Appendix 6 — Lease Agreements



SFM Services, Inc.



Lease. No.: C-011453

LEASE AGREEMENT BETWEEN MIAMI-DADE COUNTY,
FLORIDA, AS LESSOR, AND SFM Janitorial Services, LLC.
AS LESSEE, MIAMI INTERNATIONAL AIRPORT

THIS LEASE AGREEMENT (("Agreement"), is made and entered into as of the

[‘ﬂ’ day of Mﬁ 2029- by and between MIAMI-DADE COUNTY, a political

subd|V|S|on of the State of Florida ("County") and SFM Janitorial Services, LLC a Florida
Corporation authorized to do business in the state of Florida ("Lessee").

WITNESSETH:

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

1.01 Term:

The County hereby leases to the Lessee, and the Lessee hereby leases from the
County, for a term of month to month, not to exceed five years, commencing on May 1,
2020, and terminating on April 30, 2025, the premises described in Article 1.02 (Premises)
hereof, for the purposes and uses set forth in Article 2 (Use of Premises) hereof. This
Lease may be cancelled by either party upon 60 days advance written notice to the other

party.
1.02 Premises:

The premises leased herein are located in Building 701 and Building 716 in the
West Cargo Area of Miami International Airport ("Airport"), and are more particularly
described as follows and as shown on Space Exhibits, attached hereto and made a part
hereof ("Premises"):

Building 701, Suite 210:
A/C Office Space (Mezzanine) --- 248 square feet
Rooftop Storage (Center Tower) -- 585 square feet

Building 716, Suite 2660:
A/C Office Space (Mezzanine) --- 871 square feet

1.03 Suitability of Premises:

The Lessee acknowledges that the Premises are suitable for the Lessee's
proposed use and that the County has no obligation to perform or cause to be performed
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
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not limited to, certificates of occupancy, which shall remain the Lessee's exclusive
obligation to perform in order to obtain such permits.

1.04 Relocation of Premises:

(A) The Premises leased hereunder are subject to relocation, or modification,
by addition or deletion, with the mutual consent of the Lessee and the County Aviation
Department (the “Department”), 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 Lessee by the
Department. Relocated space may not be.similar in size, configuration, or location to the
Premises leased herein.

(B) Inthe event the Lessee requests approval to handle cargo for others within
and from the Premises, pursuant to Article 2.04 (Cargo Handling of Others) hereof, if the
Department, in its sole judgment, determines that the Lessee is leasing more space than
it requires for its own operations, the Department may modify the Premises by deleting
such excess space from the Premises and, in such event, Articles 1.02 (Premises) and
3.01 (Annual Rental) hereof and accompanying exhibits to this Agreement shall thereafter
be administratively adjusted to reflect such deletion, upon not less than 30 days written
notice to the Lessee.

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 Commissioners. Such termination shall not entitle the
Lessee to any relocation costs, and in no event shall the County be responsible to the
Lessee for any 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.

ARTICLE 2
Use of Premises

The Lessee shall use the Premises for the following purposes only:

2.01 Authorized Use of Premises (as applicable):

Administrative offices and rooftop storage in connection with Lessee’s business
activities and its Airport’s Solicitation No. FB-01167 (JANITORIAL SERVICES FOR
MIAMI INTERNATIONAL & GENERAL AVIATION AIRPORTS - ZONE 4). The Lessee
s#a&l\have no right under this Agreement to use the Airside Operations Area (“AOA”) of
the Airport.

2.02 Common Use Aircraft Parking Positions:

Intentionally Omitted.



2.03 Other Uses:

Intentionally Omitted.

2.04 Vehicular Parking:

(A)  Roof top parking shall be used only by employees of the Lessee, whose Airport
issued identification badges have been encoded to allow such use.

(B)  Vehicular parking on the landside, immediately adjacent to the leased 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.

(C) Common use public parking areas adjacent to or in the vicinity of the Building may
be used only by business guests of the Lessee and 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.

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

2.05 Cargo Handling of Others:

Intentionally Omitted.

2.06 Non-Flyable Aircraft:

Intentionally omitted.

ARTICLE 3
Rentals and Payments

3.01 Annual Rental: As annual rental for the lease of the Premises, the Lessee
shall pay to the County, commencing on May 1, 2020, the sum of $19,800.60 payable in
twelve equal monthly installments of $1,650.05, in U.S. funds, on the first day of each and
every month in advance and without billing, at the offices of the Department as set forth
in Article 3.06 (Methods for Payments). These figures are exclusive of and subject to
applicable Stage Sales Tax and Utilities. Said rental is computed as follows:



TABLE 1

Description ID# SQ.FT. RATE ANNUAL MONTHLY
Building 701
A/C Office Mezzanine # 87012010 248 $12.00 $2,976.00 $248.00
Rooftop Storage Center  # 10701344 585 $10.00 $5,850.00 $487.50
Building 716 E
A/C Office Mezzanine # 271620660 871 $12.60  $10,974.60 $914.55
*TOTAL $19,800.60 $1,650.05

* Plus applicable Utilities and State Sales Tax as required by law. Rate includes parking
and common area restrooms.

3.02 Opportunity Fee:

The Lessee shall pay to the County the amount by which 7% of the monthly Gross
Revenues, as defined in Article 3.10 (Gross Revenues), generated from its activities
under this Agreement, exceeds the monthly rentals, as adjusted from time to time, under
Article 3.01 and 3.05. 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 Payment Charge), as having been due on the tenth
day of the month following the month during which such unreported Gross Revenues
were received or accrued. Such opportunity fee is not a payment for the lease or license
to use the Premises, but rather payment for the Lessee's privilege of doing business on
the Airport.

3.03 Security Deposit:

Unless otherwise provided in the Airport Use Agreement executed by the Lessee,
prior to occupancy of the Premises, the Lessee shall pay to the County an amount equal
to two times the required total monthly rental as determined pursuant to Article 3.01
above, plus applicable State sales tax thereon, as security for the payment of the Lessee's
obligations hereunder. Said 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 rentals 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 Department, 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.
Upon termination of this Agreement, the security deposit or Letter of Credit or any balance
thereof shall be returned to Lessee within a reasonable period of time thereafter for
assuring that all liabilities of the Lessee hereunder have been discharged, provided that
such reasonable period of time shall in no event exceed six (6) months unless MDAD
specifically identifies a reason for needing more time.

3.04 Common Use Service Charge:

In addition to the monthly rentals required herein, the Lessee shall pay each month
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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 dumpsters provided by the Department
pursuant to Article 4.02 (Removal of Trash) and janitorial services, 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 services 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:

In the event the Lessee is in possession of the Premises by virtue of this
Agreement on October 01, 2020 (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 adjustments are approved by
the Board of County Commissioners, and new or revised rental rates applicable in whole
or in part to the Premises 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 October 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.

3.07 Methods of Payments:

The Lessee shall pay, by any of the four methods described in this Article, all
rentals, fees, and charges required by this Agreement:

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 33166

By electronic funds transfer for immediate credit via wire transfer to:
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Bank: Bank of America

Miami, Florida

ABA Number: 026009593

Swift Code Number: BofAUS3N (effective 11/18/06)
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’s invoice number(s) of charges
to be paid.

3.08 Late Payment Charge:

In the event the Lessee fails to make any payments required to be paid under the
provisions of this Lease, within ten (10) days after the same shall become due, interest
shall be due and payable on the unpaid payments in the amount of one and one-half
percent (1 %2%) per month against the delinquent payment from the original due date until
the Lessor actually receives the 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 Lessor to require payment of such interest
and the obligation of the Lessee to pay same shall be in addition to, and not in lieu of, the
rights of the Lessor to enforce other provisions herein, including the 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 dishonored 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 TWENTY-FIVE DOLLARS, if the face value of the
dishonored check or draft is $50.00 or less, THIRTY DOLLARS, if the face value of the
dishonored check or draft is more than $50.00 and less than $300.00, or FORTY
DOLLARS, if the face value of the dishonored check or draft is $300.00 or more, or Five
Percent of the face value of such dishonored check or draft, whichever is greater. Further,
in such event, the Department may require that future payments required pursuant to this
Agreement be made by cashier’s check or other means acceptable to the Department.

3.10 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 consumption 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
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adjusted and billed retroactively, from time to time, based on 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.

3.11 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 provided by the County and not
leased to or specifically provided to the Lessee hereunder, and procedures related 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 were billed monthly. For other
fees and charges which are based on usage, the Lessee shall, unless otherwise directed
by the Department in writing, report its 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.

3.12 Gross Revenues:

The term "Gross Revenues", as used in this Agreement means all moneys paid or
payable to, or considerations of determinable value received by the Lessee for sales
made, transactions had, fees charged or services rendered in the operation of its
business 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.

3.13 Records and Reports:

The Lessee shall keep in Miami-Dade County, during the term of this Agreement,
all books of account, records and reports used in its operation necessary to report Gross
Revenues and to calculate the percentage opportunity fees payable hereunder and as
may, from time to time, be required by the Department to document its activities pursuant
to this Agreement. All Gross Revenues hereunder 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 County's Department of
Audit and Management Services, or auditors of the State of Florida). Recommendations
for changes, additions, or deletions to such books of account, records, and reports by the
auditors of the County shall be complied with by the Lessee when requested by the
Department. The auditors of the County shall be permitted, during normal working hours,
to audit and examine 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 appropriate; provided,
however, that the Lessee shall not be required to retain such records in Miami-Dade
County, Florida, for more than three years following termination of this Agreement.



3.14 Monthly Report of Gross Revenues:

On or before the tenth day following the end of each calendar month throughout
the term of this Agreement, the Lessee shall furnish to the Department a statement of
monthly Gross Revenues for the preceding calendar month and certify as to the accuracy
of such Gross Revenues in the form prescribed by the Department. In the event there
are no Gross Revenues a monthly report will be submitted stating such.

3.15 Annual Audit Required:

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. Said accounting firm shall be approved in writing by the
Department prior to being engaged. The report shall include a schedule of Gross
Revenues and percentage opportunity fees paid to the County under this Agreement,
prepared in accordance with the comprehensive basis of accounting defined under terms
of this Agreement and reported in the format as subsequently prescribed by the
Department. The audit shall be conducted in accordance with generally accepted
auditing standards and include issuance 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 significant 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. All reports and letters required pursuant to this
Article 3.14 (Annual Report Required) shall be submitted to and discussed with the
Department in draft form, before being issued in final form. There shall be no changes in
the scope of the reports and letters required hereunder without the specific prior written
approval of the Department.

3.16 Right to Inspect:

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 Lessee's
procedures for recording 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 papers relating to the operation of the Lessee, and other pertinent
information as may be determined to be needed or desirable by the Department.

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 clean, neat, orderly, sanitary and
presentable.



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, as described in Appendix 4.03 (Maintenance
Responsibility List), 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, painting, floor coverings, doors, windows, pavement (landside and airside),
dock levelers, protection bumpers attached to building, equipment, furnishings, fixtures,
appurtenances, replacement of light bulbs, ballasts and tubes and the replacement 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 condition. The
Lessee shall repair all damage caused 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 furiture 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 (Alteration), 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 Article 4.03 shall not relieve
the Lessee of its obligations for damages to the Premises that may be specifically
provided elsewhere in this Agreement.

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 monitoring purposes pursuant to
Article 8 (Environmental Compliance).

4.05 Water and Sewerage System:

The Lessee shall, at its sole cost and expense, 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 approval of the Department.

4.06 Industrial Waste Facilities:

The Lessee shall be fully responsible for all industrial wastes exiting the Premises
and in response thereto shall provide, operate and maintain adequate facilities on the
Premises for separating, neutralizing and treating industrial 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 unless actively loading or unloading,
and shall not use the loading dock/platform for the storage of cargo, equipment or any
other materials.

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 required 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 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.

410 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 refurbish 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 administrative 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 County Maintenance:

The County shall operate and maintain in good condition all components of the
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existing water, sanitary sewerage and storm water drainage facilities that lie outside the
boundaries of the Premises. The County shall maintain the roof, its structural supports
and exterior walls of the building. The County shall maintain all common areas including
parking areas, hallways, restrooms, elevators, landscaping, irrigation system and the
Building's central air conditioning system. The County shall have no maintenance
responsibility within the Premises including for doors or windows. If any of such facilities
are damaged or destroyed by the operations of the Lessee, the Department shall make
the necessary repairs or replacements and shall bill the Lessee for the costs of same,
plus 25% for administrative costs, in the manner specified in Article 4.06 (Failure to
Maintain) hereof.

5.02 County Maintenance Subject to Certain Conditions:

Such maintenance by the County may be subject to interruption caused by repairs,
strikes, lockouts, labor controversies, inability to obtain, fuel, 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 County's failure to furnish or to furnish in a timely
manner any such maintenance; provided, however, that the Department, in its sole
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
Article 5.01 (County Maintenance). The County shall exercise reasonable diligence to
remedy and/or cure any such interruptions; to the extent such interruptions are within the
County's control.

ARTICLE 6
Requlations, 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, Chapter 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.

(2)  During the renovation period of the 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, MDAD’s Tenant Airport Construction (Reimbursable or Non-Reimbursable)
requirements (“TAC"), 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 requirements.
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(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, however designated, as may
be required, at any time throughout the entire term of this Agreement, 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 Premises 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
Department 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 County’'s obligations as confirmed in Article 8 (Environmental
Compliance), Lessee agrees to pay on behalf of the 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 limiting 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, unless otherwise approved by the Federal
Aviation Administration, and not inconsistent with aircraft safety or the Lessee’s 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 departure 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
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the arrest or citation of the offending party, with the imposition 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 Alterations:

The Lessee shall not alter the Premises in any manner whatsoever without 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 from the Department’s Tenant Airport Construction
Program in effect, and Article 6 (Regulations, Licenses and Permits). The Lessee’s 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 "tenant finishes" and that, therefore, any additional or special finishes
desired by the Lessee shall be at the Lessee's sole cost and expense and that rentals,
pursuant to Article 3.01 (Annual 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 required by the
Department, to change, at its sole cost, any of its identification signs necessary to comply
with such graphics system.

ARTICLE 8
Environmental Compliance

8.01 Definitions:
For purposes of this Agreement, the following additional definitions apply:

(A)  “Baseline Environmental Conditions” means the presence or release of
Hazardous Materials, at, on, under, or from the Premises prior to Lessee’s
Occupancy Date, the presence or release of which was not caused by
Lessee or Lessee’s 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 reports
and any other technical reports, data bases, remedial action plans, the
Baseline 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 Lessee’s agents,
employees, contractors, invitees or Trespassers.
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(B)

(D)

(E)

“Environmental Claim” means any investigative, enforcement, cleanup,
removal, containment, remedial or other private, governmental or regulatory
action at any time threatened, instituted or completed pursuant to any
applicable Environmental 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 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 claim against
County), relating to damage, contribution, cost recovery, compensation,
loss or injury resulting from or in any way arising in connection with any
Hazardous Material or any applicable Environmental Requirement.

“Environmental Law” means any applicable federal, state or local law,
statute, 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, actions 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 environment (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 Comprehensive
Environmental Response, Compensation and Liability Act of 1980, 42
U.S.C § 9601 et seq. (“CERCLA"), as amended by the Superfund
Amendments and Reauthorization Act of 1986 (“SARA"); the Hazardous
Materials Transportation 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 Materials Control Act 15 U.S.C. § 2601 ef seq.,
the Safe Drinking Water Act, 42 U.S.C. § 300f ef 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 environmental 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.

“Environmental Requirement” means any Environmental Law, or any
agreement 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 environment, including but not limited to ground or air or
water or noise pollution or contamination, 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 Committee (the “MAAC”), which represents the interests of the
airlines at the Airport, of any such agreements or restrictions and to obtain
the MAAC's input into such items.

“Hazardous Material’ means any substance, whether solid, liquid or
gaseous, which is listed, defined or regulated as a hazardous substance, a
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(F)

()

(K)

8.02

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, radon, 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.

“Initial Construction Period” means for any lease which contemplates
construction 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 renovation.

“Occupancy Date” means the date Lessee first entered, occupied or took
possession of the Premises under any written or verbal agreement.

“On” or “in” when used with respect to the Premises or any premises
adjacent to the Premises, means “on, in, under, above or about.”

“Other Airport Property” 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
Lessee’s occupation, use or operations at such property.

“Recognized Environmental Condition” shall have the meaning set forth in
ASTM E 1527-05, Section 1.1.1, as such provision may be amended or
superseded from time to time.

“‘Release” means any spilling, leaking, pumping, pouring, emitting,
emptying, discharging, injecting, escaping, leaching, dumping or disposing
into the environment.

“Remediation” 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.

“Trespassers” means third parties who have entered the Premises and
whose actions while on the Premises have resulted in Release of
Hazardous Materials directly onto the Premises or onto other Airport
Property accessed by such persons through 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.

Lessee's Industrial Classification:

Lessee represents and warrants to County that Lessee’s Standard Industrial
Classification (“SIC") code number, as published in the most recent SIC Manual from the
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United States Office of Management and Budget, and as used on Lessee’s Federal Tax
Return is 20-4908937.

8.03 Lessee's 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 “as-is/with all faults” 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:

(A)

(B)

(C)

(D)

Hazardous Materials may be present on the Premises and Other Airport
Property. The County is currently engaged in a significant environmental
remediation program at MIA. -

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. Lessee’s report on the investigation, if any such report
has been prepared, has been provided to the County and is listed in Exhibit
K 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 surrounding the premises, subject to Lessee’s right to terminate
this Agreement as otherwise provided herein.

Because of the possible presence of environmental contaminants on the
Premises or other Airport property, County has made no express, implied,
or other representations 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 Premises or
other Airport property), for Lessee’s proposed or intended use, and Lessee
has relied solely on Lessee’s own inspection and examination of such
matters.

Except as to County’s 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 suitability or usability of the Premises for
Lessee’s proposed or intended use. Lessee agrees that, except to the
extent of County’s Remediation obligations provided in this Article 8, or any
other discharge, disposal or release of Hazardous Materials or violation of
Environmental Requirements, caused by County, its agents, employees or
contractors and except with respect to Baseline Environmental Conditions,
County shall have no responsibility or liability with respect to any Hazardous
Materials on the Premises. Notwithstanding 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.
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8.04 Responsibilities for Hazardous Materials:

(A)  Unless the parties agree otherwise in writing, the County shall conduct response
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 Lessee 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 Agreement
except to the extent the Aviation Department demonstrates to the satisfaction of Lessee
by written notice setting forth the Aviation Department’s explanation as to why the
Hazardous Material originated from a discharge, disposal or release that was caused by
Lessee, Lessee's agents, employees, contractors, invitees or Trespassers. Should
Lessee determine that such a demonstration has not been made to Lessee’s satisfaction,
County 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 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 Material
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 Lessee’s 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, Lessee’s agents, employees,
contractors 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 Lessee’s 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 Department’s 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)  County’'s responsibility for Remediation under this Article 8.04 shall be limited to
the Recognized Environmental Conditions required to be remediated under applicable
Environmental Requirements. If County is permitted to leave any Hazardous Material 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 Hazardous
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
Material in place.

(C) Listing of contamination assessment reports and remedial action.

(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 to this
Agreement. The County may have already installed or may have plans to install
remediation systems to clean up the contamination described in such reports to the extent
they exist. Lessee agrees that during the term of the Agreement, County’s authorized
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representatives 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 connection with monitoring wells, abandon in place in accordance with applicable
governmental regulations) soil borings, treatment systems, pumps, monitoring wells, and
associated equipment; (b) construct, maintain, and ultimately remove various mechanical
devices designed to aid in the monitoring and remediating effort; and (c) undertake such
related activities as the Aviation Department or other governmental authorities may
require 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.

(2)  County shall utilize reasonable efforts to minimize any disturbance of the Lessee’s
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 unreasonably
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 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 secure
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 responsibility 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 Lessee’s 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 electrical 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 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 Baseline Audit:

The County has provided Lessee with a copy of an environmental audit of the
Premises, conducted to identify any Recognized Environmental Conditions associated
with the Premises, which audit may include analyses of soil and groundwater samples
(the initial “Baseline Audit"). Except to the extent Lessee previously occupied the
Premises, the County shall be responsible for any Recognized Environmental Conditions
within the meaning of ASTM E 1527-05, or most recent version, disclosed by the Baseline
Audit. Except to the extent Lessee previously occupied the Premises, Lessee may
terminate this Agreement within sixty (60) days of receipt of the Baseline Audit if Lessee,
in its sole discretion, determines that the Recognized Environmental Conditions disclosed
in such Baseline Audit are unacceptable. To the extent Lessee previously occupied the
Premises, Lessee, subject to its right to invoke the dispute resolution provision of 8.16,
shall be responsible for all Recognized Environmental Conditions disclosed in the
Baseline Audit, which are not otherwise Baseline Environmental Conditions, unless
Lessee demonstrates to the County’s satisfaction that the Recognized Environmental
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Conditions originated from (1) a discharge, disposal or release outside of the Premises,
unless such discharge, disposal or release was caused by Lessee, Lessee’s agents
employees, contractors or invitees or Trespassers; or (2) a discharge, disposal or release
of Hazardous Material on the Premises prior to Lessee’s first occupancy of the Premises
and not caused by Lessee, Lessee’s agents, employees, contractors or invitees.

8.06 Lessee Audit:

Lessee, at its sole cost and expense, shall have the right to conduct, within sixty
(60) days from the receipt of the Baseline Audit, an environmental inspection of the
Premises (the “Lessee Audit’), through an independent environmental consultant
approved in writing by County, such approval not to be unreasonably withheld or delayed.
If Lessee elects to conduct a Lessee Audit, it shall furnish County a copy of the Lessee
Audit within thirty (30) days of Lessee’s receipt of the Lessee Audit. The purpose of the
Lessee Audit is to determine whether there are present on the Premises any Recognized
Environmental Conditions not identified in the Baseline Audit, any previous audits, or any
contamination assessment reports or remedial action plans, to the extent any such
documents exist. Within thirty (30) days of receipt of such Lessee Audit, the County shall
notify Lessee if it disputes the Recognized Environmental Conditions or the delineation
of any subsurface conditions described in the Lessee Audit. If the Lessee Audit reveals
any Recognized Environmental Conditions or delineates any subsurface contamination
not disclosed in any contamination assessment reports, remedial action plans, or the
Baseline Audit, and which are not otherwise considered Baseline Environmental
Conditions under the terms of this Agreement, then, except to the extent that Lessee
previously occupied the Premises, the County, at its option, shall: (i) allow Lessee to
terminate the Agreement, without penalty, within sixty (60) days of receipt of such notice
of dispute from the County; or (ii) notify Lessee that it has agreed to be responsible for
such Recognized Environmental Conditions and delineated subsurface contamination to
the same extent as the County is responsible for the Recognized Environmental
Conditions and subsurface contamination disclosed in any contamination assessment
reports, remedial action plans and the Baseline Audit. If the County allows Lessee to
terminate the Agreement and Lessee elects not to terminate, Lessee’s failure to terminate
shall constitute a waiver of 1) Lessee’s rights to terminate its obligations under this
Agreement as to any findings in such Lessee Audit, except as to its right to cancel the
lease on thirty (30) days-notice under Article 1.01 (B) and, 2) as provided in Article 8.04,
any claim it may have against the County with respect either to Recognized
Environmental Conditions and subsurface contamination disclosed in such Lessee Audit.
To the extent the Lessee previously occupied the Premises, Lessee shall be responsible
for all Recognized Environmental Conditions disclosed in the Lessee Audit that are not
Baseline Environmental Conditions unless Lessee demonstrates to the satisfaction of
Aviation Department Management by written notice setting forth Lessee’s explanation
why the Recognized Environmental Conditions originated from (1) a discharge, disposal
or release outside of the Premises, unless such discharge, disposal or release was
caused by Lessee, Lessee’s agents, employees, contractors, or invitees; (2) a discharge,
disposal or release of Hazardous Material on the Premises prior to the Occupancy Date
and not caused by Lessee or Lessee’s agents, employees, contractors or invitees ; or (3)
a discharge, disposal or release caused by County or third party. Should the Aviation
Department determine that such a demonstration has not been made to Aviation
Department’s satisfaction, Lessee may invoke the dispute resolution provision of 8.16
Until such time as the parties reach an agreement or until such time as the dispute is
otherwise resolved, responsibility for such Recognized Environmental Condition shall
remain with Lessee.
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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 Lessee’s 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 County’s 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 premises. Notwithstanding the foregoing,
County may object to the use of any previously approved Hazardous Material should
County reasonably determine that the continued use of the Hazardous Material by Lessee
presents a material increased risk of site contamination, damage or injury to persons,
Premises, resources on or near the Premises or Other Airport Property, or noncompliance
due to a change in regulation of such Hazardous Material under applicable Environmental
Law. Upon County’s 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 Lessee’s business, such as cargo operations, provided,
however, Lessee shall remain responsible under Article 8.14 and 8.15 for such
transported Hazardous Materials . County’s objection or failure to object to the use,
storage, generation, treatment, transportation, or disposal of Hazardous Material under
this paragraph, or the exclusion of certain Hazardous Materials under this paragraph,
shall not limit or affect Lessee’s obligations under this Agreement, including Lessee’s 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 concerning
Lessee’s 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
Agreement, 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) determining 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 Hazardous Materials (except to the extent used, stored,

20



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 assistance for such inspections. MDAD shall use its best efforts
to reasonably minimize interruptions 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
laboratory 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 Lessee’s 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
reasonable 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
reasonably 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 with applicable Environmental Law and otherwise comply with the
reasonable recommendations 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 MDAD'’s part to inspect the Premises, nor liability of MDAD for
Lessee’s use, storage, or disposal of Hazardous Materials, it being understood that
Lessee shall be solely responsible for all liability in connection therewith. MDAD shall
provide the results of such inspections 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
County’s 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 County’s inspection 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 obligations under this Agreement. Upon
written request, Lessee shall provide to County copies of all permits, licenses, certificates
of occupancy, approvals, consent orders, or other authorizations issued to Lessee under
applicable Environmental Requirements, as they pertain to the Lessee’s 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 Lessee’s operation thereon; or (i) any
written Environmental Claim affecting Lessee from any person or entity resulting
from Lessee’s 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
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other actions as it shall deem reasonably necessary 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
%porgj demand, except to the extent they relate to a Baseline Environmental
ondition.

(B)With regard to any reporting obligation arising out of Lessee’s operations or during
the Agreement, Lessee shall timely notify the State of Florida Department of
Environmental Protection, all Miami-Dade County pertinent regulatory agencies,
and the United States Environmental Protection Agency, as appropriate, with
regard to any and all applicable reporting obligations while simultaneously
providing written notice to County.

(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 Lessee’s
procedures for responding to spills, releases, or discharges of Hazardous
Materials. The emergency action plan/contingency plan shall identify Lessee’s
emergency response coordinator and Lessee’s 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 orin
other Airport property for purposes related to Lessee’s 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, including all, consent
agreements or other non-privileged documents relating to such enforcement 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 “Environmental Audit”) by such consultant 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
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unreasonably withheld, delayed, or conditioned, such Environmental Audit may be
conducted by Lessee’s 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 ASTM's “Practice for Environmental Regulatory Compliance Audits” which shall
include in its scope the items listed in Exhibit E hereto or other recognized format
approved by County. If the Environmental Audit indicates any unresolved violation of any
applicable Environmental Law and/or Environmental Requirements, Lessee shall, at the
request of County, provide a detailed review of the status of any such violation within
thirty (30) days of the County’s request.

8.14 Remediation of Hazardous Material Releases:

If Lessee or Lessee's agents, employees, contractors, invitees or trespassers
cause any Hazardous Materials to be released, discharged, or otherwise located on or
about the Premises or Other Airport Property during the term of this Agreement
(‘Hazardous Material Release”), Lessee shall promptly take all actions, at its sole
expense and without abatement of rent, as are reasonable 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 such remedial work; (ii) any reports
or disclosure statements to be submitted to any governmental 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 County’s
approvals shall not be unreasonably withheld, conditioned or delayed. Notwithstanding
the foregoing, County’s 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 Lessee’s best efforts, it is not practicable to obtain County’s 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 County’s consent 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,
Lessee’s consultants and Lessee'’s contractors in any meetings with representatives 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 applicable
Environmental Laws. The County’s consent to any remedial activities undertaken by
Lessee shall not be withheld so long as County reasonably determines that such activities
will not cause any material adverse long-term or short-term effect on the Premises, or
other adjoining property owned by County. Lessee’s obligations in this section do not
apply to Baseline Environmental Conditions.

