessee currently is a tenant in Building 716 at the Airport and occupies
Building 716-I and J, and certain portions of G and H ( ) under the
name of DHL Aero Expreso S.A.; and

WHEREAS, in addition, Lessee expanded its leasehold area (Warehouse and Of-
fices) into 716-E and F, and previously unoccupied portions of G, H and I to include the
hallways (the Expansion Premises ), to renovate said premises, to expand s ope-
rations, and to accommodate an upgraded material handling system; and

WHEREAS, Lessee is willingly undertaking the renovations necessary to make the
Expansion Premises and the Existing Premises suitable for its upgraded material han-
dling system; and

WHEREAS the Lessee undertook construction of improvements on the premises
under its prior lease pursuant to prior authorization by Lessor, but prior to the execution
of this Lease; and

WHEREAS, said prior lease did not specifically reference Miami Dade County
Code section 2-11.16 requiring the payment of Wages and Benefits to
workers performing construction services on County-owned land under certain circum-
stances; and

WHEREAS, Lessee was required to pay additional, unanticipated wages to em-
ployees performing construction on the premises as well as penalties to Miami Dade

Small Business Development department in order to comply with Miami Dade
County Code section 2-11.16, and

WHEREAS, Miami Dade County has agreed, through its Miami Dade Aviation De-
partment (MDAD), to provide Lessee rental credits under the instant lease agreement in
a dollar amount equal to 50% of the additional wages and penalties paid by Lessee as
set forth further herein; and
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WHEREAS, Lessee shall pay  rent  on the Expansion Premises in 
addition to the current monthly payment commencing on January 1, 2021; and 

 
WHEREAS, Lessor and Lessee entered into a modification document for the cur-

rent Lease Agreement No. C-007213 on January 14, 2020 for  use of the Existing 
Premises and Expansion Premises for demolition and reconstruction. The parties also 
acknowledge that such agreement, which expires on March 30, 2022, would be super-
seded by this new Lease Agreement, which will have a ten (10) year term, subject to 
approval by the Board of County Commissioners.  

 
NOW THEREFORE, for and in consideration of the premises and of the mutual 

covenants and agreements herein contained, the parties hereto agree as follows:   
 
 ARTICLE 1 

Term and Premises 
 

1. Term:   
 
 (A)  Lessor hereby leases to the Lessee, and the Lessee hereby leases 

from Lessor, the premises described in Article 1.02 (Premises) hereof, for the purposes 
and uses set forth in Article 2 (Use of Premises) and Article 4 (Improvements to Premises) 
hereof, for a term of ten (10) years, commencing on the Commencement Date as pro-
vided above and terminating 10 years thereafter, at 11:59 P.M., which shall be on De-
cember 31, 2030, unless sooner terminated as provided for in section 1.05 or Article 13 
herein.   

 
           (B) Effective on the Commencement Date, this Lease Agreement 
 shall automatically go into effect and Lease Agreement No. C-007213 and the 

January 2020 modification agreement shall automatically terminate and be of no further 
force and effect, except for any obligations of the parties that may have arisen prior to 
such date and time. 

 
1.02 Premises:  The premises leased herein are located in Building 716-E, F, G, 

H, I, J in the Westside Cargo Area of Miami International Airport ("Airport").  Specifically, 
Building 716-H, I, J, and portions of G make up the Existing Premises, while Building 716-
E, F, and other portions of G, H and I make up the Expansion Premises, and are more 
particularly described as follows and as shown on Exhibits A, A-1, A-2, A-3, A-4, A-5, A-
6, B, B-1, and B-2 dated October 1, 2020, attached hereto and made a part hereof (col-
lectively, the "Premises"): 

 
 

SEE TABLE ON THE NEXT PAGE 
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Description / Building ID Number Sq. Ft.
Non A/C Warehouse 716-E 117161650 16,140  
Ground Level A/C Office 716-E 87161655 310  
Non A/C Warehouse 716-F 117161730 24,339  
Ground Level A/C Office 716-F 87161725 367  
Ground Level A/C Office 716-F 87161720 303  
Ground Level A/C Office 716-F 87161724 129  
Non A/C Warehouse 716-G (West) 117161780 10,250  
Non A/C Warehouse 716-G (West) 117161840 7,100  
Non A/C Warehouse 716-G (Shop) 107161695 1,282  
Ground Level A/C Office 716-G 87161820 1,659  
Non A/C Warehouse 716-G & H 117161790 35,285  
Ground Level A/C Office 716-G (East) 87161760 1,958  
Ground Level A/C Office 716-H 87161800 1,317  
Non A/C Warehouse 716-I (West) 117161870 21,057  
Ground Level A/C Office 716-I (West) 87161880 1,167  
Non A/C Warehouse 716 - I & J 117161915 44,092  
Ground Level A/C Office 716- I (East) 87161905 880  
Ground Level A/C Office 716- I 871611885 944  
Ground Level A/C Office 716- J 87161920 206  
Ground Level A/C Office 716- J 87161922 1,575  
A/C Office (Mezzanine) 716-F 871620740 10,605  
A/C Office (Mezzanine) 716-F 871620702 618  
A/C Office (Mezzanine) 716-G 871620860 7,002  
A/C Office (Mezzanine) 716-H 871620850 416  
A/C Office (Mezzanine) 716-H 871620950 3,713  
A/C Office (Mezzanine) 716-I 871620870 4,025  
A/C Office (Mezzanine) 716-I 8716201035 261  
A/C Office (Mezzanine) 716-I 871620895 614  
A/C Office (Mezzanine) 716-I 8716201038 187  
Non A/C (Mezzanine) 716-I 8716201040 2,833  
A/C Office (Mezzanine) 716-J 871620920 8,842  
Current Ball Mat System 8,748  
Ball Mat System Extension 7,500  
Land 186,608  

1.03 Suitability of Premises:  The Lessee acknowledges that the Premises are 
suitable for the Lessee's proposed use and that, except for  renovation obliga-
tions set forth in Article 5, the County has no obligation to perform or cause to be per-
formed any maintenance, repairs, clean-ups, painting, or the like. The Lessee's obligation 
under this Agreement, such as in Article 6.01(B) (Permits and Licenses), to obtain all 
operating permits required of the Lessee, shall not require the County to take any action 
or perform any tasks within the Premises to enable the Lessee to obtain such permits, 
including, but not limited to, certificates of occupancy, which shall remain the Lessee's 
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exclusive obligation to perform in order to obtain such permits. Notwithstanding the fore-
going, with regard to the  renovations and any renovations of Lessor which Les-
sor requests Lessee to perform at  cost, the Lessee shall comply with the Les-

 Tenant Airport Construction Non-Reimbursable (TAC-N) guidelines.  
 

1.04  Adjustment of Premises:   
 
  (A) The Premises leased hereunder are subject to relocation, or modifi-
cation, by addition or deletion, with the mutual consent of the Lessee and the County 
Aviation Department (the ), and Articles 1.02 (Premises) and 3.01 (Annual 
Rental) hereof and the exhibits to this Agreement shall then be administratively revised 
to reflect such relocation, modification, or deletion upon 30 days written notice to the Les-
see by the Department.  Relocated space may not be similar in size, configuration, or 
location to the Premises leased herein.   

 
  (B) Intentionally Omitted.  
 
 1.05 County Right to Terminate for Airport Development:  The County shall have 
the right, at any time during the term of this Agreement, to terminate the Agreement upon 
not less than six months advance written notice to the Lessee, if the Premises are needed 
by the County for Airport development projects as approved by the Board of County Com-
missioners. Such termination shall only entitle the Lessee to the unamortized costs of 

 installment of permanent fixtures to the Premises, which shall only include the 
air conditioning units, doc levelers, generator, and roll up doors.  In no event shall the 
County be responsible to the Lessee for any other costs, damages, expenses, moving 
costs, loss of revenues, business interruption damages, or the like, caused by or arising 
out of such termination, nor shall such termination be deemed an eminent domain taking 
for any purpose.  
 
 1.06 Aircraft Parking:  The Lessee shall be entitled to use aircraft parking posi-
tion(s), as shown on Exhibit P, dated March 17, 2020, attached hereto and made a part 
hereof, as designated from time to time by the Department, for the parking and ground 
handling of the Lessee's regularly scheduled all-cargo flights, or for all-cargo flights routed 
to the Airport due to weather or emergency conditions, for time periods and at use fees 
as may be established from time to time by the Department.  It shall be the responsibility 
of the Lessee to request use and assignment of each parking position in advance to se-
cure approval of such aircraft parking from the Department, in accordance with proce-
dures established from time to time by the Department, and to pay the established rates 
and fees required for such use and assignment. The Department shall make reasonable 
efforts to assign the Lessee aircraft parking position(s) most convenient to the Premises 
leased by the Lessee hereunder, subject to availability and within the assignment proce-
dures established by the Department; provided, however, the County shall have no liabil-
ity to the Lessee if such parking positions are not available for assignment to the Lessee.  
Use of the aircraft parking position(s) by the Lessee shall be solely for aircraft operated 
by or on behalf of the Lessee and shall not be transferred or assigned by the Lessee to 
others.  
 
 1.07 Leasehold Availability In the event that the County becomes aware that any 
building or parcel adjacent to or abutting  leasehold is available or will become 
available at any time during the lease period, the County will make an effort to provide 

14



  

 -5-  
   

Lessee with such information. The  failure to inform the Lessee about such avail-
ability shall in no way entitle Lessee to any remedy by law, equity, or otherwise, or result 
in the admission or implication of liability on the part of the County.    
 
 ARTICLE 2 
 Use of Premises 
 
 2.01 Authorized Use of Premises:  The Lessee shall use the Premises for the fol-
lowing purposes only:  
 
 (A) As to the Ground Floor operational and office and Mezzanine office spaces 

in all facilities within Building 716 E, F, G, H, I, and J: 
 

(1) For the reception, handling, build-up, breakdown and distribution of 
air cargo transported or to be transported on aircraft owned, oper-
ated, wet-leased, dry-leased, or chartered by the Lessee or by others 
as permitted by the Lessor under Article 2.04.  

 
(2) For the reception, storage and distribution of repair parts, supplies 

and other personal property, excluding aircraft, owned, operated,  
wet-leased, dry-leased or chartered by, or in the possession of the 
Lessee and for the performance of minor repairs to personal property 
of the Lessee. 

 
(3) For the training of personnel employed or to be employed by the Les-

see in connection with its air cargo operations. 
 

(4) For normal office operations associated with the Lessee's air cargo 
or related business. 

 
(5) Such other activities as are directly related or incidental to the au-

thorized cargo or related authorized business uses of the Premises.  
 

  (B) In Building 716-J only, for a Ground Service Equipment (GSE) operational 
facility for the Lessee  maintenance, light repairs, and servicing of its own ground 
service equipment.  All the equipment being maintained, repaired, or serviced must 
be owned and operated by the Lessee and used by the Lessee in its cargo busi-
ness operations, or else GSE equipment that belongs to a third party air cargo 
handling company dedicated to  cargo business operations.  

 
 (C) Paved ramp space, immediately adjacent to the leased Premises, may be 

used for the following purposes only: 
 

(1) Staging, loading and unloading of air cargo transported or to be 
transported by the Lessee on aircraft described in Article 2.01(A) (1); 
and   

 
(2) Parking of operable aircraft service equipment of the Lessee or its 

aircraft operator related to their cargo activities. 
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 The Lessee shall not permit these activities to interfere with designated service 
roads or lanes or so as to interfere with the activities of others. 
 

2.02  Common Use Aircraft Parking Positions:  Common use aircraft parking po-
sitions, adjacent or proximate to the leased Premises, may be used for the following pur-
poses only: 
 
 (A) For loading and unloading of all-cargo aircraft owned, operated, wet-leased, 

dry-leased or chartered by the Lessee. 
 
 (B) For the performance of transit or turnaround aircraft maintenance on all-

cargo aircraft owned, operated, wet-leased, dry-leased or chartered by the 
Lessee. 

 
 (C) For the fueling and servicing of all-cargo aircraft owned, operated, wet-

leased, dry-leased, or chartered by the Lessee. 
 

Common use aircraft parking positions shall not be used for the parking or storage 
of ground service equipment, containers or like equipment. 

 
2.03  Vehicular Parking:   

 
 (A) Vehicular parking on the landside, immediately adjacent to the Premises, 

may be used only as truck loading and unloading stalls and for business 
guest parking.  The Lessee shall not park its own vehicles nor permit its 
officers or employees to park in such stalls. 

 
(B) Common use public parking areas adjacent to or in the vicinity of Building 

716 may be used by officers, employees and business guests of the Lessee 
and of other tenants of the Building and nearby buildings.  Vehicles of the 
Lessee which are not required for day-to-day operations of the Lessee or 
which are not operable shall not be parked at, in or near the Building in 
which the Premises are located nor elsewhere on the Airport. 

 (C) Parking of any type (i.e. employees, public or business guest, trucks, etc.) 
on any landscaped or grassed area is prohibited. 

 
 2.04   Cargo Handling of Others:  The handling of air cargo of other airlines and/or 
the cargo servicing of aircraft of others on or from the leased Premises is specifically 
prohibited, without the express, prior written approval of the Department, which approval, 
if granted, may be rescinded by the Department upon 30 days written notice.  If such 
cargo handling or aircraft cargo servicing is so approved, the Lessee shall be required to 
pay the County a percentage (currently established at 7%) of the gross revenues received 
by the Lessee from such activities in accordance with article 3 and any other set 
procedures (which includes a definition of gross revenues, payment and reporting 
requirements, audit requirements and the like).  Failure of the Lessee to comply with this 
section, article 3, the 2018 Airline Use Agreement and such procedures shall constitute 
a default pursuant to Article 13.03 (Other Defaults) hereof.  Notwithstanding the 
foregoing, Lessee shall not be deemed in violation of this section for any activities not 
considered cargo handling of others as defined in Exhibit E. 
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2.05 Non-Flyable Aircraft:  Aircraft in non-flyable condition shall not be parked or 
stored on the leased Premises for a period in excess of 60 days without the prior written 
approval of the Department, which shall not be unreasonable withheld or delayed. 

2.06 Renovation Work by Lessee for the Premises:  Lessee shall perform all ren-
ovation work (the   that is required to make Building 716 E, F, G, H, I, 
and J eligible for a Certificate of Occupancy CO  and suitable for  use of the 
Premises.  The Renovation Work will be done to standards approved by MDAD, must be 
completed under s Tenant Airport Construction Non-Reimbursable program 
( TAC N  must be completed in accordance with the approval of MDAD. Lessee agrees 
to endeavor to complete the Renovation Work, sufficient for Lessee to obtain at least a 
TCO to allow Lessee to begin occupancy of Building 716 E, F, G, H, I, and J, by no later 
than the Commencement Date , subject to delays resulting from Force Majeure (defined 
below); and provided no such delay shall in any way impact the terms of Section 3.01 
below regarding the commencement for payments of full rental with respect to the Expan-
sion Premises.  Lessor shall not be liable or responsible for compensating Lessee for any 
costs associated with such Renovation Work.  All conveyor belts and related equipment 
and improvements made by the Lessee on the Premises must be removed by Lessee at 
lease expiration or termination, and the Premises restored to their original condition, nor-
mal wear and tear, and casualty, as provided in article 20.19, excepted.  Lessor acknowl-
edges that the current Renovation Work before the Commencement Date has been com-
pleted in accordance with this section.  

2.07 Record of Drawings and Audit to be submitted to Lessor:  Within 105 days 
of Final Acceptance of the renovations, the Lessee shall furnish to the Lessor, at the 

 expense, a certified audit of the monies actually spent on the renovations, and 
one complete set of computer produced drawing disc files (Autocad) of the Record Draw-
ings in the size and format required by MDAD.  The complete set of record drawings shall 
include all pertinent shop drawings as well as the Plans and Specifications as adjusted to 
accurately depict the as-built work.  The Lessee shall also provide MDAD one copy of all 
maintenance manuals, pamphlets, charts, parts lists and specified spare parts, operating 
instructions and other necessary documents required for all installed materials, equip-
ment, or machinery, as well as all applicable warranties and guarantees and the appro-
priate Certificate of Occupancy. 

ARTICLE 3 
Rentals and Payments

3.01 Annual Rental:  

(A) Annual Rent: As to payment for the entire Premises, including the expan-
sion portion, the Lessee shall pay to the County beginning on January 1, 2021,
the sum of $3,036,479.30 (plus tax and utilities), payable in twelve equal monthly
installments of $253,039.94 in U.S. funds, commencing on the Commencement
Date.  Rental payments shall be made 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 (Address for Payments).  Said rental is computed as follows:

See table on the next page 
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Description / Building Sq. Ft. Rate Annual Monthly
Non A/C Warehouse 716-E 16,140  $12.50 $201,750.00 $16,812.50
Ground Level A/C Office 716-E 310    $15.00 $4,650.00 $387.50
Non A/C Warehouse 716-F 24,339  $12.50 $304,237.50 $25,353.13
Ground Level A/C Office 716-F 367    $15.00 $5,505.00 $458.75
Ground Level A/C Office 716-F 303    $15.00 $4,545.00 $378.75
Ground Level A/C Office 716-F 129    $15.00 $1,935.00 $161.25
Non A/C Warehouse 716-G (West) 10,250  $12.50 $128,125.00 $10,677.08
Non A/C Warehouse 716-G (West) 7,100   $12.50 $88,750.00 $7,395.83
Non A/C Warehouse 716-G (Shop) 1,282   $12.50 $16,025.00 $1,335.42
Ground Level A/C Office 716-G 1,659   $15.00 $24,885.00 $2,073.75
Non A/C Warehouse 716-G & H 35,285  $12.50 $441,062.50 $36,755.21
Ground Level A/C Office 716-G (East) 1,958   $15.00 $29,370.00 $2,447.50
Ground Level A/C Office 716-H 1,317   $15.00 $19,755.00 $1,646.25
Non A/C Warehouse 716-I (West) 21,057  $12.50 $263,212.50 $21,934.38
Ground Level A/C Office 716-I (West) 1,167   $15.00 $17,505.00 $1,458.75
Non A/C Warehouse 716 - I & J 44,092  $12.50 $551,150.00 $45,929.17
Ground Level A/C Office 716- I (East) 880    $15.00 $13,200.00 $1,100.00
Ground Level A/C Office 716- I 944    $15.00 $14,160.00 $1,180.00
Ground Level A/C Office 716- J 206    $15.00 $3,090.00 $257.50
Ground Level A/C Office 716- J 1,575   $15.00 $23,625.00 $1,968.75
A/C Office (Mezzanine) 716-F 10,605  $12.60 $133,623.00 $11,135.25
A/C Office (Mezzanine) 716-F 618    $12.60 $7,786.80 $648.90
A/C Office (Mezzanine) 716-G 7,002   $12.60 $88,225.20 $7,352.10
A/C Office (Mezzanine) 716-H 416    $12.60 $5,241.60 $436.80
A/C Office (Mezzanine) 716-H 3,713   $12.60 $46,783.80 $3,898.65
A/C Office (Mezzanine) 716-I 4,025   $12.60 $50,715.00 $4,226.25
A/C Office (Mezzanine) 716-I 261    $0.00 $0.00 $0.00
A/C Office (Mezzanine) 716-I 614    $12.60 $7,736.40 $644.70
A/C Office (Mezzanine) 716-I 187    $0.00 $0.00 $0.00
Non A/C Mezzanine 716-I 2,833   $0.00 $0.00 $0.00
A/C Office (Mezzanine) 716-J 8,842   $12.60 $111,409.20 $9,284.10
Vehicle Parking 716-F 4     $660.00 $2,640.00 $220.00
Vehicle Parking 716-G 4     $660.00 $2,640.00 $220.00
Vehicle Parking 716-H 4     $660.00 $2,640.00 $220.00
Vehicle Parking 716-J 12   $660.00 $7,920.00 $660.00
Current Ball Mat System 8,748   $0.70 $6,123.60 $510.30
Ball Mat System Extension 7,500   $0.70 $5,250.00 $437.50
Land 186,608   $2.15 $401,207.20 $33,433.93
TOTAL $3,036,479.30 $253,039.94  
*Plus applicable State sales Tax

The two offices at  716-I mezzanine level, 187 and 261 square feet, where CBP officers 
are installed, will be charged utilities only. 

*Plus applicable State sales Tax
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 3.01.1 Rental Credits:  As acknowledged above, Lessee is entitled to rental   cred-
its in the amount of 50% of the back and front wages assessed by the Department of 
Small Business Development in its order dated September 3, 2021, attached hereto as 
Exhibit C. Such back and front wages amount to $2,502,058.20.  Thus, Lessee is entitled 
to $1,251,029.10 in rental credits, which shall be applied against rent due from Lessee to 
County on a month-to-month basis until such credits have been fully exhausted. No ad-
ditional rent credits of any amount shall be provided towards front or back wages.  The 
Department shall not begin to apply rental credits until this Lease is approved by the 
Board of County Commissioners.  In the event Lessee fails to comply with the September 
3, 2021, Order, Lessee shall reimburse the Department the amount of rental credits pro-
vided herein.       

 
3.02 Opportunity Fee: Solely in the event and to the extent that Lessee requests 

and is granted authorization to handle third party cargo pursuant to section 2.04 above, 
or subleases any of its premises to non-DHL affiliated entities, which are those entities 
which DHL does not own a portion of that  stocks or assets, then in addition to the 
monthly rental payments required under Article 3.01, the Lessee shall pay to the County 
7% of the monthly Gross Revenues, as defined in Article 3.10 (Gross Revenues), gener-
ated from their activities under this Agreement or the monthly rentals, as adjusted from 
time to time, under Article 3.01 and 3.05, whichever is greater.  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 
3.13 (Annual Audit Required) are considered, for the purposes of Article 3.08 (Late Pay-
ment Charge), as unreported Gross Revenues were received or accrued.  Such oppor-
tunity fee is not a payment for a lease or license to use the Premises, but rather payment 
for the  privilege of doing business on the Airport. 

