
MEMORANDUM
Agenda Item No. 

TO: Honorable Chairman Oliver G. Gilbert, III  DATE: 0, 2024 
and Members, Board of County Commissioners 

FROM: Geri Bonzon-Keenan SUBJECT: Resolution approving, pursuant to 
County Attorney section 125.35(1)(b)(1), Florida

Statutes, a 40-year development 
lease agreement between the County,
as landlord, and Miami Gateway 
Partners, LLC, as tenant and 
developer, for an 11.19-acre parcel 
of land at Miami International 
Airport’s West Cargo Area located at 
1701 NW 63rd Avenue, with a 
minimum investment of 
$400,000,000.00 and an estimated 
$512,000,000.00 in rent and other 
revenue due to the County over the 
life of the Lease; authorizing the 
County Mayor to execute the Lease, 
to take all actions necessary to 
effectuate same, and to exercise all 
rights conferred therein, including 
the termination rights; and directing 
the County Mayor to provide an 
executed copy of the Lease to the 
Property Appraiser’s Office within 
30 days of Lease execution

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

_______________________________ 
Geri Bonzon-Keenan        
County Attorney 
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Date: June 17, 2024

To: Honorable Chairman Oliver G. Gilbert, III            
and Members, Board of County Commissioners

From: Ralph Cutié
Director and Chief Executive Officer
Miami-Dade Aviation Department

Subject: Request to Process Late Departmental Agenda Items: Master Development and 
Lease Agreement Between Miami-Dade County and Miami Gateway Partners, LLC 
at Miami International Airport 

I am respectfully requesting that the agreement entitled: "“Master Development and Lease 
Agreement between Miami-Dade County, Florida, as Lessor, and Miami Gateway Partners, 
LLC, as Lessee, at Miami International Airport” (MDLA) between Miami-Dade County and 
Miami Gateway Partners, LLC be placed on the Board of County Commissioners (Board) July 
2024 committee agenda.   

Negotiations between the Administration and Miami Gateway Partners, LLC (the Developer) 
have been ongoing and were just recently finalized. The Developer is proposing to lease County-
owned land on which they will design, build, finance, operate, and maintain a state-of-the-art 
vertical cargo facility at Miami International Airport (MIA). This vertical cargo facility will 
augment MIA’s cargo capacity and meet the forecasted demand through Calendar Year 2041 ten 
(10) years earlier, thereby futureproofing MIA as one of the premier cargo airports in the world.
Under the terms and conditions of the MDLA, the Developer must submit certain design contract
documents to the County by August 1, 2025, which will be submitted to the Federal Aviation
Administration (FAA) by the County as part of a grant application to secure funds for two (2)
separate common-use ramp projects estimated to total $89.7 million.

In order not to delay the project’s implementation timeline, placement of this MDLA on the 
Board’s July 2024 committee agenda is being requested. Please process this MDLA
notwithstanding the 3 or 4-day rule, as applicable to this item. This item does require legal 
sufficiency approval and commission sponsorship. I am aware that this item is subject to 
approval for placement on the agenda by the appropriate committee Chairperson(s) as well as the 
BCC Chairperson.     

Approved by County Mayor or County Print Name
Mayor’s Designee Signature

Approved by Policy Director or Designee Print Name
Signature

_______________________________ 
Date
c: Geri Bonzon-Keenan, County Attorney 

CAOagenda@miamidade.gov 

d Chief E ec ti e OOfffficer

approval for p
BCCCCCCCCCCCCCC Chhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhhairper

Approved by
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Approved Mayor Agenda Item No. 
Veto __________ 
Override __________ 

RESOLUTION NO. ________________________ 

RESOLUTION APPROVING, PURSUANT TO SECTION 
125.35(1)(B)(1), FLORIDA STATUTES, A 40-YEAR 
DEVELOPMENT LEASE AGREEMENT BETWEEN THE COUNTY, 
AS LANDLORD, AND MIAMI GATEWAY PARTNERS, LLC, AS 
TENANT AND DEVELOPER, FOR AN 11.19-ACRE PARCEL OF 
LAND AT MIAMI INTERNATIONAL AIRPORT’S WEST CARGO 
AREA LOCATED AT 1701 NW 63RD AVENUE, WITH A 
MINIMUM INVESTMENT OF $400,000,000.00 AND AN 
ESTIMATED $512,000,000.00 IN RENT AND OTHER REVENUE 
DUE TO THE COUNTY OVER THE LIFE OF THE LEASE; 
AUTHORIZING THE COUNTY MAYOR OR COUNTY MAYOR’S 
DESIGNEE TO EXECUTE THE LEASE, TO TAKE ALL ACTIONS 
NECESSARY TO EFFECTUATE SAME, AND TO EXERCISE ALL 
RIGHTS CONFERRED THEREIN, INCLUDING THE 
TERMINATION RIGHTS; AND DIRECTING THE COUNTY 
MAYOR OR COUNTY MAYOR’S DESIGNEE TO PROVIDE AN 
EXECUTED COPY OF THE LEASE TO THE PROPERTY 
APPRAISER’S OFFICE WITHIN 30 DAYS OF LEASE EXECUTION 

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

memorandum, a copy which is incorporated herein by reference  

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY 

COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that:  

Section 1. This Board approves, pursuant to section 125.35(1)(b)(1), Florida Statutes, a 40-

year development lease agreement between the County, as landlord, and Miami Gateway Partners, 

LLC, as tenant and developer, in substantially the form attached hereto (the “Lease”), for an 11.19-acre 

parcel of land at Miami International Airport’s West Cargo Area located at 1701 NW 63rd Avenue, for 

development of a Vertically Integrated Cargo Community Facility, with a minimum investment of 

$400,000,000.00 and an estimated $512,000,000.00 in rent and other revenue due to the County over 

the life of the Lease. 
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Section 2. This Board authorizes the County Mayor or County Mayor’s Designee to 

execute the Lease for and on behalf of Miami-Dade County, to take all actions necessary to effectuate 

the Lease, and to exercise all rights conferred in the Lease, including the termination rights. 

Section 3. This Board directs the County Mayor or County Mayor’s Designee to provide 

an executed copy of the Lease to the Property Appraiser’s Office within 30 days of Lease execution. 

The foregoing resolution was offered by Commissioner ,  

who moved its adoption.  The motion was seconded by Commissioner         

and upon being put to a vote, the vote was as follows: 

Oliver G. Gilbert, III, Chairman
Anthony Rodríguez, Vice Chairman

Marleine Bastien Juan Carlos Bermudez
Kevin Marino Cabrera Sen. René García
Roberto J. Gonzalez Keon Hardemon
Danielle Cohen Higgins Eileen Higgins
Kionne L. McGhee Raquel A. Regalado
Micky Steinberg

The Chairperson thereupon declared this resolution duly passed and adopted this 4th day of 

September, 2024.  This resolution shall become effective upon the earlier of (1) 10 days after the date 

of its adoption unless vetoed by the County Mayor, and if vetoed, shall become effective only upon an 

override by this Board, or (2) approval by the County Mayor of this resolution and the filing of this 

approval with the Clerk of the Board. 

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

JUAN FERNANDEZ-BARQUIN, CLERK 

By:________________________ 
      Deputy Clerk 

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

Ryan C. Zagare 

_____________________________________________
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Agreement No.  TBD  
Customer No: 

MASTER DEVELOPMENT AND LEASE AGREEMENT BETWEEN MIAMI-DADE 
COUNTY, FLORIDA, AS LESSOR, AND MIAMI GATEWAY PARTNERS LLC, AS 

LESSEE, AT MIAMI INTERNATIONAL AIRPORT 

THIS MASTER DEVELOPMENT AND LEASE AGREEMENT (this “Agreement” or 
“Lease”) is made and entered into as of the 4th day of June, 2024 (the “Commencement Date”), 
by and between MIAMI-DADE COUNTY, a political subdivision of the State of Florida 
(“Lessor” or sometimes “County”), and MIAMI GATEWAY PARTNERS LLC, a Delaware 
limited liability company authorized to do business in the State of Florida (“Lessee”).  Capitalized 
terms used in this Lease, without being defined elsewhere herein, shall have the meanings set forth 
in the section below entitled, “Definitions”. 

W I T N E S S E T H 

WHEREAS, the County is the owner of Miami International Airport (known as the 
“Airport” or “MIA”) and operates the Airport through the County’s Aviation Department 
(“Department” or sometimes “MDAD”); and 

WHEREAS, Lessee, through itself and its contractors, desires to develop a specific portion 
of such Airport and the Facility (as defined below), which is intended to serve the general aviation 
public in promotion of air commerce; and 

WHEREAS, such Facility is an airport facility under Chapter 125.35, Fla. Stat; and 

WHEREAS, Lessor has determined that such development by Lessee serves a 
governmental and public purpose or function and provides additional cargo capacity for the 
Airport, and will allow for continued expansion of aviation cargo at the Airport; and 

WHEREAS, Lessor and Lessee desire to enter into an agreement to permit the Lessee to 
(1) lease the Premises (as defined below) and (2) design, build, finance, operate and maintain the 
Facility on the Premises, in accordance with the terms and conditions hereof; and 

WHEREAS, Lessee and Lessor will make certain improvements on and off Premises, 
including roadway and taxiway improvements, as well as any other required utility and pavement 
improvement, as more particularly described in this Agreement in support of the activities noted 
above and for the continuance of operations currently taking place, which will upon completion 
become the property of the County; and 

WHEREAS, Lessee acknowledges that all development activities must occur in strict 
compliance with requirements of the Federal Aviation Administration (FAA) and with all 
regulatory requirements of the State of Florida and the County, and that the Lessee’s failure to 
comply with such regulatory reviews and acceptances, in accordance with the provisions of this 
Agreement, shall constitute a material default under this Agreement; 
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NOW, THEREFORE, for and in consideration of the foregoing Premises, and of the 
mutual covenants and agreements contained herein, the parties agree as follows: 

DEFINITIONS 

1. “Affiliate” has the meaning set forth in Section 11.02. 

2. “AIPP” has the meaning set forth in Section 4.21. 
3. “Airport” or “MIA” means the Miami International Airport. 

4. “Airport Agreement” has the meaning set forth in Section 21.04. 
5. “Agreement” or “Lease” means this Agreement, as approved by the Board for the 

development and lease of the Premises, entered into between the County and the 
Lessee, including all of its attachments, exhibits, and schedules, and all amendments 
thereto executed by the Parties from time to time. 

6. “Alterations” means any additions, improvements or replacements to the Premises 
after completion of the Improvements which do not materially change or expand the 
existing improvements, and which do not materially alter or change the use of the 
Premises. 

7. “Annual Environmental Audit” has the meaning set forth in Section 9.12. 

8. “AOA” means Airside Operations Area. 
9. “Approved Improvement Costs” means the actual expenditures of Lessee, as certified 

under the construction audit pursuant to Section 4.11, for design, site development, 
construction, equipment and systems necessary for the intended operation of the 
Facility, required bonds, construction and liability insurance, projects and construction 
management fees, consulting and legal fees, and building permits, in each case incurred 
in connection with the construction of the Improvements and Common Use Offsite 
Improvements (provided that such consulting and legal fees shall not, in the aggregate, 
exceed 3% of the total Approved Improvement Costs), but shall exclude the costs of 
any consulting and legal fees in excess of the cap provided above, interior decorations 
(other than standard County approved finishes), wall tile or other special wall finishes 
and coverings, construction photographs, special external and internal lighting and 
signage, software, servers and other information technology, removable or movable 
equipment, and furniture and other personal property of the Lessee. In the event of any 
questions as to whether certain costs not expressly provided herein are to be included 
in the Approved Improvements Costs, the County, through its consulting engineers, 
shall make a determination, which the Lessee may dispute pursuant to Section 4.09. 
and its decision shall be final. The expenditures of the County in connection with the 
MDAD Improvements shall not be included in the calculation of Approved 
Improvement Costs. 

10. “Auditor” has the meaning set forth in Section 4.11. 
11. “Aviation Department,” “Department,” or “MDAD” means Miami-Dade Aviation 

Department. 
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12. “Baseline Audit” means 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, as further defined in Section 
9.04. 

13. “Board” or “BCC” means Board of County Commissioners of Miami-Dade County. 
14. “Business Day” means any day other than a Saturday, a Sunday or any other day on 

which banks in the State of Florida may, or are required to, remain closed. 
15. “Certificate of Occupancy” or “CO” means the document issued by the appropriate 

code enforcement agency or building department that enables the Lessee to occupy or 
utilize the Facility on a permanent basis. 

16. “Closing Date” means the date on which the closing of the transactions contemplated 
by the Financing Documents shall have occurred in accordance with the terms and 
conditions set forth in such agreement(s). 

17. “Commencement Date” means the date that is ten (10) days after this Agreement is 
approved by the Board, unless such approval is vetoed by the Mayor of Miami-Dade 
County. 

18. “Commence Construction Security” has the meaning set forth in Section 1.11(A). 
19. “Commencement of Construction” means, with respect to a given Improvement or a 

Common Use Offsite Improvement, the earlier of: (i) the filing of the notice of 
commencement under Florida Statutes, Section 713.13; or (ii) the visible start of 
construction work on such Improvement or Common Use Offsite Improvement, not to 
include any necessary testing, environmental remediation, or ceremonial 
groundbreaking. 

20. “Commencement of Construction Deadline” has the meaning ascribed to it in the 
Project Construction Schedule. 

21. “Common Use Offsite Improvements” has the meaning set forth in Section 4.03(C) 
and generally depicted in Exhibit 4.03. 

22. “Conduit Financing” has the meaning set forth in Section 11.04(A)(ii). 
23. “Contractor” means any person, firm, entity or organization, other than employees of 

the Lessee, who contracts with the Lessee to furnish labor, or labor and materials, in 
connection with the construction, operation, or maintenance of the Improvements on 
behalf of the Lessee. 

24. “Contractor Documents” means the legal agreement between the Lessee and any 
contractor for construction of the Improvements and Common Use Offsite 
Improvements. The Contractor Documents shall include, but not necessarily be limited 
to, a contract, a surety performance bond, a surety payment bond, general conditions, 
special provisions, technical specifications, and plans, together with all addenda, and 
subsequent change orders, and work orders. 