8.15 Indemnity:

Lessee shall indemnify, defend (with counsel reasonably satisfactory to County),
and hold County, its directors, officers, employees, agents, assigns, and any successors
to County’s interest in the Premises, harmless from and against any and all loss, cost,
damage, expense (including reasonable attorneys’ 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, Lessee's agents,
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employees, contractors, invitees or Trespassers. This indemnification shall include
without 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 attorneys’ fees, consulting fees, and expert fees, (g) the cost of any
investigation 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 County’s reasonable judgment, but shall not extend to such claims,
payment, 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
Lessee’s 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 earlier termination of the Agreement shall be reimbursed
by Lessee on demand. Lessee’s obligations pursuant to the foregoing indemnity shall
survive the expiration or termination of this Agreement and shall bind Lessee’s
successors and assignees and inure to the benefit of County’s 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 Department in responding to Hazardous Materials spills in
or Airport property reasonably close the Premises used by Lessee by making
Lessee’s 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 Lessee’s remediation
equipment is intended to be utilized for the Hazardous Material spill at issue
and only if Lessee’s 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 Lessee’s performance 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 Lessee’s equipment and
personnel. Lessee shall perform all such work in its own name in accordance
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with applicable laws. Lessee acknowledges that the County’s regulatory power
in this regard is independent of the County’s contractual undertakings herein,
and nothing herein shall affect the County’s 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 designated 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 %2 % per month on the outstanding balance
commencing on the thirty-first date following Lessee’s receipt of such notice
until the date of payment.

(E) To the extent of Lessee’s responsibility under this Article and without limiting
its obligations under any other paragraph of this Agreement, and except to the
extent of County’s responsibility for environmental conditions set forth in this
Article 8, Lessee shall be solely and completely responsible for responding to
and complying with any administrative notice, order, request or demand, or any
third party claim or demand relating to potential or actual Hazardous Materials
contamination on the Premise. Lessee’s responsibility under this paragraph
includes but is not limited to responding to such orders on behalf of County and
defending against any assertion of County’s 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 County’s 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 principals, 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, expenses or compensation
whatsoever, direct or indirect, known or unknown, foreseen or unforeseen, which Lessee
or any its heirs, successors, or assigns now has or which may arise in the future on
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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, without 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
Lessee’s 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 (i) a letter dated April 9, 2001, to Lessee and others (who are referred to as
“responsible parties” 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 Lessee 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 Premises or Other Airport
Property for which Lessee is responsible during the term of this Agreement. The Premises
shall be surrendered in a condition that complies with all applicable Environmental
Requirements, and such other reasonable environmental requirements as may be
imposed by County. Lessee shall not be responsible under this section 8.19 to the extent
of County’s 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 Agreement 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 Requlate:

As provided for in Article 20.12 of this Agreement, nothing within this Article 8 shall
be construed to waive or limit, restrain, impair or interfere with the County’s regulatory
authority.
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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
attorneys’ 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
performance 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
attorney’s 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 Agreement, or
sublet all or any portion of the Premises, or allow others to use the Premises without the
express prior written consent of the Department.

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,
including Contractual Liability, to cover the Lessee's Premises and
Operations, in an amount not less than $1,000,000 combined single limit
per occurrence for bodily injury and property 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
vehicles used by the Lessee in connection with its operations under this
Agreement in an amount not less than:

(1)  $1,000,000 combined single limit per occurrence for bodily injury and
property 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) Workers’ Compensation as required by Chapter 440, Florida Statutes.
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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 operations
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
classifications as required for strict compliance with this Article;

(B) The policy cancellation notification provisions specify at least 30 days
advance 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

(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,
commercial general 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
notice in writing to the Lessee, which notice shall automatically amend this Agreement
effective 30 days after such notice.

11.03 Compliance:

Compliance with the requirements of this Article 11 (Insurance) 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.
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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 Lessee 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;
provided, 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 days notice in writing to the Lessee unless
the default be cured within the notice period.

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 provide 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 reasonable 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
merchandising of any product or service not specifically authorized herein, by the Lessee.

(C) Failure of the Lessee to comply with any Environmental Law or
Environmental Requirement as those terms are defined in Article 8.01 of this Agreement.
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13.04 Habitual Default:

Notwithstanding the foregoing, in the event that the Lessee 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 subsequent 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 terminated upon the abandonment by the
Lessee of the Premises or the voluntary discontinuance 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 or governmental order that 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
Article 4.03 (Maintenance and Repairs) herein, reasonable wear and tear accepted. 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
pursuant 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
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and local laws, regulations or codes to remove from the Premises any hazardous
substance or environmental contaminant, whether stored in drums, or found in vats,
containers, 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
approved environmental consultant to perform whatever environmental assessment may
be required to determine the extent of such release. The Lessee shall comply with the
recommendations 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,
regulations 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 notice of termination or default,
pursuant to this Article 13 (Termination) or other applicable 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.
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(C) Theissuance 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, customary and not unjustly
discriminatory prices for each unit of sale or service; provided, however, that the Lessee
may make reasonable, customary and nondiscriminatory discounts, 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 this Agreement,
entitling the County to the remedies provided in this Agreement or by law.

ARTICLE 15
Egual Employment Opportunity, Nondiscrimination and Affirmative Action

15.01 Equal Employment Opportunity:

In accordance with Title 14 Code of Federal 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 accordance 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, marital status, place of birth or national origin, ancestry, or
disability. Such actions include, but not limited to, the following: Employment, upgrading,
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transfer or demotion, recruitment advertising, layoff or termination, rates of pay or other
forms of compensation, 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
provisions 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
September 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 Discrimination in Employment Act effective June 12, 1968, Executive Order 13166
issued August 11, 2000, Improving Access to Services for persons with Limited English
Proficiency (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 sub-lessees, successors in interest, assigns, and
contractors (herein collectively for this Section 15.02 the “Lessee”), 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 excluded from participation in, denied the
benefits of, or otherwise be subjected to discrimination, (3) that the lessee will use the
Premises and improvements in compliance with all other requirements imposed by or
pursuant to the FAA List of Nondiscrimination Acts and Authorities attached hereto as
Exhibit R-02.

15.03: Breach of Nondiscrimination Covenants:

In the event it has been determined that the Lessee has breached any enforceable
nondiscrimination covenants contained in Section 15.01 Equal Employment Opportunity
and Section 15.02 Nondiscriminatory 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 consideration 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 September 24, 1965, as amended
by Executive Order 113155, and by rules, regulations, and orders of the Secretary of
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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
Lessee’s 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 contracts 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 imposed 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 Agreement section hereof. This
Contract shall be void if the Lessee submits a false affidavit 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
Procurement Practices:

(County Code Section 2-8.1.5): In accordance with the requirements 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 County’'s 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
County’s Department of Procurement Management. Firms claiming exemption must
submit, as part of their Lease to be filed with the Clerk of the Board, an appropriately
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completed and signed Exemption Affidavit in accordance with the County Code Section
2-8.1.5. 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.

15.07 Title VI Clauses Applicable to this Agreement:

(A) The Lessee, for itself, its successors in interest, and assigns, as a part of
the consideration hereof, does hereby covenant and agree, as a covenant running with
the land, that (1) no person on the ground of race, color, or national origin, will be excluded
from participation in, denied the benefits of, or be otherwise subjected to discrimination in
the use of said facilities, (2) that in the construction of any improvements on, over, or
under such land, and the furnishing of services thereon, no person on the ground of race,
color, or national origin, will be excluded from participation in, denied the benefits of, or
otherwise be subjected to discrimination, (3) that the Lessee will use the premises in
compliance with all other requirements imposed by or pursuant to the Title VI List of
Pertinent Nondiscrimination Acts and Authorities in Article 15.08.

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

15.08 Title VI List of Pertinent Nondiscrimination Acts and Authorities:

During the performance of this Lease, the Lessee agrees to comply with the following
nondiscrimination statutes and authorities; including but not limited to:

e Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d et seq., 78 stat. 252),
(prohibits discrimination on the basis of race, color, national origin);

e 49 CFR part 21 (Non-discrimination In Federally-Assisted Programs of The
ﬁ)ggf)rtment of Transportation—Effectuation of Title VI of The Civil Rights Act of

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

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

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

e Airport and Airway Improvement Act of 1982, (49 USC § 471, Section 47123), as
am?nded, (prohibits discrimination based on race, creed, color, national origin, or
sex);
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e The Civil Rights Restoration Act of 1987, (PL 100-209), (Broadened the scope,
coverage and applicability of Title VI of the Civil Rights Act of 1964, The Age
Discrimination Act of 1975 and Section 504 of the Rehabilitation Act of 1973, by
expanding the definition of the terms “programs or activities” to include all of the
programs or activities of the Federal-aid recipients, sub-recipients and Lessees,
whether such programs or activities are Federally funded or not);

e Titles Il and Il of the Americans with Disabilities Act of 1990, which prohibit
discrimination on the basis of disability in the operation of public entities, public
and private transportation systems, places of public accommodation, and certain
testing entities (42 U.S.C. §§ 12131 — 12189) as implemented by Department of
Transportation regulations at 49 CFR parts 37 and 38;

e The Federal Aviation Administration’s Non-discrimination statute (49 U.S.C. §
47123 (prohibits discrimination on the basis of race, color, national origin, and sex);

e Executive Order 12898, Federal Actions to Address Environmental Justice in
Minority Populations and Low-Income Populations, which ensures non-
discrimination against minority populations by discouraging programs, policies,
and activities with disproportionately high and adverse human health or
environmental effects on minority and low-income populations;

e Executive Order 13166, Improving Access to Services for Persons with Limited
English Proficiency, and resulting agency guidance, national origin discrimination
includes discrimination because of limited English proficiency (LEP). To ensure
compliance with Title VI, Lessee must take reasonable steps to ensure that LEP
persons have meaningful access to its programs (70 Fed. Reg. at 74087 to 74100);

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

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 requirements by Lessee's
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 Lessee’s
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 ldentification Display Areas Access - Identification Badges:

The Lessee shall be responsible for (i) assuring that all of Lessee’s employees,
and all employees and persons of entities using the Premises or a SIDA on behalf of
Lessee (collectively herein, the “SIDA Users”), have appropriate SIDA Identification
Badges and comply 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
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a SIDA User, and (iii) inmediately 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 Agreement. Each employee must complete the SIDA training program
conducted by the Department, 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 established 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 require 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 suspicion 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 Lessee, to terminate this Agreement in the
event the Lessee fails to provide, as of each anniversary 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.

Further, this Agreement shall be terminated upon not less than fifteen calendar days
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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
Affidavit 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
required 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 facilities 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 executed a written consent-to-search form
acceptable to the Department. Persons not executing 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
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authorized 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.

The Lessee acknowledges and understands that these provisions are for the
protection 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 passage 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 obstructions 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 restrictive.

ARTICLE 17
Control of Employees

17.01 Control of Employees:

Lessee shall properly control the actions of its employees 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 Lessee's Responsibility for Employee’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 investigation into any claimed violation of the covenants; if such
investigation substantiates a violation, Lessee agrees to administer the appropriate
discipline up to and including discharge 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.
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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 process shall be made pursuant to the rules of Civil
Procedure in the court in which the action has been filed.

18.03 Registered Office/Aqgent; Jurisdiction:

Notwithstanding the provisions of Article 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 Section 48.091, Florida Statutes, such
designations to be filed with the Florida Department 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 jurisdiction 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, National Association as Co-trustee (the “Trust
Agreement”), 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 conditions 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 modified 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 Agreement shall be amended to
incorporate such modification of the terms and conditions including the adjustment of
rentals, fees and charges upon the issuance of written notice from the Department to the
Lessee.
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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 substantially 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.

ARTICLE 20
Other Provisions

20.01 No Representation:

The County makes no representation, warranty, guarantee, 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 effect.

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 assignment or
subletting.

20.06 Federal Subordination:

This Agreement shall be subordinate to the provisions 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
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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

As to the Lessee!:
SFM Janitorial Services, LLC.
9700 NW 79th Ave.
Hialeah Gardens, FL 33016

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 Agreement are reserved to the
County.

20.09 Rights of County at Airport:

The County shall have the absolute right, without 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 repairs, 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 performance 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.
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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 Planning 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 County's action or injunctive relief, nor shall it preclude any action based on the
County’s bad faith, capricious behavior or arbitrary action.

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 severable.

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 inspection
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 operations 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 offensive 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
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quantities, 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 obtained from your county public health unit.

20.18 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
casualty. In such event, the Department shall endeavor to find adequate
replacement 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
materially 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 Agreement 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 the intent to cancel, or if the repairs cannot
be reasonably completed 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.

20.19 Quiet Enjoyment:

Subject to the terms of this Agreement, specifically including, but not limited to,
environmental remediation steps to be taken under Article 8, the County’s 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 others in this
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Agreement, the Lessee acknowledges may cause disruption and disturbance 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 peaceably 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 Lessee’s 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.

20.20 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.

20.21 Entirety of Agreement:

The parties hereto agree that this Agreement sets forth the entire agreement
between the parties, and there are no promises or understandings other than those stated
herein. None of the provisions, terms and conditions contained 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.

20.22 Force Majeure:

The terms and conditions of the Agreement (with the exception 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 performance is prevented or delayed
because of unforeseen circumstances due to 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, providing 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
prevented from fulfilling their contractual obligation by a state of force majeure lasting
continuously for a period of six (6) months, the parties shall consult with each other
regarding 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.
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Exhibit K-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 MDAD’s approval, shall be part
of the final Lease Agreement documentation.

PRODUCT NAME

¢ NAME OF MANUFACTURER

e CHEMICAL ABSTRACTS SERVICE (CAS) REGISTRY NUMBER (IF
AVAILABLE) FOR EACH HAZARDOUS INGREDIENT IN THE PRODUCT

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.

Areas of Concern:
e Environmental Management Systems

e Air Emissions

¢ Asbestos and Polychlorinated Biphenyls (PCBs)
e Hazardous Materials and Waste

e Qil Pollution Management

e Pesticides

¢ Solid Waste

e Storage Tanks

e Water Supply and Wastewater

Documentation:
e Permits, Licenses, Certifications, etc.

e All regulatory activities by any environmental agency.
e Standard Operating Procedures (SOPs)

e Best Management Practices (BMPs)

e Emergency Response (spills, etc.)

e SPCC Plan, if required

e Dangerous Goods

e Employees Training Programs and Records.

48



EXHIBIT R-02
FAA List of non-discrimination federal statutes
(ARTICLE 15.02)

A6.3.6 Title VI List of Pertinent Nondiscrimination Acts
and Authorities

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 V1 of the Civil Rights Act of 1964 (42 U.S.C. § 20004 ef seq., 78 stat. 252), (prohibits
discrimination on the basis of race, color, national origin);

49 CFR part 21 (Non-discrimination In Federally-Assisted Programs of The Department of
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
U.S.C. § 4601), (prohibits unfair treatiment 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 U.S.C. § 794 ef seq.), as amended, (prohibits
discrimination on the basis of disability); and 49 CFR part 27;

The Age Discrimination Act of 1973, as amended, (42 U.S.C. § 6101 ef 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, coverage and
applicability of Title VI of the Civil Rights Act of 1964, The Age Discrimination Act of 1975 and
Section 504 of the Rehabilitation Act of 1973, by expanding the definition of the terms “programs
or activities” to include all of the programs or activities of the Federal-aid recipients, sub-
recipients and contractors, whether such programs or activitics are Federally funded or not);

Titles IT and 111 of the Americans with Disabilities Act of 1990, which prohibit discrimination on
the basis of disability in the operation of public entities, public and private transportation systems,
places of public accommeodation, and certain testing entities (42 U.S.C. §§ 12131 — 12189) as
implemented by Department of Transportation regulations at 49 CFR parts 37 and 38;

The Federal Aviation Administration’s Non-discrimination statute (49 U.S.C. § 47123) (prohibits
discrimination on the basis of race, color, national origin, and sex);

Exccutive Order 12898, Federal Actions to Address Environmental Justice in Minority
Populations and Low-Income Populations, which ensures non-diserimination against minority
populations by discouraging programs, policies, and activities 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 Lunglish
Proficiency, and resulting agency guidance, national origin discrimination includes discrimination
because of limited English proficiency (LEP). To ensure compliance with Title VI, you must
take reasonable steps to ensure that LEP persons have meaningful access to your programs (70
Fed. Reg. at 74087 to 74100);

Title 1X of the Education Amendments of 1972, as amended, which prohibits you from
discriminating because of sex in education programs or activities (20 U.S.C. 1681 et seq).

Required Contact Provisions Issued on January 29, 2016 Page 23
AIP Grants and Obligated Sponsors Airports (ARP)
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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

Date: //,///0/2’0 By: /'/ d ﬁ.’w

Deputy Aviation Director

ATTEST: Harvey Ruvin, Clerk

By:

Deputy Clerk

(SEAL)

LESSEE: SFM Janitorial Services, LLC.

Date: ?"lg -~ 20

By:

\ /

Print Name

ATTEST;

rate Secretary

e =0l

Print Name

(SEAL)
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N&K Enterprises, Inc.



Lease. No. C-011501
Cust. No. 00000070

LEASE AGREEMENT BETWEEN MIAMI-DADE COUNTY,
FLORIDA, AS LESSOR, AND N&K ENTERPRISES, INC.
AS LESSEE, MIAMI INTERNATIONAL AIRPORT

stﬂ HIS LEASE AGREEMENT ("Agreement"), is made and entered into as of the

day of June 2021, by and between MIAMI-DADE COUNTY, a political
subdivision of the State of Florida ("County") and N&K Enterprises, Inc., a Florida
Corporation authorized to do business in the state of Florida ("Lessee").

WITNESSETH:

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

1.01 Term: The County hereby leases to the Lessee, and the Lessee hereby
leases from the County, for a term of month to month, not to exceed five years,
commencing on March 1, 2020, and terminating on February 28, 2025, the premises
described in Article 1.02 (Premises) hereof, for the purposes and uses set forth in Article
2 (Use of Premises) hereof. This Lease may be cancelled by either party upon 60 days
advance written notice to the other party.

1.02 Premises: The premises leased herein are located in Building 3030 in the
Central Base Area of Miami International Airport ("Airport"), and are more particularly
described as follows and as shown on Exhibits A and A-1 dated December 17, 2020,
attached hereto and made a part hereof ("Premises"):

Building 3030:
AJ/C Office Space 572 square feet
A/C Storage Space 1,339 square feet

1.03 Suitability of Premises: The Lessee acknowledges that the Premises are
suitable for the Lessee's proposed use and that the County has no obligation to perform
or cause to be performed 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 exclusive obligation to perform in order to obtain such permits.

1.04 Relocation of Premises: The Premises are subject to relocation,
modification, or deletion, at the sole discretion of the Aviation Department of the County
("Department") and this Agreement may be administratively revised to reflect such
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relocation, modification, or deletion upon 30 days written notice to the Lessee by the
Department. Relocated space may not be similar in size, configuration or location to the
Premises leased herein.

ARTICLE 2
Use of Premises

The Lessee shall use the Premises for the following purposes only:

Administrative offices as related to Lessee’s business activities, in connection with the
Airport's  Solicitation No. FB-01167 (JANITORIAL SERVICES FOR MIAMI
INTERNATIONAL & GENERAL AVIATION AIRPORTS - ZONE 3). The Lessee shall have
no right under this Agreement to use the Airside Operations Area ("AOA") of the Airport.

ARTICLE 3
Rentals and Payments

3.01 Annual Rental: - As annual rental for the lease of the Premises, the Lessee
shall pay to the County, commencing on May 1, 2020, the sum of $15,854.15 payable in
twelve equal monthly installments of $1,321.18, in U.S. funds, on the first day of each and
every month in advance and without billing, at the offices of the Department as set forth
in Article 3.06 (Address for Payments). Said rental is computed as follows:

TABLE 1

Building 3030 e - S
ACOffice ... ... #83030126 572 | $1000 | $572000 | $47667 |
tand ool B2 %215 | 9122080 $10248
ACStorage  |#930301E145 | 1339 | $4.50 | $6,02550 |  $502.13
land ol ....).1339 %215 | 9287885 | $239.90
*TOTAL e | | $15,854.15 | $1,321.18

* Pius applicable Utilities and State Sales Taxes, as required by faw.
Rental rate includes parking fee and usage of common areas.

3.02 Security Deposit: Prior to occupancy of the Premises, the Lessee shall pay
to the County and amount equal to two times the required total monthly rental as
determined pursuant to Article 3.01 above, plus applicable State sales tax thereon, 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 Department, 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
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an additional four months rental to provide the Department with adequate assurance of
the Lessee's payment 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.

3,03 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),
compressed 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.

3.04 Rental Rate Review: In the event the Lessee is in possession of the
Premises by virtue of this Agreement 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 adjustments 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 tenants 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
October 1 date. Payments for any retroactive rental adjustments shall be due upon billing
by the Department and payable within ten calendar days of same.

3.05 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.

3.06 Address for Payments: The Lessee shall pay, by anyone of the methods
described in this article, 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

By electronic funds transfer for inmediate 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 humber(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.

3.07 Late Payment Charge: Inthe 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 1%2% per month),
shall accrue against the delinquent payment(s) from the original due date until the
Department 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
interest 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.

3.08 Dishonored Check or Draft: In the event that the Lessee delivers a
dishonored 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 TWENTY-FIVE
DOLLARS, if the face value of the dishonored check or draft is $50.00 or less, THIRTY
DOLLARS, if the face value of the dishonored check or draft is more than $50.00 and less
than $300.00, or FORTY DOLLARS, if the face value of the dishonored check or draft is
$300.00 or more, or Five Percent of the face value of such dishonored check or draft,
whichever is greater. Further, in such event, the Department may require that future
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payments required pursuant to this Agreement be made by cashier’s check or other
means acceptable to the Department.

3.09 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
consumption 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.

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 clean, neat, orderly,
sanitary and presentable.

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, as described in
Appendix 4.03 (Maintenance Responsibility List), 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, painting, floor coverings, doors, windows,
pavement (landside and airside), dock levelers, protection bumpers attached to building,
equipment, furnishings, fixtures, appurtenances, replacement of light bulbs, ballasts and
tubes and the replacement 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 condition. The Lessee shall repair all damage caused 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 (Alteration), 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 Article 4.03 shall
not relieve the Lessee of its obligations for damages to the Premises that may be
specifically provided elsewhere in this Agreement.

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
monitoring purposes pursuant to Article 8 (Environmental Compliance).
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4.05 Water and Sewerage System: The Lessee shall, at its sole cost and
expense, 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 approval of the Department.

. 4.06 [ndustrial Waste Facilities: The Lessee shall be fully responsible for all
industrial wastes exiting the Premises and in response thereto shall provide, operate and
maintain adequate facilities on the Premises for separating, neutralizing and treating
industrial 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
materials.

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
required of it, identified in such inspection(s) within 30 days of receipt of written notice
from the Department. 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
refurbish 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. Ifthe 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
administrative 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.

ARTICLE 5
Maintenance by County

5.01 County Maintenance: The County shall operate and maintain in good
condition all components of the existing water, sanitary sewerage and storm water
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drainage facilities that lie outside the boundaries of the Premises. The County shall
maintain the roof, its structural supports and exterior walls of the building. The County
shall maintain all common areas including parking areas, hallways, restrooms, elevators,
landscaping, irrigation system and the Building's central air conditioning system. The
County shall have no maintenance responsibility within the Premises including for doors
or windows. If any of such facilities are damaged or destroyed by the operations of the
Lessee, the Department shall make the necessary repairs or replacements and shall bill
the Lessee for the costs of same, plus 25% for administrative costs, in the manner
specified in Article 4.06 (Failure to Maintain) hereof.

5.02 County Maintenance Subject to Certain Conditions: Such maintenance by
the County may be subject to interruption caused by repairs, strikes, lockouts, labor
controversies, inability to obtain, fuel, 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 County's failure to furnish or to furnish in a timely manner any such
maintenance; provided, however, that the Department, in its sole 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 Article 5.01 (County
Maintenance). The County shall exercise 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 Requlations - General:

A) Rules and Regulations;

1. The Lessee shall comply with all Ordinances of the County, including the
Rules and Regulations of the Department, Chapter 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.

2. During the renovation period of the 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, MDAD's Tenant Airport Construction (Reimbursable or Non-
Reimbursable) requirements (“TAC"), as they may be amended from time to time,
(“Exhibit Y").

All design and construction work must be approved in advance by MDAD, to the
extent set forth in such TAC.

B) 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
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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 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.

C) Other Programs:

To the extent required by the current terms of 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, the Community Small Business
Enterprise (“CSBE") Program for construction activities under Section 10-33.02,
the Living Wage Ordinance under Section 2-8.9, the Art in Public Places (“AIPP")
Program under Section 2-11.15, the ordinance referred to as the "Little Davis-
Bacon Ordinance" under Section 2-11.16, and any other program of the County
made applicable to the Lessee's 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.

D) Art in Public Places:

Art in Public Places (“APP”") provisions of the Miami-Dade County Code and
Administrative Order, as managed by the Miami-Dade County Department of
Cultural Affairs (“Department of Cultural Affairs”) pursuant to Procedure 358 in the
Miami-Dade County Procedures Manual (‘Procedures Manual”). The
Lessee/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 Lessee/Developer is required to work
collabaratively with the Department of Cultural Affairs on the implementation of the
APP program pursuant to the requirements of said program. The referenced
documents can be accessed at:
https://library.municode.com/fl/miami_-_dade_county/codes/code_of_ordinances
http://iwww.miamidade.gov/ac/home.asp?Process=alphalist
http://intra.miamidade.gov/managementandbudget/library/procedures/358.pdf

(E) 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, however
designated, as may be required, at any time throughout the entire term of this
Agreement, 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 Premises have been obtained and are
being fully complied with.
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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 Department of Environmental Resources Management (“DERM”"). Prior to
occupancy of the Premises and commencement of operations under 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.

(F)  Violations of Rules and Regulations:

The Lessee agrees to pay on behalf of the 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 in whole or substantial
part upon a claim or-allegation that the Lessee, its agents, employees, invitees, or
trespassers have viclated 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 walver of any other conditions of this Agreement prohibiting or limiting
assignments, subletting or subcontracting.

6.02 Aircraft Noise Abatement Requlations 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,
unless otherwise approved by the Federal Aviation Administration, and not inconsistent
with aircraft safety, 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 departure 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 imposition 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 Alterations: The Lessee shall not alter the Premises in any manner
whatsoever 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
Construction (TAC) requirements (Exhibit Y), as may be amended from time to time, of
the Department's TAC Program in effect, and Article 6 (Regulations, Licenses and
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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;
(i) the Living Wage Ordinance under Section 2-8.9; the Art in Public Places (AIPP)
Program under Section 2-11.15; (iv) the Responsible Wages Ordinance under Section 2-
11.16; (v) 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 provisions may be amended from time to time.

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

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
required by the Department, to change, at its sole cost, any of its identification signs
necessary to comply with such graphics system.

ARTICLE 8
Environmental Compliance

8.01 Definitions: For purposes of this Agreement, the following additional
definitions apply:

(A) “Baseline Environmental Conditions” means the presence or release of
Hazardous Materials, at, on, under, or from the Premises prior to Lessee’s
Occupancy Date, the presence or release of which was not caused by
Lessee or Lessee's 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 reports
and any other technical reports, data bases, remedial action plans, the
Baseline 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 Lessee’s agents,
employees, contractors, invitees or Trespassers.

(B)  “Environmental Claim” means any investigative, enforcement, cleanup,
removal, containment, remedial or other private, governmental or regulatory
action at any time threatened, instituted or completed pursuant to any
applicable Environmental 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 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 claim against
County), relating to damage, contribution, cost recovery, compensation,
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(D)

(E)

(F)

loss or injury resulting from or in any way arising in connection with any
Hazardous Material or any applicable Environmental Requirement.

“Environmental Law" means any applicable federal, state or local law,
statute, 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 que of common law
including, without limitation, actions 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 environment (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 ef seq.; the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, 42
US.C § 9601 et seq. ("CERCLA"), as amended by the Superfund
Amendments and Reauthorization Act of 1986 (“SARA”); the Hazardous

- Materials Transportation 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 Materials Control Act 15 U.S.C. § 2601 ef seq.;
the Safe Drinking Water Act, 42 U.S.C. § 300f ef 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 environmental 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.

“Environmental Requirement” means any Environmental Law, or any
agreement 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 environment, including but not limited to ground or air or
water or noise pollution or contamination, 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 Committee (the “MAAC"), which represents the interests of the
airlines at the Airport, of any such agreements or restrictions and to obtain
the MAAC's input into such items.

“Hazardous Material” means any substance, whether solid, liquid or
gaseous, 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, radon, 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.

“Initial Construction Period” means for any lease which contemplates
construction or renovation for Premises not previously occupied in whole or
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(G)

(H)

(M

()

(K)

(L)

(M)

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 renovation.

“Occupancy Date” means the date Lessee first entered, occupied or took
possession of the Premises under any written or verbal agreement.

‘On” or “in” when used with respect to the Premises or any premises
adjacent to the Premises, means “on, in, under, above or about.”

“Other Airport Property” 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
Lessee’s occupation, use or operations at such property.

“Recognized Environmental Condition” shall have the meaning set forth in
ASTM E 1527-05, Section 1.1.1, as such provision may be amended or
superseded from time to time.

“Release” means any spilling, leaking, pumping, pouring, emitting,
emptying, discharging, injecting, escaping, leaching, dumping or disposing
into the environment.

“Remediation” 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
connect!ion with the suspected, threatened or actual release of Hazardous
Materials.

“Trespassers” means third parties who have entered the Premises and
whose actions while on the Premises have resulted in Release of
Hazardous Materials directly onto the Premises or onto other Airport
Property accessed by such persons through 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 Lessee’s Industrial Classification: Lessee represents and warrants to
County that Lessee’s Standard Industrial Classification (“SIC") code number, as
published in the most recent SIC Manual from the United States Office of Management
and Budget, and as used on Lessee’s Federal Tax Return is .