 
3.03  Security Deposit:  Unless previously deposited with the County, within three 

days after the date this Agreement is fully executed, Lessee will deposit with the County  
an amount equal to two times the required total monthly rental of occupied space or all 
space to which Lessee has access to as determined pursuant to Article 3.01 above, plus 
applicable State sales tax thereon.  The County will hold the Security Deposit as security 
for the payment of the Lessee's obligations hereunder.  Said Security Deposit shall be in 
addition to any rental payments required hereunder, and the Department shall be entitled 
to apply such payment to any debt of the Lessee to the Department that may then exist, 
as permitted by law, including but not limited to the rent required hereunder.  In lieu of the 
Security Deposit being made in cash, the Department, in its sole discretion, may authorize 
the Lessee to provide an irrevocable Letter of Credit, in a form provided by the Depart-
ment, in like amount.  The amount of the Security Deposit is subject to adjustment by the 
Department at any time there is a change in the annual or monthly rentals pursuant to the 
terms of this Agreement; provided further, that the Department shall have the right to 
demand an increase in the Security Deposit requirement of up to an additional four 
months rental to provide the Department with adequate assurance of the Lessee's pay-
ment of its obligations, if such assurance is reasonably required because of the Lessee's 
defaults in the timely payment of rents, fees and charges due hereunder, or because the 
Department has reason to believe, based on published reports, that the Lessee's future 
ability to pay such rentals, fees and charges, on a timely basis, is in jeopardy.  
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3.04   Common 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, including, but not necessarily limited to, security, servicing of 
dumpsters provided by the Department pursuant to Article 4.02 (Removal of Trash), com-
pressed air, emergency power, and industrial waste system, as applicable and actually 
used by or provided to the Lessee.  Such costs, including administrative costs, shall be 
determined by the Department and billed periodically.  These service charges shall be 
adjusted and billed retroactively from time to time based on changes in usages and in 
costs to the County.   
 

3.05  Rental Rate Review:   Beginning on October 01, 2021 (and each annual 
anniversary thereafter), the rental rates stated in Article 3.01 (Annual Rental) above shall 
be subject to review and adjustment as set forth hereafter. When such rental rate adjust-
ments are approved by the Board of County Commissioners, and new or revised rental 
rates applicable in whole or in part to the Premises and to all other similarly situated ten-
ants at the airport are established by said Board, the Department shall notify the Lessee 
in writing of such rates and this Agreement shall be considered and deemed to have been 
administratively amended to incorporate the revised rental rates effective as of such Oc-
tober 1 date.  Payments for any retroactive rental adjustments shall be due upon billing 
by the Department and payable within ten calendar days of same.  
 

3.06 Double Rental:  In the event that the Lessee remains in possession of the 
Premises beyond the expiration or termination of this Agreement, the Lessee shall be 
bound by all of the terms and conditions of this Agreement to the same extent as if this 
Agreement 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 a holdover tenant 
after the County has demanded the return of the Premises, the Lessee shall be liable for 
double rentals for so long as the Lessee remains in possession after such demand, such 
rentals to be based upon the rental rates applicable from time to time in whole or in part 
to the Premises.  The parties acknowledge that the Lessee was not a holdover tenant 
with respect to the Prior Lease. 
 

3.07  Address for Payments: The Lessee shall pay, by mail, all rentals, fees and 
charges required by this Agreement to the following: 
 

By mail:  
Miami-Dade County Aviation Department 
Accounting Division 
P.O. Box 526624 
Miami, Florida 33152-6624 

 
By hand delivery to the offices of the Department during normal working 

hours to the following: 
 
Miami-Dade County Aviation Department 
4200 N.W. 36 Street 
Miami, Florida 33122 

 

20



-11-

By electronic funds transfer for immediate credit via wire transfer to:

Bank: Bank of America
Miami, Florida
ABA Number: 026009593
Swift Code Number: BofAUS3N
Account Name: Miami-Dade Aviation Department
Bank Account Number: 001180000120

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

By electronic funds transfer for next day credit via the ACH (Automatic Clearing
House) to:

Bank: Bank of America
Miami, Florida
ABA Number: 063100277
Account Number: Miami-Dade Aviation Department
Bank Account Number: 001180000120

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

3.08 Late Payment Charge: In the event the Lessee fails to make any payments,
as required to be paid under the provisions of this Agreement, within ten days after same
shall become due, interest at the rates established from time to time by the Board of
County Commissioners of Miami-Dade County, Florida (currently set at 1½% per month),
shall accrue against the delinquent payment(s) from the original due date until the De-
partment actually receives payment. Such interest rate shall apply unless the Board of
County Commissioners has established a different rate or a specific provision of federal
or state law requires otherwise. The right of the County to require payment of such inter-
est and the obligation of the Lessee to pay same shall be in addition to and not in lieu of
the right of the County to enforce other provisions herein, including termination of this
Agreement, and to pursue other remedies provided by law.

3.09 Dishonored Check or Draft: In the event that the Lessee delivers a dishon-
ored check or draft to the County in payment of any obligation arising under the terms of
this Agreement, the Lessee shall incur and pay a service fee of (a) TWENTY-FIVE DOL-
LARS, if the face value of the dishonored check or draft is $50.00 or less, (b) THIRTY
DOLLARS, if the face value of the dishonored check or draft is more than $50.00 and less
than $300.00, or (c) 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 pursuant to this Agreement be made by check or other
means acceptable to the Department.

3.10 Gross Revenues: The term as used in this Agreement
for the purposes of applying the 7% opportunity fee contemplated in section 2.04, means
all monies paid or payable to, or considerations of determinable value received by the
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Lessee for sales made, transactions had, or services rendered in providing cargo han-
dling and cargo related services to others as defined in Article 2.04 under this Agreement 
and from the subleasing of office space or other portions of the Premises, regardless of 
when or where the order therefor 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 
therefrom. See 2.04  

 
3.11   Records and Reports:  The Lessee shall keep in Dade County, during the 

term of this Agreement, all books of account, records and reports used in its operation 
necessary to report Gross Revenues, if applicable, and to calculate the percentage op-
portunity fees payable hereunder and as may, from time to time, be required by the De-
partment to document its activities pursuant to this Agreement.  All Gross Revenues here-
under shall be accounted for in accordance with generally accepted accounting principles.  
The form of all 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 following: the 
designated external auditing firm or other certified public accounting firm selected by the 
Department, the  Department of Audit and Management Services or auditors of 
the State of Florida), which shall be agreed upon in advance, if, and at such time as 
MDAD authorizes Lessee to handle third party cargo under section 2.04 above.  Recom-
mendations for changes, additions or deletions to such books of account, records and 
reports by the auditors of the County shall be complied with by the Lessee when re-
quested by the Department.  The auditors of the County shall be permitted, during normal 
working hours, to audit and examine all books of account, records and reports relating to 
the operations of the Lessee hereunder, including, but not limited to, balance sheets, 
profit and loss statements, deposit receipts, Florida State Sales Tax Reports and such 
other documents as may be determined by the Department to be necessary and appro-
priate; provided, however, that the Lessee shall not be required to retain such records in 
Dade County, Florida, for more than three years following termination of this Agreement. 

 
3.12   Monthly Report of Gross Revenues:  If applicable, 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 in the 
form prescribed by the Department.  In the event there are no Gross Revenues a monthly 
report will be submitted stating such. 

 
3.13 Annual Audit Required:  Solely in the event and to the extent Lessee seeks 

and MDAD grants Lessee authorization to handle third-party cargo or subleases any of 
the Premises to non-DHL affiliated entities, in accordance with sections 2.04 and 3.02, 
then within sixty days of each anniversary of the commencement date of this Agreement 
and within sixty days following termination of this Agreement, 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 Gross Revenues, containing an unqualified opinion, prepared and 
attested to by an independent certified public accounting firm, licensed in the State of 
Florida.  The report shall include a schedule of Gross Revenues and percentage oppor-
tunity fees paid to the County under this Agreement, prepared in accordance with the 
comprehensive basis of accounting defined under terms of this Agreement and reported 
in the format as subsequently prescribed by the Department.  The audit shall be con-
ducted in accordance with generally accepted auditing standards and include issuance 
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of a management letter, which will contain the findings discovered during the course of 
the examination, such as recommendations to improve internal controls and other signif-
icant matters related to this Agreement.  In addition, the audit shall include comprehensive 
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 last day(s) of operations. 

 
3.14 Right to Inspect: Solely in the event and to the extent Lessee seeks and 

MDAD grants Lessee authorization to handle third-party cargo or subleases any of the 
Premises to non-DHL affiliated entities, in accordance with sections 2.04 and 3.02, then 
the Department and the auditors of the County shall have the right, without limitation, to 
enter upon the Premises at any time during normal operating hours of the Lessee to: (1) 
inspect, review, verify and check all or any portion(s) of the  procedures for re-
cording or compiling Gross Revenue information by day or month; and (2) audit, check, 
inspect and review all books of account, records, financial reports, financial statements, 
operating statements, inventory records, copies of State sales tax returns, and work pa-
pers relating to the operation of the Lessee, and other pertinent information as may be 
determined to be needed or desirable by the Department. 

 
3.15 Other Fees and Charges: The Lessee acknowledges that the Board of 

County Commissioners has or will establish or direct the establishment, from time to time, 
of various fees and charges for the use of various facilities, equipment and services pro-
vided 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 based on usage, the Lessee shall, unless 
otherwise directed by the Department in writing, report it uses of applicable facilities, 
equipment and services and pay the applicable fees and charges at such frequency and 
in such manner as may be prescribed by the Department. 

 
3.16 Monthly Cargo Statistics Report: All cargo handlers and cargo carriers are 

required to report on the cargo they process. The Lessee, on or before the 10th day of 
every month, shall provide to the Accounting Offices of the Department, indicated in Arti-
cle 3.07 (Address for Payments) hereof, a monthly cargo statistics report, in a form spec-
ified by the Department.    Failure to comply with this requirement shall constitute a default 
pursuant to Article 13.03 (Other Defaults) hereof. 

 
3.17 Utilities: Unless the Premises are separately metered and billed directly to 

the Lessee by the utility company or included in the rental rates and noted in Article 3.01, 
the Lessee hereby agrees to pay monthly, upon billing by the Department, for utility con-
sumption in the Premises.  This monthly charge will be based on a survey conducted by 
or on behalf of the Department of the utility consumption by the Lessee and/or current 
nondiscriminatory rates charged others at the Airport.  This monthly charge may also be 
adjusted and billed retroactively, from time to time, based on the changes in consumption 
and rates.  The Lessee shall pay for all utilities used by it.  In the event the Premises are 
metered and billed to the Department, the Lessee shall pay for utility consumption based 
on the metered charge.  The County shall have no obligation to provide utilities to the 
Premises other than those existing as of the effective date of this Agreement. 
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 ARTICLE 4A 
CONSTRUCTION 

 
4A.01 Renovation and Improvements:  
 
(A) Subject to the limitations and obligations within this Agreement, the Lessee, for 

its convenience, shall, design, construct and pay for such improvements to the Premises 
as shall be approved by the Lessor, as shall be necessary to make the Premises suitable 
for Lessee's use and occupancy for the purposes and uses described in Article 2  
of  hereof and pursuant to the TAC-N requirements and drawings submitted, 
in accordance with all applicable FAA, Florida Law and Aviation Departmental require-
ments and all building, fire and environmental codes and the Americans with Disabilities 
Act (ADA). 

 
The parties acknowledge that as part of the January 2020 modification, Lessee 

has already begun construction. Lessee acknowledges and agrees that it has received 
the  requirements of construction in its Tenant Airport Construction Non-Reim-
bursable TAC-N  procedures, including structural and design requirements as well as 
any bond and financing requirements for the project. Such TAC-N requirements are in 
addition to those set forth in this Agreement. To the extent any terms of the TAC-N conflict 
with the terms within this Agreement, the terms herein shall prevail.   

 
(B) The Lessee shall bear and be solely responsible for all costs arising out of any 

improvements, including, but not limited to, the following: 
 

1. land use approvals development fees, concurrency fees, and permit 
fees for the design, construction, and subsequent use of the improve-
ments and infrastructure; 

 
2. design and construction of the improvements and infrastructure, includ-

ing but not limited to utilities, roads, parking lots, landscaping, taxi-
ways, and ramps; 
 

3. financing, construction bonding and insurance, building permits, impact 
and concurrency fees, utility installations and/or hook-ups or other in-
frastructure, as may be required to make the Premises suitable for the 
use of the improvements; 

 
4.  construction audits (as may be required elsewhere herein); 
 
5.  consultants, accountants, financing charges, legal fees, furnishings, 

equipment, and other personal property of the Lessee; and  
 
6. all other direct or indirect costs associated with the approvals, design, 

construction and financing of the improvements, and their subsequent 
use.  

 
Lessee acknowledges that the Lessor shall have no maintenance responsibility for 

any of the improvements, utilities and infrastructure to be constructed by Lessee except 
as specifically stated herein. 
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4A.02 Failure to Complete on a Timely Basis:  

In the event the Lessee fails to comply with the time requirements for the design and 
construction of any improvements, as required by Lessor, unless Lessee submits evi-
dence that any delay is outside of Lessee's reasonable control or such time requirements 
are extended by the Department, in writing, based on a showing of good faith effort by 
the Lessee, the County shall have the right to terminate this Agreement on thirty (30) 
days' notice or else take whatever appropriate legal steps may be available to protect the 
County's interests, as defined article 13 (Termination).  Notwithstanding any contrary pro-
vision herein, the County acknowledges that Lessee timely commenced the existing con-
struction and has met all required timelines and this Lease shall not be terminated by 
County under this provision due to any default with respect to the existing construction. 
In the event that Lessor authorizes any additional construction exceeding $5 million and 
Lessee fails to timely complete the project in the manner provided within the TAC-N re-
quirements in effect at the time of said construction, Lessor shall have the authority to 
exercise its default option under this section.   

 
4A.03  Construction Completion Documents:  

Within sixty (60) days following the completion of construction of any improvement for 
which a Certificate of Occupancy CO  or Temporary Certificate of Occupancy TCO ) 
has issued; the Lessee shall furnish the following documents to the Department: 

(A) Documents showing that the improvement has met the requirements of the final in-
spection and that all permits have been closed out; 

 
(B) Documents that Lessee has obtained lien waivers from the general contractor and all 
parties designated by the Department, along with any final affidavit of the general con-
tractor required by Chapter 713, Florida Statutes; 

 
(C) Certificate of Occupancy for the improvement;  

 
(D) Certification from the Lessee's architect that the improvement has been completed in 
conformance with the approved Plans and Specification as well as all permits and appli-
cable governmental requirements; 

 
(E)  If applicable, at least one copy of an as-built survey of the area covered by the im-
provement;  

 
(F) Two (2) complete sets of as-built 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 drawings and such other as-
built drawings as the Department may reasonably require; and 

 
(G) Copies of all releases of contractor claims and liens. 
 
(H)  Copies of any documents noting utility meter installation sites and numbers.  
 

4A.04 Temporary Structures:  
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Should trailers or temporary structures be used for construction purposes but not for busi-
ness purposes, such structures shall be allowed on the leased Premises during the period 
of construction of the improvements subject to all required permitting. All trailers or tem-
porary structures must comply with the Florida Building Code and must be removed prior 
to or upon the ending of construction.  Copies of building permits shall be submitted to 
the  Project Manager within ten (10) calendar days of issuance to Lessee.  
MDAD acknowledges that Lessee has complied with this section for the current work 
completed on the Premises as of the Commencement Date of this Agreement. 

4A.05   Review of Construction:  

During the construction of the improvements, the Department or its designee shall have 
the right, but not the obligation, to periodically review the construction and to enter the 
Premises at reasonable times to inspect the construction for the purpose of ensuring con-
formity with the contract documents and any changes thereto requested by the Lessee 
and approved by the Department. Failure of the Department to make such review or in-
spection shall not impose any liability on the Department or the County, nor constitute 
Lessor's acceptance of the improvement as being in accordance with the contract docu-
ments and Lessee's obligations hereunder. 
 

4A.06 Compliance with Responsible Wages and Benefits for County Construction 
Contracts (Implementing Order #3-24):   

Lessee is aware of the policy of Miami-Dade County that in all leases of County-owned 
land which provide for privately funded construction improvements thereon whose con-
struction costs are greater than or equal to $5 million dollars, or construction improve-
ments where any portion of which are financed by any federal, state or local governmental 
entity or by bonds issued by such entities, including the Industrial Development Authority 
(IDA), the Lessee shall include the requirements of the Responsible Wages Ordinance 
codified as Section 2-11.16 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.  The County specifically 
acknowledges that with respect to construction commenced prior to the Commencement 
Date, Lessee received notice of the applicability of Miami Dade County Code section 2-
11.16 after commencement of its construction and thus did not initially include such re-
quirements in its construction contracts and sub-contracts.  Lessee has subsequently ar-
ranged for all workers to be paid all back wages due and to prospectively pay required 
responsible wages and benefits for all remaining work.     

4A.07 Other Programs:   

To the extent required by the current terms of the County's Community Business Enter-
prise (CBE) Program applicable to architects and engineers under Section 2-10.4.01 of 
Miami-Dade County's Code, the Community Small Business Enterprise (CSBE) Program 
for construction activities under Section 10-33.02, the Living Wage Ordinance under Sec-
tion 2-8.9, the Art in Public Places (AIPP) Program under Section 2-11.15, the ordinance 
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referred to as the "Little Davis-Bacon Ordinance" under Section 2-11.16, and any other 
program of the County made applicable to the  activities hereunder, as such 
programs, ordinances, or code provisions may be amended from time to time, Lessee 
agrees to comply with such applicable provisions as well as any Implementing  Orders 
and other directives issued by the County relating to such Programs.  

4A.08 Art in Public Places: 

The parties acknowledge that the Department of Cultural Affairs has informed MDAD and 
Lessee that the Art in Public Places APP  provisions of the Miami-Dade County Code 
and Administrative Order does not apply to the improvements Lessee is currently making 
at the time of the execution of this Agreement to accommodate an upgraded material 
handling system. Lessee acknowledges that the Art in Public Places APP  provisions 
of the Miami-Dade County Code and Administrative Order may be applicable to subse-
quent construction and agrees to verify same in writing with the Department of Cultural 
Affairs.   
 

ARTICLE  4 
 MAINTENANCE AND REPAIR BY LESSEE 

 
4.01 Cleaning:  The Lessee shall, at its sole cost and expense, perform or cause 

to be performed, services which will at all times keep the Premises and, to the extent in 
 control, the adjacent non-leased aircraft ramp clean, neat, orderly, sanitary and 

presentable.  obligation as specified above with regard to the ramp areas will be 
discharged to the extent within  control; it being acknowledged that persons other 
than Lessee have access to and use of the ramp areas. 
 

4.02  Removal of Trash:  The Lessee shall, at its sole cost and expense, remove 
from the Premises all trash and refuse which might accumulate and arise from its use of 
the Premises and the business operations of the Lessee under this Agreement.  Such 
trash and refuse shall be disposed of only in the common use dumpsters provided by the 
Department or in such other manner approved by the Department. 
 

4.03  Maintenance and Repairs:  The Lessee shall repair and maintain in good 
condition the Premises and all improvements or alterations thereto, including all equip-
ment and air conditioning units installed by Lessee on both the Existing and Expanded 
Premises shown on Exhibit F, attached hereto, except for those items for which the 
County is responsible pursuant to Article 5 (Maintenance by County).  Such repair and 
maintenance shall include, but not be limited to, interior painting, overhead and personnel 
doors, windows, pavement (landside and airside) within or appurtenant to the Premises, 
equipment, dock levelers, protection bumpers attached to building, furnishings, skylights, 
fixtures, appurtenances, replacement of light bulbs, ballasts and tubes and the replace-
ment of all broken glass and shall at all times be based on a standard of care reflecting 
prudent property management.  Maintenance and repairs shall be in quality and class 
equal to or better than the original work to preserve the Premises in good order and con-
dition. The Lessee shall be responsible for any damage resulting from the installation or 
operation of any air conditioning units or other equipment Lessee has installed or attached 
to both the Existing and Expanded Premises.  The Lessee shall repair all damage caused 
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by the Lessee and its employees, agents, independent contractors, patrons, servants or 
invitees.  Prior to or at termination of this Agreement, injury done by the installation or 
removal of furniture and personal property of the Lessee shall be repaired so as to restore 
the Premises to their original state, except as the Premises may have been altered by the 
Lessee with the approval of the Department pursuant to Article 7.01 (Alterations), and to 
quit and surrender up the Premises in the same good order and condition as it was at the 
commencement of this Agreement, reasonable wear and tear and damage caused by an 
Act of God excepted; provided however, that such return of the Premises under this Arti-
cle 4.03 shall not relieve the Lessee of its obligations for damages to the Premises during 
the term of this Agreement or as provided in Article 13.06 (C) or that may be specifically 
provided elsewhere in this Agreement.  Lessee shall not be responsible for capital im-
provements or replacement of obsolete capital items except as required under Article 
13.06 herein. 
 

4.04 Excavation of Land:  No excavation of any of the land shall be made, no soil 
or earth shall be removed from the Premises, and no well of any nature shall be dug, 
constructed or drilled on the Premises, except as may be required for environmental mon-
itoring purposes pursuant to Article 8 (Environmental Compliance). 
 