25. “Construction Phase” has the meaning set forth in Section 1.14. 
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26. “County” or “Lessor” means Miami-Dade County, a political subdivision of the State 
of Florida. The term County as used in this Agreement shall exclude all regulatory the 
regulatory departments of the County, including but not limited to, the Regulatory & 
Economic Resources (RER); Transportation & Public Works Department, the Small 
Business Development Division of the Internal Services Department, the Water & 
Sewer Department, and their respective successors. 

27. “County Code” means the Code of Miami-Dade County, Florida. 
28. “County Mayor” means the Mayor of Miami-Dade County or any successor office 

thereof. 
29. “County Tenant” has the meaning set forth in Section 3.02(B). 
30. “Date of Beneficial Occupancy,” “DBO,” or “Substantial Completion” means the 

earliest of (i) the date on which the appropriate code enforcement agency or building 
department has issued a Certificate of Occupancy or a Temporary Certificate of 
Occupancy that enables the Lessee to occupy or utilize the Facility in any manner, (ii) 
the date on which the Lessee commences the use of the Facility for its intended use 
(with or without a TCO or CO), or (iii) the date on which Substantial Completion of 
the Facility would have occurred and on which the appropriate code enforcement 
agency would have issued a Certificate of Occupancy or Temporary Certificate of 
Occupancy but for the occurrence of Lessee’s delays (except in cases of Excusable 
Delays), all as determined in the sole reasonable discretion of the County. 

31. “Department of Cultural Affairs” has the meaning set forth in Section 4.19. 
32. “Director” means the Director of the Miami-Dade Aviation Department or his or her 

designee, as indicated in a written delegation of authority. 
33. “Drug-Free Ordinance” has the meaning set forth in Section 16.05. 
34. “DTPW” means the Miami-Dade County Department of Transportation and Public 

Works or any successor or other name that the Department of Transportation and Public 
Works may be given in the future. 

35. “Due Diligence Phase” has the meaning set forth in Section 1.14. 

36. “Environmental Studies” has the meaning set forth in Section 1.14(B)(10). 
37. “Excusable Delays” means a delay due to causes beyond the reasonable control and 

without fault or negligence of Lessee, including, but not limited to, (i) occurrence of 
Force Majeure Events, (ii) any failure by Lessor to complete, or cause to be completed, 
any work carried out in connection with MDAD Improvements, (iii) performance of 
work at or immediately adjacent to the Premises or other areas of the Airport on which 
an improvement is under construction carried out by the County or its contractors 
(except for Lessee) that damages or disrupts the construction of Improvements or 
Common Use Offsite Improvements so as to cause a delay to the Project Construction 
Schedule, (iv) any failure by the County to respond in accordance with this Lease to 
any submittal subject to County’s approval within the time period provided therefor 
under this Agreement; provided, however, that no such failure shall be deemed to have 
occurred if due in whole or in part to the submission by Lessee for County’s approval 
of documentation that is incomplete or does not fully respond to requests (which 
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requests shall be reasonable, unless solely pursuant to requirements under applicable 
Law) or concerns raised by the County, (v) the discovery of Hazardous Materials the 
Remediation of which Lessor (or any third-party) has agreed to assume and which 
Remediation work has adversely impacted Lessee’s performance of its obligations 
hereunder, (vi) the issuance of any injunction, restraining order, or other similar legal 
order by a court or Governmental Authority of competent jurisdiction that prohibits or 
enjoins performance of Lessee’s obligations hereunder provided that such injunction 
or other order was not the reasonably foreseeable result of Lessee’s negligence or 
misconduct, (vii) any change in Law that adversely impacts Lessee’s performance of 
its obligations hereunder, and (viii) any other event that the Parties mutually agree shall 
be deemed an Excusable Delay.  The Parties agree that (A) an Excusable Delay with 
respect to construction of an Improvement or an Common Use Offsite Improvements 
shall also apply to any subsequent Improvement or Common Use Offsite Improvement 
the commencement of construction of which was dependent on the completion of such 
preceding Improvement or Common Use Offsite Improvement in accordance with the 
Project Construction Schedule to the extent the delay of such subsequent Improvement 
shall have been solely caused by the Excusable Delay of such preceding Improvement 
and (B) any extension of time or deadline hereunder due to an Excusable Delay shall 
not exceed 24 (twenty-four) months. 

38. “Expiration Date” means the last day of the month in which occurs the fortieth (40th) 
anniversary of the Commencement Date. 

39. “FAA” means the Federal Aviation Administration. 
40. “Facility” means a multi-level air cargo handling structure in a restricted land area on 

the Miami International Airport, as identified in Exhibit 1.03, which includes a multi-
floor building, of no less than 600,000 square-feet of cargo processing and support 
facilities, with a minimum annual cargo throughput capacity of 2.5 tons per square foot 
of cargo operations area, and no less than the number of spaces of structured-parking 
required by code plus 163 (one hundred sixty three) spaces to replace the displaced 
parking due to construction of the Improvements. 

41. “Facility Intellectual Property” means all rights, title, and interests in and to all 
intellectual property rights of every kind and nature however denominated, throughout 
the world, including any applicable: (a) patents, patent applications and patent 
disclosures; (b) trademarks, service marks, trademark and service mark applications, 
trade names, logos, trade dress, corporate names and internet domain names, and 
brands and all goodwill associated with each of the foregoing; (c) social media accounts 
and handles, and Internet domain names, (d) copyrights, database rights and any other 
similar proprietary rights; (e) rights in software and rights in other technology; (f) 
proprietary know-how, and trade secrets; (g) rights of privacy and publicity (to the 
extent embodying intellectual property rights) and moral rights; (h) any registrations, 
applications or rights arising under Law or contract relating to any of the foregoing; 
and (i) all other similar intellectual property or proprietary rights, in each case that is 
used in, or necessary to, conduct the operations of the Facility by Lessee. 

42. “FDOT” means the Florida Department of Transportation. 
43. “Final Plans and Specifications” has the meaning set forth in Section 4.04(B) 
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44. “Financial Close Deadline” has the meaning set forth in Section 4.04(A). 
45. “Financing Documents” means any and all loan agreements, leasing agreements, 

notes, indentures, security agreements, mortgages, guarantee documents, intercreditor 
agreements, subordination agreements, subscription agreements, partnership 
agreements, equity contribution agreements, interest rate contracts, and any foreign 
currency exchange swaps, commitment letters and other documents relating to the 
financing or refinancing of the development, engineering, design, construction, 
operation, ownership or maintenance of the Improvements and Common Use Offsite 
Improvements for which this Agreement provides all or some of the collateral or 
security, including any Conduit Financings, long-term debt and leases and any 
agreements relating to any equity or any subordinated debt. 

46. “FOD” means foreign object debris as such term is defined under FAA Advisory 
Circular 150/5210-24. 

47. “Force Majeure” has the meaning set forth in Section 20.18. 

48. “Force Majeure Event” has the meaning set forth in Section 20.18. 
49. “Gross Revenues” means all monies paid or payable to, or considerations of 

determinable value received by, the Lessee for sales made, transactions had, or services 
rendered by the Lessee, in the operation of the Facility, regardless of when or where 
the order therefor is received, whether on a cash or credit basis or in consideration of 
any other thing of value; provided, however, that the following shall be excluded from 
the definition of gross revenues (i) 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; (ii) any payments paid by sublessee which is for taxes imposed by Law, 
insurance premiums, or utility charges; (iii) all sales refunds; (iv) sales of trade fixtures 
not sold in the ordinary course of Lessee’s business; (v) taxes actually paid by Lessee 
to Lessor pursuant to the terms of this Lease; (vi) insurance proceeds (other than 
business interruption); (vii) condemnation awards; (viii) proceeds from financing or 
refinancing; (ix) advance deposits from tenants and users of the Facility; and (x) 
refunds/credits to tenants or other users of the Facility. 

50. “Governmental Authority” means the government of the United States or any other 
nation, or of any political subdivision thereof, whether state or local, and any agency, 
authority, instrumentality, regulatory body, court, central bank or other entity 
exercising executive, legislative, judicial, taxing, regulatory or administrative powers 
or functions of or pertaining to government (including any supra-national bodies such 
as the European Union or the European Central Bank). 

51. “Hazardous Material” has the meaning set forth in Section 9.01(C). 

52. “Health and Safety Plan” has the meaning set forth in Section 4.23(C). 
53. “IPSIG” has the meaning set forth in Section 21.01. 

54. “IRR Rent” has the meaning set forth in Section 3.02(C). 
55. “Improvement(s)” means those facilities, utilities, and other improvements, in each 

on or off Airport (as the case may be) that the Lessee will design and construct, or cause 
to be designed or constructed, necessary for cargo loading, consolidation, and 
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distribution on the Premises, including, for the avoidance of doubt, the “Facility” and 
any other structures and associated pavement and vehicle parking, drainage and all 
other necessary infrastructure, as generally described in Section 4.03 herein and 
generally depicted in Exhibit 4.03. The Improvements shall not include the MDAD 
Improvements. 

56. “Land” means all that certain plot, piece or parcels of land located on Miami 
International Airport, in the City of Miami, County of Miami-Dade, State of Florida, 
and further depicted within the red dotted line in Exhibit 1.03 attached hereto; provided 
that the exact boundaries of the Land shall be defined after the Commencement date 
pursuant to Section 1.03. 

57. “Land Rent” has the meaning set forth in Section 3.01(A). 
58. “Law” means any present or future law, statute, ordinance, regulation (including 

zoning regulations), code, building code, judgment, injunction, arbitration award, 
order, rule, directive, proclamation, decree, common law or other requirement, ordinary 
or extraordinary, foreseen or unforeseen, of the federal or any state or local 
governmental, or any political subdivision, arbitrator, department, commission, board, 
bureau, agency or instrumentality thereof, or of any court or other administrative, 
judicial or quasi-judicial tribunal or agency of competent jurisdiction, or of any other 
public or quasi-public authority or group, having jurisdiction over the Premises; and 
any reciprocal easement, covenant, restriction, or other agreement, restriction or 
easement of record affecting the Premises as of the date of this Lease or subsequent 
thereto. 

59. “Leasehold Mortgage” has the meaning set forth in Section 11.04(C). 
60. “Leasehold Mortgagee” has the meaning set forth in Section 11.04(C). 

61. “LEED” has the meaning set forth in Section 4.21. 
62. “Lender” means any financing party under any Financing Document entered into by 

Lessee for which this Agreement provides all or some of the collateral or security. 
63. “Lessee Audit” has the meaning set forth in Section 9.05. 
64. “Lessee’s Termination Obligations” means Lessee’s duty to take all actions 

reasonably necessary to allow the County to use, operate, and benefit from the Facility 
and Improvements as if the Facility and such Improvements were County’s property 
for the County’s maximum use and benefit thereof.  Such obligations include the 
transfer, turn over, provision, license, or sub-license, as applicable, to the County of 
the Facility Intellectual Property and all other assets and services necessary for the 
ordinary operation of the Facility at the time of such termination, including, but not 
limited to, ownership/title/possession of the Facility, certificates of occupancy, permits, 
licenses, cargo handling and sorting equipment, manuals, maintenance records and 
manuals, pamphlets, charts, parts lists, spare parts, operating instructions, warranties, 
guarantees, intellectual property (including patents and patent numbers and other 
intellectual use rights or licenses), all computer programs, software and software 
licenses and software source code), including Lessee’s truck/traffic management 
system or software; provided, however, that the foregoing transfer, turn over, provision, 

MDC099



Execution Version 

10 
#226028175_v32 

license, or sub-license obligations shall not apply if termination of this Agreement 
occurs at or prior to the end of the Due Diligence Phase. 

65. “Lost Rent” has the meaning set forth in Section 3.02(B). 
66. “Lost Rent Cap” means the total annual rent amounts payable by County Tenants to 

Lessor for the use and occupancy of buildings listed on Schedule 1 as of the Date of 
Beneficial Occupancy, subject to annual adjustments thereafter based on the fair market 
value rental rates at the Airport established through appraisal and approved by the 
Board of County Commissioners. 

67. “MDAD Design Guidelines” are the design standards and guidelines of the Miami-
Dade County Aviation Department, then in effect, to be provided by Lessor to Lessee 
upon request by Lessee. 

68. “MDAD Improvements” means those facilities and other improvements identified in 
Section 4.02. 

69. “Minimum Investment” has the meaning set forth in Section 1.07(A). 
70. “NEPA” means the National Environmental Protection Act, as amended, 

supplemented, or modified from time to time, and the rules and regulations thereunder. 

71. “New Facility Tenant” has the meaning set forth in Section 3.02(B) 
72. “Operation Phase” has the meaning set forth in Section 1.14. 

73. “Participatory Rent” has the meaning set forth in Section 3.02(A). 
74. “Party” or “Parties” means, collectively or singularly, the Lessor and the Lessee. 
75. “Person” means an individual, a corporation, a limited liability company, an 

association, a partnership, an estate, a trust and any other entity or organization. 
76. “Plans and Specifications” means the design, architectural, engineering, and 

construction plans of the Improvements and Common Use Offsite Improvements, 
identifying and describing, in reasonable details, all structural components, 
foundations, mechanical and electrical systems, materials, signage, design, colors of 
exterior paints, and other customary specifications.  The term “Plans and 
Specifications” shall also include an updated Project Construction Schedule and the 
configuration of the overall Project, including a complete list of all of the 
Improvements and Common Use Offsite Improvements to be developed and depictions 
of the locations of each of the Improvements and Common Use Offsite Improvement 
to be developed. 

77. “Possession Date “ has the meaning set forth in Section 1.11(A). 
78. “Premises” means the Land, any Improvements thereon (including the Facility), and 

any and all rights, privileges, easements, and appurtenances to the Land and the 
Improvements, including all right, title and interest of Lessor, if any, in and to the 
development rights, strips, or gores of land adjoining the Land and in and to any land 
lying in the bed of any road, highway, street or avenue adjoining the Land to the center 
line thereof. 
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79. “Project” means the design, construction, and operation of the Facility and the other 
Improvements, as applicable. 