8.03 Lessee’s 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 "as-is/with
all faults” 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:

(A)

Hazardous Materials may be present on the Premises and Other Airport
Property. The County is currently engaged in a significant environmental
remediation program at MIA.

12



8.04

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. Lessee’s report on the investigation, if any such report
has been prepared, has been provided to the County and is listed in Exhibit
K 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 surrounding the premises, subject to Lessee’s right to terminate
this Agreement as otherwise provided herein.

Because of the possible presence of environmental contaminants on the
Premises or other Airport property, County has made no express, implied,
or other representations 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 Premises or
other Airport property), for Lessee’s proposed or intended use, and Lessee
has relied solely on Lessee's own inspection and examination of such
matters.

Except as to County’s 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 suitability or usability of the Premises for
Lessee’s proposed or intended use. Lessee agrees that, except to the
extent of County’s Remediation obligations provided in this Article 8, or any
other discharge, disposal or release of Hazardous Materials or violation of
Environmental Requirements, caused by County, its agents, employees or
contractors and except with respect to Baseline Environmental Conditions,
County shall have no responsibility or liability with respect to any Hazardous
Materials on the Premises. Notwithstanding 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.

Responsibilities for Hazardous Materials:

Unless the parties agree otherwise in writing, the County shall conduct
response 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 Lessee 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 Agreement except to the
extent the Aviation Department demonstrates to the satisfaction of Lessee
by written notice setting forth the Aviation Department's explanation as to
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why the Hazardous Material originated from a discharge, disposal or
release that was caused by Lessee, Lessee’s agents, employees,
contractors, invitees or Trespassers. Should Lessee determine that such a
demonstration has not been made to Lessee's satisfaction, County 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 the Aviation
Department.

2) To the extent this Agreement covers premises previously accupied by
Lessee, and except for Baseline Environmental Conditions, Remediation of
any Hazardous Material 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 Lessee’s 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,
Lessee's agents, employees, contractors 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 Lessee's 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 Department's
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)  County’s responsibility for Remediation under this Article 8.04 shall be
limited to the Recognized Environmental Conditions required to be
remediated under applicable Environmental Requirements. If County is
permitted to leave any Hazardous Material 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
Hazardous 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 Material 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 to this Agreement. The County may have already installed or
may have plans to install remediation systems to clean up the contamination
described in such reports to the extent they exist. Lessee agrees that during
the term of the Agreement, County’s authorized representatives 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 connection with monitoring wells, abandon in
place in accordance with applicable governmental regulations) soil borings,
treatment systems, pumps, monitoring wells, and associated equipment; (b)
construct, maintain, and ultimately remove various mechanical devices
designed to aid in the monitoring and remediating effort; and (c) undertake
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such related activities as the Aviation Department or other governmental
authorities may require 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.

(2) County shall utilize reasonable efforts to minimize any disturbance of the
Lessee's 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 unreasanably 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 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
secure 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 responsibility 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 Lessee’s
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 electrical 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 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 Baseline Audit. The County has provided Lessee with a copy of an
environmental audit of the Premises, conducted to identify any Recognized
Environmental Conditions associated with the Premises, which audit may include
analyses of soil and groundwater samples (the initial “Baseline Audit”). Except to the
extent Lessee previously occupied the Premises, the County shall be responsible for any
Recognized Environmental Conditions within the meaning of ASTM E 1527-05, or most
recent version, disclosed by the Baseline Audit. Except to the extent Lessee previously
occupied the Premises, Lessee may terminate this Agreement within sixty (60) days of
receipt of the Baseline Audit if Lessee, in its sole discretion, determines that the
Recognized Environmental Conditions disclosed in such Baseline Audit are
unacceptable. To the extent Lessee previously occupied the Premises, Lessee, subject
to its right to invoke the dispute resolution provision of 8.16, shall be responsible for all
Recognized Environmental Conditions disclosed in the Baseline Audit, which are not
otherwise Baseline Environmental Conditions, unless Lessee demonstrates to the
County’s satisfaction that the Recognized Environmental Conditions originated from (1)
a discharge, disposal or release outside of the Premises, unless such discharge, disposal
or release was caused by Lessee, Lessee’s agents employees, contractors or invitees or
Trespassers; or (2) a discharge, disposal or release of Hazardous Material on the
Premises prior to Lessee’s first occupancy of the Premises and not caused by Lessee,
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Lessee's agents, employees, contractors or invitees.

8.06 Lessee Audit: Lessee, at its sole cost and expense, shall have the right to
conduct, within sixty (60) days from the receipt of the Baseline Audit, an environmental
inspection of the Premises (the “Lessee Audit”), through an independent environmental
consultant approved in writing by County, such approval not to be unreasonably withheld
or delayed. If Lessee elects to conduct a Lessee Audit, it shall furnish County a copy of
the Lessee Audit within thirty (30) days of Lessee’s receipt of the Lessee Audit. The
purpose of the Lessee Audit is to determine whether there are present on the Premises
any Recognized Environmental Conditions not identified in the Baseline Audit, any
previous audits, or any contamination assessment reports or remedial action plans, to the
extent any such documents exist. Within thirty (30) days of receipt of such Lessee Audit,
the County shall notify Lessee if it disputes the Recognized Environmental Conditions or
the delineation of any subsurface conditions described in the Lessee Audit. If the Lessee
Audit reveals any Recognized Environmental Conditions or delineates any subsurface
contamination not disclosed in any contamination assessment reports, remedial action
plans, or the Baseline Audit, and which are not otherwise considered Baseline
Environmental Conditions under the terms of this Agreement, then, except to the extent
that Lessee previously occupied the Premises, the County, at its option, shall: (i) allow
Lessee to terminate the Agreement, without penalty, within sixty (60) days of receipt of
such notice of dispute from the County; or (ii) notify Lessee that it has agreed to be
responsible for such Recognized Environmental Conditions and delineated subsurface
contamination to the same extent as the County is responsible for the Recognized
Environmental Conditions and subsurface contamination disclosed in any contamination
assessment reports, remedial action plans and the Baseline Audit. If the County allows
Lessee to terminate the Agreement and Lessee elects not to terminate, Lessee’s failure
to terminate shall constitute a waiver of 1) Lessee’s rights to terminate its obligations
under this Agreement as to any findings in such Lessee Audit, except as to its right to
cancel the lease on thirty (30) days-notice under Article 1.01 (B) and, 2) as provided in
Article 8.04, any claim it may have against the County with respect either to Recognized
Environmental Canditions and subsurface contamination disclosed in such Lessee Audit.
To the extent the Lessee previously occupied the Premises, Lessee shall be responsible
for all Recognized Environmental Conditions disclosed in the Lessee Audit that are not
Baseline Environmental Conditions unless Lessee demonstrates to the satisfaction of
Aviation Department Management by written notice setting forth Lessee's explanation
why the Recognized Environmental Conditions originated from (1) a discharge, disposal
or release outside of the Premises, unless such discharge, disposal or release was
caused by Lessee, Lessee’s agents, employees, contractors, or invitees; (2) a discharge,
disposal or release of Hazardous Material on the Premises prior to the Occupancy Date
and not caused by Lessee or Lessee's agents, employees, contractors or invitees ; or (3)
a discharge, disposal or release caused by County or third party. Should the Aviation
Department determine that such a demonstration has not been made to Aviation
Department's satisfaction, Lessee may invoke the dispute resolution provision of 8.16
Until such time as the parties reach an agreement or until such time as the dispute is
otherwise resolved, responsibility for such Recognized Environmental Condition shall
remain with Lessee.

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 Lessee's Use of Hazardous Materials: Exhibit Z is a complete list of all
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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 County’s 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
premises. Notwithstanding the foregoing, County may object to the use of any previously
approved Hazardous Material should County reasonably determine that the continued
use of the Hazardous Material by Lessee presents a material increased risk of site
contamination, damage or injury to persons, Premises, resources on or near the Premises
or Other Airport Property, or honcompliance due to a change in regulation of such
Hazardous Material under applicable Environmental Law. Upon County’s objection,
Lessee shall inmediately 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
Lessee’s business, such as cargo operations, provided, however, Lessee shall remain
responsible under Article 8.14 and 8.15 for such transported Hazardous Materials .
County’s objection or failure to object to the use, storage, generation, treatment,
transportation, or disposal of Hazardous Material under this paragraph, or the exclusion
of certain Hazardous Materials under this paragraph, shall not limit or affect Lessee's
obligations under this Agreement, including Lessee’s 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 concerning Lessee’s practices regarding
the generation, use, storage, and disposal of Hazardous Materials under this Agreement.

8.08 Entry by County:

(A)  Notwithstanding any other right of entry granted to County under this
Agreement, and subject to the requirements set forth in Article 8.09(B), MDAD shall have
the right, at its own expense and upon reasonable naotice, 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) determining 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 Hazardous 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 assistance for such inspections. MDAD shall use its best efforts
to reasonably minimize interruptions 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
laboratory 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
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MDAD will conduct such inspections during Lessee’s 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
reasonable 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
reasonably 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 with applicable Environmental Law and otherwise comply with the
reasonable recommendations 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 MDAD's part to inspect the Premises, nor liability of MDAD for
Lessee's use, storage, or disposal of Hazardous Materials, it being understood that
Lessee shall be solely responsible for all liability in connection therewith. MDAD shall
provide the results of such inspections 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
County’s 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 County’s inspection 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
obligations under this Agreement. Upon written request, Lessee shall provide to County
copies of all permits, licenses, certificates of occupancy, approvals, consent orders, or
other authorizations issued to Lessee under applicable Environmental Requirements, as
they pertain to the Lessee’s operations on or use of the Premises or Other Airport
Property.

8.11 thice 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 Lessee’s operation thereon; or (ii) any written
Environmental Claim affecting Lessee from any person or entity resulting from Lessee’s
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
necessary 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.
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(B) With regard to any reporting obligation arising out of Lessee's operations or during the
Agreement, Lessee shall timely notify the State of Florida Department of Environmental
Protection, all Miami-Dade County pertinent regulatory agencies, and the United States
Environmental Protection Agency, as appropriate, with regard to any and all applicable
reporting obligations while simultaneously providing written notice to County.

(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 Lessee’s procedures for
responding to spills, releases, or discharges of Hazardous Materials. The emergency
action plan/contingency plan shall identify Lessee's emergency response coordinator and
Lessee's 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 orin the
Premises, (or on or in other Airport property for purposes related to Lessee’s 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,
including all, consent agreements or other non-privileged documents relating to such
enforcement 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 “Environmental Audit”) by such
consultant 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 Environmental Audit may be conducted by Lessee's 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 ASTM's “Practice for Environmental
Regulatory Compliance Audits” which shall include in its scope the items listed in Exhibit
E hereto or other recognized format approved by County. If the Environmental Audit
indicates any unresolved violation of any applicable Environmental Law and/or
Environmental Requirements, Lessee shall, at the request of County, provide a detailed
review of the status of any such violation within thirty (30) days of the County's request.

8.14 Remediation of Hazardous Material Releases: If Lessee or Lessee’s
agents, employees, contractors, invitees or trespassers cause any Hazardous Materials
to be released, discharged, or otherwise located on or about the Premises or Other Airport
Property during the term of this Agreement (“Hazardous Material Release”), Lessee shall
promptly take all actions, at its sole expense and without abatement of rent, as are
reasonable and necessary to return the affected portion of the Premises ar 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
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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
such remedial work; (ii) any reports or disclosure statements to be submitted to any
governmental authorities prior to the submission of such materials; and (jii) any proposed
remediation plan or any material revision thereto prior to submission to any governmental
authorities. The County's approvals shall not be unreasonably withheld, conditioned or
delayed. Notwithstanding the foregoing, County’s 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 Lessee’s best efforts, it is not practicable to obtain County’s
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 County’s
consent 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, Lessee’s consultants and Lessee’s contractors in any meetings
with representatives 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 applicable Environmental Laws. The County’s consent to any
remedial activities undertaken by Lessee shall not be withheld so long as County
reasonably determines that such activities will not cause any material adverse long-term
or short-term effect on the Premises, or other adjoining property owned by County.
Lessee's obligations in this section do not apply to Baseline Environmental Conditions.

8.15 Indemnity: Lessee shall indemnify, defend (with counsel reasonably
satisfactory to County), and hold County, its directors, officers, employees, agents,
assigns, and any successors to County's interest in the Premises, harmless from and
against any and all loss, cost, damage, expense (including reasonable attorneys' 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, Lessee's agents, employees, contractors, invitees or Trespassers. This
indemnification shall include without 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 attorneys’ fees, consulting fees, and expert fees,
(9) the cost of any investigation 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 County’s reasonable judgment, but shall not extend
to such claims, payment, 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
Lessee’s 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 (i)
from and after the expiration or earlier termination of the Agreement shall be reimbursed
by Lessee on demand. Lessee’s obligations pursuant to the foregoing indemnity shall
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survive the expiration or termination of this Agreement and shall bind Lessee’s
successors and assignees and inure to the benefit of County’s 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 Department in responding to Hazardous Materials spills in
or Airport property reasonably close the Premises used by Lessee by making
Lessee’s 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 Lessee’s remediation
equipment is intended to be utilized for the Hazardous Material spill at issue
and only if Lessee’s personnel have been trained to respond fo 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 Lessee's performance 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 Lessee's equipment and
personnel. Lessee shall perform all such work in its own name in accordance
with applicable laws. Lessee acknowledges that the County’s regulatory power
inthis regard is independent of the County's contractual undertakings herein,
and nothing herein shall affect the County’s 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 designated 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 % % per month on the outstanding balance
commencing on the thirty-first date following Lessee's receipt of such notice
until the date of payment.

(E) To the extent of Lessee's responsibility under this Article and without limiting
its obligations under any other paragraph of this Agreement, and except to the
extent of County’s responsibility for environmental conditions set forth in this
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Article 8, Lessee shall be solely and completely responsible for responding to
and complying with any administrative notice, order, request or demand, or any
third party claim or demand relating to potential or actual Hazardous Materials
contamination on the Premise. Lessee's responsibility under this paragraph
includes but is not limited to responding to such orders on behalf of County and
defending against any assertion of County's 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 County’s 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
principals, 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, expenses or compensation whatsoever, direct or indirect, known or unknown,
foreseen or unforeseen, which Lessee or any 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, without 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
cﬁnter into this Agreement without Lessee's agreement to the waiver and release provided

erein.

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 (i) a letter
dated April 9, 2001, to Lessee and others (who are referred to as “responsible parties” 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
Lessee 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
Premises 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
applicable Environmental Requirements, and such other reasonable environmental
requirements as may be imposed by County. Lessee shall not be responsible under this
section 8.19 to the extent of County’s 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
Agreement 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,
nothing within this Article 8 shall be construed to waive or limit, restrain, impair or interfere
with the County’s 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
attorneys’ 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
performance 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
attorney’s 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 Agreement, or
sublet all or any portion of the Premises, or allow others to use the Premises without the
express prior written consent of the Department.

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,
including Contractual Liability, to cover the lLessee's Premises and
Operations, in an amount not less than $1,000,000 combined single limit
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per occurrence for bodily injury and property 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
vehicles used by the Lessee in connection with its operations under this
Agreement in an amount not less than:

(1) $1,000,000 combined single limit per occurrence for bodily injury and
property 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)  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 operations
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
classifications as required for strict compliance with this Article;

(B)  The policy cancellation notification provisions specify at least 30 days
advance 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

(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,
commercial general 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
notice in writing to the Lessee, which notice shall automatically amend this Agreement
effective 30 days after such notice.

11.03 Compliance: Compliance with the requirements of this Article 11 (Insurance)
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
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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 Lessee 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;
provided, 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 days notice in
writing to the Lessee unless the default be cured within the notice period.

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
provide 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
reasonable 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
merchandising of any product or service not specifically authorized herein, by the Lessee.
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~ (C) Failure of the Lessee to comply with any Environmental Law or
Environmental 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
Lessee 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 subsequent 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
Eereunger shall be payable to said date, and the Lessee shall have no further rights

ereunder.

13.05 Termination by Abandonment: This Agreement shall be automatically
terminated upon the abandonment by the Lessee of the Premises or the voluntary
discontinuance 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 or governmental order
that 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
Article 4.03 (Maintenance and Repairs) herein, reasonable wear and tear accepted. 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
pursuant 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
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and local laws, regulations or codes to remove from the Premises any hazardous
substance or environmental contaminant, whether stored in drums, or found in vats,
containers, 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) Ifthe 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
approved environmental consultant to perform whatever environmental assessment may
be required to determine the extent of such release. The Lessee shall comply with the
recommendations 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,
regulations 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
notice of termination or default, pursuant to this Article 13 (Termination) or other
applicable 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
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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,
customary and not unjustly discriminatory prices for each unit of sale or service;
provided, however, that the Lessee may make reasonable, customary and
nondiscriminatory discounts, 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
’]this Agreement, entitling the County to the remedies provided in this Agreement or by
aw.

ARTICLE 15
Equal Employment Opportunity, Nondiscrimination and Affirmative Action

15.01 Equal Employment Opportunity: In accordance with Title 14 Code of
Federal 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
accordance 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,
. marital status, place of birth or national origin, ancestry, or disability. Such actions
include, but not limited to, the following: Employment, upgrading, transfer or demotion,
recruitment advertising, layoff or termination, rates of pay or other forms of compensation,
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 provisions 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 September 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 Discrimination in
Employment Act effective June 12, 1968, Executive Order 13166 issued August 11, 2000,
Improving Access to Services for persons with Limited English Proficiency (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.
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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 sub-
lessees, successors in interest, assigns, and contractors (herein collectively for this
Section 15.02 the “Lessee”), 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 excluded from participation in, denied the benefits of, or otherwise be
subjected to discrimination, (3) that the lessee will use the Premises and improvements
in compliance with all other requirements imposed by or pursuant to the FAA List of
Nondiscrimination Acts and Authorities attached hereto as Exhibit R-02.

15.03: Breach of Nondiscrimination Covenants:In the event: it has been
determined that the Lessee has breached any enforceable nondiscrimination covenants
contained in Section 15.01 Equal Employment Opportunity and Section 15.02
Nondiscriminatory 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
consideration 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
September 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 Lessee’s 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 contracts 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 imposed 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
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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
Agreement section hereof. This Contract shall be void if the Lessee submits a false
affidavit pursuant to this Resolution or the Lessee violated the Act or the Resolution during
fcthe t:fz_rdm qtl‘ 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
Procurement Practices: (County Code Section 2-8.1.5). In accordance with the
requirements 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
County’s 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
County’s Department of Procurement Management. Firms claiming exemption must
submit, as part of their Lease to be filed with the Clerk of the Board, an appropriately
completed and signed Exemption Affidavit in accordance with the County Code Section
2-8.1.5. 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.

15.07 Title VI Clauses Applicable to this Agreement:

(A)  The Lessee, for itself, its successors in interest, and assigns, as a part of
the consideration hereof, does hereby covenant and agree, as a covenant running with
the land, that (1) no person on the ground of race, color, or national origin, will be excluded
from participation in, denied the benefits of, or be otherwise subjected to discrimination in
the use of said facilities, (2) that in the construction of any improvements on, over, or
under such land, and the furnishing of services thereon, no person on the ground of race,
color, or national origin, will be excluded from participation in, denied the benefits of, or
otherwise be subjected to discrimination, (3) that the Lessee will use the premises in
compliance with all other requirements imposed by or pursuant to the Title VI List of
Pertinent Nondiscrimination Acts and Authorities in Article 15.08.
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(B)  With respect to licenses, leases, permits, etc., in the event of breach of any

of the above Nondiscrimination covenants, the County will have the right to terminate the
Lease and to enter, re-enter, and repossess said lands and facilities thereon, and hold
the same as if the Lease had never been made or issued.

15.08 Title VI List of Pertinent Nondiscrimination Acts and Authorities:

During the performance of this Lease, the Lessee agrees to comply with the following
nondiscrimination statutes and authorities; including but not limited to:

Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d ef seq., 78 stat. 252),
(prohibits discrimination on the basis of race, color, national origin);

49 CFR part 21 (Non-discrimination In Federally-Assisted Programs of The
E)ggj)rtment of Transportation—Effectuation of Title VI of The Civil Rights Act of
The Uniform Relocation Assistance and Real Property Acquisition Policies Act of
1970, (42 U.S.C. § 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 U.S.C. § 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 U.S.C. § 6101 et seq.),
(prohibits discrimination on the basis of age);

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

The Civil Rights Restoration Act of 1987, (PL 100-209), (Broadened the scope,
coverage and applicability of Title VI of the Civil Rights Act of 1964, The Age
Discrimination Act of 1975 and Section 504 of the Rehabilitation Act of 1973, by
expanding the definition of the terms “programs or activities” to include all of the
programs or activities of the Federal-aid recipients, sub-recipients and Lessees,
whether such programs or activities are Federally funded or not);

Titles Il and Iil of the Americans with Disabilities Act of 1990, which prohibit
discrimination on the basis of disability in the operation of public entities, public
and private transportation systems, places of public accommodation, and certain
testing entities (42 U.S.C. §§ 12131 — 12189) as implemented by Department of
Transportation regulations at 49 CFR parts 37 and 38,;

The Federal Aviation Administration’s Non-discrimination statute (49 U.S.C. §
47123 (prohibits discrimination on the basis of race, color, national origin, and sex);
Executive Order 12898, Federal Actions to Address Environmental Justice in
Minority Populations and Low-Income Populations, which ensures non-
discrimination against minority populations by discouraging programs, policies,
and activities 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
English Proficiency, and resulting agency guidance, national origin discrimination
includes discrimination because of limited English proficiency (LEP). To ensure
compliance with Title VI, Lessee must take reasonable steps to ensure that LEP
persons have meaningful access to its programs (70 Fed. Reg. at 74087 to 74100);
Title IX of the Education Amendments of 1972, as amended, which prohibits
Lessee from discriminating because of sex in education programs or activities (20
U.S.C. 1681 et seq).
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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
requirements by Lessee's 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 Lessee's 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 - ldentification Badges: The
Lessee shall be responsible for (i) assuring that all of Lessee’s employees, and all
employees and persons of entities using the Premises or a SIDA on behalf of Lessee
(collectively herein, the “SIDA Users"), have appropriate SIDA ldentification Badges and
comply 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
Agreement. Each employee must complete the SIDA training program conducted by the
Department, 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
established 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
require 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
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suspicion 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
Lessee, to terminate this Agreement in the event the Lessee fails to provide, as of each
anniversary 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.

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
Affidavit 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
required 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 ldentification: 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
facilities 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
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executed a written consent-to-search form acceptable to the Department. Persons not
executing 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
authorized 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.

The Lessee acknowledges and understands that these provisions are for the
protection 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
passage 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
obstructions 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 restrictive.

ARTICLE 17
Control of Employees

17.01 Control of Employees: Lessee shall properly control the actions of its
employees 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 Lessee’s Responsibility for Employee’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 investigation into any claimed violation of the covenants; if such investigation
substantiates a violation, Lessee agrees to administer the appropriate discipline up to and
including discharge of the offending employee.
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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

{:i?h’gg or obligations of the parties hereto shall be brought in the courts of the State of
orida.

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
process 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
Article 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 Section 48.091, Florida Statutes, such designations to be filed with the Florida
Department 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
jurisdiction 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,
National Association as Co-trustee (the “Trust Agreement”), 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
conditions 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 modified 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
Agreement shall be amended to incorporate such modification of the terms and conditions
including the adjustment of rentals, fees and charges upon the issuance of written notice
from the Department to the Lessee.
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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
substantially 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.

ARTICLE 20
Other Provisions

20.01 No Representation: The County makes no representation, warranty,
guarantee, 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 effect.

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
assignment or subletting.

20.06 Federal Subordination: This Agreement shall be subordinate to the
provisions 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:

Mr. Neale B. Jennings
N&K Enterprises, Inc.
147 Alhambra Circle
Suite 220

Coral Gables, FL 33134

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

lr_eceived by the Lessee when presented to the local management representative of the
essee.

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

20.09 Rights of County at Airport: The County shall have the absolute right,
without 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
repairs, 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
performance 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
Planning 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 County’s action or injunctive relief; nor shall it preclude any
action based on the County’s bad faith, capricious behavior or arbitrary action.

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
severable.
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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
inspection 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
operations 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 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
quantities, 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 obtained from your county public health unit.

20.17 Force Majeure: The terms and conditions of the Agreement (with the
exception 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
performance is prevented or delayed because of unforeseen circumstances due to war,
hostilities, revolution, civil commoation, 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, providing 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 prevented from fulfilling their contractual
obligation by a state of force majeure lasting continuously for a period of six (6) months,
the parties shall consult with each other regarding 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.

20.18 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 shalf 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

g
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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
casualty. In such event, the Department shall endeavor to find adequate
replacement 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
materially 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 Agreement 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 completed 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.

20.19 Quiet Enjoyment: Subject to the terms of this Agreement, specifically
including, but not limited to, environmental remediation steps to be taken under Article 8,
the County’s 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
others in this Agreement, the Lessee acknowledges may cause disruption and
disturbance 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 peaceably 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 Lessee’s 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. .

20.20 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.

20.21 Entirety of Agreement: The parties hereto agree that this Agreement sets
forth the entire agreement between the parties, and there are no promises or
understandings other than those stated herein. None of the provisions, terms and
conditions contained 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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Exhibit Z
(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 MDAD’s approval, shall be part of the final
Lease Agreement documentation.

PRODUCT NAME

¢ NAME OF MANUFACTURER

e CHEMICAL ABSTRACTS SERVICE (CAS) REGISTRY NUMBER (IF
AVAILABLE) FOR EACH HAZARDOUS INGREDIENT IN THE PRODUCT

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.

Areas of Concern:
e Environmental Management Systems
e Air Emissions
e Asbestos and Polychlorinated Biphenyls (PCBs)
e Hazardous Materials and Waste
e Oil Pollution Management
e DPesticides
e Solid Waste
s Storage Tanks
e Water Supply and Wastewater

Documentation:
e Permits, Licenses, Certifications, etc.

o All regulatory activities by any environmental agency.
e Standard Operating Procedures (SOPs)

e Best Management Practices (BMPs)

e Emergency Response (spills, etc.)

e SPCC Plan, if required

e Dangerous Goods

o Employees Training Programs and Records.
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EXHIBIT R-02

FAA List of non-discrimination federal statutes
(ARTICLE 15.02)

A6.3.6 Title VI List of Pertinent Nondiscrimination Acts
and Authorities

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-
disctimination statutes and anthorities; including but not limited to:

L

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

49 CFR part 21 (Non-discrimination In Federally-Assisted Programs of The Department of
Tronsportation—Effectuation of Title VI of The Civil Righis Act of 1964);

The Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970, (42
U.S.C. § 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 Rehabililation Act of 1973, (29 U.S.C. § 794 et seq.), as amended, (prohibits
diserimination on the basis of disability); and 49 CFR part 27;

T'he Age Discrimination Act of 1975, as umended, (42 U.S.C. § 6101 ef seq.), (prohibits
discrimination on the basis of age);

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

The Civil Rights Restoration Act of 1987, (PL 100-209), (Broadened the scope, coverage and
applicability of Title VI of the Civil Rights Act of 1964, The Age Discrimination Act of 1975 and
Section 504 of the Rehabilitation Act of 1973, by expanding the definition of the terms “programs
or activities” to include all of the programs or activities of the Federal-aid recipients, sub-
recipients and contractors, whether such programs or activitles are Federally fanded or not);

Titles 1L and 111 of the Americans with Disabilities Act of 1990, which prohibit discrimination on
the basis of disability in the operation of public entities, public and private transportation systems,
places of public necommodation, and certain testing entities (42 U.S.C. §§ 12131121 89) as
implemented by Department of Transportation regulations at 49 CFR parts 37 and 38;

The Federal Aviation Administration’s Non-discrimination statute (49 1.8.C. § 47123) (prohibits
discrimination on the basis of ruce, color, national origin, and sex);

Exceulive Order 12898, Federal Actions to Address Environmental Justice in Minority
Populations and Low-Income Populations, which ensures non-discrimination against minority
populations by discouraging programs, policies, and activities with disproportionately high and
adverse human health or environmental effects on minority and low-income populations;

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

Title IX of the Education Amendments of 1972, us amended, which prohibits you from
discriminating because of sex In education programs or activities (20 U.S.C. 1681 et seq).

Required Contact Provisions Issued on January 29, 2016 Page 23
AIP Grants and Obligated Sponsors Alrports (ARP)
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EXHIBITY

MIAMI-DADE COUNTY, FLORIDA AVIATION DEPARTMENT - FACILITIES DIVISION

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

AIE Tenant's State Registered Architect or Engineer responsible for the design of the project.
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:

e Tenant's Letter to MDAD requesting MDAD to approve the project shall include the
following attachments:
» Conceptual drawings/sketches
s Completed Tenant Project Information Sheet providing the following information:
v Project Name
v" Scope of Work (project description)
v Project Cost (tenant's estimate) broken down between design and construction
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Tenant's Name and Contact Person's name and telephone numbers
AJE of Record Name and Contact Person’s name and telephone numbers
Contractor Name and Contact Person’s name and telephone numbers

Verification that the Tenant has been instructed on insurance responsibilities and
MDAD TAC-N procedures and requirements

SN

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,
attaching copies of the executed lease amendment, the County Manager's memorandum, and the

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.