4.05 Water and Sewerage System:  The Lessee shall, at its sole cost and ex-
pense, operate and maintain all the components of the existing water, sanitary sewerage 
and storm drainage facilities within the boundaries of the Premises.  The Lessee shall not 
make any alterations or modifications to such facilities without the advance written ap-
proval of the Department. 
 

4.06 Industrial Waste Facilities:  The Lessee shall be fully responsible for all in-
dustrial wastes exiting the Premises and in response thereto shall provide, operate and 
maintain adequate facilities on the Premises for separating, neutralizing and treating in-
dustrial waste and foreign materials and the proper disposal thereof, in accordance with 
applicable laws, rules and regulations. 
 

4.07 Modifications or Access to Roof:  The Lessee covenants that it shall not 
install, attach, suspend or in any manner modify the roof, its members or structures nor 
shall it permit any person to walk on the roof or its members without the prior written 
consent of the Department.  In the event the Lessee violates this covenant, the County 
shall not have any responsibility for any damages to the property of the Lessee or others 
inside the leased Premises caused by rain or other hazard in any way related to the roof. 
 

4.08   Loading Dock/Platform:  If the Premises include a loading dock/platform, 
the Lessee shall keep such loading dock/platform clean and clear at all times and shall 
not use the loading dock/platform for the storage of cargo, equipment or any other mate-
rials. 

 
4.09   Inspections:  The Department and/or its designated representatives shall 

have the right, during normal working hours, to inspect the Premises to identify those 
items of maintenance, repair, replacement, modification and refurbishment required of 
the Lessee or the County, pursuant to Article 5 (Maintenance by County), to keep the 
Premises in good order and condition.  The Lessee shall perform all corrective work re-
quired of it, identified in such inspection(s) within 30 days of receipt of written notice from 
the Department, or if such corrective work cannot reasonably be completed within such 
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30 day period, Lessee shall commence such work within 30 days of receipt of written 
notice and complete such work as expeditiously thereafter as reasonably possible.  Trash 
and debris problems shall be corrected within 24 hours following receipt of either oral or 
written notice from the Department.  

 
4.10   Failure to Maintain:  If it is determined by the Department that the Lessee 

has failed to properly clean, remove trash and refuse, maintain, repair, replace and refur-
bish the Premises as required by this Article 4 (Maintenance and Repair by Lessee), the 
Department shall provide to the Lessee a list of deficiencies, reflecting the amount of time 
to be reasonably allowed for the Lessee to correct same.  If the Lessee fails to correct 
such deficiencies within the time allowed and has not registered an objection as to its 
obligation to do so, the Department, following 10 days further notice to the Lessee, may 
enter upon the Premises and perform all work, which, in the judgment of the Department, 
may be necessary, and the County shall add the cost of such work, plus 25% for admin-
istrative costs, to the rent due hereunder on the first day of the month following the date 
of such work, and such cost shall be and constitute a part of the rent.  Subsequent to 
receipt of the further notice of intent to perform repairs or cleanup from the Department, 
the Lessee shall not undertake performance of such repairs or cleanup without specific 
prior written authorization from the Department, not to be unreasonably withheld if the 
Department has not yet contracted for or commenced the needed repairs or cleanup. 
 
 ARTICLE 5 
 Maintenance by County 
 

5.01  Maintenance of Water, Sewer and Drainage Systems:  The County shall 
operate and maintain, in good condition, all components of the existing water, sanitary 
sewerage and storm water drainage facilities that lie outside the boundaries of the Prem-
ises.   
 

5.02  Building Maintenance:  The County shall maintain, in good condition, the 
roof, exterior walls and the building's structural support system.  The County shall main-
tain all common areas, including, hallways, vestibules, restrooms, elevators, in said ar-
eas, landscaping, irrigation system and the Building's central air conditioning system, ex-
cept for the units installed by the Lessee.  If any of such facilities are damaged or de-
stroyed by the operations of the Lessee, the Department shall require Lessee to make all 
necessary repairs or replacements or else the Department shall make the necessary re-
pairs or replacements and bill the Lessee for the costs of same, plus 25% for administra-
tive costs in the manner specified in Article 4.10 (Failure to Maintain) hereof. The County 
shall provide janitorial services to all common areas.  The County shall not maintain any 
doors, including personnel, overhead and cargo doors, or any windows within or directly 
leading into the leased Premises.   

 
5.03 Intentionally Omitted. 

 
5.04    County Maintenance Subject to Certain Conditions:  Such maintenance by 

the County may be subject to interruption caused by repairs, strikes, lockouts, labor con-
troversies, inability to obtain fuel or power or parts, accidents, breakdowns, catastrophes, 
national or local emergencies, acts of God, and other conditions beyond the control of the 
County.  Upon any such happening, the Lessee shall have no claim for damages for the 
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County's failure to furnish or to furnish in a timely manner any such maintenance; pro-
vided, however, that the Department, in its reasonable discretion, may provide a rent 
abatement for that portion of the Premises rendered unusable for the period of time that 
the County is unable to make the repairs required by Articles 5.01 (Maintenance of Water, 
Sewer and Drainage Systems) and 5.02 (Building Maintenance).  The County shall exer-
cise reasonable diligence to remedy and/or cure any such interruptions, to the extent such 
interruptions are within the County's control. 
 
 ARTICLE 6 

Regulations, Licenses and Permits 
 

6.01   Rules and Regulations - General:   (A) (1) The Lessee shall comply with all 
Ordinances of the County, including the Rules and Regulations of the  Department, Chap-
ter 25, Code of Miami-Dade County, Florida, as the same may be amended from time to 
time, Operational Directives issued thereunder, all additional laws, statutes, ordinances, 
regulations and rules of the Federal, State and County Governments, and any and all 
plans and programs developed in compliance therewith, which may be applicable to its 
operations or activities under this Agreement, specifically including, without limiting the 
generality hereof, Federal air and safety laws and regulations and Federal, State, and 
County environmental laws, as well as the  Art in Public Places ordinance, the 
Employ Miami-Dade program, Responsible Wages ordinance, and any rules, regulations 
and requirements of the  applicable Small Business Development programs. 

(2) During any renovation work to be performed by Lessee hereunder, and at any 
time Lessee performs any work on the Premises, Lessee shall comply with all design and 
construction requirements of MDAD, including, but not limited to,  Tenant Airport 
Construction Non-reimbursable requirements TAC-N  as they may be amended from 
time to time. All design and construction work must be approved in advance by MDAD, 
to the extent set forth in such TAC-N requirements. 

(B) Permits and Licenses: (1) The Lessee, at its sole cost and expense, shall be 
liable and responsible for obtaining, paying for, maintaining on a current basis, and fully 
complying with, any and all permits, licenses and other governmental authorizations, how-
ever designated, as may be required, at any time throughout the entire term of this Agree-
ment, by any Federal, State, or County governmental entity or any judicial body having 
jurisdiction over the Lessee or the Lessee's operations and activities, for any activity of 
the Lessee conducted on the Premises and for any and all operations conducted by the 
Lessee, including insuring that all legal requirements, permits and licenses necessary for 
or resulting, directly or indirectly, from the Lessee's operations and activities on the Prem-
ises have been obtained and are being fully complied with. 

(2) Such permits and licenses shall include, but not be limited to, a Certificate of 
Use and Occupancy and any required Industrial Waste or Operating Permits from De-
partment of Regulatory and Economic Resources. At the inception of this Agreement, the 
Lessee shall provide to the Department evidence that it has obtained the Certificate of 
Use and Occupancy and, as applicable, the appropriate operating Waste Permit(s). Upon 
written request of the Department, the Lessee shall provide to the Department copies of 
any permits and licenses, and applications therefor, which the Department may request. 

(C) Violations of Rules and Regulations: Subject to the  obligations as 
confirmed in Article 8 (Environmental Compliance), Lessee agrees to pay on behalf of the 
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County any penalty, assessment or fine issued against the County, or to defend in the 
name of the County any claim, assessment or civil action, which may be presented or 
initiated by any agency or officer of the Federal, State or County governments, based 
upon a claim or allegation that the Lessee, its agents, employees, invitees, or trespassers 
have violated any law, ordinance, regulation, rule or directive described in Article 6.01 
above or any plan or program developed in compliance therewith. The Lessee further 
agrees that the substance of this Article 6.01 (Rules and Regulations - General) above 
shall be included in every sublease, contract and other agreement, which the Lessee may 
enter into related to its operations 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 beneficiary of this and related provisions." This provision 
shall not constitute a waiver of any other conditions of this Agreement prohibiting or lim-
iting assignments, subletting or subcontracting. 

6.02   Aircraft Noise Abatement Regulations Compliance:  The Lessee hereby 
specifically acknowledges its awareness that the noise generated by aircraft, while on the 
ground and in flight, may cause annoyance to residential areas in proximity to the Airport 
and/or under or near flight corridors serving the Airport and that the County, as proprietor 
of the Airport, may, therefore, from time to time adopt certain lawful policies, procedures 
and/or regulations, not inconsistent with the Airport Noise and Capacity Act of 1990, un-
less otherwise approved by the Federal Aviation Administration, and not inconsistent with 
aircraft safety or the  rights hereunder, intended to abate the effects of aircraft 
noise.  Said policies, procedures and/or regulations may deal with, but are not necessarily 
limited to, nighttime engine run-ups, preferential runway usage, aircraft arrival and depar-
ture patterns, use of displaced runway thresholds, and the like.  The Lessee specifically 
understands and agrees that a violation of such noise abatement policies, procedures 
and/or regulations may result in the arrest or citation of the offending party, with the im-
position of fines, and that a violation of same shall constitute a material breach hereunder 
and may result in termination of this Agreement pursuant to the provisions hereof. 

 ARTICLE 7 
 Alteration of Premises and Erection of Signs 
 

7.01 Alteration:   The Lessee shall not alter the Premises in any manner whatso-
ever without the prior written approval of the Department.  In the event the Lessee is given 
approval to make any alterations to the Premises, the Lessee shall fully comply with the 
terms and conditions of the approval document, the applicable Tenant Airport Construc-
tion (TAC) requirements (Exhibit Y), as may be amended from time to time, of the Depart-

 TAC Program in effect, and Article 6 (Regulations, Licenses and Permits). Such 
programs may include, but shall not be limited to: (i) the County's Community Business 
Enterprise (CBE) Program applicable to architects and engineers under Section 2-10.4.01 
of Miami-Dade County's Code; (ii) the Community Small Business Enterprise (CSBE) 
Program for construction activities under Section 10-33.02; (iii) the Living Wage Ordi-
nance under Section 2-8.9; (iv) the Art in Public Places (AIPP) Program under Section 2-
11.15; (v) the Responsible Wages Ordinance under Section 2-11.16; (vi) Residents First 
Training and Employment Program under Section 2-11.7; (vi) Employ Miami-Dade under 
Administrative Order (AO) 3-6; and any other program of the County applicable to the 
Lessee's alteration activities hereunder, as such programs, ordinances, or code provi-
sions may be amended from time to time. Failure to comply with terms, conditions, rules, 
and regulations, shall result in a default pursuant to Article 13.03 (Other Defaults) hereof, 
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unless cured by removal of the unapproved alterations and restoration of the remises to 
its original condition within the notice period pursuant to said Article 13.03.  

The Lessee shall comply with such applicable provisions as well as any Adminis-
trative and/or Implementing Orders and other directives issued by the County relating to 
such Programs.  The  failure to do so shall constitute a default pursuant to Article 
13.03 (Other Defaults) hereof. 

The Lessee acknowledges that the Premises have been provided by the County 
with a basic level of   and that, therefore, any additional or special finishes 
desired by the Lessee shall be at the  sole cost and expense and that rentals, 
pursuant to Article 3.01 (Monthly Rental), shall be payable during the period the Lessee 
is installing such additional or special finishes. 

7.02   Signage:  The Lessee shall not erect, maintain or display any identifying 
signs or any advertising matter, of any type or kind which is visible to the public, without 
prior written approval of the Department.  In the event the Department changes the 
graphics system for the identification of lessees at the Airport, the Lessee agrees, if re-
quired by the Department, to change, at its sole cost, any of its identification signs nec-
essary to comply with such graphics system.  Notwithstanding the foregoing, to the extent 
the Department has previously approved a sign and requires such change, the 
Department agrees to pay the unamortized cost associated with such change.   

ARTICLE 8 
Environmental Compliance 

 
8.01 Definitions: For purposes of this Agreement, the following additional defi-

nitions apply:  

(A)  Environmental  means the presence or release of 
Hazardous Materials, at, on, under, or from the Premises prior to  Occu-
pancy Date, the presence or release of which was not caused by Lessee or Les-

 agents, employees, contractors, invitees or trespassers. Solely for purposes 
of this Agreement, it shall be presumed that the Baseline Environmental Conditions 
consist of the conditions identified in any existing (as of the date of this Agreement) 
Miami-Dade County maintained records, including contamination assessment re-
ports and any other technical reports, data bases, remedial action plans, the Base-
line Audit or the presence, discharge, disposal or release of any other Hazardous 
Materials originating prior to the Occupancy Date that comes to be located on the 
Premises and not caused by Lessee or  agents, employees, contractors, 
invitees or trespassers. 
 
(B)   means any investigative, enforcement, cleanup, re-
moval, containment, remedial or other private, governmental or regulatory action 
at any time threatened, instituted or completed pursuant to any applicable Envi-
ronmental Requirement, against Lessee with respect to its operations at Miami 
International Airport or against or with respect to the Premises or any condition, 
use or activity on the Premises (including any such action against County), and 
any claim at any time threatened or made by any person against Lessee with re-
spect to its operations at Miami International Airport or against or with respect to 
the Premises or any condition, use or activity on the Premises (including any such 
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claim against County), relating to damage, contribution, cost recovery, compensa-
tion, loss or injury resulting from or in any way arising in connection with any Haz-
ardous Material or any applicable Environmental Requirement.

(C) means any applicable federal, state or local law, stat-
ute, ordinance, code, rule, or regulation, or license, authorization, decision, order,
injunction, or decree, any of which may be issued by a judicial or regulatory body
of competent jurisdiction, or rule of common law including, without limitation, ac-
tions in nuisance or trespass, and any judicial or agency interpretation of any of
the foregoing, which pertains to health, safety, any Hazardous Material, or the en-
vironment (including but not limited to ground or air or water or noise pollution or
contamination, and underground or aboveground tanks) and shall include without
limitation, the Solid Waste Disposal Act, 42 U.S.C. § 6901 et seq.; the Compre-
hensive Environmental Response, Compensation and Liability Act of 1980, 42
U.S.C § 9601 et seq. as amended by the Superfund Amendments
and Reauthorization Act of 1986 the Hazardous Materials Transporta-
tion Act 49 U.S.C. § 1801 et seq.; the Federal Water Pollution Control Act, 33
U.S.C.§ 1251 et seq.; the Clean Air Act 42 U.S.C. § 7401 et seq.; the Toxic Mate-
rials Control Act 15 U.S.C. § 2601 et seq.; the Safe Drinking Water Act, 42 U.S.C.
§ 300f et seq.; Chapters 403, 376 and 373, Florida Statutes; Chapters 24 and 25
of Miami-Dade County Code, and any other applicable local, state or federal envi-
ronmental statutes, codes, or ordinances, and all rules, regulations, orders and
decrees now or hereafter promulgated under any of the foregoing, as any of the
foregoing now exist or may be changed or amended or come into effect in the
future.

(D) means any Environmental Law, or any agree-
ment or restriction entered into or applicable by law (including but not limited to
any condition or requirement imposed by any insurance or surety company), as
the same now exists or may be changed or amended or come into effect in the
future, which pertains to health, safety, any Hazardous Material, or the environ-
ment, including but not limited to ground or air or water or noise pollution or con-
tamination, and underground or aboveground tanks.

With regard to any environmental agreements or restrictions entered into by
MDAD, MDAD agrees to use reasonable efforts to apprise the Miami Airport Affairs Com-
mittee (the which represents the interests of the airlines at the Airport, of any
such agreements or restrictions and to obtain the input into such items.

(E) means any substance, whether solid, liquid or gase-
ous, which is listed, defined or regulated as a hazardous substance, a hazardous
waste or pesticide, or otherwise classified as hazardous or toxic, in or pursuant to
any applicable Environmental Requirement; or which is or contains asbestos, ra-
don, any polychlorinated biphenyl, urea formaldehyde foam insulation, explosive
or radioactive material, or motor fuel or other petroleum hydrocarbons; or which
causes or poses a threat to cause contamination or a nuisance on the Premises,
any adjacent Premises or a hazard to the environment or to the health or safety of
persons on the Premises or Other Airport Property.
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(F)  Construction  means for any lease which contemplates con-
struction or renovation for Premises not previously occupied in whole or in part by 
Lessee under this Agreement and/or any previous Agreement, a period of time not 
to exceed six (6) months commencing with the date on which Lessee breaks 
ground on the Premises for construction of foundations or commences such reno-
vation. 

(G)  means the date Lessee first entered, occupied or took 
possession of the Premises under any written or verbal agreement. 

(H)  or  when used with respect to the Premises or any premises adja-
cent to the Premises, means  in, under, above or 

(I)  Airport  means property on the Airport occupied or used by 
Lessee, or upon which Lessee performs operations, but which is not subject to a 
lease, sublease or other legal agreement governing the terms of  occu-
pation, use or operations at such property. 

(J)  Environmental  shall have the meaning set forth in 
ASTM E 1527-05, Section 1.1.1, as such provision may be amended or super-
seded from time to time. 

(K)  means any spilling, leaking, pumping, pouring, emitting, empty-
ing, discharging, injecting, escaping, leaching, dumping or disposing into the envi-
ronment. 

(L)  means any investigation, clean-up, removal action, remedial 
action, restoration, repair, response action, corrective action, monitoring, sampling 
and analysis, installation, reclamation, closure, or post-closure in connection with 
the suspected, threatened or actual release of Hazardous Materials. 

(M)  means third parties who have entered the Premises and 
whose actions while on the Premises have resulted in Release of Hazardous Ma-
terials directly onto the Premises. Notwithstanding the foregoing, for purposes of 
this Agreement, Trespassers shall not include those third parties whose actions 
took place off of the Premises and which resulted in the presence of Hazardous 
Materials on the Premises due to the migration of Hazardous Materials from that 
off-Premises location. 

 8.02 s Industrial Classification: Lessee represents and warrants to 
County that s Standard Industrial Classification ( SIC ) code number, as pub-
lished in the most recent SIC Manual from the United States Office of Management and 
Budget, and as used on  Federal Tax Return shall be made available to Lessor 
upon request. 

8.03  Acceptance of the Risks and Condition of Premises As-Is: Lessee 
agrees that the Premises shall be leased and delivered to Lessee in its current -is/with 
all  condition (but it is not intended by this provision that County be relieved from its 
duties expressly set forth in this Agreement or any other applicable agreement). Lessee 
hereby, warrants, covenants, agrees, and acknowledges that: 
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(A) Hazardous Materials may be present on the Premises and Other Airport 
Property. The County is currently engaged in a significant environmental remediation pro-
gram at MIA. 

(B) Under Article 8.06 below, Lessee is provided the opportunity to conduct an 
independent investigation of the Premises and the physical condition thereof, including 
the potential presence of any Hazardous Materials on or about the Premises.  
report on the investigation, if any such report has been prepared, has been provided to 
the County and is listed in Exhibit K-03 attached to this Agreement. Whether Lessee has 
conducted such an investigation or not, Lessee is willing to proceed with this Agreement 
notwithstanding the environmental conditions of the premises or the properties surround-
ing the premises, subject to  right to terminate this Agreement as otherwise pro-
vided herein. 

(C) Because of the possible presence of environmental contaminants on the 
Premises or Other Airport property, County has made no express, implied, or other rep-
resentations of any kind with respect to the suitability or usability of the Premises or Other 
Airport Property, or any improvements appurtenant thereto, including, without limitation, 
the suitability or usability of any building materials, building systems, soils or groundwater 
conditions (due to the presence of Hazardous Materials in, on, under, or about the  Prem-
ises or other Airport property), for  proposed or intended use, and Lessee has 
relied solely on  own inspection and examination of such matters. 

(D) Except as to  obligations set forth in this Article or elsewhere in this 
Agreement, Lessee expressly assumes the risk that Hazardous Materials that are or may 
be present on the Premises at the commencement of this Agreement may affect the suit-
ability or usability of the Premises for  proposed or intended use. Lessee agrees 
that, except to the extent of  Remediation obligations provided in this Article 8, 
or any other discharge, disposal or release of Hazardous Materials or violation of Envi-
ronmental Requirements, caused by County, its agents, employees or contractors and 
except with respect to Baseline Environmental Conditions, County shall have no respon-
sibility or liability with respect to any Hazardous Materials on the Premises. Notwithstand-
ing the foregoing, in no event shall County be liable to Lessee for damages relating to 
physical or personal injury, business interruptions relocation costs or any other cost (other 
than a cost for which County is liable under this Article 8) resulting from the presence of 
Hazardous Materials on the Premises at any time during this Agreement. 

8.04 Responsibilities for Hazardous Materials: 

(A) Unless the parties agree otherwise in writing, the County shall conduct re-
sponse actions mandated by existing Environmental Requirements applicable to the 
County for (i) Hazardous Materials disclosed in the Lessee Audit to the extent required 
by Article 8.06 and (ii) Baseline Environmental Conditions, provided however that: 

 1) To the extent this Agreement covers Premises not previously occupied by Les-
see and if this Agreement contemplates construction or renovation by the Lessee, any 
Hazardous Material discovered during the Initial Construction Period as defined in Article 
8.01(F), shall be presumed to be a Baseline Environmental Condition under this Agree-
ment except to the extent the Aviation Department demonstrates to the satisfaction of 
Lessee by written notice setting forth the Aviation Department  explanation as to why the 
Hazardous Material originated from a discharge, disposal or release that was caused by 
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Lessee,  agents, employees, contractors or invitees. Should Lessee determine 
that such a demonstration has not been made to  satisfaction, County may in-
voke the dispute resolution provision of 8.16. Until such time as the parties reach an 
agreement or such time as the dispute is otherwise resolved, responsibility for such Haz-
ardous Material shall remain with the Aviation Department.  