80. “Project Construction Schedule” has the meaning set forth in Section 1.07(B). 
81. “Project Manager” means the County Mayor or the duly authorized representative 

designated to oversee the construction of the Improvements and the Common Use 
Offsite Improvements on behalf of the County. 

82. “Remediation” has the meaning set forth in Section 9.01(J). 
83. “Replacement Cost of the Improvements” means the amount to replace the 

Improvements and Common Use Offsite Improvements in Section 4.03 with structure, 
materials, and equipment of like kind, features, and quality, taking into account the age 
of such improvements. 

84. “Risk Management Division” means a Division of Miami-Dade County, with offices 
in the Stephen P. Clark Center at 111 N. W. 1st Street, Miami, Florida 33128. 

85. “SIDA” has the meaning set forth in Section 16.01. 

86. “Successor Lessee” has the meaning set forth in Section 11.04(D)4. 
87. “TAC-N Requirements” are described in Schedule A. 
88. “Temporary Certificate of Occupancy” or “TCO” means the document issued by the 

appropriate code enforcement agency or building department that enables the Lessee 
to occupy or utilize the Facility on a temporary basis. 

89. “Tenant Leased Facility” has the meaning set forth in Section 3.02(B) 

90. “Term” has the meaning set forth in Section 1.02. 
91. “Terminal Building Area of the Airport” means the areas of the terminal buildings 

used by domestic and international passengers of the Airport, including, but not limited 
to, aircraft gates, aprons, passenger hold rooms, and baggage makeup areas. 

92. “Termination Notice” has the meaning set forth in Section 13.12(B) 
93. “Third Party Transfer” means (i) a sale by an equity holder of the Lessee of its equity 

interest in the Lessee to a third party other than any of such equity holder’s Affiliates 
and (ii) an assignment, transfer, mortgage, pledge, hypothecation, encumbrance or 
conveyance by Lessee of all or a portion of its interest in this Agreement to a party that 
is not an Affiliate of the Lessee in accordance with Section 11.01 herein. 

94. “Transferee” has the meaning set forth in Section 11.04(D)5. 
95. “Trust Agreement” has the meaning set forth in Section 19.01. 

96. “West Cargo Area” means the area identified as such in Schedule B. 
97. “Work” means all labor, materials, tools, equipment, services, methods, procedures, 

etc., necessary or convenient to performance by the Lessee’s contractor for the 
construction of Improvements and Common Use Offsite Improvements in accordance 
with the terms of this Agreement. 
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ARTICLE 1 
Lease; Terms, Premises and Financing 

1.01 Lease of Premises: 

Subject to the terms and conditions of this Lease, in accordance with Chapter 125 of the 
Florida Statutes and the authority to lease real property belonging to the County, Lessor leases to 
Lessee, and Lessee leases from Lessor, the Premises for the Term, for the purposes and uses set 
forth in Article 2 (Use of Premises) and Article 4 (Improvements to Premises), with the right of 
Lessee to construct or cause to be constructed and thereafter occupy and make use of those 
Improvements described in Article 4, in strict accordance with the terms and conditions of this 
Lease. 

1.02 Term: 

The term of the Lease shall begin on the Commencement Date and shall terminate on the 
Expiration Date, unless earlier terminated in accordance with the terms of this Lease (the “Term”). 

1.03 Premises: 

(A) As of the Commencement Date, the Premises consist of the parcels of land 
described below and as more specifically reflected on the sketch attached as Exhibit 1.03(A): 

 Parcel ID Brief General Description Area 
Premises  Area in which site 713, part of NW 62nd 

avenue ROW, and inner triangle parking 
lot are currently located and where the 

Facility will be constructed.  
 

Approximately 11.19 
acres 

The approximate boundaries and location of the Premises are outlined in red dotted lines 
on the sketch attached hereto as Exhibit 1.03 and incorporated herein by reference.  The legal 
description of the Premises as well as the precise number of square feet shall be (i) determined by 
a survey prepared by the Lessee and delivered to the County for review and approval (which shall 
not be unreasonably withheld, delayed, or conditioned) no later than 90 (ninety) days after 
Commencement Date and (ii) subject to Section 1.03(B). 

(B) Lessor and Lessee acknowledge and agree that, following the Commencement 
Date, but prior to the expiration of the Due Diligence Phase, the Parties intend for the Premises to 
include certain parcels of land currently occupied by other tenants of Lessor (hereinafter referred 
to as the “Currently Occupied Premises”).  The Currently Occupied Premises are parcels 
numbers 24F03, 24Z05, 24Q06, 24Q07, and 24Q09, each more particularly reflected on the sketch 
attached hereto and incorporated herein as Exhibit 1.03.  During the Due Diligence Phase, Lessor 
and Lessee shall coordinate with such tenants, at Lessee’s sole cost and expense, to either relocate 
such tenants or terminate (provided that such termination does not cause the County to be in breach 
of the agreement with such tenant) their occupancy agreements (including, but not limited to, lease 
agreements, license agreements, etc.) so that such Currently Occupied Premises becomes available 
to Lessee for lease at or prior to the expiration of the Due Diligence Phase.  In the event that any 
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portion of the Currently Occupied Premises shall have not become available to Lessee as 
contemplated herein, regardless of the reason, Lessee’s sole recourse is to exercise its right to 
terminate this Agreement during the Due Diligent Phase in accordance with Article 1.13(I). From 
and after the date on which each of such Currently Occupied Premises is delivered by Lessor to 
Lessee for occupancy (each an “Currently Occupied Premises Effective Date”), the Premises 
shall be administratively revised to include such Currently Occupied Premise.  Lessor hereby 
leases the Currently Occupied Premises to Lessee, and Lessee hereby leases the Currently 
Occupied Premises from Lessor, from and after the respective Currently Occupied Premises 
Effective Date for the remainder of the Term.  From and after each Currently Occupied Premises 
Effective Date, the term “Premises” shall mean and include both the Premises existing as of the 
Commencement Date and the relevant Currently Occupied Premises.  Lessor shall permit Lessee 
to access the Currently Occupied Premises, subject to authorization from and in a manner that does 
not interfere with the current tenants’ use and operation of such premises, prior to the Currently 
Occupied Premises Effective Date for purposes of performing any due diligence of the Currently 
Occupied Premises it deems necessary to determine whether the conditions of the Currently 
Occupied Premises, both above ground and below ground, are suitable for its intended use, 
including, but not limited to, reviews required under NEPA, traffic and noise impact reviews, 
environmental investigations and site inspections.  Such access shall be solely upon the terms and 
conditions of this Agreement, except that Lessee shall have no obligation to pay Rent with respect 
to the Currently Occupied Premises, including Land Rent, until the respective Currently Occupied 
Premises Effective Date. 

1.04 Relocation and Modification of Premises: 

The Premises are subject to relocation, modification, or deletion in whole or in part as 
required by Law, and this Agreement may be administratively revised to reflect such relocation, 
modification, or deletion, upon at least 180 days advance written notice to the Lessee by the 
Department to relocate, modify, or delete the Premises.  In the event such relocation, modification, 
or deletion of the Premises materially impairs the Lessee to continue its operation of the Facility 
in the same way Lessee shall have operated the Facility prior to such relocation, modification, or 
deletion, the Lessee shall have the right to terminate this Agreement pursuant to Section 13.13(A) 
or 13.13(B), as applicable. 

1.05 Suitability of Premises: 

The Lessee acknowledges that (a) the Lessor has made no representations as to the 
Premises or the suitability of the Premises, (b) it shall make, at its own expense, any site inspections 
it deems necessary to determine whether the condition of the Premises, both above ground and 
below ground, are suitable for its intended use, (c) unless expressly otherwise provided herein, the 
Lessor has no obligation to perform or cause to be performed any maintenance, repairs, 
renovations, infrastructure changes or improvements, cleanups, painting, or the like of the existing 
facilities within the Premises, which Premises is leased in an as is condition, except to the extent 
of Lessor’s responsibilities for environmental conditions under Article 9 (Environmental 
Compliance), (d) Lessee has made limited site inspections as to be apprised of the conditions of 
the Premises and has made its own determination that the Premises are suitable for its intended 
use, subject to Lessee’s due diligence following the Commencement Date, and (e) Lessee has 
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reviewed all documents applicable to the Premises and the adjacent areas of MIA1. The Lessee’s 
obligation under this Agreement, such as in Section 7.03 (Permits and Licenses), to obtain all land 
use, construction, and operating permits and approvals required of the Lessee at the Lessee’s sole 
cost and expense, shall not require the Lessor to take any action or perform any tasks within the 
Premises to enable the Lessee to obtain such permits and approvals, including, but not limited to, 
Certificates of Occupancy, which shall remain the Lessee’s exclusive obligation to take or perform 
in order to obtain such permits and approvals. The Lessee further acknowledges that, by executing 
this Lease, the Lessee at its own cost, risk, and expense must make the necessary investments and 
all improvements specified in Section 4.03, including all infrastructure improvements and utilities 
services necessary for Lessee’s construction and use of the Premises, to make the Premises suitable 
for the Lessee’s use and to satisfy the County’s building, life, safety, fire and occupancy 
requirements, and that the Lessor shall have no obligation to Lessee to compensate or reimburse 
Lessee for such cost, risk, expense, investment, and improvements.  Lessee acknowledges that 
access to the Premises from the airfield, inclusive of taxiways, taxilanes, and ramp, may be 
constrained or limited permanently or temporarily during the life of the Lease, as determined by 
Lessor based on the existing or projected aviation needs of the Airport.  The Lessor makes no 
representations as to future cargo needs, tenants, or customers at the Airport, and the Lessee shall 
be solely responsible for marketing the Facility to prospective tenants or customers; Lessee 
acknowledges that its investment and development in the Premises is based solely on its own 
business models and projections and is consistent with the terms, conditions, and obligations of 
this Agreement. 

1.06 Title to Improvements; Standards of Construction; Demolition of Improvements at 
Termination: 

Unless Lessee’s Financing Documents require otherwise, Lessee shall have the option (to 
be exercised no later than sixty (60) days prior to DBO), of (i) placing in the name of the County 
all Improvements installed or constructed by Lessee upon the Premises, free and clear of all liens 
and encumbrances, except for any financial interests or liens specifically approved by the 
Department under the Financing Documents as provided under Section 11.04(B) (Lessor Approval 
of Financing Documents), or (ii) retaining title to such Improvements in Lessee’s name for the 
duration of the Term of this Lease.  For any Improvement whose title is to be placed in the 
Department’s name, Lessee shall comply with the more stringent design and construction 
standards set forth by the Department from time to time to assure that the Improvement will remain 
in satisfactory condition during the Term of this Lease and will have a reasonable useful life 
following termination of this Agreement.  For any Improvement whose title is to remain in 
Lessee’s name, Lessee shall be entitled to use modified standards for its design and construction, 
as approved by the Department, but must nonetheless comply with all applicable building, fire, 
and life/safety codes, comply with the Department’s requirements under Section 4.14 (Standards 
of Construction; Removal of Improvements at Termination) as to the useful life of the 
Improvement, and must remove any such Improvement upon termination of this Lease for any 
cause, unless the Department directs otherwise as to such Improvement.  To the extent that the tax 
collector determines that the Premises, or the Agreement, are taxable, Lessee shall pay all taxes 
thereon, irrespective of whether such Improvements have been conveyed to the County. 

 
1 Note to County: this language was removed because Lessee has not received such document. 
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1.07 Minimum Investment Amount; Project Construction Schedule; Failure to Develop: 

(A) Minimum Investment Amount:  The Lessee shall spend no less than $400 
million (four hundred million Dollars) in Approved Improvement Costs (the “Minimum 
Investment”) no later than the last day of the Construction Phase.  In the event Lessee shall 
have not spent the Minimum Investment by the Date of Beneficial Occupancy, such failure 
shall not be deemed a default of Lessee’s obligations under this Section 1.07(A) so long as 
Lessee shall have met all applicable TAC-N Requirements and satisfied all of the Key 
Performance Indicators identified in the following table on or prior to the Date of 
Beneficial Occupancy: 

Goal KPIs 
Minimum Cargo Throughput Volume 
Capacity 

Ratio Equal 2.5 Annual Tons Per Square 
Feet of Cargo Operations Area 
  

Cargo Operations Area No less than 600,000 square-feet of cargo 
operations area 
 

Sustainable Architecture Goal Silver LEED 
  

Construction Delivery Deadline 60 months from Commencement Date 
 

Infrastructure Sustainability  Sustainable Buildings Program of the County 
 

(B) Project Construction Schedule:  Schedule 1.07(b) attached hereto sets forth 
the construction sequence for the Improvements, MDAD Improvements, and Common Use 
Offsite Improvements (as it may be updated pursuant  to Section 4.04, the “Project 
Construction Schedule”).  Notwithstanding the Project Construction Schedule, the 
following deadlines shall apply and control in the event of any contradiction with the 
respective deadlines set forth in the Project Construction Schedule: 

(i) Construction Commencement Deadline: Six (6) months after the 
commencement of the Construction Phase.  

(ii) Deadline to obtain permits: 12 (twelve) months after the commencement of 
the Construction Phase. 

(iii) Deadline to obtain Certificate of Occupancy:  42 (forty-two) months after 
commencement of the Construction Phase.  

(C) Failure to Develop:  If Lessee fails to either: 

(i) construct the Improvements and obtain a Certificate of Occupancy within 
the period provided for above or in the Project Construction Schedule; or 
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(ii) achieve Commencement of Construction of the first Improvement or 
Common Use Offsite Improvement in accordance with the Project Construction Schedule 
within the period provided for above or in the Project Construction Schedule, 

then Lessor shall be entitled to terminate this Agreement in the manner set forth in Article 
13 (Termination) or, at the discretion of the County, the Term of this Agreement shall be 
automatically reduced by the number of days by which Lessee has failed to meet the above 
deadlines. 