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

It is the responsibility of the tenant through its Architect/Engineer (A/E) and/or Contractor to:

s 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.
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« 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).

s Coordinate utility information and issues, including shutdown procedures, with MDAD
Maintenance Engineering (305-876-7477).

¢ 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 (305-869-1083).

» 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.0. 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.

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

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

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.

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.

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.
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10.

11.

12.

13.

The TAC-N Project Manager shall ensure that comments and issues introduced by reviewe'{rs are
discussed and resolved.

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

required changes incorporated. One of these sets must have the A/E of Record’s signature and seal
on every design sheet.

The 100% construction drawings submitted for back-check must be accompanied with notarized letter
to the TAC-N Project Manager on the A/E’s company's letterhead requesting a TAC-N Letter of
Concurrence to be provided to the tenant (Facilities Division Form FD5-017). The A/E’s letter must
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.

As the tenant’s Architect/Engineer of Record, we have satisfied all comments and
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,
and ordinances rests solely with the tenant’s Architect/Engineer of Record.

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
its contractor, the tenant shall provide copies of all of the contractor's certificates of insurance 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.

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
documents. It is the responsibility of the tenant's Consultants to obtain the reviewer's signature on
the 100% back-check form.
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.
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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
incorporation of the reviewer's comments in the back-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.

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.

18.  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
duration of the project. The tenant's A/E and contractor, the TAC-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. Depending on a project's complexity, at project completion a walk-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)
e Warranties, manuals, instructions, etc. for any equipment that will be maintained by MDAD

e As-Built drawings (record drawings) on bond paper, signed and sealed by the tenant's Architect
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.
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COUNTY REQUIRED CONSTRUCTION CODES TENANT MUST ADHERE TO

(IF APPLICABLE):

Sec. 2-11.15. - Works of art in public places:

Artin Public Places ("APP") provisions of the Miami-Dade County Code and Administrative Order,
as managed by the Miami-Dade County Department of Gultural Affairs (“Department of Cultural
Affairs") pursuant to Procedure 358 in the Miami-Dade County Procedures Manual (‘Procedures
Manual”) 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,

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
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Facilities Division Form FD3-061
Facilities Division Form FD3-062
Facilities Division Form FD5-017

Facilities Division Form FD5-031

TAC-N Design Review Memorandum
TAC-N 100% Back Check Sign-off Sheet
TAC-N Concurrence Letter

Wrap-Up Insurance Program Notification of Contract Award
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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

e By: /4;< 4?- /éiﬂiﬁ’

Deputy Aviation’Director

ATTEST: Harvey Ruvin,

Date: 3’/2‘6/2/'

By:

Deputy Clerk
cEe3- 2|
(SEAL)

LESSEE: N&K Enterprises, Inc.

By: MW L. .
President

\\‘
NEALGE OCwindvwd GF
) Print Name

ATTEST:

Kiddar (]

Corporate Seretary)

KA TG Jedniades
Print Name

(SEAL)
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C&W Facility Services, Inc.



" Miami-Dade Aviation Department

‘v P.O. Box 025504

‘ Miami, Florida 33102
_ 3 T 305-876-7000 F 305-876-0948

MIAMI INTERNATIONAL AIRPORT www.mia mi-airport.com

Commercial Airport: miamidad e.gov

Miami International Airport

General Aviation Airports:

Dade-Collier Training & Transition Airport
Miami Homestead General Aviation Airport
Miami Executive Airport

Miami-Opa Locka Executive Airport

October 10, 2022

Ms. Milagros Diaz

C & W Facility Services Inc.,

Director of Operations / Southeast Region
5200 Blue Lagoon Dr., Suite 706

Miami, FL 33126

RE: LEASE MODIFICATION NO. UNIO11578C.MTM
Dear Ms. Diaz,

This Modification Letter, UNIO11578C.MTM, as prescribed by Article 1.03 (Relocation or Modification
of Premises) of C & W Facility Services Inc. Terminal Building Lease Agreement (TBLA) X-11578
(‘Lease X-11578"), covering premises in the Terminal Building area at Miami International Airport,
serves to reflect the relocation of a C & W Facility Services Inc. breakroom on the Second Floor of
Concourse D on September 15, 2022. The aforementioned changes are reflected in Schedule I,
Schedule Il and Exhibit B of said date. This Modification Letter, UNIO11578C.MTM, and the referenced
Schedules and Exhibit are hereby incorporated into and made a part of Lease X-11578.

Lease X-11578 is hereby administratively modified as follows:
CHANGES EFFECTIVE SEPTEMBER 15, 2022

Modification to Premises

The following space is deleted:

311 square feet of air-conditioned
Operating Space, Class lll
Exhibit B-2, ID # 3DD2215



C & W Facility Services Inc.,
UNIO11578C.MTM
Page 2 of 3

The following space is added:

195 square feet of air-conditioned
Operating Space, Class |l
Exhibit B, ID # 3DD21218

The replacement Premises is reflected in “Schedule |, Effective September 15, 2022” and on Exhibit B,
dated 9/15/2022.

Below are modified Articles 1.02 (Description of Premises) and 3.01 (Monthly Rental):

1.02 Description of Premises: The Premises leased herein are located in the Terminal
Building area ("Terminal Building") at Miami International Airport ("Airport"), and are described on
Schedule | (Description of Premises) at Tab A and Schedule Il (Rentals Calculation) at Tab B and
shown on Exhibits A, A-1, A-2, A-3, A4, A-5, B, B-3, B-4, B-5, B-6, C, C-1 at Tab C (Leased Space
Exhibits); all of which Tabs, Schedules and Exhibits are attached hereto and made a part hereof
("Premises") and further identified by Miami-Dade Aviation Department ("Department") identification
number(s) ("ID#") as listed on Schedule |, effective September 15, 2022. Lessee is also given the right
under Article 12 of this Lease to make use of Public Facilities on a common use basis, but Lessee
acknowledges that Public Facilities under Article 12 of this Agreement are not part of the Premises
hereunder. Except as otherwise provided herein, and except as to such common use or shared
facilities, the Premises are leased to the Lessee on an exclusive basis.

3.01 Monthly Rental: As monthly rental for the lease of the Premises, the Lessee shall pay to
the County, commencing on September 15, 2022, the sum of the monthly rental amounts as shown in
the Monthly column of the attached Schedule Il, in U.S. currency, plus applicable state sales taxes, as
required by law, prorated for the first month but otherwise payable 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 3.05
(Methods of Payment). Said rental, which includes utilities, is computed as shown on Schedule Il
(Rentals Calculation), attached hereto at Tab B and made a part hereof.

The actual modified rental amounts as a result of the adjustment to the Premises are set forth in
“Schedule Il Effective September 15, 2022” attached hereto.

The County agrees that if the Florida Department of Revenue or any other taxing authority
issues any notice or assessment to the County regarding taxes payable by the Lessee hereunder, the
County shall inform the Lessee of such notice within 10 days of receipt thereof and shall not pay any
tax or related assessment ultimately payable by the Lessee hereunder without approval of the Lessee;
provided, however, that the Lessee shall remain liable to the County for any tax, penalty, and interest
that ultimately is determined to be payable by the Lessee.

In any administrative or judicial action to challenge a tax or assessment, both the County and
the Lessee shall provide reasonable cooperation to each other; provided, however, that the Lessee
shall have the right, with the approval of the County Attorney's Office, to select and direct counsel to
represent its and the County's interests.



C & W Facility Services Inc.,
UNIO11578C.MTM
Page 3 of 3

The security deposit requirement is now $100,324.23 including applicable state sales tax. The
Department’s Finance Division has indicated that C & W Facility Services Inc., is in compliance with the
security deposit requirement of the lease.

All other terms, covenants and conditions contained in TBLA X-11578, not inconsistent herewith, shall
remain in full force and effect. Enclosed are two (2) copies of the Modification Letter. Please
acknowledge your concurrence with the modifications to the aforementioned premises by executing
and returning one original to the attention of Diana C. Amaya in Miami-Dade Aviation Department’s
Real Estate Division by October 28, 2022.

By copy of this letter to our Finance Division, billing will be adjusted accordingly.
As always, we thank C & W Facility Services Inc. for being a member of the Miami International

Airport’s Family of Business Partners. Should you have any questions concerning this modification,
please contact Ms. Amaya at 305-869-4174 or via e-mail at DAmaya@FIyMIA.com.

Sincerely,

il A. Binns, Il
Deputy Aviation Director

CC: Finance

Tenant File

ACKNOWLEDGED:
C & W FACILITY SERVICES INC.
«—, /"

I~ Signature
Ericka A Westgard

Print name

Vice President of Operations
Title:

01/06/2023
Date:

Enclosures: Exhibits
Schedule |
Schedule Il



10.

11.

C & W FACILITY SERVICES, INC.
UNIO11578C.MTM
SCHEDULE |
EFFECTIVE SEPTEMBER 15, 2022

74 square feet of air-conditioned
Operating Space, Class Il
Exhibit A, ID # 3H1730

128 square feet of air-conditioned
Operating Space, Class I
Exhibit A-1, ID # 3ES1536

1,060 square feet of non- air-conditioned
Operating Space, Class IV
Exhibit A-2, ID # 4G1500

409 square feet of air-conditioned
Operating Space, Class 1ll
Exhibit A-2, 1D # 3G1506

780 square feet of non- air-conditioned
Operating Space, Class IV
Exhibit A-2, ID # 4G1703

813 square feet of non-air-conditioned
Operating Space, Class IV
Exhibit A-2, ID # 4G1702

378 square feet of air-conditioned
Operating Space, Class Il
Exhibit A-3, ID # 2E1021

1,197 square feet of non-air-conditioned
Operating Space, Class IV
Exhibit A-4, ID # 431071025

477 square feet of air-conditioned
Office Space, Class I
Exhibit A-5, ID # 3J1757

195 square feet of air-conditioned
Operating Space, Class llI
Exhibit B, ID # 3DD21218

417 square feet of air-conditioned
Office Space, Class Il
Exhibit B-3, ID # 2E2565



12.

13.

14.

15.

16.

17.

18.

19.

152 square feet of air-conditioned

Other Revenue Producing Space, Class VI

Exhibit B-4, ID # 6DD21115

187 square feet of air-conditioned
Operating Space, Class Il
Exhibit B-5, ID # 3DA2737

104 square feet of air-conditioned
Operating Space, Class Il
Exhibit B-6, ID # 3DC2252

246 square feet of air-conditioned
Operating Space, Class llI
Exhibit B-6, ID # DC2254

193 square feet of air-conditioned
Operating Space, Class Il
Exhibit B-6, ID # DC2255

323 square feet of air-conditioned
Office Space, Class Il
Exhibit C, ID # 2G3323

384 square feet of air-conditioned
Office Space, Class Il
Exhibit C, ID # 3G3462

196 square feet of air-conditioned
Office Space, Class Il
Exhibit C-1, ID # 2H30246

* * *

Schedule |



1 37NA3HOS

%G9 9ley

91°G8 $ aoeds Bunpoid anusAsy Jayl0 9

6212 $ soeds aurt-mopeys buipjing g

8G¢h $ soedg O/ UON v

91°G8 $ 9SIN02U0Y) d0Rdg D/ [

v i) $ leuiua] soedS O/ 7

9158 $ 18Uno) 1811 !

E [ uonduoasaq 1 sse[) i
22/0€/6 OL 12/L/0L IAILDOTA4T STL1vY
Lezvze'ooL $  usodaq Apunoeg |
[75°190°¢ $ | [8s0012y ¢ [z6'90z'59s § | [ebL2 ] 's7v10l]
Z9°GeL $| [zvosoz s v0.€06z $ | [vLzzv $ ][ %001 | [961 9vZ0gH]c soeds o0 O/v| [0 wauxal [ 61
0,592 $| [e9280% ¢ oLzs0'6r $| | vlzzL $ || %001 | [¥ee Z9ve9|z soeds ao0 O/v| | owauxal | sr
44 $| [vesere ¢ 20092\ $ | |vizzr $|[%00) | [eee €zeea(z soeds @20 O/v| | o nawa| [ 21
€068 $| [9969cT ¢ 88°Ger'9l $| [91S8 $|[%00L | [c6) sGzzodale soeds Bunessdo O/v| [og Haixal [ o1
8YElLl $| [sLsvzr ¢ oc6v6'0z $| |91s8 $||%00L | [ove ¥5zz0d|¢e soeds Bunessdo O/v| [og vaixa| [ g1
161y $ | [soseL $ ¥9958'8  $| [91S8 $ || %00l | [vOL 2Gzzodle soeds bunesado O/v| [o-g wauxa| [ v1
9z'98 $| [s0zzet ¢ 26v26'GL $| |91S8 $||%00L |[Z8) /€/2vale soeds bunesedo O/v| [c-gnaquxal [ ¢f
ZL0L $| [698201 ¢ zevvezl $| [91s8 $ || %00 | [2sh Siiizaalo soeds Buionpoid Ay 18410| [v-a waiuxa| [ zb
€588 $| [68er% ¢ 8529z'¢s $| |[vlzzv $ || %00l | [ 21 595z3z|e soeds eol0 O/v| [e-gvquxa| [ 11
5668 $| [seeset ¢ 029090l $| [91s8 $|[%00L |[cel g8lzlzadele soeds bupesado O/v| [ guquxal [ o)
€0°022 $| [1iseee  $ zeizoor $| [o1se $|[w%oor | [z 1G/irEle soeds Bunesado O/v| [e-vyawxa| [ 6
80°9/2 $| [oevzy § 989605 $| [8szyr $||%00L | |26V |[Szorzoter|y soeds bupeiedo /v UoN| [v-v Haixa| [ g
55192 $ | [18€z0% § z1s8z8y $ | | vlizL $ | [%001 | [8ze 12013z soeds buiesedo oiy| [e-vrauxa| [ 2
1G/81 $| [oeveez ¢ v /19ve $| [8szyr $ (%00l |[cig 2019 soedg Buiessdp O/v UoN| [z-v nauxa| [ o
06'6L1 $| [orzor2 ¢ orzizee $| [8ser $||%o00L | |08z €0/19|¥ aoeds buiesedo O/ UON| [z-vnaixal [ ¢
99'88) $| [vsco6c  $ vr0e8ve $| [91's8 $ || %00l | [60¥ 90519 8sinoouo) soeds Ony| [z-vuaixa| [
8y e $| [eziore  § o8vel'sy $| [8szy $||%00L | [ 0900 005197 soeds Bupesad0 O/v UON| [z-v Haiuxa| | ¢
¥0'65 $ | | 2806 $ 8r'0060L $| [91S8 $||%00L | |8zt IEIE soedg bunesado Oyv| [1-vHauxa| [ ¢
ELVE $ | [sises $ ¥8'106'9 $| [9+S8 || %00l | [¥Z 0SZLHE[E soeds bunessdo O/v| [ vaawxa| [+
HLIN/XV L ATHLINOW TYNNNY 3lvd | [3sn%|[L3Os|[ #ai  [ssvio NOILdI¥49S3a LigiHX3 | [wawL

2202 ‘Sl ¥IGINILd3S FAILDT4T

Il 37NA3IHIS

3

INLN"O8.G1 LOINN - "ONI STOIANTS ALITIOVA M 2 O




“THasE "
\ DD21157 o “m J
D021154 m
\heei |
LECT,
D211106 stere cormbor  DP21240
1 ‘g i
Y 3 CARY ‘ :
o |[5] ° t \
[=]
° MEN D2111
WOMEN
DD21035 : pD211100 \
05 ::Jr L
oba J— | — —

nb21243

Dp24 z7x
\

w i
DD21275|
up

!

=

'E‘;‘S;?ggg :Ci"?“— o STORAGE N YECH ON THE GO \\ \ - /
DD21136 \ DD21222 <.
==== woAD | 97 WS ace \ @ -~ -
o |1 e s s Y|/ s, \ }(. i e
- - -~ \ €L 23-07
o sromace pD21112 5 \4 @)/ 001«1’V \
) /o ‘l IAANTENANC
grnmeon (GG.3 W K -
= BD21108/ < P DD21219
JE -~ .
i ..r--——— _— - qi&%q VICE LINE
‘____ z - q < NN 001\1'@/ \ BD2134
—_/ %/ VEST. ae \ X( - \
‘ ‘ - o O) \ - \ \ WAREWASH /
é P O?J \ KITCHE
ID#3DD21218 @/ ) % % \ - 213 \pD21!
send "'% g R\ FREEZER
195 S.F. g /<
< 021206
A\ »?,;\'L“c \\/I\/ P / CooLER
N
>
// /\\ - vwggﬁz% Z
Racess R N 577 oun
q vest. /,bmuos \ggﬁg \ < !
S~ o ,L,\q,ﬁ'\ M)
N éﬁci'orl\ 501'\1 <
] % \ >
// \ E1
.
Concourse D - Second Floor KEY MAP &)
CODE
SPACE CLASS SQ. FT. MIAMI DADE
A/C Operating space 195 AVIATION DEPARTMENT
MIAMI INTERNATIONAL AIRPORT
SCALE: 1/32" = 1'-0" - Es INC'
1-0 FILE #: 16200 DATE: 9/15/2022




" Miami-Dade Aviation Department
oS P.O. Box 025504

Miami, Florida 33102
9 T 305-876-7000 F 305-876-0948
MIAMI INTERNATIONAL AIRPORT Ww\v.n]ian-"_airl)ortlcon1

miamidade.gov

Commercial Airporl:

Miami International Airport

General Aviation Airports:

Dade-Collier Training & Transition Airport
Miami Homestead General Aviation Airport
Miami Executive Airport

Miami-Opa Locka Executive Airport

February 22, 2022

Ms. Milagros Diaz

C & W Facility Services Inc.,

Director of Operations / Southeast Region
5200 Blue Lagoon Dr., Suite 706

Miami, FL 33126

RE: LEASE MODIFICATION NO. UNIO11578B.MTM

Dear Ms. Diaz,

This Modification Letter, UNIO11578B.MTM, as prescribed by Article 1.03 (Relocation or Modification of
Premises) of C & W Facility Services Inc., Terminal Building Lease Agreement (TBLA) X-11578 (“Lease
X-11578"), covering premises in the Terminal Building area at Miami International Airport, serves to
reflect C & W Facility Services Inc., addition of office space at Concourse G on February 1, 2022. The
aforementioned changes are reflected in Schedule |, Schedule Il and Exhibit correlating to the
applicable effective date. This Modification Letter, UNIO11578B.MTM, and the referenced Schedules
and Exhibit are hereby incorporated into and made a part of Lease X-11578.

Lease X-11578 is hereby administratively modified as follows:
CHANGE EFFECTIVE FEBRUARY 1, 2022

Modification to Premises

The following space is added:

384 square feet of air-conditioned
Office Space, Class Il
Exhibit C, ID # 2G3462

The addition to the Premises is reflected in “Schedule |, Effective February 1, 2022” and on Exhibit “C “,
dated 2/1/2022, attached to said Schedule I.



C & W Facility Services Inc.,
UNIO11578B.MTM
February 22, 2022

Page 2 of 3

Below are modified Articles 1.02 (Description of Premises) and 3.01 (Monthly Rental):

1.02 Description of Premises: The Premises leased herein are located in the Terminal
Building area ("Terminal Building") at Miami International Airport ("Airport"), and are described on
Schedule | (Description of Premises) at Tab A and Schedule Il (Rentals Calculation) at Tab B and
shown on Exhibit(s) A, A-1, A-2, A-3, A-4, A-5, B-2, B-3, B-4, B-5, B-6, C, C-1 at Tab C (Leased Space
Exhibits); all of which Tabs, Schedules and Exhibits are attached hereto and made a part hereof
("Premises") and further identified by Miami-Dade Aviation Department ("Department") identification
number(s) ("ID#") as listed on Schedule |, effective February 1, 2022. Lessee is also given the right
under Article 12 of this Lease to make use of Public Facilities on a common use basis, but Lessee
acknowledges that Public Facilities under Article 12 of this Agreement are not part of the Premises
hereunder. Except as otherwise provided herein, and except as to such common use or shared
facilities, the Premises are leased to the Lessee on an exclusive basis.

3.01 Monthly Rental: As monthly rental for the lease of the Premises, the Lessee shall pay to
the County, commencing on February 1, 2022, the sum of the monthly rental amounts as shown in the
Monthly column of the attached Schedule Il effective February 1, 2022 in U.S. currency, plus applicable
state sales taxes, as required by law, 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 3.05 (Methods of Payment). Said rental,
which includes utilities, is computed as shown on Schedule Il (Rentals Calculation), attached hereto at
Tab B and made a part hereof.

The actual modified rental amounts as a result of the adjustment to the Premises are set forth in
“Schedule Il Effective February 1, 2022" attached hereto.

The County agrees that if the Florida Department of Revenue or any other taxing authority
issues any notice or assessment to the County regarding taxes payable by the Lessee hereunder, the
County shall inform the Lessee of such notice within 10 days of receipt thereof and shall not pay any
tax or related assessment ultimately payable by the Lessee hereunder without approval of the Lessee;
provided, however, that the Lessee shall remain liable to the County for any tax, penalty, and interest
that ultimately is determined to be payable by the Lessee.

In any administrative or judicial action to challenge a tax or assessment, both the County and
the Lessee shall provide reasonable cooperation to each other; provided, however, that the Lessee
shall have the right, with the approval of the County Attorney's Office, to select and direct counsel to
represent its and the County's interests.

The security deposit requirement is now $102,077.67, including applicable state sales tax. The
Department’s Finance Division has indicated that C & W Facility Services Inc., is in compliance with the
security deposit requirement of the lease.

All other terms, covenants and conditions contained in TBLA X-11578, not inconsistent herewith, shall
remain in full force and effect. Enclosed are two (2) copies of the Modification Letter. Please
acknowledge your concurrence with the modifications to the aforementioned premises by executing
and returning one original to the attention of Diana C. Amaya in Miami-Dade Aviation Department's
Real Estate Division by March 15, 2022.



C & W Facility Services Inc.,
UNIO11578B.MTM
February 22, 2022

Page 3 of 3

By copy of this letter to our Finance Division, billing will be adjusted accordingly.
As always, we thank C & W Facility Services Inc., for being a member of the Miami International

Airport's Family of Business Partners. Should you have any questions concerning this modification,
please contact Ms. Amaya at 305-869-4174 or via e-mail at DAmaya@FIlyMIA.com.

Smcerely,

K. A. Pyatt
Deputy Aviation Director

Cc: Finance

Tenant File

ACKNOWLEDGED:

C & W FACILITY SERVICES INC.

[ Signature
Ericka Westgard
Print name

Title: Vice President of'Operations

Date: 04/04/2022

Enclosures:  Exhibits
Schedule |
Schedule |l



10.

11.

12.

C & W FACILITY SERVICES, INC.
UNIO11578B.MTM
SCHEDULE |
EFFECTIVE FEBRUARY 1, 2022

74 square feet of air-conditioned
Operating Space, Class lli
Exhibit A, ID # 3H1730

128 square feet of air-conditioned
Operating Space, Class lli
Exhibit A-1, ID # 3ES1536

1,060 square feet of non- air-conditioned
Operating Space, Class IV
Exhibit A-2, ID # 4G1500

409 square feet of air-conditioned
Operating Space, Class lli
Exhibit A-2, ID # 3G1506

780 square feet of non- air-conditioned
Operating Space, Class IV
Exhibit A-2, ID # 4G1703

813 square feet of non-air-conditioned
Operating Space, Class IV
Exhibit A-2, ID # 4G1702

378 square feet of air-conditioned
Operating Space, Class lI
Exhibit A-3, ID # 2E1021

1,197 square feet of non-air-conditioned
Operating Space, Class IV
Exhibit A-4, ID # 431071025

477 square feet of air-conditioned
Office Space, Class Il
Exhibit A-5 ID # 3J1757

311 square feet of air-conditioned

Operating Space, Class lli
Exhibit B-2, ID # 3DD2215

417 square feet of air-conditioned
Office Space, Class Il
Exhibit B-3, ID # 2E2565

152 square feet of air-conditioned



13.

14.

15.

16.

17.

18.

19.

Other Revenue Producing Space, Class VI

Exhibit B-4, ID # 6DD21115

187 square feet of air-conditioned
Operating Space, Class lli
Exhibit B-5, ID # 3DA2737

104 square feet of air-conditioned
Operating Space, Class Il
Exhibit B-6, ID # 3DC2252

246 square feet of air-conditioned
Operating Space, Class |l
Exhibit B-6, ID # DC2254

193 square feet of air-conditioned
Operating Space, Class
Exhibit B-6, ID # DC2255

323 square feet of air-conditioned
Office Space, Class I
Exhibit C, ID # 2G3323

384 square feet of air-conditioned
Office Space, Class li
Exhibit C, ID # 3G3462

196 square feet of air-conditioned
Office Space, Class Il
Exhibit C-1, ID # 2H30246

* * *

Schedule |



| C & W FACILITY SERVICES INC. - UNIO11578B.MTM |
[ SCHEDULE I 1
EFFECTIVE FEBRUARY 1, 2022 |
ITEM EXHIBIT DESCRIPTION CLASS ID # SQ. FT.| | % USE RATE ANNUAL MONTHLY TAX/MTH
1 Exhibit A A/C Operating Space 3|3H1730 7411 100% || $ 85.16 $ 6,301.84 $ 525.15 $ 34.13
2 Exhibit A-1| |A/C Operating Space 3|ES1536 128 100% | [ $ 85.16 $ 10,900.48 $ 908.37 $ 59.04
3 Exhibit A-2| |Non A/C Operating Space 41G1500 1,060 100% | [ $ 42.58 $ 45,134.80 $ 3,761.23 $ 244.48
4 Exhibit A-2| |A/C Space Concourse 3|G1506 409 | [ 100% | | $ 85.16 $ 34,830.44 $ 2,902.54 3 188.66
5 Exhibit A-2| |[Non A/C Operating Space 41G1703 780 || 100% || $ 42.58 $ 33,212.40 $ 2,767.70 $ 179.90
6 Exhibit A-2| |[Non A/C Operating Space 41G1702 813 100% | [ $ 42.58 $ 34,617.54 $ 2,884.80 $ 187.51
7 Exhibit A-3| [A/C Operating Space 2|E1021 378 | | 100% | | $ 127.74 $ 48,285.72 $ 4,023.81 $ 261.55
8 Exhibit A-4| |[Non A/C Operating Space 4|431071025 1,197 | | 100% | | $ 42.58 $ 50,968.26 $ 4,247.36 $ 276.08
9 Exhibit A-5| |A/C Operating Space 3|3J1757 477 | [ 100% | [ $ 85.16 $ 40,621.32 $ 3,385.11 3 220.03
10 Exhibit B-2| [A/C Operating Space 3|DD2215 31111 100% | [$ 85.16 $ 26,484.76 $ 2,207.06 $ 143.46
11 Exhibit B-3| |A/C Office Space 2|2E2565 417 100% | [ $ 127.74 $ 53,267.58 3 4,438.97 $ 288.53
12 Exhibit B-4| |Other Rev. Producing Space 6|DD21115 152 100% | | $ 85.16 $ 12,944.32 $ 1,078.69 $ 70.12
13 Exhibit B-5| |A/C Operating Space 3|DA2737 187 || 100% || $ 85.16 $ 15,924.92 $ 1,327.08 $ 86.26
14 | |Exhibit B-6| |A/C Operating Space 3|DC2252 104 [ | 100% || $ 85.16 $ 8,856.64 $ 738.05 $ 47 .97
15 Exhibit B-6| |A/C Operating Space 3|DC2254 246 | | 100% | | $ 85.16 $ 20,949.36 $ 1,745.78 $ 113.48
16 | |Exhibit B-6| |A/C Operating Space 3|DC2255 193 [ | 100% [ | $ 85.16 $ 16,435.88 $ 1,369.66 3 89.03
17 | [Exhibit C A/C Office Space 2|G3323 323 | [ 100% | | $ 127.74 $ 41,260.02 3 3,438.34 3 223.49
18 | [Exhibit C A/C Office Space 2|G3462 384 | [ 100% | | $ 127.74 $ 49,052.16 3 4,087.68 $ 265.70
19 Exhibit C-1| [A/C Office Space 2|H30246 196 | | 100% | | $ 127.74 $ 25,037.04 $ 2,086.42 $ 135.62
[TOTALS: [ 7,829 [$ 57508548 | [§ 47,923.79] [$ 3,115.05 |
| Security Deposit ~ $ 102,077.67 |

Class

D A ON =

Rate 6.5%

RATES EFFECTIVE 10/1/21 TO 9/30/22

Description

Ticket Counter

A/C Space Terminal

A/C Space Concourse
Non A/C Space
Building Shadow-Line Space

Other Revenue Producing Space

Rate Sf/Yr

85.16
127.74
85.16
42.58
21.29
85.16

h H h H H L

SCHEDULE Ii
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" Miami-Dade Aviation Department
3 P.O. Box 025504
Miami, Florida 33102

i T 305-876-7000 F 305-876-0948
MIAMI INTERNATIONAL AIRPORT WWW‘miaml_a“’Port.corn

Commercial Airport: miamidade.gov

Miami International Airport

General Aviation Airports:

Dade-Collier Training & Transition Airport
Miami Homestead General Aviation Airport
Miami Executive Airport

Miami-Opa Locka Executive Airport

October 22, 2021

Ms. Milagros Diaz

C & W Facility Services Inc.,

Director of Operations / Southeast Region
5200 Blue Lagoon Dr., Suite 706

Miami, FL 33126

RE: LEASE MODIFICATION NO. UNIO11578A.MTM
Dear Ms. Diaz,

This Modification Letter, UNIO11578A.MTM, as prescribed by Article 1.03 (Relocation or Modification of
Premises) of C & W Facility Services Inc., Terminal Building Lease Agreement (TBLA) X-11578 (“Lease
X-11578"), covering premises in the Terminal Building area at Miami International Airport, serves to
reflect C & W Facility Services’ Inc., deletion of office space at Terminal J as well as addition of operating
spaces at Concourse D, Concourse G and Terminal H on August 1, 2021. Additionally, the modification
reflects the changes in the rental rates which occurred on October 1, 2021, in accordance with Article
3.03 (Rental Rate Adjustment) of Lease X-11578. The aforementioned changes are reflected in Schedule
[, the Schedule Il (2) and Exhibits correlating to the applicable effective dates. This Modification Letter,
UNIO11578A.MTM, and the referenced Schedules and Exhibits are hereby incorporated into and made
a part of Lease X-11578.