2) To the extent this Agreement covers premises previously occupied by Lessee, 
and except for Baseline Environmental Conditions, Remediation of any Hazardous Mate-
rial discovered on the Premises shall be the responsibility of the Lessee, except to the 
extent that Lessee demonstrates to the satisfaction of Aviation Department Management 
by written notice setting forth  explanation as to why the Hazardous Material 
originated from (1) a discharge, disposal or release outside of the Premises, unless such 
discharge, disposal or release was caused by Lessee,  agents, employees, con-
tractors or invitees (2) a discharge, disposal or release of Hazardous Material on the 
Premises prior to the date upon which Lessee first occupied the Premises and not caused 
by Lessee or  agents, employees, contractors or invitees; or (3) a discharge, 
disposal or release caused by the County, its agents, employees, contractors or any third 
party. Should the Aviation Department determine that such a demonstration has not been 
made to Aviation  satisfaction, Lessee may invoke the dispute resolution 
provision of 8.16. Until such time as the parties reach an agreement or such time as the 
dispute is otherwise resolved, responsibility for such Hazardous Material shall remain with 
Lessee. 

(B)  responsibility for Remediation under this Article 8.04 shall be lim-
ited to the Recognized Environmental Conditions required to be remediated under appli-
cable Environmental Requirements. If County is permitted to leave any Hazardous Mate-
rial in place under applicable Environmental Requirements, County shall have the option 
of so doing, unless a governmental authority requires at any time the removal of Hazard-
ous Materials for Lessee to be able to continue with construction or occupancy of the 
Premises. The County shall notify Lessee of any such decision to leave Hazardous Ma-
terial in place. 

(C) (1) To the extent they exist, the County has made available to Lessee a listing 
of contamination assessment reports and remedial action plans regarding any soil and 
groundwater contamination at the Premises. Such list is found on Exhibit K-03 to this 
Agreement. The County may have already installed or may have plans to install remedi-
ation systems to clean up the contamination described in such reports to the extent they 
exist. Lessee agrees that during the term of the Agreement,  authorized repre-
sentatives shall have the right to enter the Premises in order to operate, inspect, maintain, 
relocate and replace any such installed systems. Without limiting the generality of the 
foregoing, the County shall have the right to: (a) install, use, monitor, remove (or, in con-
nection with monitoring wells, abandon in place in accordance with applicable govern-
mental regulations) soil borings, treatment systems, pumps, monitoring wells, and asso-
ciated equipment; (b) construct, maintain, and ultimately remove various mechanical de-
vices designed to aid in the monitoring and remediating effort; and (c) undertake such 
related activities as the Aviation Department or other governmental authorities may re-
quire or recommend, utilizing such methods as the Aviation Department or the applicable 
governmental authorities may elect in order to remediate the contamination described in 
any such reports. 
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(2) County shall utilize reasonable efforts to minimize any disturbance of the Les-
 use of the Premises caused by any Remediation it undertakes and shall provide 

Lessee prior written notice of such Remediation. Lessee agrees that it shall not unrea-
sonably interfere with or obstruct such Remediation. County and Lessee each agree to 
take such action as may be reasonable to coordinate their operations so as to minimize 
any interference with the other party. If vehicles, equipment, or materials belonging to the 
Lessee have to be temporarily relocated to permit the Remediation to be performed, the 
Lessee will effect such relocation at no expense to the County. Attached to Exhibit K-03 
is a site sketch of the Premises describing any existing or currently planned Remediation 
equipment and depicting the current and proposed future location of such equipment. 

(3) If Remediation equipment or materials need to be temporarily stored in a se-
cure location on the Premises, the Lessee will provide reasonable storage inside the 
building on the Premises for such equipment and materials at no expense to the County, 
provided, however, that Lessee shall bear no liability and otherwise shall have no respon-
sibility for any theft of and/or damage to such equipment or materials so stored, to the 
extent Lessee took reasonable measures to prevent, such theft and/or damage and such 
theft and/or damage was not caused by Lessee or  employees. To the extent 
that water and electrical service within the Premises are not metered and the Lessee does 
not pay for such services directly, the Lessee will provide the County with water and elec-
trical service from the Premises in connection with the Remediation, without charge. The 
Lessee acknowledges the Remediation may be conducted at the locations depicted on 
the site sketch attached to Exhibit K-03 at any time during the term of the Agreement and 
may continue until such time as a no further action letter is obtained from the appropriate 
regulatory authorities. 

8.05 Intentionally Omitted  

8.06 Intentionally Omitted  

8.07 Environmental Maintenance of Premises: Except for the obligations of the 
County under this Article 8, Lessee shall, at its sole cost and expense, keep, maintain 
and use the Premises, and operate within the Premises at all times, in compliance with 
all applicable Environmental Laws, and shall maintain the Premises in good and sanitary 
order, condition, and repair. 

8.08  Use of Hazardous Materials: Exhibit K-08 is a complete list of all 
Hazardous Materials which Lessee currently intends to use on the Premises or Other 
Airport Property during the term of the Agreement which have been approved by the 
County, and the use, storage and transportation of which on or about the Premises shall 
not be subject to  approval or objections. Except for those Hazardous Materials 
listed on Exhibit Z, Lessee shall not use, store, generate, treat, transport, or dispose of 
any Hazardous Material on the Premises or Other Airport Property without first providing 
the County thirty (30) days written notice prior to bringing such Hazardous Material upon 
the premises. To the extent certain Hazardous Materials are be needed to be used by 
Lessee on a non-routine basis, such as for emergency repairs, Lessee may provide such 
notice within twenty-four (24) hours of bringing such Hazardous Material upon the prem-
ises. Notwithstanding the foregoing, County may object to the use of any previously ap-
proved Hazardous Material should County reasonably determine that the continued use 
of the Hazardous Material by Lessee presents a material increased risk of site contami-
nation, damage or injury to persons, Premises, resources on or near the Premises or 
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Other Airport Property, or noncompliance due to a change in regulation of such Hazard-
ous Material under applicable Environmental Law. Upon  objection, Lessee shall 
immediately remove the Hazardous Material from the site. This section 8.08 shall not 
apply to Hazardous Materials which are not used, generated, treated or disposed of by 
Lessee but which are otherwise transported by Lessee solely in the course of  
business, such as cargo operations, and for which Lessee has no knowledge as to the 
identity of such hazardous materials prior to such transport.  objection or failure 
to object to the use, storage, generation, treatment, transportation, or disposal of Hazard-
ous Material under this paragraph, or the exclusion of certain Hazardous Materials under 
this paragraph, shall not limit or affect  obligations under this Agreement, includ-
ing  duty to remedy or remove releases or threatened releases; to comply with 
applicable Environmental Law and/or Environmental Requirements relating to the use, 
storage, generation, treatment, transportation, and/or disposal of any such Hazardous 
Materials; or to indemnify County against any harm or damage caused thereby. Lessee 
shall promptly and completely answer periodic questionnaires from the County concern-
ing  practices regarding the generation, use, storage, and disposal of Hazardous 
Materials under this Agreement. 

8.09 Entry by County: 

(A) Notwithstanding any other right of entry granted to County under this Agree-
ment, and subject to the requirements set forth in Article 8.09(B), MDAD shall have the 
right, at its own expense and upon reasonable notice, to enter the Premises or to have 
consultants enter the Premises throughout the Term of this Agreement for the purposes 
of: (1) determining whether the Premises are in conformity with applicable Environmental 
Law; (2) conducting an environmental review or investigation of the Premises; (3) deter-
mining whether Lessee has complied with the applicable environmental requirements of 
this Agreement; (4) determining the corrective measures, if any, required of Lessee to 
ensure the safe use, storage, and disposal of Hazardous Materials; or (5) removing Haz-
ardous Materials (except to the extent used, stored, generated, treated, transported, or 
disposed of by Lessee in compliance with applicable Environmental Requirements and 
the terms of this Agreement). Lessee agrees to provide access and reasonable assis-
tance for such inspections. MDAD shall use its best efforts to reasonably minimize inter-
ruptions of business operations on the Premises. 

(B)  Such inspections may include, but are not limited to, entering the Premises 
or adjacent property with drill rigs or other machinery for the purpose of obtaining labora-
tory samples of environmental conditions or soil or groundwater conditions. Lessee shall 
have the right to collect split samples of any samples collected by MDAD, MDAD shall 
not be limited in the number of such inspections during the Term of this Agreement MDAD 
will conduct such inspections during  normal business hours, but MDAD may 
conduct such inspections in other than normal business hours if the circumstances so 
require. For inspections conducted by MDAD, MDAD agrees to provide Lessee with rea-
sonable notice (not less than twenty four (24) hours) prior to inspecting the Premises; 
provided however, that such notice period shall not apply under circumstances in which 
MDAD reasonably determines that there exists an immediate threat to the health, safety, 
or welfare of any persons. Based on the results of such inspections, should MDAD rea-
sonably determine that Hazardous Materials have been released, discharged, stored, or 
used on the Premises in violation of the terms of this Agreement, Lessee shall, in a timely 
manner, at its expense, remove such Hazardous Materials in a manner not inconsistent 
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with applicable Environmental Law and otherwise comply with the reasonable recommen-
dations of MDAD and any regulatory authorities related to the results of such inspections. 
The right granted to MDAD herein to inspect the Premises shall not create a duty on 

 part to inspect the Premises, nor liability of MDAD for  use, storage, or 
disposal of Hazardous Materials, it being understood that Lessee shall be solely respon-
sible for all liability in connection therewith. MDAD shall provide the results of such in-
spections to the Lessee in a timely manner if requested to do so in writing. Nothing herein 
shall be construed to limit, restrain, impair or interfere with  regulatory authority 
to conduct inspections and/or the manner in which it conducts such inspections. Lessee 
shall not be liable or otherwise responsible for any property damage to the Premises or 
injury to any person caused by County, its agents or consultants during  inspec-
tion under this Section 8.09. 

8.10 Permits and Licenses: The Lessee warrants that it will secure at the times 
required by issuing authorities all applicable permits or approvals that are required by any 
governmental authority having lawful jurisdiction to enable Lessee to conduct its obliga-
tions under this Agreement. Upon written request, Lessee shall provide to County copies 
of all permits, licenses, certificates of occupancy, approvals, consent orders, or other au-
thorizations issued to Lessee under applicable Environmental Requirements, as they per-
tain to the  operations on or use of the Premises or Other Airport Property. 

8.11 Notice of Discharge to County: 

(A) In the event of: (i) the happening of any material event involving the spill, 
release, leak, seepage, discharge or clean up of any Hazardous Material on the Premises 
or Other Airport Property in connection with  operation thereon; or (ii) any written 
Environmental Claim affecting Lessee from any person or entity resulting from  
use of the Premises or Other Airport Property, then Lessee shall immediately notify 
County orally within twenty-four (24) hours and in writing within three (3) business days 
of said notice. If County is reasonably satisfied that Lessee is not promptly commencing 
the response to either of such events. County shall have the right but not the obligation 
to enter onto the Premises or to take such other actions as it shall deem reasonably nec-
essary or advisable to clean up, remove, resolve or minimize the impact of or otherwise 
deal with any such Hazardous Material or Environmental Claim following receipt of any 
notice from any person or any entity having jurisdiction asserting the existence of any 
Hazardous Material or an Environmental Claim pertaining to the Premises, which if true, 
could result in an order, suit or other action against the County. If Lessee is unable to 
resolve such action in a manner which results in no liability on the part of County, all 
reasonable costs and expenses incurred by County shall be deemed additional rent due 
County under this Agreement and shall be payable by Lessee upon demand, except to 
the extent they relate to a Baseline Environmental Condition. 

(B) With regard to any reporting obligation arising out of  operations or 
during the Agreement, Lessee shall timely notify the State of Florida Department of Envi-
ronmental Protection, Miami-Dade County Department of Environmental Resources Man-
agement, and the United States Environmental Protection Agency, as appropriate, with 
regard to any and all applicable reporting obligations while simultaneously providing writ-
ten notice to County. 
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(C) Within sixty (60) days of execution of this Agreement, Lessee shall submit 
to County an emergency action plan/contingency plan setting forth in detail  pro-
cedures for responding to spills, releases, or discharges of Hazardous Materials. The 
emergency action plan/contingency plan shall identify  emergency response co-
ordinator and  emergency response contractor. 

8.12 Reports to County: For any year in which any Hazardous Materials have 
been used, generated, treated, stored, transported or otherwise been present on or in the 
Premises, (or on or in other Airport property for purposes related to  operations 
on the Premises), Lessee shall provide County with a written report listing: the Hazardous 
Materials which were present on the Premises or other Airport property; all releases of 
Hazardous Material that occurred or were discovered on the Premises or other Airport 
property and which were required to be reported to regulatory authorities under applicable 
Environmental Laws; all enforcement actions related to such Hazardous Materials, in-
cluding all, consent agreements or other non-privileged documents relating to such en-
forcement actions during that time period. In addition, Lessee shall provide County with 
copies of any reports filed in accordance with the Emergency Planning and Community 
Right to Know Act (EPCRA) and shall make available for review upon request by County 
copies of all manifests for hazardous wastes generated from operations on the Premises. 
Lessee shall provide the report required under this section to the County by April 1 of 
each year for the preceding calendar year. 
 

8.13 Periodic Environmental Audits: Lessee shall establish and maintain, at its 
sole expense, a system to assure and monitor its continued compliance on the Premises 
with all applicable Environmental Laws, which system shall include, no less than once 
each year a detailed review of such compliance (the   by such con-
sultant or consultants as County may approve, which approval shall not be unreasonably 
withheld, delayed or conditioned. Alternatively, if the Aviation Department approves, 
which approval shall not be unreasonably withheld, delayed, or conditioned, such Envi-
ronmental Audit may be conducted by  personnel but in either case Lessee shall 
provide County with a copy or summary of its report of its annual Environmental Audit, 
which shall be consistent with s  for Environmental Regulatory Compli-
ance  which shall include in its scope the items listed in Exhibit K-13 hereto or 
other recognized format approved by County. If the Environmental Audit indicates any 
unresolved violation of any applicable Environmental Law and/or Environmental Require-
ments, Lessee shall, at the request of County, provide a detailed review of the status of 
any such violation within thirty (30) days of the s request. 

8.14 Remediation of Hazardous Material Releases: If Lessee or  
agents, employees, contractors or invitees cause any Hazardous Materials to be re-
leased, discharged, or otherwise located on or about the Premises or Other Airport Prop-
erty during the term of this Agreement  Material  Lessee shall 
promptly take all actions, at its sole expense and without abatement of rent, as are rea-
sonable and necessary to return the affected portion of the Premises or Other Airport 
Property and any other affected soil or groundwater to their condition existing prior to the 
Hazardous Material Release in a manner not inconsistent with applicable Environmental 
Law. County shall have the right to approve all such remedial work, including, without 
limitation: (i) the selection of any contractor or consultant Lessee proposes to retain to 
investigate the nature or extent of such Hazardous Material Release or to perform any 
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such remedial work; (ii) any reports or disclosure statements to be submitted to any gov-
ernmental authorities prior to the submission of such materials; and (iii) any proposed 
remediation plan or any material revision thereto prior to submission to any governmental 
authorities. The  approvals shall not be unreasonably withheld, conditioned or 
delayed. Notwithstanding the foregoing,  prior consent shall not be necessary if 
a Hazardous Material Release poses an immediate threat to the health, safety, or welfare 
of any persons and, despite  best efforts, it is not practicable to obtain  
consent before taking remedial action to abate such immediate threat, provided that: (a) 
Lessee shall notify County as soon as possible and shall thereafter obtain  con-
sent as otherwise provided in this paragraph; and (b) Lessee shall take only such action 
as may be necessary or appropriate to abate such immediate threat and shall otherwise 
comply with the provisions of this paragraph. In addition to any rights reserved by County 
in this Agreement, County shall have the right, but not the obligation, to participate with 
Lessee,  consultants and  contractors in any meetings with represent-
atives of the governmental authorities and Lessee shall provide County reasonable notice 
of any such meetings. All remedial work shall be performed in compliance with all appli-
cable Environmental Laws. The  consent to any remedial activities undertaken 
by Lessee shall not be withheld so long as County reasonably determines that such ac-
tivities will not cause any material adverse long-term or short-term effect on the Premises, 
or other adjoining property owned by County.  obligations in this section do not 
apply to Baseline Environmental Conditions. 

8.15 Indemnity: Lessee shall indemnify, defend (with counsel reasonably satis-
factory to County), and hold County, its directors, officers, employees, agents, assigns, 
and any successors to Co  interest in the Premises, harmless from and against any 
and all loss, cost, damage, expense (including reasonable  fees), claim, cause 
of action, judgment, penalty, fine, or liability, directly or indirectly, relating to or arising 
from the use, storage, release, discharge, handling, or presence of Hazardous Materials 
on, under, or about the Premises or Other Airport Property and caused by Lessee, Les-

 agents, employees, contractors or invitees. This indemnification shall include with-
out limitation: (a) personal injury claims; (b) the payment of liens; (c) diminution in the 
value of the Premises or Other Airport Property; (d) damages for the loss or restriction on 
use of the Premises or Other Airport Property; (e) sums paid in settlement of claims; (f) 
reasonable  fees, consulting fees, and expert fees, (g) the cost of any investi-
gation of site conditions, and (h) the cost of any repair, cleanup, remedial, removal, or 
restoration work or detoxification if required by any governmental authorities or deemed 
necessary in  reasonable judgment, but shall not extend to such claims, pay-
ment, diminution, damages, sums, fees or costs to the extent caused (i) solely by an act 
of God or (ii) by the negligent or willful misconduct of the County, its officers, employees, 
contractors or agents. For any legal proceedings or actions initiated in connection with 
the Hazardous Materials Release, County shall have the right at its expense but not the 
obligation to join and participate in such proceedings or actions in which the County is a 
named party, and control that portion of the proceedings in which it is a named party. 
County may also negotiate, defend, approve, and appeal any action in which County is 
named as a party taken or issued by any applicable governmental authorities with regard 
to a Hazardous Materials Release; provided, however, claims for which Lessee may be 
liable pursuant to this Article 8.15 shall not be settled without  consent. Any costs 
or expenses incurred by County for which Lessee is responsible under this paragraph or 
for which Lessee has indemnified County: (i) shall be paid to County on demand, during 
the term of this Agreement as additional rent; and (ii) from and after the expiration or 
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earlier termination of the Agreement shall be reimbursed by Lessee on demand.  
obligations pursuant to the foregoing indemnity shall survive the expiration or termination 
of this Agreement and shall bind  successors and assignees and inure to the 
benefit of  successors and assignees. Notwithstanding any other provision of this 
Agreement, this section 8.15 does not apply to Baseline Environmental Conditions or a 
discharge, disposal or release caused by the County, its officers, employees, contractors 
or agents. 

(A)  This indemnity specifically includes the direct obligation of Lessee to perform, 
at its sole cost and expense, any remedial or other activities required or ordered by court 
or agency having competent jurisdiction over the subject matter, or otherwise necessary 
to avoid or minimize injury or liability to any person, or to prevent the spread of Hazardous 
Materials. 

(B)  In addition, because costs of Hazardous Materials discharges are passed on 
to airlines through the residual rate charging mechanism at Miami International Airport 
and the charges to Lessee will be increased to offset such costs. Lessee agrees in order 
to minimize its obligations in this regard to use best efforts to assist the Aviation Depart-
ment in responding to Hazardous Materials spills in or Airport property reasonably close 
the Premises used by Lessee by making  remediation equipment and personnel 
available for such emergency remediation activity. However, Lessee may provide such 
assistance only at the direct request of the Aviation Department and only if  re-
mediation equipment is intended to be utilized for the Hazardous Material spill at issue 
and only if  personnel have been trained to respond to the Hazardous Material 
spill at issue. If Lessee is directed to perform any remedial work under this Article 8.15(B) 
for which it is later determined that Lessee is not responsible, the Aviation Department 
shall reimburse Lessee for all costs associated with or arising out of  perfor-
mance of such remedial work. Lessee shall cooperate with the Aviation Department in 
any subsequent effort by the Aviation Department to recover from the responsible parties 
all costs involved with the remediation effort that utilized  equipment and person-
nel. Lessee shall perform all such work in its own name in accordance with applicable 
laws. Lessee acknowledges that the  regulatory power in this regard is independ-
ent of the  contractual undertakings herein, and nothing herein shall affect the 
Coun  right in its regulatory capacity to impose its environmental rules, regulations, and 
authorities upon the Lessee in accordance with the law.  

(C) In the event Lessee fails to perform its obligations in Article 8.15(A) above, 
and without waiving its rights hereunder, County may, at its option, perform such remedial 
work as described in Article 8.15(A) above, and thereafter seek reimbursement for the 
costs thereof. In accordance with this Article 8, Lessee shall permit County or its desig-
nated representative access to the Premises areas to perform such remedial activities. 

(D) Whenever County has incurred costs described in this section as a result of 
the failure of Lessee to perform its obligations hereunder, Lessee shall, within thirty (30) 
days of receipt of notice thereof, reimburse County for all such expenses together with 
interest at the rate of 1 ½ % per month on the outstanding balance commencing on the 
thirty-first date following  receipt of such notice until the date of payment. 