The deadlines provided in Section 1.07(B)(i)-(iii) and the Project Construction Schedule 
shall be extended or adjusted due to Excusable Delays, in which case Lessor and Lessee shall in 
good faith negotiate the length of each extension or adjustment of such deadlines; provided, that 
no deadline may be extended for longer than twenty-four (24) months.  In the event the Lessor 
elects to decrease the Term pursuant to this Section 1.07(C) or otherwise allow Lessee to complete 
or commence construction, as the case may be, the Lessee and Lessor shall, in good faith, negotiate 
an extension of the Project Construction Schedule.  In the event Lessee does not achieve 
Substantial Completion within such extended time frame, except in the occurrence of any 
Excusable Delay, the County shall have the discretion to terminate this Agreement as provided for 
in Article 13.  In such case, the Lessee shall also satisfy Lessee’s Termination Obligations. 

(D) Lessee shall provide notarized reports, on a quarterly basis, to the County 
Mayor or Mayor’s Designee, with a copy to the District Commissioner in which the 
Premises lie, at appropriate intervals regarding compliance with each milestone in the 
Project Construction Schedule. 

1.08 Review by FAA: 

This Agreement is subject to the review of the Federal Aviation Administration (FAA) and 
shall be voidable by the County in the event that the FAA does not approve the Lease. If the FAA 
indicates that any portion of this Agreement is not consistent with the requirements of federal law 
or Lessor’s grant assurances, or otherwise raises an objection to any portion of this Lease, the 
Department shall have the right, in its sole discretion, to either declare this Agreement to be void 
or else to amend the terms of this Lease so as to overcome the reasons for the FAA’s statements 
or objections.  In the latter event, Lessee shall respond to such proposed changes promptly and in 
any case not later than 60 (sixty) days from the date of submission by the Department.  If the 
Lessee accepts such changes, the Parties will execute a new Agreement as amended, which shall 
be subject again to FAA review, as provided for above.  If Lessee does not accept the proposed 
amendment within 90 (ninety) days from the date of submission by the Department, this Lease 
shall be void without need for further action of the Parties.  No compensation of any sort shall be 
payable to Lessee in the event, as a result to an objection by the FAA to this Agreement, that (a) 
the Department declares this Agreement to be null and void, (b) the Department makes a 
determination to lease the Premises to another party, or (c) the Parties are unable to agree to the 
terms of a revised Agreement that will overcome the concerns raised by the FAA.  In the event 
that this Agreement becomes void pursuant to this Section, Lessee shall have no cause of action 
of any kind against Lessor, including but not limited to any cause of action for damages or 
equitable relief, and Lessee shall be solely responsible for all costs, expenses, and liabilities it may 
have incurred, without limitation. 
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1.09 Section 707 of the Lessor’s Restated and Amended Trust Agreement: 

Without limiting the provisions under Section 1.08, this Agreement and the enforcement 
of each Party’s obligations hereunder are contingent upon the occurrence of the Lessor’s receipt 
of certificates under Section 707 of the Trust Agreement from both the Traffic Engineers and the 
Consulting Engineers (as such terms are defined thereunder) determining that the Improvements 
to be constructed by Lessee meet the standards provided in Section 707.  To the extent the Traffic 
Engineers or Consulting Engineers do not provide the aforementioned certificates, the Parties shall 
accommodate any comment received by such consultants and shall negotiate in good-faith an 
amendment to this Agreement, if deemed necessary by the Parties, so as to modify any provision 
hereof to overcome any reason for the above entities’ failure to consent, give, or provide what is 
required; provided, however, Lessor shall not be required to agree to a modification that is 
inconsistent with its obligations under federal law or the Trust Agreement.  

1.10 Review by Miami Airport Affairs Committee 

The County’s construction and expenditure obligations under this Agreement are 
contingent upon approval by the Majority-in-Interest of Airlines identified in Article 6(D) of the 
2018 Airline Use Agreement for Miami International Airport.   

1.11 Possession Date: 

(A) For the purposes of this Lease, the “Possession Date” shall occur on the 
Commencement Date.  

(B) On the Commencement Date, Lessor shall deliver exclusive possession of 
the Premises (excluding the Currently Occupied Premises) to Lessee, at which time Lessee 
shall take possession thereof.   

1.12 Commence Construction Security: 

(A) Within 30 (thirty) days after the end of the Due Diligence Phase, the Lessee 
shall provide security for the performance of its obligation pursuant to Section 1.07(B)(i) 
to achieve Commencement of Construction by the Commencement of Construction 
Deadline by delivering to the County one or more irrevocable unconditional direct pay 
letters of credit meeting the requirements set forth in this section (the “Commence 
Construction Security”). The Commence Construction Security shall be: 

(1) Issued or confirmed by a bank or financial institution having long-term, 
unsecured debt ratings of not less than “A/A2” from two of the major national ratings 
agencies (i.e., Fitch Ratings, Moody’s Investor Service, S&P Global Ratings, and Kroll 
Bond Rating Agency); 

(2) With an expiration date no earlier than one (1) month beyond the then 
current date for the Commencement of Construction Deadline; and 

(3) In an aggregate amount equal to $2,000,000.00. 
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In the event the Commencement of Construction Deadline is extended, the Lessee will 
provide an updated Project Construction Schedule and Commence Construction Security with an 
expiration date of one (1) month beyond the new date for the Commencement of Construction 
Deadline. 

(B) Upon Commencement of Construction of the first Improvement or 
Common Use Offsite Improvement in accordance with the Project Construction Schedule, 
the Commence Construction Security shall be released to Lessee in its entirety.  

(C) The County shall have the right to draw upon the Commence Construction 
Security in the full stated amount thereof should the Lessee fail to commence construction 
of the first Improvement or Common Use Offsite Improvement in accordance with the 
Project Construction Schedule by the Commencement of Construction Deadline, except if 
such delay is a result of an Excusable Delay. The Parties acknowledge and agree that the 
County’s rights to retain for its own account the proceeds of a drawing on the Commence 
Construction Security under the circumstances specified herein are in the nature of 
liquidated damages for the County’s loss of goodwill, loss of opportunity, and other 
damages. 

1.13 [Reserved.] 

1.14 Due Diligence 

(A) The Term shall be divided into the following three distinct phases:  

(1) The “Due Diligence Phase,” which begins on the Commencement Date 
and, subject to the occurrence of an Excusable Delay, ends on the last day of the 18th 
(eighteen) month after the Commencement Date; provided, however, that the Parties may 
extend the Due Diligence Phase for up to 12 (twelve) months.    

(2) The “Construction Phase,” which begins on the day after the last day of 
the Due Diligence Phase and, subject to the occurrence of an Excusable Delay, ends on the 
earlier of DBO or the 42nd (forty-second) month after the first day of the Construction 
Phase; provided, however, that the Parties may extend the Construction Phase for up to 12 
(twelve) months; and 

(3) The “Operation Phase,” which begins on first day after the last day of the 
Construction Phase. 

(B) During the Due Diligence Phase, Lessee shall have the ability to do, among 
other things consistent with the performance of due diligence, the following (collectively, 
the “Due Diligence Activities”): 

(1)  Conduct due diligence and otherwise satisfy itself that the Premises are 
suitable for the uses thereof in accordance with this Agreement;  

(2) Satisfy itself that MDAD’s pre-construction obligations relating to MDAD 
Improvements have been satisfied;  
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(3) Satisfy all conditions precedent and requirements determined by Lender(s) 
to the satisfaction of Lessee and its Lender(s) in connection with securing the financing of 
Improvements and the Common Use Offsite Improvements, including, without limitation, 
those under the Financing Documents; 

(4) Receive satisfactory assurance from the County that funding for the MDAD 
Improvements has or will be timely obtained; 

(5) Satisfy itself that the designs for Lessee’s Improvements, the MDAD 
Improvements, and the Common Use Offsite Improvements, as set forth in Article 4, have 
been approved by the County and any other authority having jurisdiction; 

(6) Conduct reviews required under NEPA, traffic and noise impact reviews, 
and environmental investigations;   

(7) Support County efforts to present NEPA to FAA, including engaging 
consultant(s) to assist in NEPA and preparing relevant mitigation plan; 

(8) Engage and pay for external consultants necessary to process and submit 
application under NEPA; 

(9) Develop landside traffic mitigation plan; 

(10) Undertake Phase I Environmental Report, and to the extent deemed 
reasonably necessary by Lessee, the Phase II Environmental Report (collectively, the 
“Environmental Studies”); and 

(11) Determine whether it will assume the cost of necessary Remediation, as 
determined by applicable law, above the County’s Remediation obligation; 

(C) During the Due Diligence Phase, County agrees to reasonably cooperate 
with and assist Lessee with the following pre-development obligations: 

(1) Process and submit application for approval or categorical exclusion under 
NEPA, and interface with FAA and selected NEPA consultants; 

(2) Determine whether the Termite Doctor temporary fumigation facility will 
be relocated or discontinued; 

(3) Review and, if satisfactory, approve landside traffic mitigation plan to be 
included in the NEPA document and other applications for approvals required by a 
Governmental Authority having jurisdiction, including FDOT and DTPW; 

(4) Review and, if satisfactory, approve Lessee’s utility relocation plan;  

(5) Authorize Lessee to perform design of MDAD Improvements;  
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(6) Allow Lessee to conduct, and to the extent reasonably requested by Lessee, 
collaborate with Lessee in the performance of, the Due Diligence Activities; and 

(7) Cooperate with Lessee to relocate the tenants on the Currently Occupied 
Premises and terminate (provided that such termination does not cause the County to be 
in breach of the agreement with such tenant) their occupancy thereon. 

(D) Lessee is prohibited from performing any development or construction, and 
from altering the Premises, during the Due Diligence Phase, unless otherwise agreed by 
Lessor.   

(E) Mechanic’s Materialmen’s and other Liens. Lessee hereby agrees that it 
shall not permit any mechanic’s materialmen’s and/or any other lien to exist on the 
Premises as a result of its Due Diligence Activities or any other action undertaken by 
Lessee.  Lessee shall immediately pay any judgment or decree rendered against it or the 
County in relation to the existence of any mechanic’s materialmen’s and/or other lien 
existing on the Premises as a result of its the Due Diligence Activities, with all costs and 
charges, and shall cause any such lien to be released off record without cost to the County. 
The provisions of this paragraph shall survive the termination of this Agreement. 

(F) Lessee shall be responsible for all of its costs associated with such Due 
Diligence Activities, including approval process under NEPA and the preparation of any 
designs for any of the Improvements.  

(G) Environmental Remediation Costs.  Lessee shall be responsible for all 
Remediation costs (air, noise, soil, water, light, and social equity) associated with 
Remediation of the Premises as required by Governmental Authorities for the construction 
of the Improvements on the Premises up to an aggregate amount of $3.5 million; provided, 
that Lessor shall be responsible for any excess costs of such required Remediation of the 
Premises resulting from any Baseline Environmental Conditions relating to soil and water 
in such site up to the aggregate amount of $3.5 million ("County Maximum 
Environmental Costs").  Lessee shall have the right to pay for any Remediation costs of 
the Premises in excess of the County Maximum Environmental Costs in its sole discretion. 

(H) Unless Lessor agrees otherwise, in no event shall Lessor’s responsibility 
hereunder for payment of costs associated with site Remediation for any premises on which 
development of Improvements will occur (including any area outside the Premises) under 
this Agreement exceed $3.5 million.   

(I) At any time during the Due Diligence Phase, Lessee shall have the right to 
terminate this Agreement for any reason by providing written notice of its election to 
terminate to Lessor and, thereafter, shall have no further obligations except for the 
following: (1) those obligations that survive the termination of this Agreement as set forth 
herein, (2) to fully surrender the Premises and remove all personal property from the 
Premises within 60 (sixty) days after delivery of such notice of termination, (3) to pay Land 
Rent through the date of Lessee’s surrender of the Premises, which such Land Rent shall 
be due no later than 30 (thirty) days after surrendering the Premises, (4) if applicable, to 
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repair and restore any damage to the Premises caused by work performed by or on behalf 
of Lessee to the condition that existed as of the Commencement Date, and (5) to the extent 
applicable, Lessee’s Termination Obligations.  The provisions of this paragraph shall 
survive the termination of this Agreement.  

(J) In the event that Lessee exercises its right to terminate this Agreement 
during the Due Diligence Phase, County shall have no liability for any costs incurred by 
Lessee in connection with any Due Diligence Activities which, for the avoidance of doubt, 
include all pre-construction or pre-development obligations of either Party, except (1) for 
any costs incurred by Lessee in connection with any design work product of the MDAD 
Improvements performed by the Lessee pursuant to Sections 4.02(A)(ii) and 4.02(A)(iii)(a) 
and (2) for any costs relating to the work product incurred by Lessee in support of the 
NEPA process to the extent such work product is accepted by Lessor. In the event of case 
(2) of this Section 1.14(J), Lessor shall reimburse Lessee for the costs in an amount agreed 
to by the Parties.  

(K) Lessee shall coordinate with Lessor prior to the commencement of any 
investigations, such that all Due Diligence Activities are done in a manner that does not 
unreasonably interfere with Lessor's use of the Premises or adversely affect Lessor's 
ownership of the Premises, including other tenants’ use of the Currently Occupied 
Premises. Lessee shall not use the Premises or otherwise enter onto the Premises during 
the Due Diligence Phase for any purpose other than those set forth herein or approved by 
MDAD in writing, which approval shall not be unreasonably withheld, conditioned, or 
delayed.  

(L) Regardless of whether Lessee exercises its right to terminate this Agreement 
during the Due Diligence Phase or proceed to the Construction Phase, Lessee shall be 
required to provide the County with all third-party reports generated with respect to any 
and all conduct and activities relating to Lessee’s performance of the Due Diligence 
Activities. 

(M) Unless expressly stated otherwise in this Article, all general terms, 
conditions, and requirements set forth throughout the entirety of this Agreement, including 
the requirement to carry any insurance that would be applicable to the Due Diligence 
Activities as determined by the County’s Risk Management Division, shall apply to Lessee 
during the Due Diligence Phase.  