Lease X-11578 is hereby administratively modified as follows:

. CHANGES EFFECTIVE AUGUST 1, 2021

A. Modification to Premises

The following space is deleted:

512 square feet of air-conditioned
Office, Space Class Il
Exhibit B-1, ID # 2J2184
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The following spaces are added:

74 square feet of air-conditioned
Operating Space, Class lli
Exhibit A, ID # 3H1730

813 square feet of non-air-conditioned
Operating Space, Class IV
Exhibit A-2, ID # 4G1702

477 square feet of air-conditioned
Office Space, Class |l
Exhibit A-5, ID # 3J1757

246 square feet of air-conditioned
Operating Space, Class Il
Exhibit B-6, ID # 3DC2254

193 square feet of air-conditioned
Operating Space, Class Il
Exhibit B-6, ID # 3DC2255

196 square feet of air-conditioned
Operating Space, Class Il
Exhibit C-1, ID # 2H30246

The deletions and additions to the Premises are reflected in “Schedules | & Il, Effective August 1, 2021”
and on Exhibits A, A-2, A-5, B-6 and C-1 dated 8/1/2021.

B. Modification to Articles 1.02 and 3.01 as a result of Modification to the Premises

1.02 Description of Premises: The Premises leased herein are located in the Terminal Building
area ("Terminal Building") at Miami International Airport ("Airport"), and are described on Schedule |
(Description of Premises) at Tab A and Schedule [l (Rentals Calculation) at Tab B and shown as
Exhibit(s) A, A-1, A-2, A-3, A-4, A-5, B-2, B-3, B-4, B-5, B-6, C and C-1 at Tab C (Leased Space Exhibits);
all of which Tabs, Schedules and Exhibits are attached hereto and made a part hereof ("Premises") and
further identified by Miami-Dade Aviation Department ("Department") identification number(s) ("ID#") as
listed on Schedule |, effective August 1, 2021. Lessee is also given the right under Article 12 of this
Lease to make use of Public Facilities on a common use basis, but Lessee acknowledges that Public
Facilities under Article 12 of this Agreement are not part of the Premises hereunder. Except as otherwise
provided herein, and except as to such common use or shared facilities, the Premises are leased to the
Lessee on an exclusive basis.

3.01 Monthly Rental: As monthly rental for the lease of the Premises, the Lessee shall pay to the
County, commencing on August 1, 2021, the sum of the monthly rental amounts in the Monthly column
of the attached Schedule Il effective August 1, 2021, in U.S. currency, plus applicable state taxes as
required by law, on the first day of each and every month, in advance and without billing, at
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the offices of the Department as set forth in Article 3.05 (Methods of Payment). Said rental, which includes
utilities, is computed as shown on the aforementioned Schedule Il (Rentals Calculation), attached hereto
at Tab B and made a part hereof.

The County agrees that if the Florida Department of Revenue or any other taxing authority issues
any notice or assessment to the County regarding taxes payable by the Lessee hereunder, the County
shall inform the Lessee of such notice within 10 days of receipt thereof and shall not pay any tax or
related assessment ultimately payable by the Lessee hereunder without approval of the Lessee;
provided, however, that the Lessee shall remain liable to the County for any tax, penalty, and interest
that ultimately is determined to be payable by the Lessee.

In any administrative or judicial action to challenge a tax or assessment, both the County and the
Lessee shall provide reasonable cooperation to each other; provided, however, that the Lessee shall
have the right, with the approval of the County Attorney's Office, to select and direct counsel to represent
its and the County's interests.

Il. CHANGES EFFECTIVE OCTOBER 1, 2021

Modification to Rental Rates

Effective October 1, 2021, Article 3.01 of TBLA X-11578 is administratively revised as follows to reflect
the effective date of the annual adjustment to the rental rate as approved by the Miami-Dade Board of
County Commissioners as prescribed by Article 3.03 (Rental Rate Adjustment):

3.01 Monthly Rental: As monthly rental for the lease of the Premises, the Lessee shall pay to
the County, commencing on October 1, 2021, the sum of the monthly rental amounts in the Monthly
column of Schedule Il effective October 1, 2021, in U.S. currency, plus applicable state sales taxes as
required by law, 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 3.05 (Methods of Payment). Said rental, which includes utilities, is
computed as shown on the aforementioned Schedule Il (Rentals Calculation), attached hereto at Tab B
and made a part hereof.

The County agrees that if the Florida Department of Revenue or any other taxing authority issues
any notice or assessment to the County regarding taxes payable by the Lessee hereunder, the County
shall inform the Lessee of such notice within 10 days of receipt thereof and shall not pay any tax or
related assessment ultimately payable by the Lessee hereunder without approval of the Lessee;
provided, however, that the Lessee shall remain liable to the County for any tax, penalty, and interest
that ultimately is determined to be payable by the Lessee.

In any administrative or judicial action to challenge a tax or assessment, both the County and the
Lessee shall provide reasonable cooperation to each other; provided, however, that the Lessee shall
have the right, with the approval of the County Attorney's Office, to select and direct counsel to represent
its and the County's interests.

The actual modified rental amounts as a result of the adjustments to the rental rates are set forth in
“Schedule Il Effective October 1, 2021” attached hereto.



C & W Facility Services Inc.,
UNIO11578A MTM

October 22, 2021

Page 4 of 4

The securty deposit requirement is now $93,370.91 including applicable state sales tax. The
Department's Finance Division has indicated that C & W Facility Services Inc., is in compliance with the

secunty deposit requirement of the lease.

All other terms, covenants and conditions contained in TBLA X-11578, not inconsistent herewith, shall
remain in full force and effect. Enclosed are two (2) copies of the Modification Letter. Please acknowledge
your concurrence with the modifications to the aforementioned premises by executing and returning one
onginal to the attention of Diana C. Amaya in Miami-Dade Aviation Department's Real Estate

Management Division by October 25, 2021.
By copy of this letter to our Finance Division, billing will be adjusted accordingly.

As always, we thank C & W Facility Services Inc., for being a member of the Miami International Airport's
Family of Business Partners. Should you have any questions concerning this modification, please contact
Ms Amaya at 305-869-4174 or via e-mail at DAmaya@miami-airport. com.

Sincerely,

A i fua.'q

K A Pyatt
Deputy Aviation Director

Cc: Finance

Tenant File
ACKNOWLEDGED:
C & W FACILITY SERVICES INC.

-

é’.(‘__)/ e />
ﬁat I

En’chLA WESTe ALD
Prnint name

Title: VICE PRESIDENT OPERATIONS

/
oae. 08/ 202/

Enclosures:  Exhibits
Schedule |
Schedule 11 (2)
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Miami-Dade Aviation Department (MDAD)
Terminal Real Estate Management & Development Unit
Required Documentation Matrix / Checklist

y Servi

ces Inc.,
iana Carcl

New

Agreement

Lease

Modification

Tracking Sheet

Justification Memo
(For A.D. Signature)

Justification Memo
(For D.D. Signature)

12-Months

Billing & Receipt History
(PROPworks)

12-Months

Open Invoice Summary
(ERP Financials)

Certificate of Insurances
(col)

Risk Management Approval
(con)

Security Deposit Status
(PROPworks)

Sunbiz Officers & Directors

Single Execution Affidavit

General Counsel
Affidavit / Affirmation / LLC Affidavit

Letter From the Tenant

Lease Package

Rev: 12/19
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ACORD’ CERTIFICATE OF LIABILITY INSURANCE PATEBOITT)
e 1/21/2021

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER CONTACT
Marsh USA Inc. PHONE ' FAX
540 W. Madison (Eﬂ-h(:Nh:-o.Exn; (AIC, No):
Chicago, IL 60661 ADDRESS:
INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A: ACE American Insurance Company 22667
INSURED ] g
CaW Facility Services Inc. | INSURER B: Travelers Property Cas Co of America 25674
d/bla C&W Services INSURER C: Charter Oak Fire Ins Co 25615
140 Kendrick Street, Building C, Suite 201 .
Needham, MA 02494 INSURER B:
INSURER E :
INSURER F:
COVERAGES CERTIFICATE NUMBER: 883868 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED, NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS.

EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. Limits shown are as requested
T PFOLICY EFF | POLICY EX
R TYPE OF INSURANCE ﬁ’p S\A‘,J\',as POLICYNUMBER (MMIDD/YYYY) LPLMIDDIYYY% LIMITS
A | X | COMMERCIAL GENERAL LIABILITY XSL G71571993 1/1/2021 | 1/1/2022 | EACHOCCURRENCE $ 2,000,000
DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES (Ea occurrence) $ 2,000,000
L MED EXP (Any ohe person) [ § NA|
- PERSONAL & ADVINJURY | § 2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 4,000,000
™~ | PRO-
L PoLIcY D JECT DLOC PRODUCTS - COMP/OP AGG | $ 4,000,000
OTHER: SRR s 500,000
B | AUTOMOBILE LIABILITY TC2JCAP-4286L417-TIL 21 | 1/1/2021 | 1/1/2022 | LVONED SNGLELMIT g 2,000,000
X | ANY AUTO BODILY INJURY (Per person) | §
| OWNED SCHEDULED -
|| AUTOS ONLY AUTOS BODILY INJURY (Peraccident) | §
HIRED NON-OWNED PROPERTY DAMAGE s
|| AUTOS ONLY AUTOS ONLY (Per acddent)
$
| |UMBRELLALIAB | | oocuR EACHOCCURRENCE $
EXCESSLIAB CLAIMS-MADE AGGREGATE $
DED | | RETENTION §
WORKERS COMPENSATION C20UB-4286 5 0s 1/1/2021 2 PER OTH-
B [nrorran e = I jUB-4286L3L9?36§ 21A(; wn) 1;1;2021 1::;20 : [Pl I
R -21 . 2022
ANy PROPRIETORIPARTNEREXECUTIVE Bl ( ) E.L. EACH ACCIDENT $ 1,000,000
B |(Mandatory in NH) TWXJUB-4286L.405-21 (OH) 1/1/2021 1/1/2022 | £, DISEASE - EAEMPLOYEE| § 1,000,000
If yas, describe under
DESCRIFTION OF OPERATIONS below Policy above includes $500,000 SIR E.L. DISEASE - POLICY LIMIT | § 1,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

Named Insured Includes: C&W Facility Services, Inc. (F/K/A UNICCO Service Company & UGL Services Operations Company). RE: Contract No. WOPR-00919 and Contract No.
WOPR-01150. Miami Dade County is included as an Additional Insured in regards to General Liability solely with respect to claims arising out of C&W Facility Services Inc. dba
C&W Services acts while on the premises for C&W Facility Services Inc. dba C&W Services operations with the Certificate Holder as required by written contract or agreement and
where allowed by law. Above coverage applies to former DTZ, Inc. entities of UGL Services and UNICCO Operatlons Co.

CERTIFICATE HOLDER CANCELLATION  21-22 GLALWC (C&W Facll Srves/DTZ) 883868

Miami-Dade Aviation Department g SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
PO Box 025504 JHE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
Miami, FL 33102-550 ,~"ACCORDANCE WITH THE POLICY PROVISIONS.

s

“——1>AUTHORIZED REPRESENTATIVE

™~ of Marsh USA Inc.
) Maswont Jlulennjer

A0y T MANAGEMENT . © 1988-2015 ACORD CORPORATION. All rightsreserved.
/ ACORD:=RIgig)ddopo are registered marks of ACORD

ACORD 25 (2016/03)




DATE (MM/DD/YYYY)

e
ACORD CERTIFICATE OF LIABILITY INSURANCE 1/24/2024

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER,

IMPORTANT: I[f the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER RAMEACT — Karen Wilson
Aon UK Limited PHgNNE . m)é -
by xt): , No):
122 Leadenhall Street E_MNL"
London ADDRESS:
EC3V 4AN United Kingdom INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A: X Insurance Company SE AA1121547
INSURED .
C&W Facility Services Inc. INSURER B
d/b/a C&W Services INSURER C:
140 Kendrick Street, Building C, Suite 201 .
Needham, MA 02494 AL
INSURER E :
INSURER F:
COVERAGES CERTIFICATE NUMBER: 902780 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,

EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. Limits shown are as requested
DDL[SUB POLICY EFF | POLICY EXP
INoR TYPE OFINSURANCE R b POLICYNUMBER MMDDYYYY) | (MMBDNYYYY) LIMITS
COMMERCIAL GENERAL LIABILITY EACHOCCURRENCE s
] A DAMAGE TO RENTED
CLAIMS-MADE OCCUR / PREMISES (Ea occurrence) | §
7 . = | MED EXP (Any one persan) $
T Z =
ﬁ PERSONAL & ADVINJURY | §
GEN'L AGGREGATE LIMIT APPLIES PER: el GENERAL AGGREGATE $
] PRO- N 4
POLICY JECT Loc o PRODUCTS - COMP/OP AGG | §
OTHER: / J §
AUTOMOBILE LIABILITY v ) . COME%ED(S'NGLE LM T
i 7, o —
ANY AUTO DAD RISK MANA JEME_N,T — T INJURY (Per person) | §
OWNED SCHEDULED % AND SUPPORT SERV'QEE:; BODILY INJURY (Per accident) | §
QPEODS s QLCI)LC—)OSWNED ) ) 4 7]’6 PROPERTY DAMAGE
Ri > N >
|| AuTos onLy AUTOS ONLY O’\\‘ N -(8 v " Qe | (Per scaidany) §
$
A UMBRELLALIAB | | oocur CSUSA2100169 1/1/2021 | 1/1/2022 | EACHOCCURRENCE s 5,000,000
X | EXCESSLIAB CLAIMS-MADE AGGREGATE s 5,000,000
DED ' l RETENTION $ $
WORKERS COMPENSATION PER OTH-
AND EMPLOYERS' LIABILITY YIN St | [
ANY PROPRIETOR/PARTNER/EXECUTIVE
OFFICER/MEMBER EXCLUDED? l:] N/A E.L. EACH ACCIDENT $
(Mandatory In NH) E.L. DISEASE - EAEMPLOYEE| § .
If yas, describa under
DESCRIPTION OF OPERATIONS below E.L, DISEASE - POLICY LIMIT | §

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additlonal Remarks Schedule, may be attached if more space Is required)

Named Insured Includes: C&W Facility Services, Inc. (F/K/A UNICCO Service Company & UGL Services Operations Company). RE: Contract No. MDAQ045A, RFP No. MDAD-09-
06. Miami Dade County is included as Additional Insured in accordance with the Policy Provisions. Above coverage applies to former DTZ, Inc. entitles of UGL Services and
UNICCO Operations Co.

Excess Liabillty Program is excess over Employer’s Liability, Auto Liability and General Liability lines of business as evidenced on a separate certificate. As respects Excess Liability
policy CSUSA2100169, Aon Risk Services Central, Inc, is generating and distributing this certificate in an administrative capacity. Aon UK Limited is the broker for the defined policy.

CERTIFICATE HOLDER CANCELLATION 21-22 Excess Liab (C&W Facility/DTZ) 902780
Miami-Dade Aviation Department SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
PO Box 025504 THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
Miami, FL 33102-5504 USA ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE
s W Limeed:

© 1988-2015 ACORD CORPORATION. All rightsreserved.
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD




DATE (MMIDD/YYYY)

Camy I®
ACORD CERTIFICATE OF LIABILITY INSURANCE 11312020

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER SONEACT  Elliott Williams
Aon UK Limited HONE FAX
122 Leadenhall Street JlEAIF%KINI:O Ext): — (AIC, No):
London AboReEss:  elliott.williams@aon.co.uk
EC3V 4AN United Kingdom INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A: X|_ Insurance Company SE AA1121547
INSURED ) .
C&W Facility Services Inc. LR
d/b/a C&W Services INSURER C:
275 Grove Street, Suite 3-200 .
Auburndale, MA 02466 LS
INSURER E:
INSURER F:
COVERAGES CERTIFICATE NUMBER: 831808 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED, NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,

EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. Limits shown are as requested
BOLICY EFF | POLICY EXP
iy TYPE OF INSURANCE ﬁ)ﬂ' N POLICYNUMBER (BB Y (MMDDIYYYY) LIMITS
COMMERCIAL GENERAL LIABILITY EACHOCCURRENCE $
4] DAMAGE TORENTED
CLAIMS-MADE D OCCUR / PREMISES (Ea occurrence) $
L MED EXP (Any one person) $
] P QQQ PERSONAL & ADVINJURY | §
| GEN'L AGGREGATE LIMIT APPLIES PER: 2 / ///&VE}Z i GENERAL AGGREGATE $
PRO- £
| |poLicy D JECT [:]Loc r 1 20 PRODUCTS - COMP/OP AGG | §
OTHER: - 1 g $
-4 COMBINED SINGLE LIMIT
UTOMOBILE LIABILIT 5 )
it MDAD RIS BANA Ea 2uien :
ANY AUTO T 31 5 BODILY INJURY (Perperson) | §
AND SUPPORT €
f\)mgisoom ig?gs‘)ULED 9% = e o7 BODILY INJURY (Per accident) | §
I~ | HIRED NON-OWNED — é/ v 1Ard PROPERTY DAMAGE s
|| AUTOS ONLY AUTOS ONLY | (Per accident)
$
A | | UMBRELLALIAB |y |pccur CSUSA2000169 1/1/2020 | 1/1/2021 | EACHOCCURRENCE $ 5,000,000
X | EXCESSLIAB CLAIMS-MADE AGGREGATE s 5,000,000
DED | [RETENTION $ $
WORKERS COMPENSATION PER OTH-
AND EMPLOYERS' LIABILITY YIN S [ [ S
ORI BN ExoLUBED CUTVE D NIA E.L. EACH ACCIDENT s
(Mandatary in NH) E.L, DISEASE - EAEMPLOYEE| §
If yes, describs undsr
DESCRIPTION OF OPERATIONS below E.L, DISEASE - POLICY LIMIT | §
DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
See attached Additional Remarks Schedule
CERTIFICATE HOLDER CANCELLATION 20-21 Excess Liab (C&W Facility/DTZ) 831808
MDAD Risk Management and Airside Operations SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
PO Box 025504 THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN

Miami, FL. 33102-5504 ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE
on W LimeXerd:

© 1988-2015 ACORD CORPORATION. All rightsreserved.
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD



AGENCY CUSTOMER ID:

gany 1™ LOC #: 18010911306621

Ai C R 831808
ADDITIONAL REMARKS SCHEDULE Page 2 of 2
AGENCY imit NAMED INSURED
AT UK Lipiten C&W Facility Services Inc.
POLICY NUMBER 275 Grove Street, Suite 3-200
Auburndale, MA 02466
CARRIER C E NAIC CODE
XL Insurance Company S AA1121547 EFFEGTIVE DATE: 1312020

ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
Certificate of Liability Insurance

FORM NUMBER: ___Acord 25 FORM TITLE:

Named Insured Includes: C&W Facility Services, Inc. (F/K/A UNICCO Service Company & UGL Services Operations
Company). RE: Contract No. MDAQ045A, RFP No. MDAD-09-06. Miami Dade County is included as Additional Insured in
accordance with the Policy Provisions. Above coverage applies to former DTZ, Inc. entities of UGL Services and UNICCO

Operations Co.
Excess Liability Program is excess over Employer's Liability, Auto Liability and General Liability lines of business as

evidenced on a separate certificate. As respects Excess Liability policy CSUSA2000169, Aon Risk Services Central, Inc.
is generating and distributing this certificate in an administrative capacity. Aon UK Limited is the broker for the defined

policy.

© 2008 ACORD CORPORATION. All rights reserved.

ACORD 101 (2008/01)
The ACORD name and logo are registered marks of ACORD
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C & W FACILITY SERVICES, INC.
UNIO11578A.MTM
SCHEDULE |
EFFECTIVE August 1, 2021

74 square feet of air-conditioned
Operating Space, Class llI
Exhibit A, ID # 3H1730

128 square feet of air-conditioned
Operating Space, Class Il!
Exhibit A-1, ID # 3ES1536

1,060 square feet of non- air-conditioned
Operating Space, Class IV
Exhibit A-2, ID # 4G1500

409 square feet of air-conditioned
Operating Space, Class
Exhibit A-2, ID # 3G1506

780 square feet of non- air-conditioned
Operating Space, Class IV
Exhibit A-2, ID #4G1703

813 square feet of non-air-conditioned
Operating Space, Class IV
Exhibit A-2, ID #4G1702

378 square feet of air-conditioned
Operating Space, Class |l
Exhibit A-3, ID # 2E1021

1,197 square feet of non-air-conditioned
Operating Space, Class IV
Exhibit A-4, ID # 431071025

477 square feet of air-conditioned
Office Space, Class I
Exhibit A-5 ID # 3J1757



10.

11.

12.

13.

14.

15.

16.

17.

18.

311 square feet of air-conditioned
Operating Space, Class ||
Exhibit B-2, ID # 3DD2215

417 square feet of air-conditioned
Office Space, Class lI
Exhibit B-3, ID # 2E2565

152 square feet of air-conditioned
Other Revenue Producing Space, Class VI
Exhibit B-4, ID # 6DD21115

187 square feet of air-conditioned
Operating Space, Class Il
Exhibit B-5, ID # 3DA2737

104 square feet of air-conditioned
Operating Space, Class Il|
Exhibit B-6, ID # 3DC2252

246 square feet of air-conditioned
Operating Space, Class |
Exhibit B-6, ID # DC2254

193 square feet of air-conditioned
Operating Space, Class ll|
Exhibit B-6, ID # DC2255

323 square feet of air-conditioned
Office Space, Class Il
Exhibit C, ID # 2G3323

196 square feet of air-conditioned

Office Space, Class I
Exhibit C-1, ID # 2H30246

Schedule |
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Lease No. X-11578
Cust. No. 00001549
Doc. UNIO11578.MTL

MIAMI INTERNATIONAL AIRPORT
NON AIRLINE/AERONAUTICAL TENANT
TERMINAL BUILDING
LEASE AGREEMENT

THIS NON-AIRLINE/AERONAUTICAL TERMINAL BUILDING LEASE
AGREEMENT, ("Agreement", “Lease Agreement” or “Lease”) made and entered into as
of the 18t day of October 2020 by and between MIAMI-DADE COUNTY, a political
subdivision of the State of Florida ("County") and C & W FACILITY SERVICES INC.
("Lessee"), a Massachusetts Corporation authorized to do business in the State of

Florida.

WITNESSETH:

WHEREAS, Lessee is a current or prospective user of Miami International Airport
(“MIA” or sometimes the “Airport”) which is owned and operated by Miami-Dade County
through its Aviation Department (“MDAD”); and

WHEREAS, Lessee desires to occupy space within MIA’'s Terminal Building in two
separate manners, the first being the assurance by MDAD as provided herein of Lessee’s
having the general right to occupy reasonable and available space somewhere in MIA's
Terminal Building, such assurance to extend for a five (5) year period from the date
provided above, and the second being the actual leasing of specifically identified property
located in MIA’s Terminal Building, such lease to be on a month-to-month basis for the
duration of this Agreement; and

WHEREAS, notwithstanding Lessee’s right to make general use of the Terminal
Building for such a fixed period of time, the parties confirm that, as to specific space within
the Terminal Building desired by the Lessee from time to time, such space shall be leased
only on a month-to-month basis; and

WHEREAS, the parties acknowledge the acceptability of a month-to-month lease
on the specifically identified property within the Terminal Building, because (i) the Lessee
itself has changing needs for specific space within the Terminal Building, and (i) the
County desires to maintain the flexibility of being able to provide unused or underutilized
Terminal Building space for other users of the Terminal Building as well as to facilitate
Lessee’s relocation, addition, deletion or reduction of space within the Terminal as
Lessee’s needs change from time to time;

NOW THEREFORE, for and in consideration of the premises and of the mutual
covenants and agreements herein contained, the parties hereto agree as follows:
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ARTICLE 1
Term and Premises

1.01 Term:

(A) For Lessee’s General Right to Use Terminal Building Facilities: The
County hereby grants Lessee the right (a) to make use of premises in the Terminal
Building of the Airport and Public Facilities under Article 12 that are reasonably
appropriate under then-existing circumstances and to effectuate Lessee’s Specific Lease
and uses specified in Section 2.01 below, for a fixed period of time commencing as of the
effective date of this Agreement set forth below and terminating on September 30, 2025,
and (b) to apply the terms and conditions of this Lease Agreement to such Premises and
common use areas no matter where such facilities may be located during the five year
term.

(B) For Lessee’s Specific Lease of Designated Premises: The County
hereby leases to the Lessee, and the Lessee hereby leases from the County, for a term
of month-to-month, commencing on the 1%t day of October, 2020, (*Commencement
Date”) cancelable by either party, at any time, upon not less than 30 days written notice
to the other party, the Premises described in Article 1.02 (Description of Premises) hereof,
for the purposes set forth in Article 2 (Use of Premises) hereof; provided, however, Lessee
may cancel a portion of the Premises if the Department determines that such cancelled
portion is capable of being (i) leased to other parties or (i) used by the Department or
other parties. Lessee acknowledges that its lease and use of the specific Premises
hereunder shall not constitute an asset that can be assigned, sublet, sold, transferred,
conveyed or bartered to any other party, except as provided in Article 10, and that such
lease and lease rights shall not constitute an asset of the Lessee for purposes of any
commercial transaction or any bankruptcy proceedings. County acknowledges that,
notwithstanding the month-to-month limitation of the leased Premises, for so long as
Lessee leases any specific Terminal Building Premises at the Airport, the terms of this
Agreement shall be applicable to such lease for the duration of this Agreement, except
as may be modified by the parties hereto. Lessee acknowledges that, notwithstanding
the foregoing requirement of thirty (30) days written notice of cancellation, County shall
not be required to provide Lessee with any notice that any month-to-month lease between
County and Lessee hereunder shall be automatically terminated at 11:59 PM on
September 30, 2025; provided, however, the parties may agree to extend this Agreement
on mutually satisfactory terms. Lessee is advised that such extensions may require action
of the Board of County Commissioners to be effective if such extensions will render the
total term of Lessee’s occupancy in excess of five years.

1.02 Description of Premises: The Premises leased herein are located in the
Terminal Building area ("Terminal Building") at Miami International Airport ("Airport"), and
are described on Schedule I (Description of Premises) at Tab A and Schedule II (Rentals
Calculation) at Tab B and shown as Exhibits A-1, A-2, A-3, A-4, B-1, B-2, B-3, B-4, B-5,
B-6 and C at Tab C, (Leased Space Exhibits) all of which Tabs, Schedules and Exhibits
are attached hereto and made a part hereof ("Premises") and further identified by Miami-
Dade Aviation Department ("Department") identification number(s) ("ID#") as listed on
Schedule 1. Lessee is also given the right under Article 12 of this Lease to make use of
Public Facilities on a common use basis, but Lessee acknowledges that Public Facilities
under Article 12 of this Agreement are not part of the Premises hereunder. Except as
otherwise provided herein, and except as to such common use or shared facilities, the
Premises are leased to the Lessee on an exclusive basis.
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1.03 Relocation or Modificatiqn of Premises:

(A) The Premises are subject to relocation, modification, or deletion in
accordance with policies of the Department and other policies affecting adequacy or
utilization of space by tenants in the Terminal Building issued by the Department from
time to time. Any relocation, modification or deletion of the Premises shall require thirty
(30) days’ notice to Lessee by the Department, following which notices, Schedules |
(Premises Description) and Il (Rentals Calculation) attached to this Agreement shall be
administratively revised by the Department to reflect such relocation, modification, or
deletion. Relocated space may not be similar in size or configuration to the Premises
leased herein. However, the Department shall use its best efforts to try to provide
adequately sized and located relocated space, based on the Lessee's then current level
of activity and the availability of space within the Terminal Building.