(E) To the extent of  responsibility under this Article and without limiting 
its obligations under any other paragraph of this Agreement, and except to  the extent of 

 responsibility for environmental conditions set forth in this Article 8, Lessee shall 
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be solely and completely responsible for responding to and complying with any adminis-
trative notice, order, request or demand, or any third party claim or demand relating to 
potential or actual Hazardous Materials contamination on the Premise. Lessee  respon-
sibility under this paragraph includes but is not limited to responding to such orders on 
behalf of County and defending against any assertion of  financial responsibility 
or individual duty to perform under such orders. Lessee shall assume, pursuant to the 
indemnity provision set forth in this Article 8, any liabilities or responsibilities which are 
assessed against County in any action described under this paragraph. 

8.16 Dispute Resolution: County and Lessee agree that any dispute between 
them relating to this Article 8 will first be submitted, by written notice, to a designated 
representative of both County and Lessee who will meet at  place of business or 
other mutually agreeable location, or by teleconference, and confer in an effort to resolve 
such dispute. Any decision of the representatives will be final and binding on the parties. 
In the event the representatives are unable to resolve any dispute within ten (10) days 
after submission to them, either party may refer the dispute to mediation, or institute any 
other available legal or equitable proceeding in order to resolve the dispute. 

8.17 Waiver and Release: Lessee, on behalf of itself and its heirs, successors 
and assigns, hereby waives, releases, acquits and forever discharges County, its princi-
pals, officers, directors, employees, agents, representatives and any other person acting 
on behalf of the County, and the successors and assigns of any of the preceding, of and 
from any and all claims, actions, causes of action, demands, rights, damages, costs, ex-
penses or compensation whatsoever, direct or indirect, known or unknown, foreseen or 
unforeseen, which Lessee or any of its heirs, successors, or assigns now has or which 
may arise in the future on account of or in any way related to or in connection with any 
past, present or future physical characteristic or condition of the Premises, including, with-
out limitation, any Hazardous Material in, at, on, under or related to the Premises, or any 
violation or potential violation of any Environmental Law applicable thereto; provided, 
however, this Article 8.17 shall not constitute a waiver or release of any obligation of 
County under this Article 8. Lessee acknowledges that County would not enter into this 
Agreement without  agreement to the waiver and release provided herein. 

8.18 No Waiver of Rights Causes of Actions or Defenses. Notwithstanding any 
language in this Agreement, including without limitation Articles 8.03, 8.04, 8.05, 8.06, 
8.14, 8.15 and 8.16, Lessee does not agree to waive or release any rights, causes of 
action or defenses it may have against Miami-Dade County or any other party related to 
allegations made by the County in (i) Case No. 01-8758 CA 25 which has been filed by 
the County in the Florida Circuit Court of the Eleventh Judicial Circuit, and (ii) a letter 
dated April 9, 2001, to Lessee and others (who are referred to as   or 
RPs  Nothing herein shall be construed to limit or expand upon any releases previously 

granted to or exchanged between the parties as a result of judgments or settlements 
obtained in proceedings between the parties, including, without limitation, settlements in 
bankruptcy or settlements entered under Case No. 01-8758 CA 25 which has been filed 
by the County in the Florida Circuit Court of the Eleventh Judicial Circuit. 

8.19 Surrender of Premises: Lessee shall surrender the Premises used by Les-
see to County upon the expiration or earlier termination of this Agreement free of debris, 
waste, and Hazardous Materials used, stored, or disposed of by Lessee or its agents, 
employees, contractors, invitees or Trespassers, or otherwise discharged on the Prem-
ises or Other Airport Property for which Lessee is responsible during the term of this 
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Agreement. The Premises shall be surrendered in a condition that complies with all ap-
plicable Environmental Requirements, and such other reasonable environmental require-
ments as may be imposed by County. Lessee shall not be responsible under this section 
8.19 to the extent of  obligations under this Article 8. 

8.20 Breach: Any breach by Lessee of any provision of this Article 8 shall, after 
notice and a reasonable opportunity for Lessee to cure, constitute a default of the Agree-
ment and shall entitle County to exercise any and all remedies provided in the Agreement, 
or as otherwise permitted by law. 

8.21 Survivability of Terms: the terms and conditions of this Article 8, including 
the indemnity, waiver, and release, shall survive the termination of this Agreement. 

8.22 Right to Regulate: As provided for in Article 20.12 of this Agreement, noth-
ing within this Article 8 shall be construed to waive or limit, restrain, impair or interfere 
with the  regulatory authority. 

 ARTICLE 9 
 Indemnification and Hold Harmless 
 

Lessee shall indemnify and hold harmless the County and its officers, employees, 
agents and instrumentalities from any and all liability, losses or damages, including attor-

 fees and costs of defense, which the County or its officers, employees, agents or 
instrumentalities may incur as a result of claims, demands, suits, causes of actions or 
proceedings of any kind or nature arising out of, relating to or resulting from the perfor-
mance of this Agreement by the Lessee or its employees, agents, servants, partners, 
principals, contractors or subcontractors, except to the extent attributable to the gross 
negligence or willful misconduct of the County or its agents and trespassers.  Lessee shall 
pay all claims and losses in connection therewith and shall investigate and defend all 
claims, suits or actions of any kind or nature in the name of the County, where applicable, 
including appellate proceedings, and shall pay costs, judgments and  fees 
which may issue thereon.  Lessee expressly understands and agrees that any insurance 
protection required by this Agreement or otherwise provided by Lessee shall in no way 
limit the responsibility to indemnify, keep and save harmless and defend the County or its 
officers, employees, agents and instrumentalities as herein provided.  
 
 ARTICLE 10 
 Assignment and Subletting 
 

The Lessee shall not assign, transfer, pledge, or otherwise encumber this Agree-
ment, nor shall the Lessee sublet all or any portion of the Premises, or allow parties other 
than DHL Express (USA), Inc., its parent or subsidiary entities, any entity that acquires a 
controlling interest in DHL Express (USA), Inc.  and any persons or entities then under 
contract with Lessee or DHL Express (USA), Inc. who are accessing and using the Prem-
ises for the sole purpose of transporting and handling materials for the foregoing DHL 
entities, to use the Premises without the express prior written consent of the Department.  
If any such person or entity desires to provide cargo or ground handling services for any 
party other than Lessee or DHL Express (USA), Inc., or if Lessee desires to provide cargo 
or ground handling services for any such party or any other unrelated carrier, the cargo 
handling and ground handling policies of the Lessor must be complied with.   
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ARTICLE 11 
Insurance 

 
11.01    Insurance Required:  In addition to such insurance as may be required by 

law, the Lessee shall maintain, without lapse or material change, for so long as it occupies 
the Premises, the following insurance: 

(A) Commercial General Liability Insurance on a comprehensive basis, includ-
ing Contractual Liability, to cover the Lessee's Premises and operations, in an amount 
not less than $5,000,000 combined single limit per occurrence for bodily injury and prop-
erty damage.  The County must be shown as an additional insured with respect to this 
coverage. 

(B) Automobile Liability Insurance covering all owned, non-owned and hired ve-
hicles used by the Lessee in connection with its operations under this Agreement in an 
amount not less than:  

(1) $5,000,000 combined single limit per occurrence for bodily injury and prop-
erty damage.  

(2) $300,000 combined single limit per occurrence for bodily injury and property 
damage covering vehicles when being used by the Lessee off of the AOA. 

(C) Pollution Legal Liability Insurance for  Premises and other airport 
property in an amount not less than $2,000,000 per occurrence covering site assessment, 
site clean-up, third party claims, including, but not limited to governmental claims, legal 
defense costs, charges and expenses arising from any on-site and off-site loss, damage, 
expense or claim related to the release or any threatened release of Hazardous Material. 

 (D)    Workers  Compensation as required by Chapter 440, Florida Statutes. 

The insurance coverages required shall include those classifications, as listed in standard 
liability insurance manuals, which most nearly reflect the operations of the Lessee under 
this Agreement.  All insurance policies required pursuant to the terms of this Agreement 
shall be issued in companies approved to do business under the laws of the State of 
Florida.  Such companies must be rated no less than "A-" as to management, and no less 
than "VII" 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. 

11.02 Insurance Certificates Required:  Prior to the commencement of opera-
tions hereunder and annually thereafter, the Lessee shall furnish or cause to be furnished 
certificates of insurance to the Department which certificates shall clearly indicate that:   

(A) The Lessee has obtained insurance in the types, amounts and classifica-
tions as required for strict compliance with this Article;  

(B) The policy cancellation notification provisions specify at least 30 days ad-
vance written notice of cancellation to the County, except with respect to war and allied 
perils coverage which shall be 7 days or such lesser period as is customarily available; 
and 
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(C) The County is named as an additional insured with respect to the Lessee's 
commercial general liability policies. 

 On said insurance certificates, unless specifically shown to be excluded thereon, 
comprehensive public liability coverage shall include contractual liability, and notification 
of cancellation shall include notification of material changes in the policies. 

 The County reserves the right to require the Lessee to provide such reasonably 
amended insurance coverage as it deems necessary or desirable, upon issuance of no-
tice in writing to the Lessee, which notice shall automatically amend this Agreement ef-
fective 30 days after such notice. 

11.03 Compliance:  Compliance with the requirements of this Article 11 (Insur-
ance) shall not relieve the Lessee of its liability under any other portion of this Agreement 
or any other agreement between the County and the Lessee.  

 11.04 Right to Examine:  The Department reserves the right, upon reasonable 
notice, to examine the original or true copies of policies of insurance (including but not 
limited to binders, amendments, exclusions, riders and applications) to determine the true 
extent of coverage.  The Lessee agrees to permit such inspection at the offices of the 
Department. 

11.05 Personal Property:  Any personal property of the Lessee or of others 
placed in the Premises and Airport shall be at the sole risk of the Lessee or the owners 
thereof, and the County shall not be liable for any loss or damage, except to the extent 
such loss or damage was caused by the sole active negligence of the County, as limited 
by Section 768.28, Florida Statutes. 

ARTICLE 12 
Use of Public Facilities 

 
The County grants to the Lessee, in common with all others desiring to use the Airport, 
and only to the extent necessary or reasonably desirable, so long as such use does not 
conflict with the County's operation of the Airport, to carry out the rights granted the Les-
see hereunder, the nonexclusive privilege to use the runways, taxiways, roads of egress 
and ingress, service roads and such other facilities and improvements as may be now in 
existence or hereafter constructed for the use of persons lawfully using the Airport; pro-
vided, however, that such usage shall, to the extent not included as part of the Rent, be 
subject to the payment of nondiscriminatory fees and other charges established by the 
County.  Nothing herein contained shall grant to the Lessee the right to use any leasable 
space or area improved or unimproved which is leased to a third party, or which the 
County has not leased herein. 
 
 ARTICLE 13 
 Termination 
 

13.01  Payment Defaults:  Failure of the Lessee to make all payments of rentals, 
fees and charges required to be paid herein when due shall constitute a default, and the 
County may, at its option terminate this Agreement after seven calendar  notice in 
writing to the Lessee of said default unless the default be cured within the seven-day 
notice period.   
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13.02  Insurance Defaults:  The County shall have the right, upon seven calendar 

days written notice to the Lessee, to terminate this Agreement if the Lessee fails to pro-
vide evidence of insurance coverage in strict compliance with Article 11 hereof prior to 
commencement of operations, or fails to provide a renewal of said evidence upon its 
expiration; provided, however, that such termination shall not be effective if the Lessee 
provides the required evidence of insurance coverage within the notice period. 
 

13.03  Other Defaults:  The County shall have the right, upon 30 calendar days 
written notice to the Lessee, to terminate this Agreement upon the occurrence of any one 
or more of the following, unless the same shall have been corrected within such period, 
or, if correction cannot reasonably be completed within such 30 day period, in the rea-
sonable  discretion of the Department, the Lessee has commenced substantial corrective 
steps within such 30 day period and diligently pursues same to 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.  
 
 (B) The conduct of any business, the performance of any service, or the mer-
chandising of any product or service not specifically authorized herein, by the Lessee. 
 
 (C) Failure of the Lessee to comply with any Environmental Law or Environmen-
tal Requirement as those terms are defined in Article 8.01 of this Agreement. 
 

13.04  Habitual Default:  Notwithstanding the foregoing, in the event that the Les-
see has frequently, regularly or repetitively defaulted in the performance of or breached 
any of the terms, covenants and conditions required herein to be kept and performed by 
the Lessee, in the reasonable opinion of the County and regardless of whether the Lessee 
has cured each individual condition of breach or default as provided in Articles 13.01 
Payment Defaults), 13.02 (Insurance Defaults) and 13.03 (Other Defaults) hereinabove, 
the Lessee shall be determined by the Director to be an "habitual violator."  At the time 
that such determination is made, the Department shall issue to the Lessee a written notice 
advising of such determination and citing the circumstances therefor.  Such notice shall 
also advise Lessee that there shall be no further notice or grace periods to correct any 
subsequent breach (es) or default(s) and that any subsequent breach (es) or default(s), 
of whatever nature, taken with all previous breaches and defaults, shall be considered 
cumulative and, collectively, shall constitute a condition of noncurable default and 
grounds for immediate termination of this Agreement.  In the event of any such subse-
quent breach or default, the County may cancel this Agreement upon the giving of written 
notice of termination to the Lessee, such termination to be effective upon the tenth day 
following the date of receipt thereof and all payments due hereunder shall be payable to 
said date, and the Lessee shall have no further rights hereunder. 
 

13.05 Termination by Abandonment:  This Agreement shall be automatically ter-
minated upon the abandonment by the Lessee of the Premises or the voluntary discon-
tinuance of operations at the Airport for any period of time exceeding 15 consecutive 
calendar days, unless such abandonment or discontinuance has been caused by strike, 
labor disturbance, acts of God, civil disturbance, unforeseen pandemic or that which is 
not currently underway, governmental order or any other unforeseen event that physically 
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or legally prevents the Lessee's use of the Premises for the purposes authorized in Article 
2 (Use of Premises) hereof.  Such termination shall not relieve the Lessee of its rental 
payment obligation for the remaining term of the agreement nor does it constitute a waiver 
by the Lessor of its rights to recover damages for rental payments for the remaining term 
of the agreement and loss of future rentals. 

 
13.06  Actions at Termination:   
 
(A) The Lessee shall vacate, quit, surrender up and deliver the Premises to the 

County on or before the termination date of this Agreement, whether by lapse of time or 
otherwise.  The Lessee shall surrender the Premises in the condition required under Ar-
ticle 4.03 (Maintenance and Repairs) herein, reasonable wear and tear excepted.  All 
repairs for which the Lessee is responsible shall be completed prior to surrender.  The 
Lessee shall deliver to the Department all keys to the Premises upon surrender.  On or 
before the termination date of this Agreement, except in the instance of termination pur-
suant to Article 13.05 (Termination for Abandonment), in which event the Lessee shall be 
allowed up to five calendar days from date of termination, and provided that the Lessee 
is not in default in the payment of any rentals, fees or charges required to be paid herein, 
the Lessee shall remove all of its personal property from the Premises.  Any personal 
property of the Lessee not removed in accordance with this Article may be removed by 
the Department for storage at the cost of the Lessee.  Failure on the part of the Lessee 
to reclaim its personal property within 30 days from the date of termination shall constitute 
a gratuitous transfer of title thereof to the County for whatever disposition is deemed to 
be in the best interest of the County.   
 
  (B) The Lessee shall, at its expense, take all actions required by Federal, State 
and local laws, regulations or codes to remove from the Premises any hazardous sub-
stance or environmental contaminant, whether stored in drums, or found in vats, contain-
ers, distribution pipe lines, or the like.  All such substances and contaminants shall be 
removed by the Lessee in a manner approved and authorized by such Federal, State or 
local laws, regulations or codes. 
 
  (C)   If the County advises the Lessee that it has reasonable grounds to believe 
that any hazardous substance or environmental contaminant has been released within 
the Premises or into the ground under the Premises, during the term of this Agreement 
or during the terms of any prior leases between the Lessee and the County for the same 
or substantially the same Premises, then the Lessee at its expense shall retain an ap-
proved environmental consultant to perform whatever environmental assessment may be 
required to determine the extent of such release.  The Lessee shall comply with the rec-
ommendations and conclusions, contingent upon County approval, of such consultant 
regarding environmental cleanup efforts that may be required, and shall comply with any 
other clean up requirements imposed on the Lessee by Federal, State or local law, regu-
lations or codes. 
 

13.07  Lien Upon Personal Property: In the event of termination for default or upon 
termination of this Agreement by its term, the County shall have a lien upon all personal 
property of the Lessee to secure the payment of any unpaid rentals, fees and charges 
accruing under the terms of this Agreement.   
 

13.08  Right to Show Premises:   At any time after the Lessee has been given 
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notice of termination or default, pursuant to this Article 13 (Termination) or other applica-
ble provisions of this Agreement, the County shall have the right to enter on the Premises 
for the purpose of showing the Premises to prospective tenants or users. 
 

13.09  County Defaults:  This Agreement shall be subject to termination by the 
Lessee in the event of a default by the County in the performance of any covenant or 
agreement herein required to be performed by the County and the failure of the County 
to remedy same within a reasonable period of time following receipt of written notice from 
the Lessee of such default. 
 

13.10  Other Terminations:  This Agreement shall be subject to termination by the 
County or the Lessee in the event of any one or more of the following: 
 

(A) The permanent abandonment of the Airport. 
 
 (B) The lawful assumption by the United States Government or any authorized 
agency thereof, of the operation, control or use of the Airport, or any substantial part or 
parts thereof, in such a manner as to substantially restrict the Lessee from operating 
therefrom for a period in excess of 90 consecutive days, provided that nothing contained 
herein shall be deemed to constitute a waiver by the Lessee of any right it may have 
against the United States to just compensation in the event of any such assumption. 
 
 (C) The issuance by any court of competent jurisdiction of any injunction in any 
way substantially preventing or restraining the use of the Airport, and the remaining in 
force of such injunction for a period in excess of 90 days. 
 
 ARTICLE 14 
  Special Conditions 
 

14.01 Quality of Services:  The Lessee shall furnish the services required and 
authorized, pursuant to Article 2 (Use of Premises) hereof, on a good, prompt and efficient 
basis and on a fair, equal and not unjustly discriminatory basis to all users thereof. 
 

14.02 Nondiscriminatory Prices:  The Lessee shall charge fair, reasonable, cus-
tomary and not unjustly discriminatory prices for each unit of sale or service; provided, 
however, that the Lessee may make reasonable, customary and nondiscriminatory dis-
counts, rebates or similar types of price reductions to volume purchasers of the Lessee's 
services. 
 

14.03 County's Obligations:  The Lessee, in recognition of the County's obligation, 
pursuant to Section 22 of Part V of the Federal Aviation Administration's standard grant 
assurances, to enforce the provisions of Articles 14.01 (Quality of Service) and 14.02 
(Nondiscriminatory Prices) above, agrees that the Department may, from time to time, 
promulgate standards, methods and procedures for and monitor and test the provision of 
services hereunder and may require the Lessee to provide copies of schedules of service 
charges and the bases for discounts, rebates and similar types of price reductions.  
Should the Department determine that the Lessee is not in compliance with the provisions 
of Articles 14.01 (Quality of Service) and 14.02 (Nondiscriminatory Prices) above, the first 
such occurrence shall be considered a curable default, pursuant to Article 13.03 (Other 
Defaults) hereof, and subsequent occurrence(s) shall be considered a material breach of 
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this Agreement, entitling the County to the remedies provided in this Agreement or by 
law. 

 
ARTICLE 15 

Equal Employment Opportunity, Nondiscrimination and Affirmative Action 
 

15.01 Equal Employment Opportunity: In accordance with Title 14 Code of Fed-
eral Regulation (CFR) Part 152 (Affirmative Action Employment Program), the Lessee 
shall not discriminate against any employee or applicant for employment because of age, 
sex, race, color, religion, marital status, place of birth or national origin, ancestry, in ac-
cordance with the Americans with Disabilities Act, discriminate against any otherwise 
qualified employees or applicants for employment with disabilities who can perform the 
essential functions of the job with or without reasonable accommodation.  The Lessee 
shall take affirmative actions to ensure that applicants are employed and that employees 
are treated during their employment without regard to age, sex, race, color, religion, mar-
ital status, place of birth or national origin, ancestry, or disability.  Such actions include, 
but not limited to, the following:  Employment, upgrading, transfer or demotion, recruit-
ment, recruitment advertising, layoff or termination, rates of pay or other forms of com-
pensation, selection for training including apprenticeship.  

 
The Lessee agrees to post in conspicuous places, available to employees and 

applicants for employment, notices to be provided by the County setting forth the provi-
sions of this Equal Employment Opportunity clause.  The Lessee shall comply with all 
applicable provisions of the Civil Rights Act of 1964; Executive Order 11246 issued Sep-
tember 24, 1965, as amended by Executive Order 113155, revised order No. 4 issued 
December 1, 1951, as amended, and the Americans with Disabilities Act. The Age Dis-
crimination in Employment Act effective June 12, 1968, Executive Order 13166 issued 
August 11, 2000, Improving Access to Services for persons with Limited English Proficient 
(LEP), the rules, regulations and relevant orders of the Secretary of Labor, Florida Statues 
§112.041, §112.042, §112.043 and the Miami-Dade County Code Section 11A1 through 
13A1, Articles 3 and 4. 

 
The Lessee shall assign responsibility to one of its officials to develop procedures 

that will assure that the policies of Equal Employment Opportunity and Affirmative Action 
are understood and implemented. 