ARTICLE 2 
Use of Premises 

2.01 General Privileges, Uses and Rights: 

The Lessor hereby grants to the Lessee the following general privileges, uses and rights, 
all of which shall be subject to the terms, conditions and covenants hereinafter set forth or 
otherwise applicable to Lessee’s use of any portion of the Airport, and all of which shall be non-
exclusive on the Airport; for avoidance of doubt, during the term, Lessee’s right to develop and 
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use the Facility within the Premises shall be exclusive, but other tenants or Lessor may develop or 
operate competing facilities at the Airport.  Lessee’s use rights include: 

(A) The right, at Lessee’s cost and expense, to develop and operate the Facility 
on the Premises in accordance with this Agreement, and to contract for, or delegate, where 
expressly authorized elsewhere in this Lease, in whole or in part, the construction, 
operation, and use of the Improvements to third parties, subject to MDAD’s policies and 
procedures, including but not limited to sub-lessees, and to construct, or contract with 
others to cause construction of, the improvements contemplated in this Agreement in 
connection with the development of the Facility, subject to the terms and conditions of this 
Lease. 

(B) The right, at Lessee’s cost and expense, to relocate easements and utility 
lines within the Premises, if required for the development of the Premises, such relocation 
to be done with the consent and cooperation of Lessor (which consent shall not be 
unreasonably withheld, delayed, or conditioned) and the applicable utility company or 
other third parties in whose favor such easements run.  The County does not warrant or 
guarantee that any easement holder will consent to vacate or relocate any existing 
easements, and any increase in costs or disruptions to Lessee’s construction or operation 
resulting from such instance shall be solely borne Lessee.  Lessee acknowledges that 
utilities serving other airport tenants or Airport operations may be present, and that the 
Lessor shall have the discretion to require that utility work be staged or sequenced, at 
Lessee’s cost, such that operations at the Airport or Airport tenants are not impacted. 

(C) The right to determine whether the existing improvements or facilities on 
the Premises will be relocated, demolished or restored, subject to the consent of Lessor 
(which consent shall not be unreasonably withheld, delayed, or conditioned), for purposes 
of development of the Improvements. 

(D) The general use, in common with others, of all public, common-use, Airport 
facilities and improvements, which are now or may hereafter be connected with or 
appurtenant to said Airport, to be used by the Lessee in connection with its operations 
hereunder.  For the purpose of this Agreement, “public Airport facilities” shall include all 
public non-airfield areas, including, but not limited to, automobile parking areas, roadways, 
sidewalks, or other public facilities appurtenant to said Airport, not specifically leased 
hereunder or under the contractual control of others.  Nothing contained herein shall in any 
way limit the right of the County in its sole discretion to abandon, discontinue, or demolish 
any of the public Airport facilities described herein.  Notwithstanding, Lessee 
acknowledges that access to the Premises from the airfield, inclusive of taxiways, taxilanes, 
and ramp, may be constrained or limited temporarily during the term of this Lease, as 
determined by Lessor based on the existing or projected aviation needs of the Airport; 
provided, that Lessor shall provide no less than ninety (90) days prior written notice of 
such temporary constraint or limitation to Lessee and shall make reasonable 
accommodations necessary to allow the Lessee to continue operations of the Facility. 

(E) The right of ingress to and egress from the Premises over and across public 
roadways serving the Airport for the Lessee, its agents and employees, patrons and invitees, 
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suppliers of service, and furnishers of material. Said right shall be subject to such laws, 
rules, regulations and orders and fees and charges, which are generally applicable to 
similarly situated parties, as now or may hereafter have application at the Airport. 

(F) Except as otherwise set forth in this Agreement (including, for the 
avoidance of doubt, the Common-Use Offsite Improvements), the County does not hereby 
grant to the Lessee the right to use any other space or area within the Airport, improved or 
unimproved, which is leased to a third-party or which the County has not specifically leased 
to the Lessee. 

2.02 Use of Premises: 

(A) The Lessee shall use the Premises for the purpose of constructing, operating, 
and maintaining the Improvements thereon in accordance with this Agreement.  Such 
services and uses may only be provided on the Premises as provided herein; provided, that 
the uses are in compliance with Article 7 (Regulations, Licenses and Permits) of this 
Agreement.  Such uses include the following: 

(1) Receiving, storing, consolidating and packaging of air cargo for airlines. 

(2) Transportation, from and to other designated premises, of air cargo of the 
Lessee’s customers to and from the leased premises, except to and from 
aircraft in the Terminal Building Area of the Airport. 

(3) Transportation of air cargo to and from aircraft, including the loading and 
unloading of such aircraft, except that such loading and unloading of aircraft 
is not authorized in the Terminal Building Area of the Airport. The 
maintenance and storage of cargo handling vehicles and equipment of the 
Lessee is prohibited except in areas specifically leased by the Lessee 
hereunder, unless otherwise approved in writing by the Department. 

(4) Preparation of manifests and other documentation and the performance of 
administrative functions directly related to the services provided pursuant 
to Sections 2.02(A)(1) through (3) above. 

(5) Operation of bonded and non-bonded warehouses. 

(6) For normal office operations associated with the Lessee’s cargo handling 
business. 

(7) Such other activities as are directly related or incidental to the authorized 
cargo handling uses of the Premises, including but not limited to food and 
beverage, offices, and other commercial activities ancillary to the operation 
of the Facility and serving employees at the Facility and adjacent facilities. 

(8) Staging, loading and unloading of air cargo. 
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(9) Parking of operable aircraft service equipment of the Lessee related to its 
cargo handling activities. 

The Lessee shall not permit these activities to interfere with designated service roads or 
fire lanes or so as to interfere with the activities of other tenants of the Airport. 

(B) Common Use Aircraft Parking Positions:  Common use aircraft parking 
positions, adjacent or proximate to the Premises, may be used for the following purposes 
only: 

(1) For loading and unloading of all-cargo aircraft being handled by the Lessee. 

(2) For the performance of transit or turnaround aircraft maintenance on all-
cargo aircraft being handled by the Lessee as approved by MDAD’s Airside 
Operations Division. 

(3) For the fueling and servicing of all-cargo aircraft being handled by the 
Lessee. 

Common-use aircraft parking positions shall not be used for the parking or storage of 
ground service equipment, containers or like equipment.  Use of such parking positions shall 
additionally be subject to any current or future MDAD’s policy regarding aircraft parking 
requirements to the extent any such policy requirement is imposed on all similar positions at MIA. 

(C) Vehicular parking or storage in connection with the Improvements.  
Lessee’s customers and any employees, agents, or invitees of the Lessee shall only be 
permitted to park vehicles on the Premises while utilizing Lessee’s services, the Facility, 
other facilities on the Premises, or while providing operations for Lessee on the Premises. 

Lessee may not use the Premises for any purpose not expressly listed above unless it first 
receives written authorization from MDAD, which authorization will not be unreasonably 
withheld. 

2.03 Concession Services:  

The Lessor reserves the right to require permits for the operation of ancillary services and 
other commercial activities at the Premises, in each case as may be required pursuant to the 
applicable legislation. 

2.04 Other Fees: 

Nothing contained in this Lease shall preclude County from establishing other reasonable 
and non-discriminatory fees and charges applicable generally to all users of the Airport for the use 
of the facilities, equipment, and services provided by the County.  Lessee expressly agrees to pay 
such fees and charges as if they were specifically included in this Lease. 
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2.05 Lessee’s Rights Not Exclusive: 

Notwithstanding anything herein contained that may be, or that may appear to be, to the 
contrary, it is expressly understood and agreed that the rights granted under this Agreement are 
non-exclusive and Lessor reserves the right to grant similar privileges and similar leases to other 
lessees on other parts of the airport and to take any and all actions (including the leasing of property 
for any lawful purpose) that Lessor is permitted to take under federal, state, and local law 
pertaining to the airport on which the Premises herein are located; provided, however, that Lessee 
shall have the exclusive right to develop the Facility on the Premises. 

2.06 Prohibited Uses, Products and Services: 

Lessee agrees that the Premises shall be utilized solely for the Improvements and for no 
other purpose whatsoever, unless otherwise agreed by the Parties in writing.  Lessee shall not 
provide any products or services that are not specifically authorized by this Lease or County. 

2.07 [Reserved.] 

2.08 Future Development of the Airport: 

Nothing in this Agreement shall prevent the Lessee or any of its Affiliates from using any 
legally available means to propose to the County future development at the Airport (either by an 
expansion of the Facility or any other separate air cargo facility) at any time in the future; provided, 
that there is land available and that such land is compatible for such proposed use as determined 
by the County.  Other than those actions that the County is required to take under applicable Law, 
the County shall have no obligation to take any actions with respect to any such proposal, nor shall 
the County have any obligation to reserve any land for any such potential future proposal. 

ARTICLE 3 
Rentals and Payments 

3.01 Annual Rent: 

(A) Land Rent. Lessee shall pay on a monthly basis, ground rent that is 
determined by the County to be fair market value rental rates established through appraisal 
and approved by the Board of County Commissioners beginning on the Commencement 
Date and pro-rated if the Commencement Date is other than the first day of a month (the 
“Land Rent”). Said rental commencing on the Commencement Date shall be payable 
monthly in U.S. funds on the first day of each and every month as shown below and without 
billing, at the offices of the Department as set forth in Section 3.05 (Methods of Payments). 
The fair market rent rates are set each October by the Board of County Commissioners 
based upon appraisals by an MAI appraiser and approved by the BCC in the Annual 
Published Rates and Charges (Implementing Order 4-125) and budget for the Miami-Dade 
Aviation Department, as may be amended by the BCC from time to time, and subject to 
the annual adjustments set forth in Section 3.04. 

(B) Rent Commencement Date.  Lessee shall begin payment of the Land Rent 
on the Commencement Date. 
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(C) Due Diligence Phase Ground Rent.  During the period commencing on the 
Commencement Date and ending on the last day of the Due Diligence Phase, the Land 
Rent payable by Lessee shall be in an amount equal to 1/3 (one-third) of the Land Rent 
amount as determined pursuant to 3.01(A). 

(D) Construction Phase Rent.  During the Construction Phase , the annual Land 
Rent shall be abated in the manner provided for below by an amount equal to the Approved 
Improvement Costs (which abatement for Approved Improvement Costs for Common Use 
Offsite Improvements shall be capped at $1,000,000 (one million dollars)) amount to be 
funded by Lessee for the development of the following Common Use Offsite Improvement: 
Interior RSR connecting Ramp Romeo to Ramp Sierra (Temporary easement through the 
Facility’s airside)  

Notwithstanding the foregoing, the Land Rent payable by Lessee during such Construction 
Phase, net of any rent abatement, shall not be less than the projected rents and other revenues to 
be received by County from users of the Premises immediately prior to the Commencement Date.   

Such Land Rent abatement amount shall be determined in accordance with the following 
procedure: The estimated total Approved Improvement Costs (subject to the cap of $1 million (one 
million dollars)) in connection with such Common Use Offsite Improvements shall be credited to 
Lessee’s account in equal monthly installments over a 30 (thirty) months period upon 
commencement of the Construction Phase.  Within 30 (thirty) days after each 12 (twelve) months 
period during the Construction Phase, Lessee shall perform a true-up reconciliation review of the 
actual Approved Improvement Costs incurred or accrued during such 12 (twelve) months period 
(the “Annual True-Up Reconciliation”).  Lessee shall provide Lessor with a written report of 
such Annual True-Up Reconciliation.  The reconciliation review shall be based on actual cash paid 
or credits issued by Lessee as Approved Improvement Costs in connection with such Common 
Use Offsite Improvement.  In the event Lessee determines that the actual Approved Improvement 
Costs during such 12 (twelve) months period exceeds the estimated Approved Improvement Costs, 
Lessor shall credit to Lessee’s account such excess amount.  In the event Lessee determines that 
the actual Approved Improvement Costs during such 12 (twelve) months period is less than the 
estimated Approved Improvement Costs, Lessee shall pay Lessor an amount equal to such excess 
credit.  In the event Lessor disagrees with Lessee’s calculation of the Annual True-Up 
Reconciliation amount, Lessor shall have 15 (fifteen) days from its receipt of the Annual True-Up 
Reconciliation report to contest such calculation by delivery to Lessee of Lessor’s proposed 
calculation of the amount of the Annual True-Up Reconciliation.  If the Parties are unable to agree 
upon the amount of the Annual True-Up Reconciliation, the Parties shall mutually select and 
appoint an independent consultant which shall determine the Annual True-Up Reconciliation 
amount. Lessee shall be responsible to pay the costs of such consultant.  The determination by 
such independent consultant shall be binding upon the Parties absent manifest error. 

(E) Sales Taxes and Other Charges.  Lessee shall pay to the Lessor, in addition 
to the foregoing rents, all applicable State sales taxes as well as all federal, state or local 
taxes arising out of Lessee’s use of the Premises. 
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3.02 Additional Rent: 

(A) Participatory Rent.  Commencing on the Date of Beneficial Occupancy, on 
or prior to the tenth (10th) day following the end of each calendar month throughout the 
term of this Agreement, the Lessee shall pay to Lessor, as participatory rent, an amount 
equal to seven percent (7%) of Gross Revenues of the immediately prior month minus the 
Land Rent amount payable by Lessee for the relevant month pursuant to Section 3.01(A) 
(the “Participatory Rent”).  Within such ten (10) days period, the Lessee shall furnish to 
the Lessor 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 Lessor.  In 
the event there are no Gross Revenues for a given month or the amount equal to seven per 
cent (7%) of Gross Revenues of the immediately prior month is less than the Land Rent 
amount for the relevant month, the applicable monthly report will be submitted stating such 
and no payment shall be due by Lessee to Lessor under this Section 3.02(A). 