(B) In the event it is necessary to relocate the Lessee to substitute premises
because of the Department’s request or because of the Department’s policies, needs or
programs, the Department shall be responsible for payment of Lessee’s relocation costs,
including reasonable moving costs. The Department and Lessee shall consult to
determine how the relocation shall occur. The Department and Lessee shall determine
whether work related to such relocation shall be authorized to be performed by the Lessee,
~subject to Lessee’s acceptance of reimbursement or rental credit pursuant to the

provisions of County Ordinance No. 95-64, codified as Section 2-285 of the County Code,
as such ordinance may be amended from time to time. In the event it is determined that
the Lessee shall perform the work, this Agreement shall be amended by a Supplemental
Agreement which shall provide the conditions under which the work is to be performed
and the method of reimbursement.

(C) If the Lessee is relocated at its request or for its business benefit, such
as to provide more or less space or to locate it near another lessee with which it has a
marketing, code sharing, corporate interrelationship or like arrangement, the relocation
costs shall be the sole responsibility of the Lessee. If the relocation is for the mutual
benefit of both the Lessee and the Department, the parties shall attempt to agree to a
mutually acceptable cost sharing arrangement.

1.04 Level of Finishes: For all new or additional space requested by Lessee or by
the County, County shall provide a level of finish in the manner set forth in the then-current
Design Guideline Manual of the Department for the class of facility in which the new or
additional space is located. The cost for such finishes shall be absorbed by the County
and recovered through lessee rents, fees, and charges.

ARTICLE 2
Use of Premises

2.01 Use of Premises: The Lessee shall use the Premises for the following
purposes only:

Administrative offices and operational support spaces for fulfilling its janitorial contract at
MIA.

2.02 Installation of Equipment: The Lessee, upon written request, approved in
writing by the Department, shall have the right to install, maintain, repair, replace and
operate, at its sole cost and expense, in and on its Premises, such computer equipment,
communications, together with required conduits, tubes and power lines, as may be
necessary and convenient in the opinion of the Lessee for its operations. Installation of
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all conduits, tubes and power lines, along such right-of-way, between the Lessee’s primary
Premises and other premises leased or used by the Lessee, must be approved by the
Department and the installation either accomplished by the Department or by a
Department approved contractor. All work accomplished at Lessee’s expense.

2.03 County’s Reservation of Rights: Except to the extent of the equipment set
forth in Article 2.02 above, County specifically reserves the right to develop, install and
generate revenues from telecommunications equipment, systems and capabilities within
all Airport facilities. Notwithstanding Lessee’s exclusive use of any Premises leased to
Lessee hereunder from time to time, County shall be entitled to make use of the Premises
for the installation and use of telecommunications equipment, provided such installation
and use does not significantly interfere with Lessee’s use of the Premises for the purposes
set forth in this Article 2. County reserves the general right to make use of the Airport and
its facilities, and to generate revenues therefrom, except to the extent specifically granted
to Lessee hereunder. A

ARTICLE 3
Rentals and Payments

3.01 Monthly Rental: As monthly rental for the lease of the Premises, the Lessee
shall pay to the County, commencing on the Commencement Date the sum of the monthly
rental amounts as shown in the Monthly column of the attached Schedule II, Tab B, in
U.S. currency, plus applicable state sales taxes, as required by law, 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 3.05 (Methods of Payment). Said rental, which includes utilities, is
computed as shown on Schedule II, (Rentals Calculation) attached hereto as Tab B and
made a part hereof.

The County agrees that if the Florida Department of Revenue or any other taxing
authority issues any notice or assessment to the County regarding taxes payable by the
Lessee hereunder, the County shall inform the Lessee of such notice within 10 days of
receipt thereof and shall not pay any tax or related assessment ultimately payable by the
Lessee hereunder without approval of the Lessee; provided, however, that the Lessee
shall remain liable to the County for any tax, penalty, and interest that ultimately is
determined to be payable by the Lessee.

In any administrative or judicial action to challenge a tax or assessment, both the
County and the Lessee shall provide reasonable cooperation to each other; provided,
however, that the Lessee shall have the right, with the approval of the County Attorney's
Office, to select and direct counsel to represent its and the County's interests.

3.02 Security Deposit: Prior to occupancy of the Premises, the Lessee, unless
exempted under (County Security Deposit Policy) as set forth in Resolution No. R-335-94,
attached hereto as Tab G, shall pay to the County an amount equal to two (2) times the
required total monthly rental as determined pursuant to Article 3.01 (Monthly Rental)
above, plus applicable state sales tax thereon, as security for the payment of the Lessee's
obligations hereunder Said 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 rentals 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 the form attached hereto as Tab H (Letter of Credit Form) 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 monthly rentals pursuant to the terms of
this Agreement; provided further, that the Department shall have the right to demand in
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writing an increase in the security deposit requirement of up to six (6) months rental to
provide the Department with adequate assurance of the Lessee's payment of its
obligations, which assurance is 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 financial reports routinely used by financial institutions in the
conduct of their business, that the Lessee's future ability to pay such rentals, fees and
charges, on a timely basis, is in jeopardy. The Department’s notice shall specify the
reason for the increase and Lessee shall have seven (7) days from receipt of such notice
to provide Department with documents supporting Lessee’s request that the security
deposit remain the same. The Department’s decision following receipt of any such

documents shall be final.

- 303 Rental Rate Adjustment: Notwithstanding the month-to-month term of this
Agreement, annually as of October 1, the cost based rental rates, pursuant to Article 3.01
(Monthly Rental) above, applicable to the Premises leased hereunder, shall be subject to
recalculation and adjustment in accordance with the policies and formulae approved in
Board of County Commissioners' Resolution No. R-1054-90, adopted on September 27,
1990, as such may be amended from time to time in order to comply with the County’s
requirements under the Trust Agreement or under federal law, or as a result of a Board-
approved amendment resulting from consultation with the airlines at MIA and consented
to by the Trustee. When such adjusted rental rates are established, this Agreement shall
be considered and deemed to have been administratively amended to incorporate such
rental rates, effective as of such October 1 date. Such rental rates shall be reflected herein
by letter amendment hereto. Payments for any retroactive rental adjustments shall be due
upon billing by the Department and payable within ten calendar days of same.

3.04 Double Rental: In the event that the Lessee remains in possession of the
Premises beyond the 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
Department 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 the effective date
stated in the Department's demand which effective date shall not be earlier than sixty (60)
days from the date of the Department’s demand, such rentals to be based upon the rental
rates applicable from time to time, in whole or in part to the Premises (Section 83.06,
Florida Statutes).

3 05 Methods of Payment: The Lessee shall pay, by any of the methods described
in this article, all rentals, fees and charges required by this Agreement.

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

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

Bank: Bank of America

Miami, Florida

ABA Number: 026009593

Swift Code Number: BofAUS3N (effective 11/18/06)

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'’s invoice number(s).

3.06 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 one and a half
percent (1.5%) per month), shall accrue against the delinquent payment(s) from the
original due date until the Department actually receives payment. The right of the County
to require payment of such interest and the obligation of the Lessee to pay same shall be
in addition to and not in lieu of the rights of the County to enforce other provisions herein,
including termination of this Agreement, and to pursue other remedies provided by law.

3.07 Dishonored Check or Draft: In the event that the Lessee delivers a
dishonored check or draft to the Department in payment of any obligation arising under
the terms of this Agreement, the Lessee shall incur and pay a service charge of twenty-
five dollars, if the face value of the dishonored check or draft is $50.00 or less, thirty dollars,
if the face value of the dishonored check or draft is more than $50.00 and less than
$300.00, or forty dollars, if the face value of the dishonored check or draft is $300.00 or
more, or Five Percent of the face value of such dishonored check or draft, whichever is
greater. Further, in such event, the Department may require that future payments required
pursuant to this Agreement be made by cashier's checks or other means acceptable to
the Department.

3.08 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
provided by the County and not leased to or specifically provided to the Lessee hereunder,
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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 its uses of applicable facilities,
equipment and services and pay the applicable fees and charges at the same time.

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 clean, neat, orderly,
sanitary and presentable.

4.02 Removal of Trash: The Lessee shall remove from the Premises, at its sole
cost and expense, 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 stored temporarily and disposed of in a 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, 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, painting, overhead and
personnel doors, windows, equipment, protection bumpers attached to building,
furnishings, fixtures, appurtenances, replacement of light bulbs, ballasts and tubes and
the replacement 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
condition. The Lessee shall repair all damage to the Premises caused by the Lessee and
its employees, agents, independent contractors, patrons, servants, invitees or
trespassers. 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, except for reasonable wear and tear and damage
caused by an Act of God provided however, that such return of the Premises under this
Article 4.03 shall not relieve the Lessee of its obligations for damages to the Premises that
may be specifically provided elsewhere in this Agreement. Any equipment installed in the
Premises or elsewhere in the Terminal Building by the Lessee shall be removed and,
unless the space as altered, either by the Lessee or by a predecessor of the Lessee and
accepted by the Lessee, is usable by a successor tenant, in the opinion of the Department,
the space shall be returned to its original condition, normal wear and tear excepted, upon
relocation or termination of this Agreement.

4 04 Air-conditioning Maintenance: The Lessee shall have full responsibility for
maintenance of any air-conditioning equipment installed by the Lessee, except for any
such equipment installed by Lessee at the request of the Department and whose cost is
reimbursed to Lessee by the Department.

4.05 Inspections: The Department and/or ifs 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
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good order and condition. The Lessee shall perform all corrective work required of it,
identified in such inspection(s) within 30 days of receipt of written notice from the
Department, or if correction cannot reasonably be completed within such 30 day period,
in the sole discretion of the Department after consultation with the Lessee, the Lessee has
commenced substantial corrective steps within such 30 day period and diligently pursues
same to completion. Trash and debris problems shall be corrected within 24 hours
following receipt of either oral or written notice from the Department.

4.06 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 refurbish
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
administrative cosfs, 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.

4.07 Lessee Maintenance Subject to Certain Conditions: The maintenance, repair
and cleanliness responsibilities of the Lessee pursuant to this Article 4 may be subject to
interruption caused by repairs, strikes, lockouts, labor controversies, inability to obtain fuel,
power or parts, accidents, breakdowns, catastrophes, national or local emergencies, acts
of God, and other conditions beyond the control of the Lessee. To the extent such events
directly preclude completion of the Lessee's obligations pursuant to this Article 4, the
County shall have no claim for damages or right to terminate this Agreement pursuant to
Article’ 13.03 (Other Defaults) for the Lessee's failure to furnish or to furnish in a timely
manner any such maintenance, repair or cleaning. The Lessee shall exercise reasonable
diligence to remedy and/or cure any such interruptions, to the extent such interruptions
are within the Lessee's control. In such event, the Department shall have the right, in its
sole discretion after consultation with the Lessee, to enter upon the Premises for the sole
purpose of performing such maintenance, repair or cleaning and to bill the Lessee for its
actual costs in performing same.

ARTICLE 5
Maintenance by County

501 County Maintenance: The County shall clean, maintain and operate in good
condition the Terminal Building, including, but not limited to, structural and system repairs,
maintenance of electrical and mechanical systems, maintenance of walls and ceilings
outside the leased Premises, and repair and maintenance of the roof. The County shall
keep the public areas in the Terminal Building furnished and will provide therein adequate
light, cold water and conditioned air. If any of the Terminal facilities are damaged or
destroyed by the operations of the Lessee, the Department shall make the necessary
repairs or replacements and shall bill the Lessee the cost thereof, plus 25% for
administrative costs, in the manner specified in Article 4.06 (Failure to Maintain) hereof.

5.02 County Maintenance Subject to Certain Conditions: Such maintenance by the
County may be subject to interruption caused by repairs, strikes, lockouts, labor
controversies, inability to obtain fuel, power or parts, accidents, breakdowns,
catastrophes, national or local emergencies, acts of God, and other conditions beyond the
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control of the County. Upon any such happening, the Lessee shall have no claim for
damages for the County's failure to furnish or to furnish in a timely manner any such
maintenance; provided, however, that, if the Premises are so damaged as to significantly
impact the Lessee's operations for a period in excess of 72 hours, the Department shall
provide a rent abatement for that portion of the Premises rendered unusable for that period
of time that the County is unable to make repairs required by Article 5.01 (County
Maintenance). The County shall exercise reasonable diligence to remedy and/or cure any
such interruptions, to the extent such interruptions are within the County's control.

5.03 Demising Walls: Whenever Lessee requests new or additional space in the
Terminal Building, or whenever County requests Lessee to relocate its Premises in whole
or in part, or whenever County accepts the return of a portion of the Premises under Article
1.01(b), the County shall provide dividing or demising walls in the manner then set forth in
the then-current Design Guideline Manual of the Department applicable to all tenants and
users of the Airport for the class of facilities in which such space is located. The cost for
such walls shall be absorbed by the County and shall be recovered through lessee rents,
fees, and charges.

ARTICLE 6
Regulations, Licenses and Permits

6.01 Rules and Regulations: The Lessee shall comply with all applicable
Ordinances of the County, including the Rules and Regulations of the Department,
Chapter 25, Code of Metropolitan 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,
and any County Administrative Orders and resolutions of the Board of County
Commissioners applicable to operation of the Airport, which may be applicable to its
operations or activities under this Agreement, including specifically, without limiting the
generality hereof, Federal air and safety laws and regulations and Federal, State and
County environmental, hazardous waste and materials and natural resources laws,
regulations and permits; provided, however, Lessee shall be entitled to challenge the
validity or application of any such law, statute, ordinance, regulation, rule or requirement
in good faith either in an administrative tribunal or a court of competent jurisdiction under
Article 18(Civil Actions), subject to the Venue requirements of Article 18.01.

5.02 Violations of Rules and Regulations: The Lessee agrees to pay on behalf of
the 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 in
whole or subsfantial part upon a claim or allegation that the Lessee, its agents, employees
or invitees, have, during the term of any prior lease agreement, this Agreement or any
extension hereof or any holdover period of occupancy of the Premises by the Lessee,
violated any law, ordinance, regulation, rule or directive described in Article 6.01 (Rules
and Regulations) above or any plan or program developed in compliance therewith. The
Lessee further agrees that the substance of this Article 6.02 and Article 6.01 (Rules and
Regulations) 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 limiting assignments, subletting or subcontracting. This provision
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as to Lessee’s liability hereunder shall survive the expiration or early termination of this
Agreement.

6.03 Permits and Licenses: The Lessee expressly covenants, warrants and
agrees that if shall, at its sole cost and expense, be strictly 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, however designated, as
required, at any time throughout the entire term of this Agreement, 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 at the Airport, including
ensuring that all legal requirements, permits and licenses necessary for or resulting,
directly or indirectly, from the Lessee's operations and activities on the Premises and
common use areas have been obtained and are being fully complied with; provided,
however, that the Lessee shall not be responsible for obtaining construction related
certificates of occupancy for portions of the Premises constructed by the County. Upon
the written request of the Department, the Lessee shall provide to the Department copies
of any and all permits and licenses required by law, and applications therefore, which the
Department may request.

ARTICLE 7
Alteration of Premises and Erection of Signs

7.01 Alterations: The Lessee shall not alter the Premises in any manner whatsoever
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 Construction
(TAC) requirements (Exhibit Y), as may be amended from time to time, of the
Department's 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
Ordinance under Section 2-8.9; the Art in Public Places (AIPP) Program under Section 2-
11.15; (iv) the Responsible Wages Ordinance under Section 2-11.16; (v) 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
| essee's alteration activities hereunder, as such programs, ordinances, or code provisions
may be amended from time to time.

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

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 Department shall pay for the
costs of such changes and such costs shall be recovered through lessee rents, fees, and

charges.
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ARTICLE 8
Environmental Compliance

8.01 Definitions: For purposes of this Agreement, the following additional
definitions apply:

(A)  “Baseline Environmental Conditions” means the presence or release
of Hazardous Materials, at, on, under, or from the Premises or common use areas prior to
Lessee’s Occupancy Date, the presence or release of which was not caused by Lessee
or Lessee’s 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 reports and any other
technical reports, data bases, remedial action plans, the Baseline 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 or common use areas and not
caused by Lessee or Lessee’s agents, employees, contractors, invitees or trespassers.
For purposes of this Agreement, the term “trespassers” shall include only those third
parties who have entered the Premises and whose actions while on the Premises have
resulted in a Release of Hazardous Materials directly onto the Premises, but 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.

(B)  “Environmental Claim” means any investigative, enforcement,
cleanup, removal, containment, remedial or other private, governmental or regulatory
action at any time threatened, instituted or completed pursuant to any applicable
Environmental 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 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 or common use areas (including any such claim against
County), relating to damage, contribution, cost recovery, compensation, loss or injury
resulting from or in any way arising in connection with any Hazardous Material or any
applicable Environmental Requirement.

(C) "Environmental Law" means any applicable federal, state or local law,
statute, 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, actions 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 environment (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 Comprehensive Environmental Response,
Compensation and Liability Act of 1980, 42 U.S.C. § 9601 et seq. ("CERCLA"), as
amended by the Superfund Amendments and Reauthorization Act of 1986 ("SARA); the
Hazardous Materials Transportation 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 Materials 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 the Miami-Dade County Code, and any other applicable local, state or federal
environmental statutes, codes, or ordinances, and all rules, regulations, orders and
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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) "Environmental Requirement” means any Environmental Law, or any
agreement 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 environment, including but not limited to
ground or air or water or noise pollution or contamination, 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
Committee (the “MAAC?), which represents the interests of the airlines at the Airport, of
any such agreements or restrictions and to obtain the MAAC's input into such items.

(E) "Hazardous Material" means any substance, whether solid, liquid or
gaseous, 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, radon, 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 or common use areas or any
adjacent premises or a hazard to the environment or to the health or safety of persons on
the Premises or other airport property.

(F)  “Initial Construction Period” means for any lease which contemplates
construction or renovation for Premises not previously occupied in whole or in part by
Lessee under this Agreement or any prior 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 such renovation.

(G)  “Occupancy Date” means the date Lessee first entered, occupied or
took possession of the Premises or common use areas under the terms of this Agreement,
any renewal or extension thereof, or any prior agreement.

(H)  “On” or “in” when used with respect to the Premises or common use
areas or any premises or common use areas adjacent to the Premises, means "on, in,
under, above or about."

) "Recognized Environmental Condition" shall have the meaning set
forth in ASTM E 1527-05, Section 1.1.1, as such provision may be amended or
superseded from time to time.

() “Release” means any spilling, leaking, pumping, pouring, emitting,
emptying, discharging, injecting, escaping, leaching, dumping or disposing into the
environment.

(K)  “Remediation” 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.

802 Lessee's Industrial Classification: Lessee represents and warrants to County
that Lessee's Standard Industrial Classification ("SIC") code number, as published in the
most recent SIC Manual from the United States Office of Management and Budget, and
as used on Lessee's Federal Tax Return is .
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8.03 Lessee's Acceptance of the Risks and Condition of Premises As-Is: This
Agreement involves in part (i) Lessee’s exclusive use of certain space and facilities within
the Terminal Building of the Airport (the “Premises” as defined above) and i) Lessee’s
right to make use of public facilities of the Airport under Article 12 below in order to support
Lessee’s permitted operations hereunder (such public facilities sometimes referred to as
“common use areas’). Such common use areas include ramp areas at and about the
concourse and loading bridges at which aircraft operate. Lessee agrees that the Premises
and such common use areas shall be leased or made available to Lessee, respectively,
and such Premises delivered to Lessee in their current “as-is/with all faults” 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
acknowledges, agrees, warrants, and covenants, as appropriate, that:

(A)  Hazardous Materials may be present on the Premises, common use
areas or other airport property. - The County is currently engaged in a significant
environmental remediation program at MIA.

(B)  Under Article 8.06 below, Lessee is provided the opportunity to
conduct an independent investigation of the Premises, the common use areas, and the
physical condition thereof, including the potential presence of any Hazardous Materials on
or about the Premises or common use areas. Lessee’s report on the investigation, if any
such report has been prepared, has been provided to the County and is listed in Tab |
(Containment Assessment Reports) attached to this Agreement.

(C)  Because of the possible presence of environmental contaminants on
the Premises, common use areas or other airport property, County has made no express,
implied, or other representations of any kind in connection with the physical condition of
the Premises, common use areas or other airport property, or any improvements appurte-
nant thereto, including, without limitation, the physical condition of any building materials,
building systems, soils or groundwater conditions, or the presence of Hazardous Materials
in, on, under, or about the Premises, common use areas or other airport property, and
Lessee has relied solely on Lessee's own inspection and examination of such matters.

(D)  Except as to County’s 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 and common use areas at the commencement of this
Agreement may affect the suitability or usability of the Premises and common use areas
for Lessee's proposed or intended use. Lessee agrees that, except to the extent of
County’s Remediation obligations provided in this Article 8, or any other discharge,
disposal or release of Hazardous Materials or violation of applicable Environmental
Requirements, caused by County, its agents, employees or contractors and except with
respect to Baseline Environmental Conditions, County shall have no responsibility or
liability with respect to any Hazardous Materials on the Premises and common use areas.
Notwithstanding 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 and common use areas at any time
during this Agreement.

8.04 Responsibilities for Hazardous Materials:

(A) Unless the parties agree otherwise in writing, the County shall conduct
response 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 (i) Baseline Environmental Conditions, provided however that:
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1) To the extent this Agreement covers Premises not previously occupied by
Lessee:

a) any Hazardous Material discovered within six (6) months of the
Occupancy Date; or '

b) if this Agreement contemplates construction or renovation by the
Lessee, any Hazardous Material discovered during that six (6) month period or during any
Initial Construction Period as defined in Article 8.01(F);

shall be presumed to be a Baseline Environmental Condition under this Agreement
except to the extent the Aviation Department demonstrates to the satisfaction of Lessee
by written notice setting forth the Aviation Department's explanation as to why the
Hazardous Material originated from a discharge, disposal or release that was caused by
Lessee, Lessee’s agents, employees, contractors, invitees or trespassers. Should Lessee
determine that such a demonstration has not been made to Lessee’s satisfaction, County
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 the Aviation Department.

2) To the extent this Agreement covers:
a) premises previously occupied by Lessee or

b) premises not previously occupied by Lessee but on which
Hazardous Material are discovered more than six (6) months from after the Occupancy
Date.

Remediation of any Hazardous Material 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 Lessee’s
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, Lessee’s agents, employees, contractors, invitees or trespassers; (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 Lessee’s
agents, employees, contractors, invitees or trespassers; 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 Department’s 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
There shall be no presumption created that the County has responsibility for Hazardous
Materials discovered pursuant to this Article 8.04(A)(2)(b) in the event that Hazardous
Materials may have also been discovered on the Premises within six months of the
Occupancy Date pursuant to Article 8.04(A)(1),

(B) County’s responsibility for Remediation under this Article 8.04 shall be
limited to the Recognized Environmental Conditions required to be remediated under
applicable Environmental Requirements. If County is permitted to leave any Hazardous
Material 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
Hazardous 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
Material in place.
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©)

(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 Tab |
(Contamination Assessment Reports (CARS) Remedial Action Plans (RAPS) & Schedule
8) to this Agreement. The County may have already installed or may have plans to install
remediation systems to clean up the contamination described in such reports to the extent
they exist. Lessee agrees that during the term of the Agreement, County’s authorized
representatives shall have the right to enter the Premises in order to operate, inspect,
maintain, relocate and replace such systems. Without limiting the generality of the
foregoing, the County shall have the right to: (a) install, use, monitor, remove (or, in
connection with monitoring” wells, abandon in place in accordance with applicable
governmental regulations) soil borings, treatment systems, pumps, monitoring wells, and
associated equipment; (b) construct, maintain, and ultimately remove various mechanical
devices designed to aid in the monitoring and remediating effort; and (c) undertake such
related activities as the Aviation Department or other governmental authorities may
require or recommend, utilizing such methods as the Aviation Department or the applic-
able governmental authorities may elect in order to remediate the contamination

described in any such reports.

(2)  County shall utilize reasonable efforts to minimize any disturbance of
the Lessee’s use of the Premises and common use areas caused by any Remediation it
undertakes and Lessee agrees that it shall not unreasonably 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 Tab | 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 secure 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. To the extent that water and electrical service within the Terminal Building are
not metered and the Lessee does not pay for such services directly, the Lessee will
provide the County with water and electrical service from the Terminal Building 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
Tab | 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 Baseline Audit: Because this lease is primarily for operational space within
the Terminal Building, County shall have no obligation to perform a Baseline Audit for
either the Premises or any common use areas anticipated to be used by Lessee. To the
extent that any Baseline Audit of the Premises or such common use areas has in fact been
performed by County, and except to the extent Lessee previously occupied the Premises
or common use areas, the County shall be responsible for any Recognized Environmental
Conditions within the meaning of ASTM E 1527-05, Section 1.1.1, as it may be amended
or superseded by time to time, disclosed by the Baseline Audit which the County may
respond to, to the extent provided in Article 8.04(B), during the term of the Agreement.
Except to the extent Lessee previously occupied the Premises or common use areas,
Lessee may terminate this Agreement as to any affected area (or as to the entire Premises
if it is not practical for Lessee to conduct its business from the unaffected areas) within
thirty (30) days of receipt of the Baseline Audit if Lessee, in its sole discretion, determines
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that the Recognized Environmental Conditions disclosed in such Baseline Audit are
unacceptable.

8.06 Lessee Audit: Lessee, at its sole cost and expense, shall have the right to
conduct, within sixty (60) days of the Occupancy Date, an environmental inspection of the
Premises and the common use areas (the "Lessee Audit"), through an independent
environmental consultant approved in writing by County, such approval not to be
unreasonably withheld or delayed. If Lessee elects to conduct a Lessee Audit, it shall
furnish County a copy of the Lessee Audit within thirty (30) days of Lessee’s receipt of the
Lessee Audit. The purpose of the Lessee Audit is to determine whether there are present
on the Premises or common use areas any Recognized Environmental Conditions not
identified in the Baseline Audit, any previous audits, or any contamination assessment
reports or remedial action plans, to the extent any such documents exist or fests are
performed as a basis for such documents. Within thirty (30) days of receipt of such Lessee
Audit, the County shall notify Lessee if it disputes the Recognized Environmental
Conditions or the delineation of any subsurface conditions described in the Lessee Audit.
If the Lessee Audit reveals any Recognized Environmental Conditions or delineates any
subsurface contamination not disclosed in any contamination assessment reports,
remedial action plans, or the Baseline Audit, and which are not otherwise considered
Baseline Environmental Conditions under the terms of this Agreement, then, except to the
extent that Lessee previously occupied the Premises, the County, at its option, shall: (i)
allow Lessee to terminate the Agreement as to any affected area (or as to the entire
Premises if it is not practical for Lessee to conduct its business from the unaffected areas)
within sixty (60) days of receipt of such notice to the County; or (i) notify Lessee that it
has agreed to be responsible for such Recognized Environmental Conditions and
delineated subsurface contamination to the same extent as the County is responsible for
the Recognized Environmental Conditions and subsurface contamination disclosed in any
contamination assessment reports, remedial action plans and the Baseline Audit. If the
County allows Lessee to terminate the Agreement and Lessee elects not to terminate,
L essee's failure to terminate shall constitute a waiver of 1) Lessee's rights to terminate its
obligations under this Agreement as to any findings in such Lessee Audit, except as to its
right to cancel the lease on thirty (30) days’ notice under Article 1.01 (B) and, 2) as
provided in Article 8.04, any claim it may have against the County with respect either to
Recognized Environmental Conditions and subsurface contamination disclosed in such
Lessee Audit. To the extent the Lessee previously occupied the Premises, Lessee shall
be responsible for all Recognized Environmental Conditions disclosed in the Lessee Audit
that are not Baseline Environmental Conditions unless Lessee demonstrates to the
satisfaction of Aviation Department Management by written notice setting forth Lessee’s
explanation why the Recognized Environmental Conditions originated from (1) a
discharge, disposal or release outside of the Premises or the common use areas, unless
such discharge, disposal or release was caused by Lessee, Lessee’s agents, employees,
contractors, invitees; or trespassers (2) a discharge, disposal or release of Hazardous
Material on the Premises prior to the Occupancy Date and not caused by Lessee or
Lessee’s agents, employees, contractors, invitees or trespassers; or (3) a discharge,
disposal or release caused by County or third party. Should the Aviation Department
determine that such a demonstration has not been made to Aviation Depariment's
satisfaction, Lessee may invoke the dispute resolution provision of 8.16. Until such time
as the parties reach an agreement or until such time as the dispute is otherwise resolved,
responsibility for such Recognized Environmental Condition shall remain with Lessee.

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,
use, 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,
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condition, and repair, and shall use and operate all common use areas in compliance with
all applicable Environmental Laws.