 
15.02  Nondiscriminatory Access to Premises: The Lessee, for itself, its subles-

sees, successors in interest, assigns, and contractors (herein collectively for this Section 
15.02 the  as part of the consideration hereof, does hereby covenant and agree 
that (1) no person on the ground of race, color, or national origin, will be excluded from 
participation in, denied the benefits of, or be otherwise subject to discrimination, in, the 
use of the Premises and improvements hereunder, (2) that in the construction of any 
improvements on, over, or under the Premises hereunder, and the furnishing of services 
herein or thereon, no person on the ground of race, color, or national origin, will be ex-
cluded from participation in, denied the benefits of, or otherwise be subjected to discrim-
ination, and (3) that the Lessee will use the Premises and improvements in compliance 
with all other requirements imposed by or pursuant to the List of Nondiscrimination Acts 
and Authorities attached hereto as Exhibit R-02. 
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. 
15.03 Breach of Nondiscrimination Covenants: In the event it has been deter-

mined that the Lessee has breached any enforceable nondiscrimination covenants con-
tained in Section 15.01 Equal Employment Opportunity and Section 15.02 Nondiscrimi-
natory Access to Premises above, pursuant to the complaint procedures contained in the 
applicable Federal Regulations, and the Lessee fails to comply with the sanctions and/or 
remedies which have been prescribed, the County shall have the right to terminate this 
Agreement pursuant to the Termination of the Agreement section hereof. 

 
15.04 Nondiscrimination: During the performance of this Agreement, the Lessee 

agrees as follows:  The Lessee shall, in all solicitations or advertisements for employees 
placed by or on behalf of the Lessee, state that all qualified applicants will receive con-
sideration for employment without regard to age, sex, race, color, religion, marital status, 
place of birth or national origin, ancestry, physical handicap or disability.  The Lessee 
shall furnish all information and reports required by Executive Order 11246 issued Sep-
tember 24, 1965, as amended by Executive Order 113155, and by rules, regulations, and 
orders of the Secretary of Labor, or pursuant thereto, and will permit access to the Lessee 
books, records, accounts by the County and Compliance Review Agencies for purposes 
of investigation to ascertain by the compliance with such rules, regulations, and orders.  
In the event of the  noncompliance with the nondiscrimination clauses of this 
Agreement or with any of the said rules, regulations, and orders, this Agreement may be 
canceled, terminated, or suspended in whole or in part in accordance with the Termination 
of Agreement section hereof and the Lessee may be declared ineligible for further con-
tracts in accordance with procedures authorized in Executive Order 11246 of September 
24, 1965, as amended by Executive Order 113155 and such sanctions as may be im-
posed and remedies invoked as provided in Executive Order 113155 and such sanctions 
as may be imposed and remedies invoked as provided in Executive Order 11246 as 
amended or by rules, regulations, and orders of the Secretary of Labor, or as otherwise 
provided by law. 

 
The Lessee will include Section 15.01 Equal Employment Opportunity and Section 

15.02 Nondiscriminatory Access to Premises of this Article in the Lessee sub- contracts 
in excess of $10,000.00, unless exempted by rules, regulations or orders of the Secretary 
of Labor issued pursuant to Section 204 of Executive Order 11246 issued September 24, 
1965, as amended by Executive Order 113155, so that such provisions will be binding 
upon each sub-consultant.   The Lessee shall take such action with respect to any sub-
contract as the County may direct as a means of enforcing such provisions, including 
sanctions for noncompliance; provided, however, that in the event the Lessee becomes 
involved in, or is threatened with, litigation with a sub-consultant as the result of such 
direction by the County or by the United States, the Lessee may request the United States 
to enter into such litigation to protect the interests of the United States. 

 
15.05 Disability Nondiscrimination Affidavit:  By entering into this Agreement with 

the County and signing the Disability Nondiscrimination Affidavit, the Lessee attests that 
this is not in violation of the Americans with Disabilities Act of 1990 (and related Acts) or 
Miami-Dade County Resolution No. R-385-95.  If the Lessee or any owner, subsidiary or 
other firm affiliated with or related to the Lessee is found by the responsible enforcement 
officer of the Courts or the County to be in violation of the Act or the Resolution, such 
violation shall render this Contract terminable in accordance with the Termination of 
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Agreement section hereof.  This Contract shall be void if the Lessee submits a false affi-
davit pursuant to this Resolution or the Lessee violated the Act or the Resolution during 
the term of this Contract, even if the Lessee was not in violation at the time it submitted 
its affidavit. 

 
15.06 Affirmative Action/Nondiscrimination of Employment Promotion and Pro-

curement Practices:  (County Code Section 2-8.1.5):  In accordance with the require-
ments of County Code Section 2-8.1.5, all firms with annual gross revenues in excess of 
$5 million seeking to contract with Miami-Dade County shall, as a condition of award, 
have a written Affirmative Action Plan and Procurement Policy on file with the  
Department of Procurement Management.  Said firms must also submit, as a part of their 
Lease to be filed with the Clerk of the Board, an appropriately completed and signed 
Affirmative Action Plan/Procurement Policy Affidavit. 

 
Firms whose Boards of Directors are representative of the population make-up of 

the nation are exempt from this requirement and must submit, in writing, a detailed listing 
of their Boards of Directors, showing the race or ethnicity of each board member, to the 

 Department of Procurement Management.  Firms claiming exemption must sub-
mit, as part of their Lease to be filed with the Clerk of the Board, an appropriately com-
pleted and signed Exemption Affidavit in accordance with County Code Section 28.1.5.  
These submittals shall be subject to periodic reviews to assure that the entities do not 
discriminate in their employment and procurement practices against minorities and 
women/owned businesses. 

 
It will be the responsibility of each firm to provide verification of their gross annual 

revenues to determine the requirement for compliance with the County Code Section.  
Those firms that do not exceed $5 million annual gross revenues must clearly state so in 
their Lease.  

 
 ARTICLE 16 
 Security and Special Provisions 
 

16.01 Security:  The Lessee acknowledges and accepts full responsibility for (i) 
the security and protection of the Premises, any improvements thereon, its equipment 
and property on the Airport and (ii) all breaches of federal and Lessor security require-
ments by  employees or those persons for whom Lessee has responsibility under 
Article 16.02, and (iii) control of access to the AOA through the Premises by persons and 
vehicles.  The Lessee fully understands and acknowledges that any security measures 
deemed necessary by the Lessee for the protection of said Premises, equipment and 
property shall be the sole responsibility of the Lessee and shall involve no cost to the 
County.  Lessee is responsible for compliance by its employees and all others for whom 
it is responsible with applicable security requirements relating to access, through Les-

 Premises or otherwise, to the AOA or any Security Identification Display Area 
SIDA   All such security measures by the Lessee shall be in accordance with FAR 107, 

49 CFR Part 1542 and the Airport Security Plan. 

16.02 Security Identification Display Areas  Access - Identification Badges:  The 
Lessee shall be responsible for (i) assuring that all of  employees, and all em-
ployees and persons of entities using the Premises or a SIDA on behalf of Lessee (col-
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lectively herein, the   have appropriate SIDA Identification Badges and com-
ply with all federal and Lessor security requirements applicable to the Premises and 
SIDAs,  (ii) immediately reporting to MDAD  all lost or stolen ID badges of a SIDA User, 
and (iii) immediately returning  the ID badges of any SIDA User  that is transferred from 
the Airport  or terminated from the employ of the Lessee or upon termination of this Agree-
ment.  Each employee must complete the SIDA training program conducted by the De-
partment, before an ID badge is issued.  The Lessee shall pay, or cause to be paid, to 
the Department any fines or penalties imposed on Lessor for a violation of the security 
requirements by a SIDA User as well as such nondiscriminatory charges, as may be es-
tablished from time to time, for lost or stolen ID badges and those not returned to the 
Department in accordance with this Article.   The Department shall have the right to re-
quire the Lessee to conduct background investigations and to furnish certain data on such 
employees before the issuance of ID badges, which data may include the fingerprinting 
of employee applicants for the badges. 

16.03  AOA - Driver Training:  Before the Lessee shall permit any employee to 
operate a motor vehicle of any kind or type on the AOA, the Lessee shall require such 
employee to attend and successfully complete the AOA Driver Training Course conducted 
from time to time by the Department.  The privilege of a person to operate a motor vehicle 
on the AOA may be withdrawn by the Department for any violation of AOA driving rules.  
Notwithstanding the above, the Lessee shall be responsible for ensuring that all such 
vehicle operators possess current, valid, appropriate Florida driver's licenses. 
 

16.04  Alcohol and Drug Testing:  The Lessee acknowledges that the County, as 
a public agency sponsor under the provisions of the Airport and Airway Improvement Act 
of 1982, as amended (the "Act"), has the obligation to establish a drug free workplace 
and to establish policies and programs to ensure airport safety and security.  The Lessee 
acknowledges that the Department, on behalf of the County, has the right to require users 
of the Airport (Lessees, Permittees, Licensees, etc.) to establish reasonable programs to 
further the achievement of the objectives described herein.  Accordingly, the Lessee shall 
establish programs for pre-employment alcohol and drug screening for all candidates for 
employment at the Airport who will as a part of their duties (a) be present on the AOA; (b) 
operate a motor vehicle of any type on the AOA; or (c) operate any equipment, motorized 
or not, on the AOA and for the same or similar screening based upon a reasonable sus-
picion that an employee, while on duty on the AOA, may be under the influence of alcohol 
or drugs.  Notwithstanding the above, the Lessee specifically acknowledges that the 
County, acting through the Department, has the right and obligation to deny access to the 
AOA and to withdraw AOA driving privileges from any person who it has a reasonable 
suspicion to believe is under the influence of alcohol or drugs. 
 

16.05  Drug-Free Workplace Default:  The Lessee acknowledges it has provided 
to the County a Drug-Free Workplace Affidavit certifying that it is providing a drug-free 
workplace for its employees, as required by County Ordinance No. 92-15, adopted on 
March 17, 1992 as amended from time to time ("Ordinance").  Based on the provisions of 
said Ordinance, the County shall have the right, upon 30 days written notice to the Les-
see, to terminate this Agreement in the event the Lessee fails to provide, as of each an-
niversary of the effective date of this Agreement, the annual re-certification affidavit as 
required by the Ordinance; provided, however, that such termination shall not be effective 
if the Lessee submits the required Affidavit within the notice period. 
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Further, this Agreement shall be terminated upon not less than fifteen calendar 
days written notice to the Lessee and without liability to the County, if the Department or 
the County Manager determines any of the following: 
 
 (A) That the Lessee has made a false certification in its execution of the Affida-

vit submitted or in its annual re-certification as required by the Ordinance;  
 

(B) That the Lessee has violated its original or renewal certification by failing to 
carry out any of the specific requirements of the Ordinance, other than the 
annual re-certification; or 

 
(C) That such a number of employees of the Lessee have been convicted of 

violations occurring in its workplace(s) as to indicate that the Lessee has 
failed to make a good faith effort to provide a drug-free workplace as re-
quired by the Ordinance. 

 
16.06  Special Programs:  The Lessee shall ensure that all employees so required 

participate in such safety, security and other training and instructional programs, as the 
Department or appropriate Federal agencies may from time to time require.   
 

16.07  Vehicle Permit and Company Identification:  Motor vehicles and equipment 
of the Lessee operating on the AOA must have an official motor vehicle identification 
permit issued pursuant to Operational Directives of the Department.  In addition, company 
identification must be conspicuously displayed thereon. 
 

16.08  Federal Agencies Right to Consent:  The Lessee understands and agrees 
that all persons entering and working in or around arriving international aircraft and facil-
ities used by the various Federal Inspection Services agencies may be subject to the 
consent and approval of such agencies.  Persons not approved or consented to by the 
Federal Inspection Services agencies shall not be employed by the Lessee in areas under 
the jurisdiction or control of such federal inspection agencies. 
 

16.09  AOA - Right to Search:  The Lessee agrees that its vehicles, cargo, goods 
and other personal property are subject to being searched when attempting to enter or 
leave and while on the AOA. The Lessee further agrees that it shall not authorize any 
employee or agent to enter the AOA unless and until such employee or agent has exe-
cuted a written consent-to-search form acceptable to the Department. Persons not exe-
cuting such consent-to-search form shall not be employed by the Lessee at the Airport, 
in any job requiring access to the AOA. 
 

It is further agreed that the Department has the right to prohibit an individual, agent 
or employee of the Lessee from entering the AOA based upon facts which would lead a 
person of reasonable prudence to believe that such individual might be inclined to engage 
in theft, cargo tampering, aircraft sabotage or other unlawful activities. Any person denied 
access to the AOA or whose prior authorization has been revoked or suspended on such 
grounds shall be entitled to a hearing before the Director of the Department or his author-
ized designee within a reasonable time. Prior to such hearing, the person denied access 
to the AOA shall be advised, in writing, of the reasons for such denial. 
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The Lessee acknowledges and understands that these provisions are for the pro-
tection of all users of the AOA and are intended to reduce the incidence of thefts, cargo 
tampering, aircraft sabotage and other unlawful activities at the Airport. 
 

16.10  Right of Flight:  There is hereby reserved to the County, its successors and 
assigns, for the use and benefit of the County and the public, a right of flight for the pas-
sage of aircraft in the air space above the surface of the premises herein leased, together 
with the right to cause in said air space such noise as may be inherent in the operation of 
aircraft, now known or hereafter used for navigation of or flight in the air, using said air 
space for landing at, taking off from or operating on Miami International Airport.   
 

16.11  Height Restrictions:  The Lessee expressly agrees for itself, its successors 
and assigns, to restrict the height of structures, objects of natural growth and other ob-
structions on the leased premises to such a height so as to comply with Federal Aviation 
Regulations, Part 77 and with the Code of Miami-Dade County, whichever is more restric-
tive.   
 ARTICLE 17 
 Control of Employees 
 

17.01 Control of Employees: Lessee shall properly control the actions of its em-
ployees at all times that said employees are working on the Airport, ensuring that they 
present a neat appearance and discharge their duties in a courteous and efficient manner 
and that they maintain a high standard of service to the public. 

 
17.02  Responsibility for s Violations:  In the event the Lessee 

is in default of the covenants of Article 17.01 (Control of Employees) for failure to properly 
control its employees or by permitting its employees to improperly use the facilities by the 
County, the Department shall have the right to require the Lessee to conduct an investi-
gation into any claimed violation of the covenants; if such investigation substantiates a 
violation, Lessee agrees to administer the appropriate discipline up to and including dis-
charge of the offending employee. 

 
  ARTICLE 18 
 Civil Actions 
 

18.01  Governing Law; Venue:  This Agreement shall be governed and construed 
in accordance with the laws of the State of Florida.  The venue of any action on this 
Agreement shall be laid in Miami-Dade County, Florida, and any action to determine the 
rights or obligations of the parties hereto shall be brought in the courts of the State of 
Florida. 
 

18.02  Notice of Commencement of Civil Action: In the event that the County or the 
Lessee commence a civil action where such action is based in whole or in part on an 
alleged breach of this Agreement, the County and the Lessee agree the service of pro-
cess shall be made pursuant to the rules of Civil Procedure in the court in which the action 
has been filed.  
 

18.03  Registered Office/Agent; Jurisdiction:  Notwithstanding the provisions of Ar-
ticle 18.02 (Notice of Commencement of Civil Action), and in addition thereto, the Lessee, 
if a corporation, shall designate a registered office and a registered agent, as required by 
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Section 48.091, Florida Statutes, such designations to be filed with the Florida Depart-
ment of State in accordance with Section 607.0501, Florida Statutes.  If the Lessee is a 
natural person, he and his personal representative hereby submit themselves to the ju-
risdiction of the Courts of this State for any cause of action based in whole or in part on 
an alleged breach of this Agreement. 
 
 ARTICLE 19 
 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 parties hereto that, to the extent of any inconsistency with or ambiguity relating to the 
terms and conditions of this Agreement, and the level of rents, fees or charges required 
hereunder and their periodic modification or adjustment as may be required by the 
Amended and Restated  Trust Agreement dated as of December 15, 2002 , by and among  
the County and the JP Morgan Chase  Bank  as Trustee and the Wachovia Bank,  Na-
tional Association  as Co-trustee (the    shall prevail and govern at all 
times during the term of this Agreement. Copies of the Trust Agreement are available for 
inspection in the offices of the Department during normal working hours. 
 

19.02  Adjustment of Terms and Conditions:  If, at any time during the term of this 
Agreement, a Federal agency or court of competent jurisdiction shall determine that any 
of the terms and conditions of this Agreement, including the rentals, fees and charges 
required to be paid hereunder to the County by the Lessee or by other Lessees under 
other Agreements of the County for the lease or use of facilities used for similar purposes, 
are unjustly discriminatory, the County shall have the right to modify such terms and con-
ditions and to increase or otherwise adjust the rentals, fees and charges required to be 
paid under this Agreement in such a manner as the County shall determine is necessary 
and reasonable so that the rentals, fees and charges payable by the Lessee and others 
shall not thereafter be unjustly discriminatory to any user of like facilities and shall not 
result in any violation of the Trust Agreement or in any deficiency in revenues necessary 
to comply with the covenants of the Trust Agreement.  In the event the County has mod-
ified the terms and conditions of this Agreement, including any adjustment of the rentals, 
fees and charges required to be paid to the County pursuant to this provision, this Agree-
ment shall be amended to incorporate such modification of the terms and conditions in-
cluding the adjustment of rentals, fees and charges upon the issuance of written notice 
from the Department to the Lessee. 

 
19.03  Lessee Right to Terminate:  In the event the terms and conditions of this 

Agreement, including the rentals, fees and charges payable hereunder, have been sub-
stantially modified pursuant to Article 19.02 (Adjustment of Terms and Conditions) above, 
the Lessee, at any time within one year following the effective date of such modification 
may terminate this Agreement by giving ninety days written notice to the County, without 
liability by any party to any other party. 
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 ARTICLE 20 
 Other Provisions 
 

20.01  No Representation:  The County makes no representation, warranty, guar-
antee, or averment of any nature whatsoever concerning the physical condition of the 
Premises, and it is agreed that the County will not be responsible for any loss, damage 
or costs which may be incurred by the Lessee by reason of any such physical condition, 
except as to costs agreed to be reimbursed by County under Article 5.03.  
 

20.02  Headings:  Any headings preceding the text of any articles, paragraphs or 
sections of this Agreement shall be solely for convenience of reference and shall not 
constitute a part of this Agreement, nor shall they affect its meaning, construction or ef-
fect. 
 

20.03  Interference:  The Lessee further expressly agrees to prevent any use of 
the Premises which would interfere with or adversely affect the operation or maintenance 
of the Airport or otherwise constitute an airport hazard.   
 

20.04  Authorized Uses Only:  The Lessee shall not use or permit the use of the 
Airport for any illegal or unauthorized purpose or for any purpose which would increase 
the premium rates paid by the County on, or invalidate, any insurance policies of the 
County or any policies of insurance written on behalf of the Lessee under this Agreement. 
 

20.05  Binding Effect:  The terms, conditions and covenants of this Agreement 
shall inure to the benefit of and be binding upon the parties hereto and their successors 
and assigns. This provision shall not constitute a waiver of any conditions prohibiting as-
signment or subletting. 
 

20.06  Federal Subordination:  This Agreement shall be subordinate to the provi-
sions of any existing or future agreements between the County and the United States of 
America relative to the operation and maintenance of the Airport, the execution of which 
has been or may be required as a condition precedent to the expenditure of Federal funds 
for the development of the Airport.  All provisions of this Agreement shall be subordinate 
to the right of the United States of America to lease or otherwise assume control over the 
Airport, or any part thereof, during time of war or national emergency for military or naval 
use and any provisions of this Agreement inconsistent with the provisions of such lease 
to, or assumption of control by, the United States of America shall be suspended. 
 

20.07  Notices:  All notices required or permitted to 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 certified mail, return receipt requested, to the 
parties as follows: 

As to the County or Aviation Department: 
 

Director 
Miami-Dade County Aviation Department 
Post Office Box 025504  
Miami, Florida  33152-5504 
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As to the Lessee:

DHL Aero Expreso, S.A.
c/o DHL Global Business Services
1210 South Pine Island Rd., Suite 100
Plantation, FL 33324
Attn: Legal Dept.

or to such other address as may hereafter be provided by the parties in writing. Notices
by registered or certified mail shall be deemed received on the delivery date indicated by
the U.S. Postal Service on the return receipt. Hand delivered notices shall be deemed
received by the Lessee when presented to the local management representative of the
Lessee.

20.08 Rights Reserved: Rights not specifically granted the Lessee by this Agree-
ment are reserved to the County.

20.09 Rights of County at Airport: The County shall have the absolute right, with-
out limitation, to make any repairs, alterations and additions to any structures and facilities
at the Airport. The County shall, in the exercise of such right, be free from any and all
liability to the Lessee for business damages occasioned during the making of such re-
pairs, alterations and additions, except those occasioned by the sole active negligence of
the County, its employees, or agents.

20.10 Rights to be Exercised by Department: Wherever in this Agreement rights
are reserved to the County, such rights may be exercised by the Department.

20.11 No Waiver: There shall be no waiver of the right of either party to demand
strict performance of any of the provisions, terms and covenants of this Agreement nor
shall there be any waiver of any breach, default or non-performance hereof by either
party, unless such waiver is explicitly made in writing by the other party. Any previous
waiver or course of dealing shall not affect the right of either party to demand strict per-
formance of the provisions, terms and covenants of this Agreement with respect to any
subsequent event or occurrence of any subsequent breach, default or non-performance
hereof by the other party.