(B) Lost Rent Payment.  Within thirty (30) days after the day immediately prior 
to the Date of Beneficial Occupancy, Lessor shall deliver to Lessee a schedule setting forth 
the name of each tenant that is then using and paying rent to the County on such date (each 
a “County Tenant”).  In the event any County Tenant (i) terminates, for no cause, its lease 
or sublease agreement with the County under which such County Tenant pays rents to the 
County for the use of facilities on the Airport owned by Lessor (such facility, “Tenant 
Leased Facility”) and (ii) relocates to the Facility and pays rent to Lessee for the use 
thereof for purposes substantially similar to those such County Tenant used its respective 
Tenant Leased Facility (each such County Tenant to which such conditions apply, a “New 
Facility Tenant”), Lessee shall pay County the aggregate amount equivalent to all rents 
(the “Lost Rent”) that would have been payable by such New Facility Tenant(s) to Lessor 
under, and subject to the terms of, the lease or sublease agreement(s) between Lessor and 
such New Facility Tenant(s); provided, that (1) the aggregate amount of Lost Rent payment 
made by Lessee hereunder shall not exceed the Lost Rent Cap and (2) the Lost Rent 
obligation shall not apply for any period during which the vacated Tenant Lease Facility is 
deemed by the Lessor or any Governmental Authority as unfit for occupation for any 
reason or the County decides not to re-lease such Tenant Leased Facility.  Promptly upon 
having knowledge that a New Facility Tenant desires to move into the Facility, the Lessee 
shall notify the Lessor thereof.  Upon receiving such notice from Lessee, Lessor shall use 
reasonable efforts to lease such space vacated (or to be vacated) by a County Tenant and 
promptly notify Lessee of any new lease.  County’s efforts to lease such space shall be 
limited to those used by the County in connection with leasing of vacated space in the 
Airport in its ordinary course of business at the time of such termination.  Any such 
payment obligation of the Lessee under this Section 3.02(C) shall be deferred for a period 
of five (5) years following the Date of Beneficial Occupancy.  On the first (1st) day of the 
calendar year following the fifth (5th) anniversary of the Date of Beneficial Occupancy, 
Lessee shall pay Lessor the total deferred Lost Rent in full.  The accrual of any Lost Rent 
under this Section 3.02(B) with respect to each New Facility Tenant shall terminate upon 
(x) the date that is two (2) years after the date on which such New Facility Tenant begins 
making rent payments to Lessee, (y) the date that is five (5) years from the Date of 
Beneficial Occupancy, or (z) the date on which County has leased the vacated space 
previously occupied by such New Facility Tenant, whichever occurs first.   
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(C) IRR Rent.   

(1) The following defined terms shall apply to this Section 3(C):   
a. “Actual IRR” shall mean the actual Equity Internal Rate of Return, stated as a 
percentage, as calculated in accordance with the Financial Model. 
b. “Allowable Reserve” shall mean operating cash reserves reasonably determined by the 
Lessee (in consultation with the Lessor) in the ordinary course as necessary to fund 
estimated operating expenses, debt service, and capital expenditures of the Lessee in 
connection with the Facility. 
c. “Equity Internal Rate of Return” shall mean the cash return yielding to an equity 
holder of the Lessee for a given period, stated as a percentage, as calculated in accordance 
with the Financial Model. 
d. “Financial Model” shall mean the final financial model (containing, among other 
projections, the Implied IRR) made available by the Lessee to the County prior to the 
Closing Date. 
e. “Implied IRR” shall mean the estimated Equity Internal Rate of Return as set forth in 
the Financial Model, stated as a percentage. 
f. “Implied Return” shall mean the estimated return to equity holders of the Lessee, stated 
in dollars, calculated based on the IRR Rent Threshold. 

g. “IRR Gain Share” shall mean a percentage determined as follows:  
(i) if the Actual IRR is greater than the IRR Rent Threshold but less than 
17.5%, the IRR Gain Share will be 15% (fifteen percent); 
(ii) if the Actual IRR and is between 17.5% and 20%, the IRR Gain Share will 
be 17.5% (seventeen and one-half percent); 
(iii) if the Actual IRR is greater than 20% up to and including 25%, the IRR 
Gain Share will be 20% (twenty percent); and 
(iv) if the Actual IRR is greater than 25%, the IRR Gain Share will be 30% 
(thirty percent). 

h. “IRR Rent Threshold” means the lesser of (x) fifteen percent (15%) or (y) the Implied 
IRR.  
i. “Net Distribution Revenues” means any cash distributable to the equity holders of 
Lessee that is not subject to any Allowable Reserve or contractually restricted for any 
particular purpose derived from all revenues, receipts and income of any kind received by 
Lessee in the first calendar year after the Date of Beneficial Occupancy (which shall 
include such revenues, receipts, and income during the period between Date of Beneficial 
Occupancy and the beginning of the first calendar year thereafter) and each calendar year 
thereafter until the Expiration Date from, or in connection with, operation of the Facility, 
restructuring of any debt incurred by Lessee to finance the construction and operation of 
the Facility, and a Third Party Transfer (less the aggregate amount of (i) all reasonable and 
customary out-of-pocket transaction costs incurred by the Lessee in connection with such 
Third Party Transfer, including, but not limited to, reasonable fees and expenses of third-
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party consultants and closing costs and (ii) all transfer, bulk sale and sales taxes incurred 
in connection with the Third Party Transfer).   

(2) IRR Rent. To the extent any Net Distribution Revenues is available for 
distribution to Lessee’s equity holders, the Lessee shall pay to Lessor an amount equal to 
the IRR Gain Share (stated as a percentage) multiplied by the difference between such Net 
Distribution Revenues and the Implied Return (the “IRR Rent”).  For illustrative purposes, 
attached hereto (along with the electronic Microsoft Excel file providing the backup for 
such illustrative calculation delivered by Lessee to the County via electronic mail on April 
9, 2024) sets forth a calculation of the IRR Rent.  Such Microsoft Excel shall be considered 
part of Exhibit 3.02. 

(3) General Procedures for payment and calculation of IRR Rent.  The IRR Rent 
Threshold and the IRR Rent will be calculated and payable (if any) within 60 (sixty) days 
after the last day of every calendar period during the Term commencing on the Date of 
Beneficial Occupancy.  The IRR Rent shall be calculated using the XIRR function of 
Microsoft Excel (or its functional equivalent) as shown in Exhibit 3.02.  To the extent any 
IRR Rent becomes payable, the Lessee shall pay to Lessor such IRR Rent regardless of 
whether a distribution has actually been made to any of the equity holders of the Lessee.  
In the event any annual calculation of Net Distribution Revenues provides an equity holder 
of the Lessee with a sum below the IRR Rent Threshold, no IRR Rent shall be payable and 
there shall be no clawback of any previously paid IRR Rent to Lessor.  For the avoidance 
of doubt, any remainder of Net Distribution Revenues after payment of IRR Rent shall be 
payable to Lessee’s equity holders. For purposes of determining IRR Rent, Net Distribution 
Revenues and the IRR Rent Threshold shall be calculated on a calendar year basis and the 
Net Distribution Revenues and IRR Rent calculations shall be certified, no later than 90 
(ninety) calendar days following the end of the calendar year referenced above, by (1) an 
authorized officer of the Lessee in a certificate to be provided to Lessor, and (2) a certified 
audit by an independent Certified Public Accounting firm approved in advance by the 
County (which approval shall not be unreasonably withheld, delayed, or conditioned), 
confirming the accuracy of the IRR Rent and Net Distribution Revenues calculations.  Such 
amounts shall additionally be certified (with adjustments as necessary) on an annual basis 
by such independent Certified Public Accounting firm promptly following issuance of the 
Lessee’s audited financial statements. 

3.03 Security Deposit: 

On or prior to the Commencement Date, the Lessee shall pay to the Lessor an amount equal 
to two (2) times the required total monthly Land Rent, as of the date thereof, as determined 
pursuant to Section 3.01 (Annual Rent) above, as security for the payment of the Lessee’s 
obligations hereunder. Said deposit shall be in addition to any payments of Land Rent pursuant to 
Section 3.01(A), and the Lessor shall be entitled to apply such payment to any debt of the Lessee 
to the Lessor that may then exist, as permitted by law, including but not limited to the rentals, fees, 
and charges imposed by the County hereunder or otherwise. In lieu of the security deposit being 
made in cash, the Lessor, in its sole discretion, may authorize the Lessee to provide an irrevocable 
letter of credit, in a form approved by the Lessor, in like amount. The amount of the security 
deposit is subject to adjustment by the Lessor at any time there is a change in the Land Rent 
pursuant to the terms of this Agreement; provided further, that the Lessor shall have the right to 
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demand an increase in the security deposit requirement of up to an additional four months of Land 
Rent to provide the Lessor 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 Lessor has reasonable basis 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.  Provided that Lessee is current on all monetary obligations, including 
reporting and audit requirements, and has complied with Article 13.05 (Actions at Termination) 
as applicable, Lessor shall return the security deposit to Lessee within 90 (ninety) days after it has 
satisfied its obligations under Article 13.05 as applicable. 

3.04 Rental Rate Review: 

(A) Annually as of October 1 of each year during the Term of this Agreement, 
or such other date as may be established by the BCC, the Land Rent applicable to the 
Premises shall be subject to adjustment in accordance with the adjustment of rental rates 
for the entire Airport based upon appraisals by an MIA appraiser and approved by the BCC 
in the Annual Published Rates and Charges (Implementing Order 4-125) and budget for 
the Miami-Dade Aviation Department, as may be amended  by the BCC from time to time. 

(B) When such rental rate adjustments are established by the BCC or as directed 
by the Director pursuant to Implementing Order 4-125 or any other authority or made for 
annual adjustments and new or revised rental rates applicable in whole or in part to the 
Premises are established, this Agreement shall be deemed to have been administratively 
amended to incorporate the revised rental rates effective as of such effective date. Such 
revised rental rates and the resulting revised Land Rent shall be reflected herein by means 
of a letter between the Department and the Lessee to be attached hereto. Payments for any 
retroactive rental adjustments shall be due upon billing to the Lessee by the Department 
and payable by the Lessee within thirty calendar days of same. Notwithstanding anything 
to the contrary provided herein, the adjustment of rental rates for the Premises and the 
resulting Land Rent shall be based on a non-discriminatory application of the rental rates 
for the entire Airport as adjusted by the BCC. 

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 Lessee after the Lessor 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 Land Rent rates then applicable in whole or in part to 
the Premises. 

3.06 Methods of Payment: 

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

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, FL 
ABA Number:  063100277 
Account Number:  Miami-Dade Aviation Department 
Bank Account Number: 

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

3.07 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 (10) days after same shall become due, interest at the 
rates established from time to time by the BCC (currently set at 1.5% per month), shall accrue 
against the delinquent payment(s) from the original due date until the Lessor actually receives 
payment. 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 termination of this Agreement, and to pursue other remedies 
provided by law. 
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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 (a) $25.00 (twenty-five dollars), if the face value of the dishonored check or draft is $50.00 
(fifty dollars) or less, (b) $30.00 (thirty dollars), if the face value of the dishonored check or draft 
is more than $50.00 (fifty dollars) and less than $300.00 (three hundred dollars), or (c) $40.00 
(forty dollars), if the face value of the dishonored check or draft is $300.00 (three hundred dollars) 
or more, or five percent (5%) 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.   

3.09 Utilities: 

The Lessee shall pay, or cause third parties to pay, for all usage charges imposed by utilities 
with respect to the operations at the Premises or otherwise imposed on Lessee as a matter of law. 
The Lessor shall have no obligation to provide utilities to the Premises, except to maintain any 
utilities on Airport property currently providing service to the Premises, to the extent such utilities 
continue to be utilized to provide service to the Premises.  Notwithstanding, Lessor may abandon 
or demolish such utilities if Lessor provides alternate utility service to Premises.  In no event shall 
Lessor have any obligation with respect to utilities inside the boundaries of the Premises. 

3.10 Other Fees and Charges: 

(A) Lessee acknowledges that the BCC has or may establish or direct the 
establishment, from time to time, of various non-discriminatory 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 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 non-discriminatory 
fees and charges which are based on usage, the Lessee shall, in writing, report its uses of 
applicable facilities, equipment and services and simultaneously pay the applicable fees 
and charges at such frequency and in such manner as may be prescribed by the Department.  
Notwithstanding the absence of any identification in this Agreement of charges to be paid 
by Lessee for its use of the Premises and the Airport, Lessee agrees to pay any lawful 
charges that are imposed by the County on a non-discriminatory basis on all lessees, 
sublessees, and users of the Airport. 

(B) Lessee shall be solely responsible for payment of all fees and charges 
applicable to its development and use of the Premises, including, but not necessarily limited 
to, all concurrency fees, impact fees, permit fees, offsite improvements made necessary or 
desirable by Lessee’s development activities or Improvements unless otherwise agreed 
hereunder, security fees, or charges imposed by or made necessary by federal, state, or 
local security requirements, as they may be imposed or amended from time to time; 
provided, however, that the foregoing shall not limit the ability of the Lessee and any other 
applicable Person or entity to receive a credit or reimbursement from the County or other 
applicable Governmental Authority, as may be permitted pursuant to applicable Law, 
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related to the foregoing fees and charges.  Nothing in this Lease shall require the County 
to apply (or participate therein) for any such credit or reimbursement, or limit or constrain 
in any manner the discretion of the County to accept or reject any such request for a credit 
or reimbursement otherwise provided at law, and Lessee acknowledges that the acceptance 
or rejection of such request shall not create any liability of any kind on the part of Lessor 
pursuant this Lease. 

3.11 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 and calculate the 
Participatory Rent and IRR Rent payable hereunder and as may, from time to time, be required by 
MDAD to document its activities pursuant to this Agreement. The form of all such books of 
account, records and reports shall be subject to the approval of MDAD 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 MDAD, the County’s Department of Audit and Management 
Services, or auditors of the State of Florida). Reasonable 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 Lessees when requested by MDAD.  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 calculation of the charges payable by Lessee to Lessor 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 MDAD to be necessary and 
appropriate; provided, however, that the Lessees shall not be required to retain such records in 
Miami-Dade County, Florida, for more than three (3) years following termination of this 
Agreement. 