8.08 Lessee’s Use of Hazardous Materials: Lessee shall not use, store,
generate, treat, transport, or dispose of any Hazardous Material on the Premises or
common use areas 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 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 premises. County may object to the use of any Hazardous
Material at any time, for reasonable cause related to the threat of site contamination, or
damage or injury to persons, Premises or resources on or near the Premises or common
use areas. Upon County’s objection, Lessee shall immediately remove the Hazardous
Material from the site. Attached as Tab K (Lessee’s Hazardous Materials List) is a
complete list of all Hazardous Materials which Lessee currently intends to use on the
Premises or common use areas during the term of the Agreement and which have been -
approved by the County. 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 Lessee’s business, such as cargo
operations, and for which Lessee has no knowledge as to the identity of such hazardous
materials prior to such transport. County's objection or failure to object to the use, storage,
generation, treatment, transportation, or disposal of Hazardous Material under this
paragraph, or the exclusion of certain Hazardous Materials under this paragraph, shall not
limit or affect Lessee's obligations under this Agreement, including Lessee's duty to
remedy or remove releases or threatened releases; to comply with applicable
Environmental Laws 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 concerning
Lessee's 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
Agreement, 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)
determining 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 Hazardous 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 assistance for such inspections. MDAD shall use its best efforts to reasonably
minimize interruptions of business operations on the Premises.

(B) Such inspections may include, but are not limited to, entering the
Premises or adjacent property or common use areas with drill rigs or other machinery for
the purpose of obtaining laboratory 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 Lessee’s
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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 reasonable 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. If such consultants
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 with
applicable Environmental Law and otherwise comply with the reasonable
recommendations of such consultants to the satisfaction of MDAD and any regulatory
authorities. The right granted to MDAD herein to inspect the Premises shall not create a
duty on MDAD's part to inspect the Premises, nor liability of MDAD for Lessee's use,
storage, or disposal of Hazardous Materials, it being understood that Lessee shall be
solely responsible for all liability in connection therewith. MDAD shall provide the results
of such inspections 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 County’s
regulatory authority to conduct inspections and/or the manner in which it conducts such
inspections. Lessee shall not be liable for and County hereby releases Lessee from
liability for any property damage to the Premises or common use areas or injury to any
person caused solely by County during County’s inspections under this Article 8.09.

810 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 fo conduct its
obligations under this Agreement. Upon written request, Lessee shall provide to County
copies of all permits, licenses, certificates of occupancy, approvals, consent orders, or
other authorizations issued to Lessee under applicable Environmental Requirements, as
they pertain to the Lessee’s operations on or use of the Premises and common use areas.

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 common use areas in connection with Lessee's operation thereon; or (i) any
written Environmental Claim affecting Lessee from any person or entity resulting from
Lessee's use of the Premises or common use areas, 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 common use areas or to take such other actions as it shall
deem reasonably necessary 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 or the common use areas or any part thereof, 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 Lessee's

operations or during the Agreement, [essee shall timely notify the State of Florida
Department of Environmental Protection, Miami-Dade County Department of
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Environmental Resources Management, and the United States Environmental Protection
Agency, as appropriate, with regard to any and all applicable reporting obligations while
simultaneously providing written notice to County.

(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
Lessee's procedures for responding to spills, releases, or discharges of Hazardous Ma-
terials. The emergency action plan/contingency plan shall identify Lessee's emergency
response coordinator and Lessee's 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 common use areas pursuant to the provisions of this Agreement, Lessee shall
provide County with any reports filed in accordance with the Emergency Planning and
Community Right to Know Act (EPCRA). For such Hazardous Materials not subject to the
EPCRA requirements and which are not otherwise listed on Tab K (Lessee’s Hazardous
Materials List) to this Agreement, Lessee shall provide County, upon written request from
County, with a written report identifying the Hazardous Materials which were used,
generated, treated, stored or transported by Lessee on the Premises or common use
areas and any releases of such Hazardous Materials which occurred or were discovered
on the Premises or common use areas. In addition to the foregoing, Lessee will provide
the Aviation Department with copies of all compliance activities with governmental
agencies related to such Hazardous Materials.

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 "Environmental Audit") by such
consultant 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 Environmental Audit may be conducted by Lessee's personnel but in either case
| essee shall provide County with a copy of its report of the annual Environmental Audit,
which shall be consistent with ASTM's “Practice for Environmental Regulatory Compliance
Audits” or other recognized format approved by County. In lieu of submitting the complete
annual Environmental Audit report, Lessee may submit a summary of the report but, at a
minimum, it must contain all the information responsive to the items listed in the attached
Tab K. [f the Environmental Audit indicates any unresolved violation of any applicable
Environmental Law and/or Environmental Requirements, Lessee shall, at the request of
County, provide a detailed review of the status of any such violation within thirty (30) days
of the County's request.

814 Remediation of Hazardous Material Release: If Lessee or Lessee’s agents,
employees, contractors, invitees or trespassers cause any Hazardous Materials to be
released, discharged, or otherwise located on or about the Premises or the common use
areas during the term of this Agreement ("Hazardous Material Release"), Lessee shall
promptly take all actions, at its sole expense and without abatement of rent, as are
reasonable and necessary to return the affected portion of the Premises or the common
use areas 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
such remedial work; (i) any reports or disclosure statements to be submitted to any
governmental authorities prior to the submission of such materials; and (i) any proposed
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remediation plan or any material revision thereto prior to submission to any governmental
authorities. The Counfy's approvals shall not be unreasonably withheld, conditioned or
delayed. Notwithstanding the foregoing, County's 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 Lessee's best efforts, it is not practicable to obtain County's
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 County's
consent 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. Lessee shall provide County
reasonable notice of any such meetings. All remedial work shall be performed in
compliance with all applicable Environmental Laws. The County's consent to any remedial
activities undertaken by Lessee shall not be withheld so long as County reasonably
determines that such activities will not cause any material adverse long-term or short-term
effect on the Premises, or other adjoining property owned by County. Lessee’s obligations
in this section do not apply to Baseline Environmental Conditions.

8.15 Indemnity:

¥

(A) Lessee shall indemnify, defend (with counsel reasonably satisfactory to
County), and hold County, its directors, officers, employees, agents, assigns, and any
successors to County's interest in the Premises or the common use areas, harmless from
and against any and all loss, cost, damage, expense (including reasonable attorneys'
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 common use areas and caused
by Lessee, Lessee’s agents, employees, contractors, invitees or frespassers. This
indemnification shall include without limitation: (a) personal injury claims; (b) the payment
of liens; (c) diminution in the value of the Premises or common use areas; (d) damages
for the loss or restriction on use of the Premises; (e) sums paid in settlement of claims; ()
reasonable attorneys' fees, consulting fees, and expert fees, (9) the cost of any
investigation 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 County’s reasonable judgment, but shall not extend to such claims, payment,
diminution, damages, sums, fees or costs to the extent caused (i) solely by an act of God
or (i) 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 Lessee’s 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 (i) from and after the expiration or earlier
termination of the Agreement shall be reimbursed by Lessee on demand. Lessee's .
obligations pursuant to the foregoing indemnity shall survive the expiration or termination
of this Agreement and shall bind Lessee's successors and assignees and inure to the
benefit of County's 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.
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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 a 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 fo offset such costs, Lessee agrees
in order to minimize its obligations in this regard to use best efforts to assist the Aviation
Department in responding to Hazardous Materials spills in common use areas reasonably
close to the common use areas used by Lessee by making Lessee’s 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 Lessee's remediation equipment is intended to be utilized for the Hazardous
Materiai spill at issue and only if Lessee's 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
Lessee's performance 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 Lessee's
equipment and personnel. Lessee shall perform all such work in its own name in
accordance with applicable laws Lessee acknowledges that the County’s regulatory power
in this regard is independent of the County’s contractual undertakings herein, and nothing
herein shall affect the County’s right in its regulatory capacity to impose its environmental
rules, regulations, and authorities upon the L essee in accordance with the law.

(C) In the event Lessee fails to perform ifs 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
designated representative access to the Premises or the common use 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 % % per month on the outstanding balance
commencing on the thirty-first date following Lessee’s receipt of such notice until the date
of payment.

(E)  To the extent of Lessee’s responsibility under this Article and without
limiting its obligations under any other paragraph of this Agreement, and except to the
extent of County’s responsibility for environmental conditions set forth in this Article 8 ,
Lessee shall be solely and completely responsible for responding to and complying with
any administrative notice, order, request or demand, or any third party claim or demand
relating to potential or actual Hazardous Materials contamination on the Premises or upon
common use areas. Lessee's responsibility under this paragraph includes but is not limited
to responding to such orders on behalf of County and defending against any assertion of
County's 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.
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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 County’s 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 principals,
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, expenses
or compensation whatsoever, direct or indirect, known or unknown, foreseen or
unforeseen, which Lessee or any 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 or the common use
areas, including, without limitation, any Hazardous Material, in, at, on, under or related to
the Premises or the common use areas, 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 Lessee's
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 [imitation 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 "responsible parties" or "RPs").
Nothing herein shall be construed to limit or expand upon any releases previously
exchanged between the parties as a result of a settlement 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 and the
common use areas used by Lessee fo 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 Premises or common use areas for which Lessee is responsible during
the term of this Agreement. The Premises and the common use areas shall be
surrendered in a condition that complies with all applicable Environmental Requirements,
and such other reasonable environmental requirements as may be imposed by County.
Lessee shall not be responsible under this section 8.19 to the extent of County’s
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
Agreement and shall entitle County fo 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.
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8.22 Right to Regulate: As provided for in Article 20 of this Agreement, nothing
within this Article 8 shall be construed to waive or limit, restrain, impair or interfere with the
County’s regulatory authority. -

ARTICLE 9
Indemnification and Hold Harmless

The Lessee shall protect, defend (using attorneys reasonably acceptable to both
the County and the Lessee), and hold the County and its officers, agents and employees
completely harmless from and against any and all liabilities, losses, suits, claims,
judgments, fines or demands arising by reason of injury or death of any person or damage
to any property, including the leased Premises, including all reasonable costs for
investigation and defense thereof (including but not limited to attorney fees, court costs,
and expert fees, through all levels of trial and appellate proceedings), of any nature
whatsoever arising out of, relating to or resulting from this Agreement and/or the use or
occupancy of the leased Premises or the acts or omissions of officers, agents, employees,
contractors, subcontractors, licensees, assignees, successors or invitees of the Lessee
regardless of where the injury, death, or damage may occur, except fo the extent such
injury, death or damage is caused (i) solely by an Act or God, or (ii) by the negligence or
willful misconduct of the County, its officers, employees or agents. The County shall give
the Lessee reasonable notice of any such claims or actions. The provisions of this Article
9 shall survive the expiration or early termination of this Agreement.

ARTICLE 10
Assignment and Subletting

The Lessee shall not assign, transfer or otherwise encumber this Agreement, nor
sublet all or any portion of the Premises, nor, except as may be otherwise authorized
pursuant to Article 2.01 (Use of Premises), allow others to use the Premises for any
commercial purpose. Notwithstanding the preceding sentence, the Lessee shall, without
the prior approval of the Department, be permitted to assign or transfer this Agreement if
the intended assignee or transferee is the Lessee's parent, a subsidiary of the Lessee or
the Lessee's successor by reason of merger, consolidation or acquisition of substantially
all the Lessee's assets. The Lessee must notify the Department, in writing, prior to the
assignment or transfer of this Agreement and must provide complete assignee
information. In no event shall this Agreement be assigned or transferred to an entity which
intends to use the Premises primarily for the purpose of providing aeronautical services to

other airlines.

ARTICLE 11
Insurance

11.01 Insurance Required: In addition to such insurance as may be required by
law, the Lessee shall maintain, through a combination of primary and umbrella (excess
liability) insurance at its sole option, 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,
including Contractual Liability, to cover the Lessee's Premises and operations, in an
amount not less than $1,000,000 (one million dollars), combined single limit per
occurrence for bodily injury, including passenger liability, as appropriate, and property
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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 vehicles 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 property damage covering all vehicles and ground and mobile
equipment used by the Lessee on the Airside Operations Area of the
Airport ("AOA");

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

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

The insurance policies 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 by 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 operations
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
classifications as required for strict compliance with this Article;

(B)  The policy cancellation notification provisions specify at least 30 days
advance written notice of cancellation or material change to the County; and

(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 notice

in writing to the Lessee, which notice shall automatically amend this Agreement effective
30 days after such notice.

11.03 Compliance: Compliance with the requirements of this Article 11 (Insurance)
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.
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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 shall, upon receipt of notice from the Department,
promptly provide to the Department certified copies of such portion(s) of the policies of
insurance and related documents as the Department shall deem necessary.

11.05 Personal Property: Any personal property of the Lessee or of others placed
in the Premises or placed anywhere on the 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 negligence of the County, as limited
by Section 768.28, Florida Statutes.

11.06 Increase in Insurance: From time to time during this Agreement, County
shall have the right to review the levels of insurance that should be maintained by tenants
similarly-situated to Lessee hereunder and shall have the right to increase any or all such
levels. Upon any such increase, County shall notify Lessee of the increase and Lessee
shall within thirty (30) days of such notice obtain and thereafter maintain insurance in such
increased amount. :

ARTICLE 12
Use of Public Facilities

The County grants fo the Lessee, in common with all others desiring to use the
Airport, and only to the extent necessary to carry out the rights granted the Lessee
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,
including common use areas within the Terminal Building; provided, however, that such
usage shall be subject to the payment of nondiscriminatory fees and other charges
established by the County, and such use shall at all times be in compliance with rules and
regulations established by the Department from time to time. Nothing herein contained
shall grant to the Lessee the right to use any 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 (7) calendar days’ notice
in writing to the Lessee unless the default be cured within the notice period.

13.02 Insurance Defaults: The County shall have the right, upon seven (7)
calendar days wriften notice to the Lessee, to terminate this Agreement if the Lessee fails
to provide evidence of insurance coverage in strict compliance with Article 11 (Insurance)
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 sole
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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
merchandising of any product or service not specifically authorized herein, by the Lessee,
including the providing of any service without a permit when such permit is either required
herein or by required by the Department.

(C) Failure of the Lessee to comply with any Environmental Law or
Environmental Requirement as those terms are defined in Article 8.01 of this Agreement.

13.04 Termination for Abandonment: . This Agreement shall be automatically
terminated upon the abandonment by the Lessee of the Premises or the voluntary
discontinuance 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, Act of God, civil disturbance or governmental order that prevents the
Lessee's use of the Premises for the purposes authorized in Article 2 (Use of Premises).
The Lessee shall remain fully responsible for all rental and other payments due during any
period of abandonment prior to termination pursuant to this Article 13.04.

13.05 Actions at Termination: 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 Article 4.03 (Maintenance and Repairs) herein. 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 pursuant to Article
13.04 (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.

Upon termination of this Agreement, 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 substance or environmental contaminant, whether stored in
drums, or found in vats, containers, any distribution pipe lines used by the Lessee during
its tenancy of the Premises, or the like, and properly place out of service and/or abandon
any vessel(s) used to store such substances or contaminants in accordance with
applicable Federal, State and County regulations. All such substances and contaminants
shall be removed by the Lessee in a manner approved and authorized by such federal,
state or County laws, regulations or codes.

At any time during the term of this Agreement, or upon its termination, 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, then the Lessee at its expense shall retain an approved
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environmental consultant to perform whatever environmental assessment may be
required to determine the extent of such release. In connection with the remediation of
such release, the Lessee shall comply with the recommendations and conclusions,
contingent upon County approval, of such consultant regarding environmental clean-up
efforts that may be required in accordance with applicable laws, rules and regulations, and
shall comply with any other clean up requirements imposed on the Lessee by Federal,
State or County law, regulations or codes.

13.06 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 at the Airport to secure the payment of any unpaid rentals, fees
and charges accruing under the terms of this Agreement, except to the extent of any pre-
existing liens on such property that are recognized by state law to be superior to County’s
lien.

13.07 Right to Show Premises: Atany time after the Lessee has been given notice
of termination or default, pursuant to this Article 13 (Termination) or other applicable
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.

13.08 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 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: To the extent County is required by federal law to
monitor and/or require the following, the Lessee shall charge fair, reasonable, customary
and not unjustly discriminatory prices for each unit of sale or service; provided, however,
that the Lessee may make reasonable, customary and nondiscriminatory discounts,
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 Services) and 14.02
(Nondiscriminatory Prices) above, agrees that the Department may, from time to time, and

only to the extent so required by such obligation, promulgate standards, methods and
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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 Services) 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 this Agreement, entitling the
County to the remedies provided in this Agreement or by law.

ARTICLE 15
Equal Employment Opportunity, Nondiscrimination and Affirmative Action

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

(a)  The period during which the property is used by the airport sponsor or any
transferee for a purpose for which Federal assistance is extended, or for another purpose
involving the provision of similar services or benefits; or

(b)  The period during which the airport sponsor or any transferee retains
ownership or possession of the property.

15.01 Employment Discrimination: The Lessee shall not discriminate against any
employee or applicant for employment with respect to hire, tenure, terms, conditions, or
privileges of employment, or any matter directly or indirectly related to employment
because of age, sex, race, color, religion, national origin, ancestry, sexual orientation or
disability. The Lessee shall comply with applicable provisions of the Americans with
Disabilities Act, including, but not limited to, provisions pertaining to employment.

15.02 Nondiscriminatory Access to Premises and Services: The Lessee, for itself,
its personal representatives, successors in interest, and assigns, as a part of the
consideration hereof, does hereby covenant and agree as a covenant running with the
land that: (1) no person on the grounds of race, color, sex, national origin, disability, sexual
orientation or ancestry shall be excluded from participation in, denied the benefits of, or
be otherwise subjected to discrimination in the use of the Premises; (2) that in the
construction of any improvements on, over, or under such land and the furnishings of
services thereon, no person on the grounds of race, color, sex, national origin, disability,
sexual orientation or ancestry shall be excluded from participation in, denied the benefits
of, or otherwise be subjected to discrimination in the use of the improvements; and (3) that
ihe Lessee shall use the Premises in compliance with all other requirements imposed by
or pursuant to then enforceable regulations of the Department of Transportation, as
amended from time to time.
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15.03 Breach of Nondiscrimination Covenants:  In the event it has been
determined that the Lessee has breached any enforceable nondiscrimination covenants
contained in Sub-Articles 15.01 “Employment Discrimination” and Sub-Article 15.02
“Nondiscriminatory Access to Premises and Services”, 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 Sub-Article 13.03 “Other Defaults”
hereof.

15.04 Affirmative Action and Disadvantaged Business Enterprise Programs: The
Lessee agrees that in the event the provisions of 49 CFR Part 23, Disadvantaged
Business Enterprises (DBE) and 14 CFR Part 152, Affirmative Action Employment
Programs, are applicable to the Lessee under this Agreement, it shall comply with all
requirements of the Department, the Federal Aviation Administration and the U. S.
Department of Transportation. These requirements may include, but not be limited to, the
compliance with DBE and/or Employment Affirmative Action participation goals, keeping
of certain records of good faith compliance efforts, and the submission of various reports,
including, if directed by the Department, the contracting of specified percentages of goods
and services contracts to Disadvantaged Business Enterprises. Failure to comply with
these requirements shall constitute a default hereunder and be grounds for termination of
this Agreement. In the event it has been determined, in accordance with applicable
regulations, that the Lessee has defaulted in the requirement to comply with this section,
and the Lessee thereafter fails to comply with the sanctions and/or remedies then
prescribed, the County shall have the right, upon written notice to the Lessee, to terminate
this Agreement pursuant to Sub-Article 13.03 “Other Defaults” hereof.

15.05 Title VI Clauses for Compliance with Nondiscrimination Regquirements:
During the performance of this Lease, the Lessee, for itself, its assignees, and successors
in interest (hereinafter referred to as the “Lessee”) agrees as follows:

(A)  Compliance with Regulations: The Lessee (hereinafter includes consultants)
will comply with the Title VI List of Pertinent Nondiscrimination Acts and Authorities, as
they may be amended from time to time, which are set forth in Sub-Article 15.07. ‘Title VI
List of Pertinent Nondiscrimination Acts and Authorities”.

(B)  Non-discrimination: The Lessee, with regard to the work performed by it
during the Lease, will not discriminate on the grounds of race, color, or national origin in
the selection and retention of sub-lessees or subcontractors, including procurements of
materials and leases of equipment. The Lessee will not participate directly or indirectly in
the discrimination prohibited by the Nondiscrimination Acts and Authorities set forth below,
including employment practices when the Lease covers any activity, project, or program
set forth in Appendix B of 49 CFR part 21.

(C) Solicitations for sub-leases or subcontracts, including procurements of
materials and equipment: In all solicitations, either by competitive bidding, or negotiation
made by the Lessee for work to be performed under a sub-lease or subcontract, including
procurements of materials, or leases of equipment, each potential sub lessee or
subcontractor or supplier will be notified by the Lessee of the Lessee’s obligations under
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this Lease and the Nondiscrimination Acts and Authorities on the grounds of race, color,
or national origin.

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

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

1. Withholding payments to the Lessee under the Lease until the Lessee
complies; and/or
2. Cancelling, terminating, or suspending a Lease, in whole or in part.

(F)  Incorporation of Provisions: The Lessee will include the provisions of
paragraphs one through six in every sublease and subcontract, including procurements of
materials and leases of equipment, Required Contact Provisions Issued on January 29,
2016 Page 19 AIP Grants and Obligated Sponsors Airports (ARP) unless exempt by the
Acts, the Regulations and directives issued pursuant thereto. The Lessee will take action
with respect to any sublease or subcontract or procurement as the sponsor or the Federal
Aviation Administration may direct as a means of enforcing such provisions including
sanctions for noncompliance. Provided, that if the Lessee becomes involved in, or is
threatened with litigation by a sub-lessee, subcontractor, or supplier because of such
direction, the Lessee may request the sponsor to enter into any litigation to protect the
interests of the sponsor. In addition, the Lessee may request the United States to enter
into the litigation to protect the interests of the United States.

15.06 Title VI Clauses for Construction/Use/Access to Real Property Acguired
Under the Activity, Facility or Program: ‘

(A) The Lessee, for himself/herself, his/her heirs, personal representatives,
successors in interest, and assigns, as a part of the consideration hereof, does hereby
covenant and agree, as a covenant running with the land, that (1) no person on the ground
of race, color, or national origin, will be excluded from participation in, denied the benefits
of, or be otherwise subjected to discrimination in the use of said facilities, (2) that in the
construction of any improvements on, over, or under such land, and the furnishing of
services thereon, no person on the ground of race, color, or national origin, will be
excluded from participation in, denied the benefits of, or otherwise be subjected to
discrimination, (3) that the Lessee will use the premises in compliance with all other
requirements imposed by or pursuant to the Title VI List of Pertinent Nondiscrimination
Acts and Authorities.
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(B)  With respect to licenses, leases, permits, etc., in the event of breach of any
of the above Nondiscrimination covenants, the County will have the right to terminate the
Lease and to enter, re-enter, and repossess said lands and facilities thereon, and hold the
same as if the Lease had never been made or issued.

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

o Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d ef seq., 78 stat. 252),
(prohibits discrimination on the basis of race, color, national origin);

e 49 CFR part 21 (Non-discrimination in Federally-Assisted Programs of The
Department of Transportation—Effectuation of Title VI of The Civil Rights Act of
1964);

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

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

e The Age Discrimination Act of 1975, as amended, (42 U.S.C. § 6101 ef seq.),
(prohibits discrimination on the basis of age);

e 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);

e The Civil Rights Restoration Act of 1987, (PL 100-209), (Broadened the scope,
coverage and applicability of Title VI of the Civil Rights Act of 1964, The Age
Discrimination Act of 1975 and Section 504 of the Rehabilitation Act of 1973, by
expanding the definition of the terms “programs or activities” to include all of the
programs or activities of the Federal-aid recipients, sub-recipients and Lessees,
whether such programs or activities are Federally funded or not);

e Titles Il and lll of the Americans with Disabilities Act of 1990, which prohibit
discrimination on the basis of disability in the operation of public entities, public and
private transportation systems, places of public accommodation, and certain testing
entites (42 U.S.C. §§ 12131 — 12189) as implemented by Department of
Transportation regulations at 49 CFR parts 37 and 38;

31



Terminal Building Lease Agreement No. X-11578 between Miami-Dade County and C&W Facility Services Inc.

e The Federal Aviation Administration’s Non-discrimination statute (49 U.S.C. §
47123 (prohibits discrimination on the basis of race, color, national origin, and sex);

o Executive Order 12898, Federal Actions to Address Environmental Justice in
Minority Populations and Low-Income Populations, which ensures. non-
discrimination against minority populations by discouraging programs, policies, and
activities with disproportionately high and adverse human health or environmental
effects on minority and low-income populations;

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

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

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 requirements
by Lessee’s employees or those persons for whom Lessee has responsibility under Article
16.02, and (iii) control of access to the AOA or any Security ldentification Display Area
(“SIDA”) 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 Lessee’s Premises, to the AOA/SIDA. All such
security measures by the Lessee shall be in accordance with 49 CFR Part 1542 and the

Airport Security Plan.

16.02 Security Identification Display Areas Access - Identification Badges:

Security Identification Display Areas Access - Identification Badges: The Lessee shall be
responsible for (i) assuring that all of Lessee’s employees, and all employees and persons
of entities accessing the AOA/SIDA through the Premises on behalf of Lessee (collectively
herein, the “SIDA Users”), have appropriate SIDA Identification Badges and comply 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 Lessee’s employees and/or
visitors’ badges provided by Lessee, and (iii) immediately returning the ID badges of any
of Lessee’s employees that are transferred from the Airport or terminated from the employ
of the Lessee or upon termination of this Agreement. Each employee must complete the
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SIDA training program conducted by the Department, 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 set forth herein, as well as such
nondiscriminatory charges, as may be established from time to time, for lost or stolen 1D
badges and those not returned to the Department in accordance with this Article. The
Department shall have the right to require 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 (Lessee, Permittees, Licensees, etc.) to establish reasonable programs to
further the achievement of the objectives described herein.-Accordingly, the Lessee shall
establish programs (1) 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 (2) for the same or similar screening based upon a
reasonable suspicion 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 Certification: The Lessee, in its execution of this
Agreement, acknowledges that it 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
in Section 2-8.1.2 of the Miami-Dade County Code (the “Code”), as such Code provision
may be amended from time to time. Based on the provisions of said Code, the County
shall have the right, upon 30 days written notice to the Lessee, to terminate this Lease in
the event the Lessee fails to provide, as of each anniversary of the effective date of this
Lease, the annual re-certification affidavit at Tab J (Drug-Free Workplace Annual
Certification Form) and as required by the Code; provided however, that such termination

shall not be effective if the Lessee submits the required Affidavit within the notice period.

Further, this Agreement shall be terminated upon not less than fifteen (15) 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
Affidavit submitted with its application or in its annual re-certification as required by the
Code;
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(B)  That the Lessee has violated its original or renewal certification by
failing to carry out any of the specific requirements of the Code, 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 required by the Code.

16.06 Special Programs; The Lessee shall ensure that all employees at the Airport
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 ldentification: Motor vehicles and equipment
of the Lessee operating on the AOA must have an official motor vehicle identification
permit issued pursuant to Section 25-9.7 of the Miami-Dade County Code and any
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
facilities 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:

(A) 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.

(B) 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,
including repeated failure to comply with MDAD’s or the FAA/s SIDA/access control
policies, rules and regulations. 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 authorized 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.

(C) The Lessee acknowledges and understands that these provisions are for
the protection 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 Additional Security Requirements: Notwithstanding the specific provisions
of this Article 16, County shall have the right to add to, amend or delete any portion hereof
in order to meet reasonable security requirements of MDAD or of the FAA.

16.11 Compliance by Lessee’s Contractors; Lessee’s Responsibility for Security
Failures: Lessee agrees that it will include in all contracts and subcontracts with its MIA
contractors, subcontractors, service providers and suppliers an obligation by such parties
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to comply with all security requirements applicable to their operations at the Airport.
Lessee agrees that in addition to all remedies, penalties and sanctions that may be
imposed by MDAD or the FAA upon Lessee’s contractors, subcontractors, service
providers, suppliers and their individual employees for a violation of applicable security
provisions, Lessee shall be responsible to the County for all such violations and shall
indemnify and hold County harmless for all costs, fines and penalties arising therefrom,
such costs to include reasonable attorneys’ fees.

16.12 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
passage 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 or landing at, taking off from for operating on Miami International Airport.

ARTICLE 17
Employees

17.01 Control of Emplovees: The Lessee shall properly control the actions of its
employees 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. Lessee agrees to properly
instruct its employees on all security requirements applicable to their actions at the Airport
and the remedies, penalties and sanctions that may result from a failure to comply with
such security requirements. Lessee acknowledges that any employee of Lessee failing to
comply with applicable security requirements shall be -individually subject to remedies,
penalties and sanctions provided in security provisions then applicable to their actions and
that such remedies may include, but not be limited to, arrest and incarceration following
conviction at trial, administrative meetings and hearings, fines, compulsory remedial
training, and temporary or permanent loss of access privileges at the Airport

17.02 Use of Public Facilities: The Lessee acknowledges and agrees that the
County has provided certain facilities, such as Terminal seating areas, hold rooms, rest
rooms and other conveniences for the use of the traveling public and has also provided
special facilities solely for the use of the employees of Airport tenants and commercial
users. The Lessee shall not permit its employees to use the public areas provided by the
County for use by the traveling public, except those employees normally required fo be in
contact with the traveling public, those providing passenger services and those doing so
as part of regular assigned duties.