20.12 Right to Regulate: Nothing in this Agreement shall be construed to waive
or limit the governmental authority of the County, as a political subdivision of the State of
Florida, to regulate the Lessee or its operations. Notwithstanding any provision of this
Agreement, nothing herein shall bind or obligate the County, the Zoning Appeals Board,
the Building and Zoning Department (as it may be renamed from time to time), the Plan-
ning Department, or any department, board or agency of the County, to agree to any
specific request of the Lessee that is related in any way to the regulatory or quasi-judicial
power of the County; and the County shall be released and held harmless by the Lessee
from any liability, responsibility, claims, consequential damages or other damages, or
losses resulting from the denial or withholding of such requests; provided, however, that
this provision shall not preclude any appeal from County action wherein the sole remedy
sought is reversible of the action or injunctive relief; nor shall it preclude any
action based on the bad faith, capricious behavior or arbitrary action.
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20.13  Severability:  If any provision of this Agreement or the application thereof to 
either party to this Agreement is held invalid by a court of competent jurisdiction, such 
invalidity shall not affect other provisions of this Agreement which can be given effect 
without the invalid provision, and to this end, the provisions of this Agreement are sever-
able.   
 

20.14  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 reasonable times for the purposes of inspection and 
testing to determine compliance with the provisions of this Agreement.  This right of in-
spection and testing shall impose no duty on the County to inspect and shall impart no 
liability upon the County should it not make any such inspections.   
 

20.15  Payment of Taxes:  The Lessee shall pay all taxes and other costs lawfully 
assessed against its leasehold interests in the Premises, its improvements and its oper-
ations under this Agreement; provided, however, the Lessee shall not be deemed to be 
in default of its obligations hereunder for failure 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 ultimate conclusion of such legal proceedings against the 
Lessee shall constitute a default pursuant to Article 13.03 (Other Defaults).   
 

20.16  Quiet Enjoyment: The Lessee shall control the actions of its employees, 
agents, invitees and those doing business with it, so as to not annoy, disturb or be offen-
sive to others and to provide the service hereunder so as to not unreasonably create a 
nuisance or thing which may disturb the quiet enjoyment of any other users of the Airport. 
 

20.17  Radon Disclosure:  In accordance with Section 404.056, Florida Statutes, 
the following disclosure is hereby made:   
 

Radon Gas: Radon is a naturally occurring radioactive gas 
that, when it has accumulated in a building in sufficient quan-
tities, may present health risks to persons who are exposed 
to it over time.  Levels of radon that exceed federal and state 
guidelines have been found in buildings in Florida.  Additional 
information regarding radon and radon testing may be ob-
tained from your county public health unit. 

 
20.18 Force Majeure:  The terms and conditions of the Agreement (with the ex-

ception of the obligation of the Lessee to pay the amounts required by the terms of this 
Agreement) shall be subject to Force Majeure   Neither the County nor the Lessee shall 
be considered in default in the performance of its obligations hereunder, if such perfor-
mance is prevented or delayed because of war, hostilities, revolution, civil commotion, 
strike, lock-out, epidemic, fire, wind, flood, hurricane, tornado, lightning, wind damage, or 
because of any law, order, proclamation, regulation or ordinance of any government or of 
any subdivision thereof because of any act of god or any other cause whether of similar 
or dissimilar nature beyond the reasonable control of the party affected, provided that 
notice of such force majeure is given by the affected party to the other within ten (10) 
days of the beginning of said force majeure. Should one or both of the parties be pre-
vented from fulfilling their contractual obligation by a state of force majeure lasting con-
tinuously for a period of six (6) months, the parties shall consult with each other regarding 
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the implementation of the Agreement. Notwithstanding the foregoing, the prevention or 
delay of performance caused by the coronavirus disease 2019 (COVID-19) shall in no 
way be deemed by Lessee as a condition subject to Force Majeure.   

 
20.19  Destruction of Premises:  In the event the Premises shall be destroyed or 

so damaged or injured by fire, windstorm, flood or other casualty (and in each such event 
the Lessee was not at fault in whole or in part) during the life of this Agreement that the 
Premises or any portion thereof are rendered untenantable, the County shall have the 
right, but not the obligation, to render said Premises or damaged portion thereof 
tenantable by repairs completed within a reasonable period of time.   

 
 (A) Total Destruction:  In the event the County elects not to render the Premises 

tenantable, if destroyed or damaged in their entirety, the Lessee shall be so 
notified in writing by the Department, and this Agreement shall be deemed 
terminated as of the date of the casualty, with the Lessee being liable only 
for payment of rentals on a pro rata basis as to whatever portion(s) of the 
Premises which were tenantable and used by the Lessee following the cas-
ualty.  In such event, the Department shall endeavor to find adequate re-
placement premises for the Lessee in existing facilities on the Airport.   

 
 (B) If the damaged portion of the Premises is not rendered tenantable by the 

County within a reasonable period of time, and the Lessee shall determine 
that: 1) the loss of the damaged portion of the Premises shall have a mate-
rially adverse impact on the ability of the Lessee to utilize the Premises for 
the purposes described in Article 2; or 2) would require the Lessee to obtain 
other space off the Premises in order to substantially conduct the operations 
of the Lessee originally conducted within the Premises, then, in either such 
event, upon written notice to the County, the Lessee may cancel this Agree-
ment as of a date which shall be not later than one year from the giving of 
such notice, if the repairs are not completed within 90 days following such 
written notice of intent to cancel, or if the repairs cannot be reasonably com-
pleted within such 90-day period the County has not commenced repairs 
within such time.  In the event of cancellation, the rent for the untenantable 
portion of the Premises shall be paid only to the date of such fire, windstorm, 
flood, or other casualty.  If the Agreement is not canceled following any such 
casualty, the rent shall be abated as to the portion of the Premises rendered 
untenantable.  If the casualty was caused in whole or in part by the Lessee, 
its officers, employees, agents, contractors or Trespassers, then the Lessee 
shall not have the right to terminate this Agreement and shall be responsible 
under other provisions of this Agreement for payment to the County of all 
damage to the Premises, plus the loss of rentals attributable to the damaged 
or destroyed premises. 

 
20.20 Quiet Enjoyment:  Subject to the terms of this Agreement, specifically in-

cluding, but not limited to, environmental remediation steps to be taken under Article 8, 
the  right and obligation to make certain repairs, alterations, and additions under 
Articles 5 (Maintenance by County) and 20.09 (Rights of County at Airport), which, for 
purposes of this clause, includes any and all demolition, in whole or in part, of buildings 
and runways, and roadway systems on or off the Airport, and the reservation of easement 
rights to the airspace under Article 16.10 (Right of Flight), all of which provisions and 
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others in this Agreement, the Lessee acknowledges may cause disruption and disturb-
ance to the Lessee, and upon the observance by the Lessee of all the terms, provisions, 
covenants, and conditions imposed upon the Lessee hereunder, the Lessee shall peace-
ably and quietly hold and enjoy the Premises for the term of this Agreement; provided, 
however, that the County  shall not be liable for any violation of this clause or for any 
disturbance or disruption in or to the  business, for acts or omissions of tenants, 
users of the Airport, third parties or when any department or agency of the County is 
acting in its governmental capacity or by Acts of God. 
 

20.21  Interpretation of Agreement:  This Agreement is the result of negotiation 
between the parties hereto and has been typed/printed by one party for the convenience 
of both parties, and the parties covenant that this Agreement shall not be construed in 
favor of or against any of the parties hereto. 

 
20.22 Entirety of Agreement:  The parties hereto agree that this Agreement sets 

forth the entire agreement between the parties, and there are no promises or understand-
ings other than those stated herein.  None of the provisions, terms and conditions con-
tained in this Agreement may be added to, modified, superseded or otherwise altered, 
except as may be specifically authorized herein or by written instrument executed by the 
parties hereto. 
 

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

 
BOARD OF COUNTY COMMISSIONERS  
OF MIAMI-DADE COUNTY, FLORIDA  
 
 
By: __________________________________ 
             Deputy Aviation Director 
 
Date: ________________________________ 
 
 
 
ATTEST:  Harvey Ruvin, Clerk 
 
By: __________________________________ 
                      Deputy Clerk 
 
       
  

(COUNTY SEAL) 
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LESSEE:  DHL AERO EXPRESO, S.A. 

By: __________________________________ 

Title: _________________________________ 

_____________________________________ 
              Print Name 

Date: _______________________________ 

ATTEST: 

____________________________________ 
                                     Corporate Secretary 

_____________________________________ 
                                   Print Name 

              
(CORP. SEAL) 

_______________ _________________ _______
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EXHIBIT R-02 
FAA List of non-discrimination federal statutes 
 
 

 
 
 

Title VI List of Pertinent Nondiscrimination Acts and Authorities 
During the performance of this contract, the Contractor, for itself, its assignees, and 
successors in interest (hereinafter referred to as the Contractor  agrees to comply 
with the following non-discrimination statutes and authorities; including but not limited 
to: 

Title VI of the Civil Rights Act of 1964 (42 USC § 2000d et seq., 78 stat. 252) (pro-
hibits discrimination on the basis of race, color, national origin);  

49 CFR part 21 (Non-discrimination in Federally-assisted programs of the Depart-
ment of Transportation Effectuation of Title VI of the Civil Rights Act of 1964);  

The Uniform Relocation Assistance and Real Property Acquisition Policies Act of 
1970, (42 USC § 4601) (prohibits unfair treatment of persons displaced or whose 
property has been acquired because of Federal or Federal-aid programs and 
projects);  

Section 504 of the Rehabilitation Act of 1973 (29 USC § 794 et seq.), as amended 
(prohibits discrimination on the basis of disability); and 49 CFR part 27; 

The Age Discrimination Act of 1975, as amended (42 USC § 6101 et seq.) (prohibits 
discrimination on the basis of age); 

Airport 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 100-209) (broadened the scope, cover-
age and applicability of Title VI of the Civil Rights Act of 1964, the Age Discrimi-
nation Act of 1975 and Section 504 of the Rehabilitation Act of 1973, by expand-
ing the definition of the terms programs or  to include all of the pro-
grams or activities of the Federal-aid recipients, sub-recipients and contractors, 
whether such programs or activities are Federally funded or not); 

Titles II and III of the Americans with Disabilities Act of 1990, which prohibit discrimi-
nation on the basis of disability in the operation of public entities, public and pri-
vate transportation systems, places of public accommodation, and certain testing 
entities (42 USC §§ 12131  12189) as implemented by U.S. Department of 
Transportation regulations at 49 CFR parts 37 and 38; 

The Federal Aviation  Nondiscrimination statute (49 USC § 47123) 
(prohibits discrimination on the basis of race, color, national origin, and sex); 

Executive Order 12898, Federal Actions to Address Environmental Justice in Minor-
ity Populations and Low-Income Populations, which ensures nondiscrimination 
against minority populations by discouraging programs, policies, and activities 

64



  

 -55-  
   

with disproportionately high and adverse human health or environmental effects 
on minority and low-income populations; 

Executive Order 13166, Improving Access to Services for Persons with Limited Eng-
lish Proficiency, and resulting agency guidance, national origin discrimination in-
cludes discrimination because of limited English proficiency (LEP).  To ensure 
compliance with Title VI, you must take reasonable steps to ensure that LEP per-
sons have meaningful access to your programs (70 Fed. Reg. at 74087 to 
74100); 

Title IX of the Education Amendments of 1972, as amended, which prohibits you from 
discriminating because of sex in education programs or activities (20 USC 1681 et 
seq). 

 

 

Guidelines for Contract Provisions for Obligated Sponsors and Airport Improve-
ment Program Projects  
Issued on June 19, 2018 Page 55 
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EXHIBIT K-08 
Listing of Hazardous Materials Usage 

(ARTICLE 8.08) 
 

Pursuant to Section 8.08, the tenant intends to use the following hazardous materials in 
the operations within their leasehold, which are subject to approval from the Miami-Dade 
Aviation Department (MDAD). Note this exhibit, including  approval, shall be part 
of the final Lease Agreement documentation.  
 
 
  
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

MDAD APPROVAL (CIVIL ENVIRONMENTAL ENGINEERING DIVISION) 
 

____________________________    _____________________________         
____________  
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EXHIBIT  K-13 

 
(ARTICLE 8.13: Periodic Environmental Audits) 

 
Miami-Dade Aviation Department  

Civil Environmental Engineering Division 
 

TENANT AUDIT SUMMARY MINIMUM REQUIREMENTS 
  
Environmental Compliance Audit:  
The audits shall conform with the most current ASTM standard E-2107. At a minimum the 
audit scope shall include the areas listed below, detailed visual inspection of the tenant 
leasehold and operations; a review of documents made available by the facility; interviews 
with knowledgeable site representatives; the completion of a detailed compliance audit 
questionnaire; photographic documentation of selected site conditions; and any follow-up 
visits.  
 
[DHL TO REVIEW ITEMS BELOW THAT DIFFER FROM EXISTING LEASE AND DIS-
CUSS WITH MDAD IF THERE ARE ANY QUESTIONS.] 
 
Areas of Concern:  

 Environmental Management Systems  
 Air Emissions  
 Asbestos and Polychlorinated Biphenyls (PCBs)  
 Hazardous Materials and Waste  
 Oil Pollution Management  
 Pesticides  
 Solid Waste  
 Storage Tanks  
 Water Supply and Wastewater  

 
Documentation:  

 Permits, Licenses, Certifications, etc.  
 All regulatory activities by any environmental agency.  
 Standard Operating Procedures (SOPs)  
 Best Management Practices (BMPs)  
 Emergency Response (spills, etc.)  
 SPCC Plan, if required  
 Dangerous Goods  
 Employees Training Programs and Records.  
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EXHIBIT C
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Number of
Employees
Underpaid

Underpayment

DHL Express, Inc. 19  $            283,520.02 
Arco/Murray National Construction Co., Inc. 306  $            891,866.08 
MHS, Inc. 61  $            281,737.34 
Thermal Dynamics, Inc. 28  $              52,839.93 
Rapiscan Systems, Inc. 4  $                7,105.65 
Beumer Corporation 19  $            132,299.71 

Total Underpayment 1,649,368.73$          
Number of Employees 437

DHL EXPRESS (USA) INC
MIA Building 716 Expansion Project

Contract: AA 037A

\\ecsfs1\ISD\SBD\DIVISIONS\CCDiv\MDAD\Leases\AA 037A DHL\AA 037A Totals 8 10 21 00182



Number of
Employees
Underpaid

Underpayment

DHL Express, Inc. 0  $                           -   
Zimy Electronics, Inc. 5  $            165,798.79 
Insurex Corp 1  $              21,317.13 
McCormick Equipment Co., Inc. 5  $                4,500.26 
Vision One 8  $              91,903.84 

Total Underpayment 283,520.02$             
Number of Employees 19

DHL EXPRESS (USA) INC
MIA Building 716 Expansion Project

A. DHL Direct Subcontractors

00283



Number of
Employees
Underpaid

Underpayment

Arco/Murray National Construction Co., Inc. 0  $                           -   
AA Advance Air, Inc. 28  $            104,150.62 
Acousti Engineering Company Of Florida 19  $              34,492.20 
Jorrin Construction Management Company 65  $            133,526.83 
All Rack & Shelving, Inc. 2  $                1,230.24 
American Structural Corporate, Inc. 6  $              14,630.67 
Cayman National Mfg & Installation, Inc. 3  $                   336.80 
Central Fire Sprinkler System Inc. 5  $              26,246.50 
Dato Electric Inc 26  $            464,307.16 
Diverzify Llc 0  $                           -   
JBC Carpet Install 1  $                1,098.00 
JJ Ramirezz Floring Inc. 4  $                2,921.20 
RS Tile and Flooring Corp. 1  $                   430.05 
Direct Maintenance, Inc. 1  $                     66.40 
C&G Floor Covering, LLC. 3  $                   439.20 
Imperial Cleaning & Floor Covering 5  $                2,244.00 
Fence Masters, Inc. 12  $                1,389.53 
Glass Impact, Llc 8  $                3,873.90 
Hi-Tech Concrete, Inc. 3  $                9,666.24 
Hufcor Inc 1  $                   112.08 
Labor Finders Of Miami Inc 29  $              15,483.73 
Southwest Plumbing Services, Inc 5  $              11,681.62 
Sunshine Roofing & Sheet Metal Corp. 0  $                           -   
Tarpon Concrete Finishing Llc 4  $                3,203.73 
The Bg Group, Llc. 24  $              13,404.74 
Reliable Concrete Cutting, Llc 2  $                   100.94 
Vene Floors Master, Llc 26  $                4,321.53 
Vico Painting Contractors Llc 23  $              42,508.17 

Total Underpayment 891,866.08$             
Number of Employees 306

B. Building Renovation

DHL EXPRESS (USA) INC
MIA Building 716 Expansion Project

00384



Number of
Employees
Underpaid

Underpayment

MHS, Inc. 8  $              31,082.10 
Central Fire Sprinkler System Inc. 5  $              49,314.00 
Contractor Resource Inc. 15  $              51,848.77 
Control Wiring & Solutions Services Group Inc. 1  $              16,846.36 
Platinum Electrical Services, Inc. 6  $              33,346.66 
Bannister Electric of West Monroe 6  $              13,168.54 
Tradesmen International Holdings, LLC 0  $                           -   
Ram Electric Co. 6  $              77,860.25 
Ruben Electric Technology, Inc. 0  $                           -   
Tarpon Concrete Finishing Llc 6  $                8,270.66 
W.L. Installers, Inc. 0  $                           -   

Total Underpayment 281,737.34$             
Number of Employees 61

DHL EXPRESS (USA) INC
MIA Building 716 Expansion Project

C. Conveyor Belt System

00485



Number of
Employees
Underpaid

Underpayment

Thermal Dynamics, Inc. 13  $              31,185.13 
Dato Electric, Inc. 12  $              19,500.24 
Firematic Sprinklers, Inc. 3  $                2,154.56 

Total Underpayment 52,839.93$               
Number of Employees 28 

DHL EXPRESS (USA) INC
MIA Building 716 Expansion Project

D. Walk In Cooler

00586



Number of
Employees
Underpaid

Underpayment

Rapiscan Systems, Inc. 4  $                7,105.65 

Total Underpayment 7,105.65$                 
Number of Employees 4 

DHL EXPRESS (USA) INC
MIA Building 716 Expansion Project

E. Rapiscan X Ray Equipment

00687



Number of
Employees
Underpaid

Underpayment

Beumer Corporation 0  $                           -   
Datalogic USA 4  $              19,256.15 
Spark Power Corp 3  $              43,015.49 
Trillium Construction Services 7  $              54,116.87 
Western Industrial Contractors, Inc. 5  $              15,911.20 

Total Underpayment 132,299.71$             
Number of Employees 19 

DHL EXPRESS (USA) INC
MIA Building 716 Expansion Project

F. Sorting Equipment

00788
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Number of
Employees
Underpaid

Front Wages Paid

DHL Express, Inc.  $ -   
Arco/Murray National Construction Co., Inc. 45  $ 23,626.77 
MHS, Inc. 88  $            829,062.70 

Total Underpayment 852,689.47$             
Number of Employees 133

DHL EXPRESS (USA) INC
MIA Building 716 Expansion Project

Contract: AA 037A

\\ecsfs1\ISD\SBD\DIVISIONS\CCDiv\MDAD\Leases\AA 037A DHL\Front Wage Calculation 8 10 21\Copy of AA 037A Front
Wage Totals 8 10 21 1201



Number of
Employees
Underpaid

Front Wages Paid

Arco/Murray National Construction Co., Inc. 0  $                           -   
Acousti Engineering Company Of Florida 11  $              14,115.35 
Jorrin Construction Management Company 6  $                1,233.60 
Fence Masters, Inc. 8  $                   945.93 
Tarpon Concrete Finishing Llc 8  $                1,184.40 
The Bg Group, Llc. 12  $                6,147.49 

Total Underpayment 23,626.77$               
Number of Employees 45

B. Building Renovation

DHL EXPRESS (USA) INC
MIA Building 716 Expansion Project

2202



Number of
Employees
Underpaid

Front Wages Paid

MHS, Inc. 8  $ 48,032.44 
Contractor Resource Inc. 29  $            216,044.88 
Platinum Electrical Services, Inc. 11  $            146,630.26 
Tradesmen International Holdings, LLC 19  $ 64,792.39 
Ram Electric Co. 4  $            121,858.72 
Tarpon Concrete Finishing Llc 7  $ 4,620.89 

10  $            227,083.12 

Total Underpayment 829,062.70$             
Number of Employees 88

DHL EXPRESS (USA) INC
MIA Building 716 Expansion Project

C. Conveyor Belt System

3203
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Small Business Development 
Backwage Affidavit

Attach a front and back copy of the cancelled restitution check.

Project Number(s):  _____________________________ Name of Company: _____________________________________

Employee's Name: ______________________________________ Last Four Digits of SS#: _________________________

Employee's Address: __________________________________________________________________________________

Employee's Phone Number: _______________________ Employee's E-mail Address: _____________________________

Check Number: ____________ Check Date: ______________ Check Amount (Gross Amount of Restitution):  ______________

Underpayment of wages for the period covering: ____________________________ to _____________________________
(Start Date) (End Date)

Date Employee Received Restitution:  ____________________________________________________________________

If any deductions were taken, please complete:

Signature of Employee: ________________________________________________________________________________

Signature of Issuer of Payment or Company Representative: ___________________________________________________

Print name of Company Representative:  __________________________________________________________________

Witness:  ___________________________________________________________________________________________

BEFORE ME, the undersigned authority, employee ___________________________________________ (print employee’s name)
personally appeared, after being duly sworn state that he/she has executed this form of their own free will and signed the foregoing for 
the purpose therein expressed, and they have proven to my satisfaction to be the person entitled/authorized to execute same.