3.12 Reporting of Operations and Collection of Fees: 

(A) In the event County establishes any fees or charges applicable to the 
operation of Lessee at the Airport, Lessee agrees to: 

(1) Collect, on behalf of County, all applicable fees and charges (a schedule of 
the fees and charges shall be provided to Lessee by County, whenever new fees or charges 
are established or existing fees and charges are revised); to record, in accordance with 
general industry practice, the receipt of such fees and charges and to remit the amount that 
was collected, or should have been collected, less any percent retainage as may be 
authorized and approved by County.  The fees and charges set forth in this Article, if any, 
shall not be collected from United States government military aircraft, unless Lessee is 
otherwise advised in writing by County, or from the aircraft of commercial air 
transportation companies having agreements with County providing for direct payment to 
County of such fees and charges, as indicated on a listing or notice to be provided by 
County to Lessee from time to time. 

(2) Provide an accurate accounting to County of the fees and charges collected 
under this Article, in a form and detail reasonably satisfactory to County, on or before the 
twentieth (20th) day of the month following the month in which the fees and charges were 
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collected or accrued, which accounting shall be certified by an authorized officer of Lessee.  
Lessee shall pay to County the total amount due to County with the accounting, without 
demand, deduction or setoff. 

(B) Any fees or charges established by County applicable to Lessee’s operations 
at the Airport shall be reasonable and applied in a nondiscriminatory manner to all similarly 
situated users and shall be commensurate with fees and charges imposed by comparable 
airports in the United States providing similar services as Lessee. Notwithstanding the 
foregoing, Lessee acknowledges and agrees that, in the event County incurs additional 
costs as a result of Lessee’s operations at the Airport to provide services to Lessee or 
comply with regulatory requirements applicable to Lessee’s operations, County may 
establish reasonable fees and charges for the purpose of recovering the costs incurred by 
County as a result Lessee’s operations.  County agrees to provide Lessee with no less than 
sixty (60) days prior written notice of any new fees or charges. 

3.13 [Intentionally Deleted.] 

3.14 Audit by County: 

County or its representative(s) may perform audits of Lessee’s collection and payment of 
fees and charges collected on behalf of, and payable to, the County hereunder.  In order to facilitate 
the audit performed by County, Lessee agrees to make suitable arrangements with the Certified 
Public Accountant who is responsible for preparing the Annual Report on behalf of Lessee to make 
available to County’s representative(s) any and all working papers relevant to the report prepared 
by the Certified Public Accountant.  County or its representative(s) shall make available to Lessee 
a copy of the audit prepared by or on behalf of County. Lessee shall have sixty (60) days from 
receipt of the audit report from County or its representative(s) to provide a written response to 
County regarding the audit report.  Lessee agrees that failure of Lessee to submit a written response 
to the audit report in accordance with the requirements of this Section shall constitute acceptance 
of the audit report as issued. 

ARTICLE 4 
Improvements to Premises 

4.01 Improvements Overview. 

The improvements to be made on the Premises and off Premises under this Agreement 
consist of three main categories: (A) the Improvements, (B) the Common Use Offsite 
Improvements, and (C) the MDAD Improvements.  The various improvements, along with their 
components and the Party financially responsibility for each, are listed below.   

4.02 MDAD Improvements. 

(A) The MDAD Improvements, and the responsibilities for the funding and 
design and construction thereof, include the following: 

(i) Remediate/Demolish Building 703 – the County shall fund and perform the 
design and demolition. 
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(ii) Ramp Romeo and Ramp Romeo Fuel Hydrant System (provided that the 
cost of the construction (and any associated demolition) of the fuel hydrant system shall be 
reimbursed by Lessee).  

(a) Design Work – Lessee shall perform and pay for the design work 
(to include providing biddable construction plans, each party’s cost 
estimates, and construction schedules to the County) to the County’s 
specifications and subject to the County’s approval no later than 
August 1, 2025. County shall identify its required configuration for 
Ramp Romeo as soon as possible, but no later than 10 (ten) months 
prior to the deadline to have the biddable plans submitted to MDAD 
pursuant to the previous sentence. In the event the County fails to 
identify its required configuration by such deadline, such failure 
shall be deemed an Excusable Delay.”  The County shall reimburse 
Lessee’s actual design costs; and 

(b) Construction/Demolition Work  – The Parties acknowledge that the 
Lessor intends to apply for FAA grant funding for the construction 
of Ramp Romeo and that, for any given project, the FAA usually 
caps such funding at 75% of the total eligible project costs.  Lessee 
understands that, in order for the County to receive FAA funding for 
the construction of Ramp Romeo, Lessee must provide biddable 
construction plans, cost estimates, and construction schedules to the 
County no later than August 1, 2025.  The Parties agree that if and 
to the extent the County receives FAA funding sufficient to cover at 
least 75% of its demolition (subject to the last sentence of this 
paragraph (b)) and construction costs of Ramp Romeo, the Lessor 
shall be responsible to fund (which may include any other available 
public funding) the balance of the total amount of such costs (with 
respect to demolition costs, subject to the last sentence of this 
paragraph (b)).  If for any reason the County does not receive FAA 
funding sufficient to cover at least 75% of such improvement costs, 
and the Parties cannot agree on funding for the work on or before 
the last day of the Due Diligence Phase, either Party may terminate 
this Agreement (which such termination shall not entitle any Party 
to any compensation, other than any express payment or 
reimbursement obligations under this Agreement) by providing 
written notice thereof to the other Party on or before the last day of 
the Due Diligence Phase in a manner that is reasonable under the 
circumstances. In the event that the Parties shall have not yet 
received a funding decision from the FAA by the end of the Due 
Diligence Phase, the Parties may mutually agree to extend the 
deadline to terminate the Agreement under this section for a 
reasonable time.  Lessee shall be responsible for funding any portion 
of the demolition work of Ramp Romeo that falls within Lessee’s 
funding responsibilities under Section 4.03 as necessary to allow for 
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the construction of Ramp Romeo and the Ramp Romeo Fuel 
Hydrant System. 

(iii) Ramp Sierra.  

(a) Design Work – Lessee shall perform and pay for the design work 
(to include providing biddable construction plans, cost estimates, 
and construction schedules to the County) to the County’s 
specifications and subject to the County’s approval no later than 
August 1, 2025. County shall identify the required configuration for 
Ramp Sierra as soon as possible, but no later 10 (ten) months prior 
to the deadline to have the biddable plans submitted to MDAD 
pursuant to the previous sentence. In the event the County fails to 
identify its required configuration by such deadline, such failure 
shall be deemed an Excusable Delay.”  The County shall reimburse 
Lessee’s actual design costs; and  

(b) Construction/Demolition Work – The Parties acknowledge that the 
Lessor intends to apply for FAA grant funding for the demolition 
and construction of Ramp Sierra and that, for any given project, the 
FAA usually caps such funding at 75% of the total eligible project 
costs.  Lessee understands that, in order for the County to receive 
FAA funding for the demolition and construction of Ramp Sierra, 
Lessee must provide biddable construction plans, cost estimates, and 
construction schedules to the County no later than August 1, 2025.  
The Parties agree that if and to the extent the County receives FAA 
funding sufficient to cover at least 75% of its demolition (subject to 
the last sentence of this paragraph (b)) and construction costs of 
Ramp Sierra, the Lessor shall be responsible to fund (which may 
include any other available public funding) the balance of the total 
amount of such costs (subject to the last sentence of this paragraph 
(b)).  If for any reason the County does not receive FAA funding 
sufficient to cover at least 75% of such costs, and the Parties cannot 
agree on funding for the work on or before the last day of the Due 
Diligence Phase, either Party may terminate this Agreement (which 
such termination shall not entitle any Party to compensation, other 
than any express payment or reimbursement obligations under this 
Agreement) by providing written notice thereof to the other Party on 
or before the last day of the Due Diligence Phase in a manner that is 
reasonable under the circumstances. In the event that the Parties 
shall have not yet received a funding decision from the FAA by the 
end of the Due Diligence Phase, the Parties may mutually agree to 
extend the deadline to terminate the Agreement under this section 
for a reasonable time.  The Lessee shall be responsible for funding 
any portion of the demolition work of Ramp Sierra that falls within 
Lessee’s funding responsibilities under Section 4.03 as necessary to 
allow for the construction of Ramp Sierra. 
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4.03 The Improvements and Common Use Offsite Improvements: 

(A) As authorized pursuant to Chapter 125.012(24), Florida Statutes, subject to the 
provisions of this Article, the Lessee shall, design, construct and finance, among other things, the 
Improvements and Common Use Offsite Improvements, including the Facility and other 
infrastructure necessary to support the Facility’s operations as shall be approved by the Lessor (as 
hereinafter provided) and as shall be necessary to make the Premises suitable for Lessee’s use and 
occupancy for the purposes and uses described in Article 2 (Use of Premises) hereof, in accordance 
with applicable FAA, Florida law, and Aviation Departmental requirements, and all building, fire 
and environmental codes and the Americans with Disabilities Act (ADA).  All work, including all 
work that Lessee is required to perform in connection with the MDAD Improvements, shall be in 
compliance with the terms and conditions hereof and MDAD Design Guidelines, as same may be 
amended from time to time.  Lessee shall use its reasonable efforts to mitigate vehicular traffic 
congestion resulting from construction and operation of the Facility to the greatest extent possible.  
Lessee shall be required to provide to MDAD traffic projections from the use of the Facility before 
being permitted to commence construction of the Facility and Improvements, and shall be solely 
responsible for all such traffic mitigation with respect to the Facility as may be required by any 
Governmental Authority having competent jurisdiction.  All utilities for all Improvements shall be 
separately metered. 

(B) The Improvements shall include:  

(1) The Facility; 

(2) Employee Parking Garage of the Facility, to include replacement parking 
for 716A (presently 151 spaces inclusive of disability spaces); 

(3) Facility’s GSE Pavement (abutting Ramp Sierra), including work necessary 
to mitigate impact to operation and tenants of Building 714;  

(4) Demolition of Termite Doctor temporary fumigation facility, and 
construction of a new replacement facility on a new remote area to be mutually determined 
by the Parties; 

(5) Demolition of StratAir trailer staging area, and relocation of StratAir 
parking to newly constructed common truck staging area west of Building 704;  

(6) Demolition of DHL Aero Express equipment storage area, and relocation 
of DHL Aero Express storage area to a new area to be mutually determined by the 
Parties; 

(7) Demolition and replacement lot for Building 711 parking lot with at least 
144 spaces, inclusive a safe means of pedestrian passage from parking lot (pedestrian 
bridge, tunnel, or similar means of access that the County may, in its discretion, agree to).  
Such pedestrian access shall include elevators/escalators as applicable or required by 
Building Code or other authority having jurisdiction; 
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(8) Demolition and removal of the existing vehicular ramp to Building 702 
rooftop parking area, including any work that the Building department mandates as a 
necessary to make such demolition and removal work in compliance with code 
requirements; provided that such Improvement will include demolition and removal of 
the ramp foundations and other site demolition as required (including curbs, sidewalks, 
lighting, fencing, and potentially portions of NW 22nd Street) in order to accommodate 
the construction of Ramp Romeo by the County;  

(9) Construction (and any necessary demolition) of employee and GSE 
parking lot within the footprint of reconfigured 704 parcel for Aviation Main Services;  

(10) Demolition of American Airlines’ employee parking lot and construction 
of a new replacement parking lot and new access drive for American Airlines employes 
to an area west of Building 704, including any construction of a new entryway on the 
west side of Building 704 necessary to allow employees and other users at the Airport to 
safely access Building 704 directly from the replacement parking lot; provided that such 
demolition will include parking lot lights, roadways, fencing, drainage and other site 
demolition as required to accommodate the construction of Ramp Romeo;  

(11) Construction/Relocation of American Airlines GSE staging yard to a new 
location east of Building 704;  

(12)  Construction of ingress/egress for employees of American Airlines from 
the new employee parking lot to American Airlines’ leasehold;  

(13)  Construction of ingress/egress for employees of Aviation Main Services 
from the new employee parking lot to Aviation Main Services’ leasehold; and 

(14)  Any other Improvement work reasonably necessary to accomplish the 
objectives of the Project, including (i) for any work performed by Lessee on any area on 
which an MDAD Improvement will be developed, the requirement to demolish and re-
build the area as necessary to interface with the ultimate future build-out use or plan; and 
(ii) for any work performed by Lessee on any other area, the restoration of such area to its 
pre-existing condition. 

(C) The “Common Use Offsite Improvements” mean the following 
improvements: 

(1) Interior RSR (Restricted Service Road) connecting Ramp Romeo to Ramp 
Sierra and connecting the Facility to airside access; 

(2) Demolition (to include the removal of existing pavements, lighting, 
drainage, curbs, fueling islands, fencing, pumping equipment, fire protection equipment, 
and other support buildings and foundations, and any other demolition as necessary to 
allow for the construction of Ramp Romeo) and reconstruction of West Cargo Fuel 
Loading Depot/Rack, and fuel truck parking and containment area at a mutually agreed 
area; 
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(3) NW 22 St Bridge; 

(4) Elevated Entry to Facility; 

(5) Roadway relocations/modifications to include: NW 62nd Avenue, NW 63rd 
Avenue to Buildings 711/712, NW 22nd Street modifications to maintain access/egress 
into the Inner Triangle; 

(6) Common-Use Truck Staging Area;  

(7) Ensuring that all normal airport operations, including but not limited to, 
fueling, taxiways, taxiing, GSE movement, airside ingress and egress, and any other 
function of the airport, shall be maintained uninterrupted; and  

(8) Demolition of a portion of the existing common employee parking area (163 
spaces) and truck queue (6 spaces), and relocation of parking to the new employee parking 
garage of the Facility and the truck queue to the new Common Truck Staging Area west of 
Building 704; 

(9) Mitigation of temporary impacts to roadway access in the West Cargo Area 
caused by construction of the new NW 63rd Ave roadway and new NW 18th/22nd and 
62nd Street intersection redevelopment; 

(10) Mitigation of temporary impacts to roadway access in the eastern cargo “U” 
area caused by construction of the new NW 63rd Ave roadway; and 

(11) Any other Common Use Offsite Improvement work reasonably necessary 
to accomplish the objectives of the Project, including (i) for any work performed by Lessee 
on any area on which an MDAD Improvement will be developed, demolish and re-build 
the area as necessary to interface with the ultimate future build-out use or plan; and (ii) for 
any work performed by Lessee on any other area, the restoration of such area to its pre-
existing condition. 