17.03 Lessee’s Responsibility for Employee Violations: In the event the Lessee is
in default of the covenants in Articles 17.01 (Control of Employees) and 17.02 (Use of
Public Facilities) for failure to properly control its employees or by permitting its employees
to improperly use facilities provided by the County for the use and convenience of the
traveling public, the Department shall have the right to require the Lessee to conduct an
investigation into any claimed Vviolation of the covenants; if such investigation
substantiates a violation, Lessee agrees to administer appropriate discipline up to and
including discharge of the offending employee. Lessee acknowledges that
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notwithstanding any such disciplinary action taken by Lessee, County shall have the right
to revoke or suspend the ID badge of any such employee in the manner set forth in Article
16.02.

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 {o determine the
rights or obligations of the parties hereto shall be brought in the appropriate federal or
state courts of the State of Florida.

18.02 Notice of Commencement of Civil Action: In the event that the County or the
Lessee commences a civil action where such action is based in whole or in part on an
alleged breach of this Agreement, and if Lessee has complied with its.obligation to appoint
a Registered Office/Agent under Article 18.03, County shall effect any initial service of
process upon Lessee through such Registered Office/Agent in compliance with applicable
rules of civil procedure pertaining to the court in which the action is brought and Lessee
shall effect any initial service of process upon County in the manner provided by state or
federal law applicable to the court in which the action is brought. If Lessee has failed to
comply with such obligation, then the County and the Lessee agree to waive the foregoing
procedure for initial service of process and agree to submit themselves to the jurisdiction
of the court in which the action has been filed whenever service has been made in the
following manner:

(A). Upon the County: by Certified Mail, Return Receipt Requested, sent
to (a) the party indicated in Article 20.07 on behalf of the County and (b) with a copy to the
County Attorney, Aviation Division, P.0. Box 025504, Miami, Florida 33102-5504.

(B). Upon the Lessee: by personal service or by Certified Mail, Return
Receipt Requested, upon the party indicated in Article 20.07 on behalf of the Lessee, with
a copy to whatever attorney the Lessee has designated in writing, if any. In the event that
the County and/or the Lessee raise an objection to service of initial pleadings as provided
for herein, and the trial court overrules such objection, the objecting party shall pay
liquidated damages (attorney's fees) in the amount of $250.00 to plaintiff in such action,
prior to answering the complaint.

18.03 Reqistered Office/Agent; Jurisdiction: Notwithstanding the provisions of
Article 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 Section 48.091, Florida Statutes, such designations to be filed with the Florida
Department 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
jurisdiction of the Courts of this State for any cause of action based in whole or in part on
an alleged breach of this Agreement.
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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 the provisions of the Amended and Restated Trust Agreement dated
as of December 15, 2002, by and among the County and JP Morgan Chase Bank as
Trustee, and Wachovia Bank, National Association, as Co-Trustees (the “Trust
Agreement”) and specifically the terms of Section 501 thereof, shall prevail and govern in
the event of any conflict or inconsistency with or ambiguity relating to the terms and
conditions of this Agreement, including the rents, fees or charges required herein, and
their modification or adjustment. 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 court or Federal Agency 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
conditions 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 and/or Bond Resolution or in any
deficiency in revenues necessary to comply with the covenants of the Trust Agreement
and/or Bond Resolution.

In the event the County has modified 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 Agreement shall be amended to incorporate
such modification of the terms and conditions including the adjustment or rentals, fees and
charges upon the issuance of written notice from the Department to the Lessee.

19.03. Modifications Caused by DOT Order: To the extent required by federal law,
if an action before the U.S. Department of Transportation results in a final, unappealed
order compelling modification of a term of this agreement, the parties shall make
appropriate modifications to this Agreement so as to be in compliance with such order.

ARTICLE 20
Other Provisions

20.01 No Representation: The County makes no representation, warranty,
guarantee, 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.
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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 effect.

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
insure to the benefit of and be binding upon the parties hereto and their permitted
successors and assigns. This provision shall not constitute a waiver of any conditions
prohibiting assignment or subletting.

20.06 Subordination to Federal Requirements:

(A) This Agreement shall be subordinate to the provisions 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.

(B) This Agreement shall be amended by the parties from time to time in
order to comply with Federal laws or regulations as they may be enacted, issued or
amended from time to time. The parties agree that nothing in this Agreement shall compel
a party to comply with a provision that is then in violation of or conflict with Federal laws
or regulations as they may be enacted, issued or amended from time to time.

20.07 Notices: All notices required or permitted to be given under the terms and
provisions of this Agreement by gither 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:
Aviation Director
Miami-Dade Aviation Department

Post Office Box 025504
Miami, Florida 33102-5504
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With a copy to:

(A) Office of the County Attorney
Miami-Dade Aviation Department
Post Office Box 025504
Miami, Florida 33102-5504

And

(B) Credit Manager
Miami-Dade Aviation Department
Post Office Box 0255044
Miami, Florida, 33102-5504

As to Lessee:

Legal Department

C&W Facility Services Inc.
140 Kendrick Street, Suite 201
Needham, MA 02494

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. If any such notices are returned to MDAD
as being undeliverable to the party whose name and address are provided above or as
amended in writing by the Lessee, or if Lessee has failed to identify any Lessee
representative above, then in either of such circumstances hand delivered notices shall
be deemed received by the Lessee when presented to the local management
representative of the Lessee, including, but not limited to, Lessee’s Station Manager at

MIA.

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

20.09 Rights of County at Airport: Except as may be provided by agreement
between the parties, the County shall have the absolute right, without 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 repairs, alterations and
additions.

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,
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or course of dealing shall not affect the right of either party to demand strict performance
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, the Planning Department (as they may be renamed
from time to time), or any department, board or agency of the County, to agree to any
specific request of Lessee that relates in any way to the regulatory or guasi-judicial power
of the County and the County shall be released and held harmless by 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 reversal of the County’s action.

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
severable.

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
inspection 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
operations under this Agreement; provided, however, the Lessee shall not be deemed o
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.

20.16 Quiet Enjoyment of Others: 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 offensive 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:
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Radon Gas: Radon is a naturally occurring radioactive gas that, when it has
accumulated in a building in sufficient quantities, 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 obtained
from your county public health unit.

20.18 Destruction of Premises: Notwithstanding the month-to-month term of this
Agreement, in the event the Premises shall be destroyed or so damaged or injured by fire,
windstorm, flood or other casualty 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) In the event the County elects not to render the Premises tenantable the
Lessee shall be so notified in writing by the Department, and this Agreement shail 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 casualty. In such event, the
Department shall endeavor to find adequate replacement premises for the Lessee in
existing facilities on the Airport.

(B) If the casualty was caused in whole or in part by Lessee, its officers,
employees, agents, contractors, invitees 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.

20.19 Quiet Enjoyment: Subject to the terms of this Agreement, specifically
including, but not limited to, environmental remediation steps to be taken under Article 8,
the County’s 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 16.12 (Right of Flight), all of which provisions and
others in this Agreement, the Lessee acknowledges may cause disruption and disturbance
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
peaceably and quietly hold and enjoy the Premises for the term of this Agreement;
provided, however, that for any potential disruption or disturbance arising from factors
other than flight and aeronautical use of the Airport, the County will take into consideration
reasonable alternative methods of accomplishing a task that may result in disruption or
disturbance to Lessee, but County’s determination of which alternative to use shall be
within County’s sole discretion; and provided further that the County shall not be liable for
any violation of this clause or for any disruption or disturbance in or to the Lessee’s
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.
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20.20 Definition of Day: The term “day(s)”, as used herein, shall refer to calendar
days; provided, however, the term “business day(s)” shall mean all days except Saturdays
and Sundays and specifically designated official County holidays. County reserves the
right to amend designated holidays and to add or remove holidays, and shall give Lessee
notice of any such action. At the present time, the holidays consist of: (1) New Year's
Day; (2) Martin Luther King’'s Birthday; (3) President's Day; (4) Memorial Day; (3)
Independence Day; (6) Labor Day; (7) Columbus Day; (8) Veteran's Day, (9) Thanksgiving
Day; (10) Day after Thanksgiving Day; and (11) Christmas Day.

20.21 Successor Authority: Lessee agrees that if an airport authority shall be
created to succeed to the County and to MDAD in the administration and operation of the
Airport System, the provisions of this Agreement shall continue to be binding on the
Lessee and such airport authority, and such airport authority shall be deemed to have
succeeded to the rights and duties of the County and to MDAD under this Agreement to
the extent that the Board of County Commissioners shall transfer such rights and duties
to such airport authority.

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
understandings other than those stated herein. None of the provisions, terms and
conditions contained 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. This Agreement supersedes any prior agreements
between the County and the Lessee with respect to the lease of Airport Terminal premises,
except for any obligations of the Lessee which expressly, under contract or law, survive
the termination of such agreements.

20.23 Force Majeure;: The terms and conditions of this Agreement (with the
exception 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
performance 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 or 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 prevented from fulfilling its contractual obligations by a state of Force Majeure lasting
continuously for a period of six (6) months, the parties shall consult with each other
regarding the future implementation of this Agreement. Notwithstanding the foregoing, the
prevention or delay of peifformance caused by the coronavirus disease 2019 (COVID-19)
shall in no way be deemed by Lessee as a condition subject to Force Majeure.
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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: /K//'/é’)"ﬂ

Aviation Deputy/Director

ATTEST: Harvey Ruvin, C/(ﬂ(/

/’7%‘
By: 7
D?)uty Clerk
Date: % i J/j/?/ o
Approved as to form '
and Legal Syfficiency- g (SEAL)
t ’ %:T\—J
Assistant \Céunpj At’qrne‘y
Al C & W FACILITY SERVICES INC.
Date

. B

“President

/}44, N &nlbAl 03¢ v
Print Name

ATTEST:

The undersigned is the Secretary of the Airline or other
entity, or is the officer thereof who is responsible for
certifying documents and actions of the Airline or entity. |
hereby certify that the person signing this above document
is the president or other authorized representative and
who, by the laws of the country or state in which the Airline
or entity is established and by the authority provided by the
airline’s or entity’s internal regulations, is authorized by
such laws and regulations to execute this document on
behalf of the Airline or entity.

=

Secretary or other officer

VAW E 8 ELsTHE

Print Name

(Corporate or Company Seal or Stamp)
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IN ADDITION TO THE SECRETARY'S SIGNATURE ABOVE, THE AIRLINE MUST
PROVIDE EITHER THE “SIGNATURE OF NOTARY”, OR THE “GENERAL
COUNSEL’S CERTIFICATE" PROVIDED BELOW:

SIGNATURE OF NOTARY
CITY OF:
COUNTY OF:
STATE OR PROVINCE:
COUNTRY OF:
SUBSCRIBED AND SWORN TO (or affirmed) before me this day of
, 20 by ;
(Authorized Representative)
of , who is personally

known to me or has produced

(Signature of Notary) (Notary Commission Number)
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General Counsel’s Certificate of Signing Authorization

The undersigned is currently serving as the General Counsel or Legal Counsel to

OA4 pS (%«&f{%ﬁ/ Services Tine. , an air carrier or entity desiring to
operate at Miami Intérnational Airport under the authority of the Terminal Building Lease
Agreement (“TBLA") and is familiar with the laws and internal regulations of the air carrier
or entity regarding the authorization of company representatives to sign legal documents
on the company’s behalf. The undersigned certifies that the person who signed the
attached TBLA on behalf of the company is either the President or other officer of the
company who is currently authorized by both the laws of the country or state under which
the company is established and the internal regulations of the company to sign the TBLA
on behalf of the company and to bind the company to the terms of the TBLA.

é//%%/// %/%7

General Counsel or Legal Counsel

VWVELSE ERsStice

Printed Name

)/ 20 (202
Date
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C & W FACILITY SERVICES, INC.
UNIO11578.MTL
SCHEDULE |
EFFECTIVE October 1, 2020

128 square feet of air-conditioned
Operational, Class Il space,
Exhibit A-1, ID # 3ES1536

1,060 square feet of non-air-conditioned
Operational, Class IV space,
Exhibit A-2, ID # 4G1500

409 square feet of air-conditioned
Operational, Class lll space,
Exhibit A-2, ID # 3G1506

780 square feet of non-air-conditioned
Operational, Class IV space,
Exhibit A-2, ID #4G1703

378 square feet of air-conditioned
Operational, Class Il space,
Exhibit A-3, ID # 2E1021

1,197 square feet of non-air-conditioned
Operational, Class IV space,
Exhibit A-4, ID # 431071025

512 square feet of air-conditioned
Office, Class Il space,
Exhibit B-1, ID # 2J2184

311 square feet of air-conditioned
Operational, Class Il space,
Exhibit B-2, ID # 3DD2215

417 square feet of air-conditioned
Office, Class Il space,
Exhibit B-3, ID # 2E2565



10.

1.

12.

13.

152 square feet of air-conditioned
Operational, Class VI space,
Exhibit B-4, ID # 6DD21115

187 square feet of air-conditioned
Operational, Class Il space,
Exhibit B-5, ID # 3DA2737

104 square feet of air-conditioned
Operational, Class Il space,
Exhibit B-6, ID # 3DC2252

323 square feet of air-conditioned
Office, Class Il space,
Exhibit C, ID # 2G3323

* * *

Schedule |
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Miami-Dade County requires each party desiring to enter into a contract with the County to (1) sign an affidavit as
to certain matters and (2) make a declaration as to certain other matters. This form contains both an Affidavit
form for matters requiring the entity to sign under cath and a Declaration form for matters requiring only an
affirmation or declaration for other matters.

The Affidavit form and the matters covered by the Affidavit are in the first portion of this document. The
Declaration form and the matters covered by the Declaration are in the last portion of this document.

(A). THE FOLLOWING MATTERS REQUIRE THE ENTITY TO SIGN AN AFFIDAVIT UNDER OATH:

STATE OF Massachusetts

COUNTY OF Norfolk

STATE OR PROVINCE Massachusetts

COUNTRY United States
Before me the undersigned authority appeared Paul Bedborough (Print Name),
who is personally known to me or who has provided as

identification and who did swear to the following:
That he or she is the duly authorized representative of

C&W Facility Services Inc.

(Name of Entity)

140 Kendrick Street, Building C West, Suite 201, Needham, MA 02494
(Address of Entity)
A R L L
Federal Employment Identification Number

(hereinafter referred to as the contracting “entity”), and that he or she is the entity’s

President

(Sole Proprietor)(Partner)(President or Other Authorized Officer)
That he or she has full authority to make this affidavit, and that the information given herein and the
documents attached hereto are true and correct; and

That he or she says as follows.



OWNERSHIP DISCLOSURE AFFIDAVIT

Section 2-8.1(d) of the Code of Miami-Dade County requires the contracting entity to disclose
under oath the following information.

Check this box if the entity is a publicly-traded corporation which makes the entity exempt
from the requirement of disclosing information in questions 1-9.

] Check this box and answer the following questions if the entity is not a publicly-traded
corporation:

1. The full legal name and business address+ of the person or entity (Contractor) contracting or
transacting business with Miami-Dade County is: N/A

2 If the contract or business transaction is with a Corporation=, provide the full legal name and
business address+and title for each officer. N/A

3. If the contract or business transaction is with a Corporation, provide the full legal name and
business address* for each director. N/A

4. If the contract or business transaction is with a Corporation=, provide the full legal name and
business address-for each stockholder who holds directly or indirectly five percent (6%) or more
of the corporation's stock and state the percentage. N/A

5. If the contract or business transaction is with a Trust, provide the full legal name and address*
for each trustee and each beneficiary. All such names and addresses are: N/A

6. If a Corporate Joint Venture, list the names and titles of the Officers of the Corporate Members
of the Joint Venture:

(a) President: N/A (b) President: N/A
Vice-President: N/A | Vice-President: N/A
Secretary: N/A Secretary: N/A
Treasurer: N/A Treasurer: N/A




7. If a Non-Corporate Partnership or Joint Venture, list the names of the Principals of the
Non-Corporate Partnership or Joint Venture:

(©) N/A (d) N/A
(Name) (Name)
N/A
(© N/A (d)
(Title) (Title)
8. ¥ the contract or business transaction is with an LLC, please complete the LLC Affidavit

form and proceed to the next question.

9. The full legal name and business addresses-of any other individuals (other than
subcontractors, material men, suppliers, laborers, or lenders) who have, or will have, any interest
(legal, equitable, beneficial or otherwise) in the contract or business transaction with Miami-Dade

County are:
N/A

10. State whether the person or entity (Contractor) contracting or transacting business with
Miami-Dade County has a collective bargaining agreement with its employees (Yes/No): YES

11. State whether the person or entity (Contractor) contracting or transacting business with
Miami-Dade County provides health care benefits to its employees performing work under this
Contract. (igg/No): YES

12. Attach a list reflecting the current breakdown of the Contractor's work force and
ownership as to race, national origin, and gender. SEE ATTACHED

(ADD EXTRA SHEETS IF NEEDED)

+Post Office Box addresses not acceptable.
~If a Joint Venture, list this information for each member of the Joint Venture

EMPLOYMENT DRUG-FREEWORKPLACE CERTIFICATION (Section 2-8.1.2 of the Miami-
Dade County Code)

All persons and entities that contract with Miami-Dade County are required to certify that they will
maintain a drug-free workplace and such persons and entities are required to provide notice to
employees and to impose sanctions for drug violations occurring in the workplace.

In compliance with Ordinance No. 92-15 of the Code of Miami-Dade County, the above named
firm is providing a drug-free workplace. A written statement to each employee shall inform the
employee about:

1. Danger of drug abuse in the workplace.

2. The firms’ policy of maintaining a drug-free environment at all workplaces.

3. Availability of drug counseling, rehabilitation and employee assistance programs.
4. Penalties that may be imposed upon employees for drug abuse violations.

The firm shall also require an employee to sign a statement, as a condition of employment that
the employee will abide by the terms of the drug-free workplace policy and notify to employer of
any criminal drug conviction occurring no later than five (5) days after receiving notice of such
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conviction and impose appropriate personnel action against the employee up to and including
termination. Firms may also comply with the County's Drug Free Workplace Certification where a
person or entity is required to have a drug-free workplace policy by ancther local, state or federal
agency, or maintains such of its own accord and such policy meets the intent of this ordinance.

Check this box if, pursuant to Section 2-8.1.2(e) of the Code of Miami-Dade County,
the entity has read the aforementioned requirements and the entity is in compliance.



li.  ARREARAGE AFFIDAVIT (Section 2-8.1 of the Code)

The entity verifies that the entity submitting this affidavit is current in its obligations to the County
and is not otherwise in default of any County contract. In addition, the entity verifies that the entity
submitting this affidavit is not in arrears under any individual contract with the County in excess of
$25,000 and which arrearage has been delinquent for greater than 180 days, or if such arrearage
exists, the County has agreed in writing to a repayment schedule.

IV. CODE OF BUSINESS ETHICS AFFIDAVIT

The contracting entity has adopted a Business Code of Ethics that complies with the
requirements of Section 1 of Ordinance No. 01-96, codified as Section 2-8.1(i) of the Code of
Miami-Dade County.

The above named entity hereby affirms its understanding that its failure comply with its Code of
Business Ethics shall render any contract between it and the County voidable, and subject it to
debarment from future County work pursuant to Section 10-38(h)(2) of the Code of Miami-Dade
County. The Inspector General shall be authorized to investigate any alleged violation by a
contractor of its Code of Business Ethics. Nothing contained herein shall be construed to limit the
powers and duties of the Inspector General as stated in other sections of the Code of Miami-
Dade County.

This single execution shall have the same force and effect as if each of the above four affidavits had been
individually executed.

C&W Facility Services Inc.

Full name of ep{’{)// / /
By: é President 1/13/2021

S|gnéture of Representative Title Date
Paul Bedborough
Print Name of Representative

STATE OF MAS e e SE775
COUNTY OF A NDLESE
STATE OR PROVINCE 2 VATE ™
COUNTRY W I A
&Fl—
SUBSCRIBED AND SWORN TO (or affirmed) before me Zﬂ day ofjﬁ.w.w/% . 20&[

byipm \[5 el Oue s [ , of E/O 2 , who is personally
(Authorized Représentative)

known to me or who has produced as
(Type of Identification)

WS taken an oath.
%,

(Signature of Notary (Notary Commission Number)

Notary Public — State or Country of Wﬁ%ﬁm};‘fﬁ / {/(wflg,f Notary Stamp or Seal:
(State/Country)
VANESSA A. D’AMELIO

Nefa?' Public
Cammenwealth of Massachusefis

My Cemmilssion Expires
Augusl 17, 2023



(B).

THE FOLLOWING MATTERS REQUIRE THE ENTITY TO MAKE A DECLARATION OR
STATEMENT AS TO THE MATTER COVERED BY THIS DECLARATION FORM:

1. FAMILY LLEAVE PLAN DECLARATION (County Code Chap. 11A, Art V)

The entity hereby acknowledges the provisions of Section 11A-29 of the Miami-Dade County
Code that requires each entity having more than fifty (50) employees working in Miami-Dade
County to comply with the Family Leave ordinance set forth in Section 11A-29, and that Section
11A-29 provides that an employee who has worked for the above firm at least one year shall be
entitled to 90 days family leave during any 24 month period for medical reasons, for the birth or
adoption of a child, or for the care of a child, spouse or other close relative who has a serious
health condition without risk of termination of employment or employer retaliation, among other
things provided in such section. In addition, the entity declares that, if less than 50 are employed
in Miami-Dade County by the entity at the time of execution of this Declaration, the entity will
comply with the provisions of Section 11A-29 when it employs 50 or more employees in Miami-
Dade County.

2. DISABILITY AND NONDISCRIMINATION DECLARATION

The entity is in compliance with, and agrees to continue to comply with, and assures that any
subcontractor, or third party contractor under an agreement to which this Declaration applies,
complies with, all applicable requirements of the laws listed below including, but not limited to,
those provisions pertaining to employment, providing programs and services, transportation,
communications, access to facilities, renovations, and new construction:

The Americans with Disabilities Act of 1990 (ADA), Pub. L. 101-338, 104 Stat 327, 42 U.S.C.
12101-12213 and 47 U.S.C. Sections 225 and 611 including Title |, Employment; Title II,
Public Services; Title Ill, Public Accommodations and Services Operated by Private Entities;
Title IV, Telecommunications; and Title V, Miscellaneous Provisions. The Rehabilitation Act
of 1973, 29 U.S.C. Section 794; The Federal Transit Act, as amended, 42 U.S.C. Section
1612; The Fair Housing Act, as amended, 42 U.S.C. Section 3601-3631

3. CRIMINAL RECORD AFFIDAVIT (Section 2-8.6 of the Code)

The entity affirms its awareness of Section 2-8.6 of the Code of Miami-Dade County that requires
the entity to disclose whether, during the past ten years, the entity or any officer, director or
executive thereof has been convicted of a felony, and that such disclosure must be made at the
time of bid or proposal submission, Any such applicable disclosure is attached to this Affidavit
and Declaration form.

4. DECLARATION AS TO PUBLIC ENTITY CRIMES (Florida Statutes, § 287.133(3)(a)

The entity is aware of the provisions of Section 287.133 of the Florida Statutes that prohibits the
entity from transacting business with the County if the entity or any affiliate, as defined in the
statute, has been placed on the convicted vendor list following a conviction for a public entity
crime.,

As to Section 287.133, the entity understands that;

A. A'public entity crime" as defined in Paragraph 287.133(1) (g), Florida Statutes, means a
violation of any state or federal law by a person with respect to and directly related to the
transaction of business with any public entity or with an agency or political subdivision of any
other state or with the United States, including, but not limited to, any bid or contract for
goods or services to be provided to any public entity or an agency or political subdivision of
any other state or of the United States and involving antitrust, fraud, theft, bribery, collusion,
racketeering, conspiracy, or material misrepresentation;

B. "Convicted" or "conviction" as defined in Paragraph 287.133 (1)(b), Florida Statutes,
means a finding of guilt or a conviction of a public entity crime, with or without an adjudication
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of guilt, in any federal or state trial court of record relating to charges brought by indictment or
information after July 1, 1989, as a result of a jury verdict, non-jury trial, or entry of a plea of
guilty or nolo contender;

C.

D.

An “affiliate” as defined in Paragraph 287.133(1) (a), Florida Statutes, means:

1. A predecessor or successor of a person convicted of a public entity crime: or

2, An entity under the control of any natural person who is active in the
management of the entity and who has been convicted of a public entity crime. The term
“affiliate” includes those officers, directors, executives, partners, shareholders,
employees, members, and agents who are active in the management of an affiliate. The
ownership by one person of shares constituting a controlling interest in another person,
or a pooling of equipment or income among persons when not for fair market value under
an arm's length agreement, shall be a prima facie case that one person controls another
person. A person who knowingly enters into a joint venture with a person who has been
convicted of a public entity crime in Florida during the preceding 36 months shall be
considered an affiliate.

A "person” as defined in Paragraph 287.133(1) (e), Florida Statutes, means any natural

person or entity organized under the laws of any state or of the United States with the legal
power to enter into a binding contract and which bids or applies to bid on contracts for the
provision of goods or services let by a public entity, or which otherwise transacts or applies to
transact business with a public entity. The term "person"” includes those officers, directors,
executives, partners, shareholders, employees, members and agents who are active in
management of an entity.

DECLARATION OF OWNERSHIP INTEREST IN PROPERTY TO BE LEASED.

If this Affidavit and Declaration Form applies to property owned by the County to be leased to the
entity, the entity declares its awareness of the obligation to identify the extent of the entity’s
ownership interest—if any—in the property to be leased to the entity. Any such ownership interest
is reflected in a document attached to this Affidavit and Declaration Form.

AFFIRMATIVE ACTION PLAN/PROCUREMENT POLICY

[] The entity has a current Affirmative Action Plan and/or Procurement Policy as
required by Section 2- 8.1.5 of the Code; or

Ij The contracting entity has a Board of Directors which is representative of the
population make-up of the nation and hereby claims exemption in accordance with the
requirements of Section 2-8.1.5 of the Code. Said contracting entity has a current Board
of Directors Disclosure form as required by Section 2-8.1.5, processed and approved for
filing with Miami-Dade County Office of Capital Improvements under File No.

and the expiration date of ;or

D The requirements of Section 2-8.1.5 are not applicable to the entity because the
entity has annual gross revenues less than or equal to $5 million; or

D The contracting entity is a foreign air carrier as defined under federal law and has
been granted an exemption under U.S. Department of Transportation Docket No.
to engage in air carrier service within the United States.

C&W Facility Services Inc.

Full nameofEnt@ (Q )/ /
//)[

Signature of ETty Representative
Paul Bedborough
Print Name of Entity Representative




(A)

ANNUAL DRUG-FREE WORKPILACE AFF IDAVIT (Section 2-8.1.2 of the Code)

That in compliance with Section 2-8.1.2 of the Code, the contracting entity certifies:

That as of the commencement date of this agreement with Miami-Dade County it shall provide a
drug-free workplace for its employees in accordance with the provisions of Section 2-8.1.2 of the
Code.

Will provide a written statement to each employee notifying the employee that the unlawful
manufacture, distribution, dispensation, possession or use of a controlled substance, as defined in
Section 893.02(4), Florida Statutes, as same may be amended from time to time, in the contracting
entity’s workplace(s) is prohibited and specifying the action the contracting entity will take against
employees for violation of such prohibition. Such written statement shall also inform the employee
of:

(i) The dangers of drug abuse in the workplace;

(i1) The contracting entity’s policy of maintaining a drug-free environment at all of its
workplaces, including but not limited to all locations where employees perform any task
relating to any portion of the above contract;

(iii)  Any available drug counseling, rehabilitation, and employee assistance programs; and
(iv)  The penalties that may be imposed upon employees for drug abuse violations.

Will require each employee to sign a copy of the written statement referred to in paragraph 1 above
to acknowledge receipt of the written statement and advice as to specifics of such policy. The
contracting entity covenants to retain the statements signed by its employees. The contracting
entity covenants to post in a prominent place at all of its workplaces a written statement of its policy
containing the foregoing elements (1) @) through (iv);

Will notify each employee in the statement required by paragraph 1 above that as a condition of
employment that the employee will:

(i) Abide by the terms of the statement, and

(i1) Notify the contracting entity of any criminal drug statute conviction for a violation
occurring in the workplace no later than five (5) days after such conviction.

Will notify the County within ten (10) days after receiving notice under paragraph 3 above from an
employee or otherwise receiving actual notice of conviction;

Will impose appropriate personnel action against such employee referred in paragraph 4 above up
to and including termination, or require such employee to satisfactorily participate in a drug abuse
assistance or rehabilitation program approved for such purposes by Federal, State or local health,
law enforcement, or other appropriate agency;

Will make a good faith effort to continue to maintain a drug-free workplace through
implementation of paragraphs 1 through 5 of this Affidavit.



B) That the contracting entity will certify annually on or before the anniversary date of the lease,
concession permit, license, construction contract, professional services agreement, permit,
management or other agreement that it is in compliance with the provisions of Section 2-8.1.2 of
the Code.

C&W Facility Services Inc.
Full name of entity
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By: NS D President

Sigfature of Representative Title Date

Paul Bedborough
Print Name of Representative
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