Verification of Identification: ___ YES   ___ NO
Signature of Notary

Employee Verification Type: _____________________
__________________________
Print Name of Notary

__________________________
My Contact Phone Number 

__________________________
My Commission Expires 

__________________________
Date 

Gross Pay $
Deductions:

Federal Withholdings  
FICA/ MICA 
Other: _______________

Net Pay: $
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Internal Services Department 
Small Business Development 

111 NW 1 Street, 19th Floor 
Miami, Florida 33128 

T 305-375-3111 F 305-375-3160 

April 16, 2021 

Mr. Mitchell A. Bierman 
Via E-Mail
mbierman@wsh-law.com 

Weiss, Serota, Helfman, Cole & Bierman
2525 Ponce de Leon 
Coral Gables, FL 33134 

Mr. Augusto Alizo, Vice President Transaction Management augusto.alizo@dhl.com
DHL Express, Inc. 
1210 South Pine Island Road 
Plantation, FL 33324 

Re: Project No. AA-037A – MIA Building 716 Expansion Project  

Dear Messrs. Bierman and Alizo: 

Please be advised that the April 5, 2021 correspondence from Small Business Development (“SBD”), is hereby rescinded. 

The requirement to pay Responsible Wages and Benefits, as codified in § 2-11.16, Code of Miami-Dade County (the “Code”), applies to all 
leases and contracts which provide for privately funded construction, alteration or repair of buildings or improvements located on County owned 
land with an overall improvement value over $5 million dollars. Project No. AA-037A – MIA Building 716 Expansion Project at Miami 
International Airport had an overall project cost estimate of over $35 million dollars and as such is subject to the requirements of the Code. 
Small Business Development is now aware that the Miami-Dade Aviation Department did not communicate to DHL Express, Inc. (DHL) that 
Responsible Wages and Benefits requirements was a part of DHL’s lease.   

Based on a review of the project documents and certified payrolls for work performed from January 28, 2020 to January 31, 2021, it was 
determined that 456 employees that performed work on this project received hourly wages that were less than those required by the Code and 
are due a total of $1,810,921.95.  DHL has been provided an analysis summarizing the wages due to each employee and has required its 
subcontractors to cure the underpayments to achieve compliance with the Code.  Once DHL provides proof of payment of all back wages paid 
in the form of a front and back copy of the cancelled check issued and a signed and notarized affidavit from each employee which states the 
amount of payment received this matter will be closed.  Please contact Alice Hidalgo-Gato, SBD Section Chief at (305) 375-3153 with any 
questions. Documents should be sent to Dayron Perez, SBD Section Manager by email at Dayron.Perez@miamidade.gov. 

Sincerely, 

Gary T. Hartfield, Director 
Small Business Development Division  

Enclosures: SBD correspondence dated April 5, 202, Wage Analysis 

 c: Jason Harris, DHL Program Director (J.Harris@dhl.com)  
Lester Sola, Director, MDAD 
Cynji Lee, Asst. County Attorney, CAO 
David Stephen Hope, Asst. County Attorney, CAO 
Altanese Phenelus, Asst. County Attorney, CAO 
Arlyn Rull, Chief of Staff, MDAD 
Ken Pyatt, Deputy Director, MDAD 
Sergio San Miguel, Chief Financial Officer, MDAD 
Barbara Jimenez, Assistant Director, MDAD 
Sylvia Novela, Strategic Procurement Director, MDAD 
Andre T. Ragin, Small Business Strategic, Advisor, MDAD 
Enrique Perez, Chief of Construction, MDAD 
Alice Hidalgo-Gato, SBD Section Chief, ISD 

 Violation File 
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EXHIBIT  E 

(D unused) 

Vendor Permit & Reporting Cargo Handling Requirements 

 

 

In addition to its own aircraft and aircraft of certain affiliates of Lessee, Lessee contracts other 
duly certificated air carriers to operate for the DHL Network for the transport of cargo.  
Such arrangements 
intended or defined in this section.  
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DHL Express Hub AC Equipment 

9 Rooftop Package Units 
1 Split System 
1 Split System  Computer Room 

RTU #7 Carrier Model 50TC-D16AIN6 Serial 1920P07571 
RTU #8 Carrier Model 50TC-D16A1N6 Serial 1920P07572 
RTU #9 Carrier Model 50TC-D16A1N6 Serial 1920P07573 
RTU #10 Carrier Model 50TC-D16A1N6 Serial 1920P07574 
RTU #11 Carrier Model 50TC-D16A1N6 Serial 1920P07575 
RTU #12 Carrier Model 50TC-D16A1N6 Serial 1920P07576 
RTU #13 Carrier Model 50TC-D20A1N6 Serial 2220P16289 
RTU #14 Carrier Model 50TC-D20A1N6 Serial 2220P12690 
RTU #15 Carrier Model 50TC-D20A1N6 Serial 2220P16291 
Split System First Floor Model 4114704881000AA Serial 19023JKU21 
Mitsubishi MUYGL18NAUi 900276T & MSYGL18NAU1 9005206T 

DHL Aviation AC Equipment 

9 Rooftop Package Units 
3 Mini Splits 
AAH 1A 

RTU #1 Carrier Model 50TC-D16A1N6 Serial 1920P07565 
RTU #2 Carrier Model 50TC-D16A1N6 Serial 1920P07566 
RTU #3 Carrier Model 50TC-D16A1N6 Serial 1920P07567 
RTU #4 Carrier Model 50TC-D16A1N6 Serial 1920P07568 
RTU #5 Carrier Model 50TC-D16A1N6 Serial 1920P07569 
RTU #6 Carrier Model 50TC- D16A1N6 Serial 1920P07570 
RTU #16 Carrier Model 50TC- D16A1N6 Serial 1920P07577 
RTU #16A Carrier Model 50TC D16A1N6 Serial 2020P07578 
RTU #17 Carrier Model 50TCQ-D08AN6 Serial 2020P43368 
Mini Splits 
Mitsubishi Model MUYGL24NAU1 Serial 9001138T & MUYGL24NAU1 9001138T 
Mitsubishi Model MSYGL24NAU1 Serial 9005206T & MSYGL24NAU1 9005206T 
Chilled Water Air Handling Unit Model 39LD03-AL-BLF119 Serial 4515U30509 
IT Room Model BDVW-B015W28401 Serial 346843-1 

EXHIBIT F (2/2)
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EXHIBIT F (PLANS)
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EXHIBIT Y 
 
 
MIAMI-DADE COUNTY, FLORIDA AVIATION DEPARTMENT  FACILITIES DIVISION 

   
FD0-111-P   9/02 (Revised 7/19) Page 1 of 6 

 
TENANT AIRPORT CONSTRUCTION NON-REIMBURSABLE (TAC-N) PROJECTS  

PURPOSE 

To provide details for the initiation and management of a Tenant Airport Construction Program non-
reimbursable project. 

DEFINITIONS 
FAA  Federal Aviation Administration
 A/E   
BCC  Board of County Commissioners 
GSA  General Services Administration
MARC  Miscellaneous Asbestos Recovery Contract 
MCC/TAC Miscellaneous Construction Contract/Tenant Airport Construction 
MDAD  Miami Dade Airport Aviation 
NTP  Notice to Proceed 
PM  Project Manager 
TAC-N  Tenant Airport Construction Non-Reimbursable Project 
Tenant  Business Partner, Lessee 
 

GENERAL INFORMATION 
Summary of Department Process for Design and Construction of TAC-N Projects 
 
When an airport tenant wishes to improve or expand a leasehold area, the tenant must contact the 
MDAD Manager, Properties and Commercial Operations to discuss the proposed improvement or 
expansion.  The Manager, Properties and Commercial Operations or designee determines whether 
the proposed design and construction will be a reimbursable or a non-reimbursable project. 

If the determination is that the proposed design and construction are non-reimbursable, the tenant 
must submit a letter to MDAD requesting approval to design and construct the project, detailing the 
proposed construction and providing a proposed schedule and cost estimate. 

The Manager, Properties and Commercial Operations or designee prepares a Quick Check Form 
and forwards it to the MDAD Manager, Planning, the MDAD Design Chief, the MDAD Manager, 
Maintenance Engineering, the MDAD Manager, Terminal Facilities, and others as appropriate, for 
review and approval.  The following documents, at a minimum, are attached to the form: 

 
following attachments:  

 Conceptual drawings/sketches 
 Completed Tenant Project Information Sheet providing the following information: 

 Project Name 
 Scope of Work (project description)
  
  
 ers 
  
 Verification that the Tenant has been instructed on insurance responsibilities and 

MDAD TAC-N procedures and requirements 
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MIAMI-DADE COUNTY, FLORIDA AVIATION DEPARTMENT  FACILITIES DIVISION 

FD0-111-P   9/02 (Revised 7/19) Page 2 of 6 

The Manager, Planning ensures that the project is assigned a Project Number in accordance   with 
Facilities Division Procedure FD1-020. 

If the listed Managers or designees approve the Quick Check Form and the project does not require 
approval by the Miami-Dade Board of County Commissioners (BCC), the Manager, Properties and 
Commercial Operations issues a Concept Approval Letter to the tenant, advising the tenant to 
proceed with the project and addressing compliance with the MDAD Design Guidelines as applicable 
and compliance with the TAC-N design and construction procedures. The Manager, Properties and 
Commercial Operations forwards copies of the letter to the Assistant Aviation Director, Facilities 
Development, the Manager, Planning, and the MCC/TAC Chief, copying all attachments to the 
MCC/TAC Chief. 

If the project requires approval by the Miami-Dade Board of County Commissioners (BCC), the 
Manager, Properties and Commercial Operations prepares the necessary documentation for 
presentation to the BCC requesting an amendment to the existing lease and to authorize the project. 

Upon approval by the BCC, the Manager, Properties and Commercial Operations will send a letter, 

BCC resolution to the tenant advising the tenant to proceed with the project in accordance with the 
terms of the lease as approved by the BCC.    The letter will constitute the Hand Off to the Facilities 
Division.  

PROCEDURES for DESIGN and CONSTRUCTION 

Upon receipt of the copy of the letter from Properties to the tenant, the MCC/TAC Chief shall 
prepare a New Project Memorandum providing details and requirements of the project and 
designating a TAC-N Project Manager. 

1. The TAC-N Project Manager shall contact the tenant to review the design and construction process.

2. It is the responsibility of the tenant through its Architect/Engineer (A/E) and/or Contractor to:
Obtain copies of relevant as-built drawings from MDAD Technical Support Division 
(305-876-7057) 
Verify field conditions, including but not limited to electrical, mechanical, HVAC, plumbing, 
water, sewer, structural, and connecting points for all utilities, HVAC, fire protection, and smoke 
evacuation systems. 
Ensure that if the project is located at the MIA Terminal Complex, the design is in compliance 
with the MDAD Design Guidelines Manual (found at www.miami-airport.com).  Exception: 
projects in the cargo areas and at the General Aviation Airports need only meet civil work 
Design Guidelines or as noted as per the terms of the lease.  
Obtain an MDAD Miscellaneous Asbestos Recovery Contract Status Report for the project from 
MDAD Environmental Engineering Division (305-876-8326). 
Coordinate schedules and locations for material deliveries to MIA with MDAD Landside 
Operations Division (305-876-7086). 
Coordinate schedules and construction activities at MIA with MDAD Terminal Operations 
Division (305-876-7082). 
Coordinate airside access at MIA with MDAD Airside Operations Division (305-876-7482). 
Coordinate MIA identification badging and security orientation requirements with MDAD Safety 
and Security Operations Division (306-876-4028). 
Coordinate utility information and issues, including shutdown procedures, with MDAD 
Maintenance Engineering (305-876-7477).
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Coordinate requirements and specific procedures for obtaining Miami-Dade Department of
Environmental Resources Management (DERM) and Florida Department of Environmental
Protection (DEP) permits and for dewatering, excavating, trenching, stockpiling, maintenance
and disposal of contaminated material activities with the MDAD Environment and Airport
Engineering Division (305-869-1063).

Each sheet of the construction plans shall be identified with a title box that includes the following
information:

PROPERTY OWNER: MIAMI-DADE AVIATION DEPARTMENT
ADDRESS: P.O. BOX 592075, MIAMI, FLORIDA 33159-2075
TAC-N PROJECT MANAGER:

TAC-N PROJECT MANAGER PHONE: FAX No.

PROJECT OWNER/ LESSEE:

ADDRESS:

TENANT PROJECT MANAGER:

TENANT PROJECT MANAGER 
PHONE: FAX No.

3. The TAC-N Project Manager shall determine at what design phase how many sets of construction
documents shall be submitted for review.

4. The tenant or its A/E shall submit the required number of sets of documents to the TAC-N Project
Manager.

5. The TAC-N Project Manager shall forward document sets to pre-determined reviewers.  The
documents shall be attached to a TAC-N Design Review Memorandum (Facilities Division Form
FD3-061).  The memorandum shall identify at what percent completion the drawings are and by what
date review comments must be returned.

6. Concurrently to sending the review package the TAC-N Project Manager shall forward by email to
the reviewers Chief a Design Review Transmittal (Facilities Division Form FD3-009), notifying them
of the review process.

7. The TAC-N Project Manager shall submit the sets of Construction Documents to Consultants and
MDAD staff for in-house Design Review. This process has a duration of fourteen (14) calendar days.
The Reviewers will fax any issues/comments directly to the tenants A/E of Record and to the TAC-
N Project manager within (14) calendar days of receipt of the plans. The tenant or tenants A/E shall
confirm receipt of all Review Comments with the TAC-N Project Manager.

8. The TAC-N Project Manager shall ensure that comments and issues introduced by reviewers are
discussed and resolved.

9. The tenant must submit for back-check, three sets of 100% construction documents with all reviewer-

on every design sheet.

10. The 100% construction drawings submitted for back-check must be accompanied with notarized letter
to the TAC- -N Letter of
Concurrence to be provided to the tenant (Facilities Division Form FD5-
contain the following two paragraphs verbatim:

This letter will serve as our request for the issuance of your TAC-N Letter of 
Concurrence for the above referenced project that will allow the tenant to apply for a 
Building Permit.
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issues originating from the TAC-N Design Review process by means of revisions to 
the 100% Construction Documents.  These revisions will produce a project in 
compliance with all MDAD and FAA requirements.  Further, we realize that the final 
responsibility for the design and compliance with all applicable codes, standards, 

 

11. The TAC-N Project Manager shall advise the tenant of the Miami-Dade General Services 
Administration (GSA) Risk Management Division insurance requirements. Prior to the issuance of 
the MDAD Letter of Concurrence to the tenant, execution of contract documents by the tenant and 

ance to the 
TAC-N Project Manager who shall request MDAD Risk Management to review them.  Upon 
satisfactory review and compliance with item thirteen (13) below, the MDAD Letter of Concurrence 
will be issued, unless there are more requirements as identified in item fourteen (14) below. 

12. The TAC-N Project Manager shall review the submitted documents. The reviewers will be asked to 
sign a TAC-N Design Review 100% Back Check Form (Facilities Division Form FD3-062) indicating 
that their comments have been complied with and incorporated into the revised 100% final 

the 100% back-check form. 

13. For   those TAC-N projects that require an amended Lease Agreement and as per the terms of the 
lease, the following documents must be submitted prior to the issuance of the Letter of Concurrence 
and prior to construction.           

   a) Performance and Payment Bonds in compliance with the terms of the Lease 

   b) Copy of the Building Permit

   c) The Environmental Insurance Policy as applicable. 

 d) A check in the amount that represents 1% of the budgeted construction hard costs for   
      reimbursement of MDAD Building Department fees. 

 e) Contract completion bond as applicable. 

  f) Insurance required. 

14. Once all reviewers have signed the TAC-N Design Review 100% Back Check, the MCC/TAC Chief 
shall issue a Letter of Concurrence (Facilities Division Form FD5-017) enabling the tenant to apply 
for a building permit. Absent the signature of the 100% back-check form indicating 

-check drawings, and all the 
requirements as listed in items twelve (12) thirteen (13) and fourteen (14), the Letter of 
Concurrence will not be issued. The Letter of Concurrence will be valid for sixty (60) calendar days 
from date of issue.  If the tenant or A/E of Record has not applied for a building permit within sixty 
(60) calendar days, a new Letter of Concurrence will have to be issued. The tenant must request the 
new Letter of Concurrence from the TAC-N Project Manager. 

15. The tenant shall complete a Building Permit Application and submit it to the Miami-Dade Building 
Department Satellite Office on the First Floor of Miami International Airport Building 3030 (4331 NW 
22 Street, Suite B-130, Miami FL 33159). The Letter of Concurrence, a copy of the Miscellaneous 
Asbestos Recovery Contract (MARC) report, if required, and two (2) signed and sealed permit sets 
of the project 100% construction documents must be attached to the application.  The Satellite Office 
may be reached at 305-869-1081. 

16. The tenant shall select a contractor to perform the work. 
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17. The TAC-N Project Manager shall complete a Wrap-Up Insurance Program Notification of Contract
Award (Facilities Division Form FD5-031, if applicable) and forward it to the Wrap-Up Insurance
Program Broker, the Manager, Properties and Commercial Operations, MDAD Risk Management,
Thereafter the TAC-N Project Manager issues a Notice to Proceed.

18. Prior to commencement of construction, the tenant shall submit copies of the Construction Schedule,
the Design and Construction Budget, and the Building Permit to the TAC-N Project Manager.  The
tenant must also provide any revisions to these documents to the TAC-N Project Manager as they
are issued.

19. The TAC-N Project Manager shall determine, based on the complexity and magnitude of the project,
if a pre-construction meeting should be held and if regularly scheduled construction meetings are
required.  If required, the frequency of construction meetings will be based on the complexity and

-N Project Manager, or designee,
and others, as may be required, will attend the construction meetings.

20. The TAC-N Project Manager, or designee, shall periodically visit the jobsite.  The permit set of
drawings must be available on the construction site at all times.

21. -through may be scheduled and
coordinated by the TAC-N Project Manager.

22. Unless otherwise agreed, the tenant must submit to the TAC-N Project Manager copies of the
following documents at project completion:

Signed off Building Permit Inspection (within twenty-four hours of issue) 
Certificate of Occupancy or Certificate of Completion (within twenty-four hours of issue) 
Warranties, manuals, instructions, etc. for any equipment that will be maintained by MDAD 

 As- ect 
of Record within thirty (30) days from issue of the Certificate of Occupancy or Completion. 
Depending on the size or complexity of the project, the tenant may be requested to provide the 
as-builts as mylar drawings, 35mm aperture cards, or digital files. 

23. When the Certificate of Occupancy has been issued and all As-Built Records have been transferred
to MDAD Technical Support Division, the TAC-N Project Manager and tenant shall close the project.

COUNTY REQUIRED CONSTRUCTION CODES TENANT MUST ADHERE TO 
(IF APPLICABLE): 

Sec. 2-11.15. - Works of art in public places:
-Dade County Code and Administrative Order,

as managed by the Miami-
-

 provides that the Tenant/Developer shall transmit 1.5% of the Project costs for all 
development on County land (as outlined in the Procedures Manual) to the Miami-Dade Aviation 
Department to be deposited in the Aviation Art in Public Places Trust Account for the 
implementation of the APP program. The Tenant/Developer is required to work collaboratively with 
the Department of Cultural Affairs on the implementation of the APP program pursuant to the 
requirements of said program. 
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Sec. 2-11.16. - County construction contracts: 
Lessee is aware of the policy of Miami-Dade County that in all leases of County-owned land which 
provide for privately funded construction improvements thereon whose construction costs are 
greater than or equal to $5 million dollars, or construction improvements where any portion of  
 
which are financed by any federal, state or local governmental entity or by bonds issued by such 
entities, including the Industrial Development Authority (IDA), the Tenant shall include the 
requirements of the Responsible Wages Ordinance codified as Section 2-11.16 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. 
 
Sec. 2-11.17. - Residents First Training and Employment Program: 
In accordance with this section of the Miami-Dade County Code, all contractors/subcontractors 
of any tier performing on a contract for (i) the construction, demolition, alteration and/or repair of 
public buildings or public works valued in excess of $1,000,000 funded completely or partially by 
Miami-Dade County, or (ii) privately funded projects or leases valued in excess of $1,000,000 for 
the construction, demolition, alteration or repair of buildings or improvements located on County-
owned land, and which are subject to Section 2-11.16 of the Code of Miami-Dade County shall 
comply with the requirements of the Resident First and Employment Program. 

i. Prior to working on the project, all persons employed by the contractor/subcontractor to 
perform construction shall have completed, the OSHA 10 Hour safety training course 
established by the Occupational Safety & Health Administration of the United States 
Department of Labor.  Such training does not need to be completed at the time of bidding 
but shall be completed prior to the date persons are employed on the project. 

ii. The contractor/subcontractor will make its best reasonable efforts to promote 
employment opportunities for local residents and seek to achieve a project goal of having 
fifty-one percent (51%) of all Construction Labor hours performed by Miami-Dade County 
residents. To verify workers' residency, firms shall require each worker to produce a valid 
driver's license or other form of government-issued identification.  

ASSOCIATED FORMS 

1. Facilities Division Form FD3-009 Design Review Transmittal 

2. Facilities Division Form FD3-061 TAC-N Design Review Memorandum 

3. Facilities Division Form FD3-062 TAC-N 100% Back Check Sign-off Sheet 

4. Facilities Division Form FD5-017 TAC-N Concurrence Letter 

5. Facilities Division Form FD5-031 Wrap-Up Insurance Program Notification of Contract Award 
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