(D) Unless specified otherwise below, the Lessee shall bear and be solely responsible 
for all costs arising out of the design and development of the Improvements and the Common Use 
Offsite Improvements, including, but not limited to, the following: 

(1) Costs of relocation of users and functions of facilities on the Premises; 
provided that the obligation of the Lessee related to such relocation, including the payment 
of costs related thereto, will not exceed the County’s obligation (if any) relating to 
relocation of tenants, users, or customers, as applicable, under the underlying lease 
agreements; 

(2) Site preparation and Remediation for the construction of the Facility; 

(3) Land use approvals development fees, concurrency fees, and permit fees for 
the design, construction, and subsequent use of the Improvements and Common Use 
Offsite Improvements; 
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(4) Financing, design, and construction of the Improvements and Common Use 
Offsite Improvements, including but not limited to utilities, roads, parking lots, 
landscaping; 

(5) Any traffic studies that may be required by applicable Law prior to 
construction of the Improvements and the Common Use Offsite Improvements, excluding, 
for the avoidance of doubt, the MDAD Improvements; 

(6) Financing, construction bonding and insurance, building permits, impact 
and concurrency fees, utility installations and/or hook-ups or other infrastructure, as may 
be required to construct Common Use Offsite Improvements and to make the Premises 
suitable for the use of the Improvements, excluding, for the avoidance of doubt, the MDAD 
Improvements; 

(7) Construction audits (as may be required elsewhere herein); 

(8) Consultants, accountants, financing charges, legal fees, furnishings, 
equipment, and other personal property of the Lessee; 

(9) All other direct or indirect costs associated with the approvals, design, 
construction, and financing of the Improvements; and 

(10) Operation and maintenance of the Facility. 

Lessee acknowledges that the Lessor shall have no maintenance responsibility for any of 
the Improvements to be constructed by Lessee that are not otherwise dedicated or transferred to 
the County or for the common use by County’s tenants and users of the Airport. 

(E) All Improvements constructed or placed on the Premises, including, but not limited 
to, drainage and landscaping, shall be of first-class design and construction; comply with any and 
all applicable Laws; follow standard construction methods; not interfere with Airport operations 
or other Airport tenants, and be constructed in accordance with applicable requirements of this 
Article.  After completion of construction thereof, Lessee shall have the right to make such 
additions, alterations and improvements to the Premises as Lessee may deem necessary for its 
operations hereunder, subject to the Department’s prior written consent (which consent shall not 
be unreasonably  withheld, conditioned, delayed or denied).  The rights granted in this Section 
shall not allow Lessee to utilize the Premises for purposes other than expressly authorized herein.  
The Lessor is expressly authorized to reasonably withhold consent to any additional construction 
to accommodate material changes in Lessee’s operations, or which impact Airport’s operations or 
other Airport’s tenants. 

(F) Lessee acknowledges and agrees that there are various improvements currently 
located on the Premises, including, but not limited to, temporary buildings and vehicular pavement, 
and to the extent Lessee determines it is necessary for construction of the Facility, Lessee shall be 
responsible for the removal of any such improvements at Lessee’s sole cost and expense and will 
have no obligation to restore any of these improvements upon termination of this Lease.  To the 
extent utilities are present in the Premises which serve entities other than Lessee, including but not 
limited to electrical lines, water lines, sewer lines, storm water drainage, fiber optic cabling, or any 
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navigational aid or airport safety equipment, Lessee may remove or alter such utility but only if 
Lessee, at its sole cost and expense, can ensure that utility service to such other entities remains 
uninterrupted by Lessee’s construction or operations. 

(G) County, through MDAD, solely in its capacity as operator of the Airport, agrees to 
cooperate with Lessee to facilitate any necessary off-site improvements (including any Common 
Use Offsite Improvements) or work for infrastructure necessary to support the Facility, including, 
without limitation, granting Lessee any temporary construction easements or licenses required for 
Lessee to complete the Improvements or work outside of the Premises on the Airport within areas 
under the control of County; provided, however, Lessee shall use reasonable efforts to minimize 
impacts on Airport’s operations, and shall use best efforts to ensure that no hazards to air traffic 
are created.  Furthermore, unless otherwise expressly agreed hereunder, any off-site improvements 
or infrastructure shall not change the use, or utility, of the area where such improvements or 
infrastructure will be located. Nothing in this paragraph shall be construed as requiring County to 
provide a temporary construction easement or license for off-site storage of materials or 
equipment. 

(H) County, through MDAD, solely in its capacity as operator of the Airport, shall 
cooperate with Lessee in the pursuit of the necessary governmental approvals by executing 
applications and other instruments, promptly upon the request of the Lessee, necessary to obtain 
the required approvals for the development of the Improvements and the Common Use Offsite 
Improvements when the property owner is required to execute such applications or instruments, 
which may be signed on behalf of County by the Director or the Director’s designee (provided, 
however, that the foregoing obligation shall not require the County to cooperate with any 
applications or instruments where such cooperation jeopardizes existing airway safety and/or 
federal grants or otherwise impacts airport operations or finances.). Lessee acknowledges that 
County shall be acting solely in its capacity as the operator of the Airport  in executing such 
applications or instruments and that nothing in this Section shall be construed as obligating or 
requiring County to take any specific action on such applications or instruments when acting in its 
governmental or regulatory capacity. 

(I) Any and all costs incurred in the pursuit of the approvals required for the 
construction of Improvements or Common Use Offsite Improvements shall be borne solely by 
Lessee.  If County, acting in its capacity as operator of the Airport through MDAD, anticipates 
incurring third-party costs in obtaining any approvals related to the development of the Facility on 
the Premises, including, but not limited to, the application for a FAA categorical exclusion or the 
preparation of an environmental assessment, if required, under NEPA, County shall submit to 
Lessee for its approval, not to be unreasonably withheld, conditioned, or delayed, a proposed 
budget and scope of work for such third-party justified and reasonable costs.  In the event Lessee 
does not approve the proposed budget and scope of work, in all or in part, Lessee acknowledges 
and agrees that County shall have no obligation to pay for any unapproved budget items or pursue 
any items within the scope of work that have not been approved by Lessee.  Following Lessee’s 
approval of such budget, Lessee shall reimburse County for actual, reasonable out-of-pocket third-
party costs up to the amount of the approved budget, within thirty (30) days of the date of County’s 
written request for reimbursement, which shall include copies of original invoices and such other 
supporting documentation as Lessee shall reasonably request. 

MDC131



Execution Version 

42 
#226028175_v32 

(J) If the Lessee or Lessor, as the case may be, at any time determines that any 
milestone in the Project Construction Schedule is expected to occur after the applicable milestone 
completion date, the Lessee or Lessor, as applicable, shall submit to the other Party an “Alternative 
Solutions” report that includes a recovery schedule.  Such recovery schedule shall be subject to 
each Party’s approval and shall set forth a reasonably detailed description of the steps which the 
Lessee or Lessor, as applicable, intends to take to achieve the affected milestone by the applicable 
completion date or an alternative date or dates.  Upon approval by each Party of such recovery 
schedule, Lessee or Lessor, as applicable, shall diligently implement each approved recovery 
schedule and provide to the other Party monthly updates thereto.  Nothing in this Section shall 
relieve Lessee from its obligation to satisfy development milestones. 

(K) Lessee and Lessor shall work in a diligent and expeditious manner to actively seek 
to prevent, avoid, and mitigate potential negative impacts to the Project Construction Schedule and 
increased costs of construction for the various improvements on the Premises and off Premises 
pursuant to this Agreement, as well as such impacts on the increased costs of operations and 
maintenance work of the Facility.  The efforts of Lessor and Lessee under this Lease to prevent 
potential adverse impacts to the Project Construction Schedule and costs shall include, as 
appropriate, providing prompt updates to one another regarding possible changes to construction 
progress, seeking acceptable work-arounds to construction activities, identifying new or improved 
areas of coordination involving construction activities, and considering in good faith any proposed 
changes to the Improvements, the Common Use Offsite Improvements, MDAD Improvements, 
and Project Construction Schedule, as the case may be.  Each of the Parties shall provide prior 
written notice to the other Party as promptly as reasonably possible after becoming aware that an 
event or a condition has occurred or is likely to occur that could reasonably be expected to have 
such impacts, including any such event or condition that could reasonably be expected to become 
an Excusable Delay event. 

4.04 Design of Improvements and Common Use Offsite Improvements:  

(A) (1) During the Due Diligence Phase (as it may be extended pursuant to this 
Agreement), and in any event prior to the commencement of any construction of an Improvement 
or a Common Use Offsite Improvement, Lessee shall deliver to Lessor the Plans and 
Specifications.  Within seven (7) days thereafter, Lessor and Lessee shall hold a pre-design 
meeting to be coordinated through the Project Manager with the participation from all parties 
deemed by Lessor to be necessary for such meeting, for discussions regarding the Plans and 
Specifications and any other related item(s).  The Parties shall have 30 (thirty) days to agree upon 
the Final Plans and Specifications that shall be submitted by Lessee to the Department pursuant to 
this Section 4.04.  In the event the Parties are unable to agree on the Final Plans and Specifications 
pursuant to the process set forth in this Section 4.04 prior to the end of the Due Diligence Phase 
(as it may be extended pursuant to this Agreement), either Party may terminate this Agreement 
upon delivery of written notice to the other Party.  Termination of this Agreement pursuant to this 
Section 4.04(A) shall not entitle any Party to any compensation, other than any express payment 
or reimbursement obligations under this Agreement. 

(i) Lessee’s design shall be approved by the FAA prior to Commencement of 
Construction.  Lessee acknowledges its obligation to assure that FAA approval is obtained 
for any improvements that requires such approval, even though MDAD must be involved 
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in such process, and that such FAA approval is communicated to Lessee in writing prior to 
the Commencement of Construction. 

(ii) The Lessee and its architect/engineer shall have the responsibility to ensure 
that the Plans and Specifications, inclusive of construction methods, shall be in accordance 
with all applicable Laws and other requirements of County, State and/or Federal authorities 
having jurisdiction over the construction of the Improvements and the Common Use 
Offsite Improvements by Law or by contract with the County, including all then current 
requirements of the County as they relate to the construction of the Improvements and the 
Common Use Offsite Improvements, non-reimbursable projects (TAC-N projects). The 
Lessor shall make available, upon request by Lessee, as-built drawings and information 
relevant to the Plans and Specifications.  Lessor does not warrant or guarantee that accurate 
as-built information exists, and makes no representations as to existing conditions on the 
Premises. 

(iii) Lessee acknowledges that before the County’s Building Department may 
issue any permit for an Improvement or a Common Use Offsite Improvements on County-
owned property, the Department must issue a “Letter of Concurrence” (which may not be 
unreasonably delayed, withheld, or denied) that constitutes the Lessor’s authority for the 
Lessee to apply for and obtain the building permit.  The Department shall not be required 
to issue the Letter of Concurrence until such time as Lessee has complied with all 
obligations in this Agreement as to the design and construction of the Improvements or the 
Common Use Offsite Improvements, including compliance with the TAC-N 
Requirements, submission of approved Plans and Specifications, approval of the FAA, and 
compliance with the regulatory provisions of the County’s other departments having 
jurisdiction over the construction, such as, but not limited to, the Miami-Dade County Fire 
Department and the Department of Environmental Resources Management. 

(B) Additionally, as described in subsection (1) below, the Lessee shall submit to the 
Facilities Division of the Department the Plans and Specifications for each Improvement and each 
Common Use Offsite Improvement for the Department’s review, comments, and approval, at the 
percentage of completion as directed by the Department.  In no event shall the Department’s 
review, comments, or approval hereunder be unreasonably withheld, conditioned, or delayed.  If 
Lessee submits the Plans and Specifications at the stipulated percentage of completion, the 
Department’s failure to submit any comments within thirty (30) days from the date the Plans and 
Specifications are submitted by the Lessee to the Department shall be deemed as a consent by 
MDAD for Lessee to apply for permits from the appropriate County Departments; provided, 
however, that if the Department has requested changes on such Plans and Specifications within 
such thirty (30) day period, Lessee shall not go forward with applications for permits with respect 
to such Improvement or Common Use Offsite Improvement until Lessee has incorporated such 
comments in its Plans and Specifications and resubmitted them to the Department for approval.  
MDAD shall then have 30 (thirty) days to review the resubmitted Plans and Specifications and 
approve or offer additional comments; provided, further, that if Lessee makes a reasonable 
determination that such comments exceed the scope of review or Lessee requests reconsideration 
of any of the Department’s comments, such resubmission shall include documentation supporting 
the Lessee’s position.  The Department shall review the request for reconsideration and shall either 
approve or disapprove the request or alter its initial comments in light of the reconsideration, which 
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shall be made within 30 days of submission.  The determination of the Department at this time 
shall be final and binding upon the Lessee and accordingly shall be incorporated in the revised 
Plan and Specifications for final resubmittal. After the Department approves the Plans and 
Specifications as submitted by the Lessee pursuant to this Section 4.04 (such approved Plans and 
Specifications, the “Final Plans and Specifications”), the Lessee may not make material changes 
in the Final Plans and Specification or their scope without the Department’s further review and 
approval, which shall not be unreasonably withheld, conditioned, or delayed. The Department’s 
review for Lessee’s design and compliance with all applicable codes and regulations does not 
constitute certification or warranty by the Department (a) as to the quality of the Plans and 
Specifications prepared by the Lessee’s architect/engineer(s), (b) that the Plans and Specifications 
are free of design errors or omissions, or (c) that they are in compliance with applicable Laws 
relating to the construction of the Improvements and Common Use Offsite Improvements. 

(1) Unless Lessor requires submission at other percentages of their completion, 
the Lessee shall submit to the Department, 100% complete Plans and Specifications to 
include the following: (i) an electronic file (in such format determined by Lessor) 
containing 100% complete Plans and Specifications or ten (10) sets of such Plans and 
Specifications; (ii) the Project Construction Schedule without dates for the design, 
procurement, and construction; and (iii) a cost estimates for the Improvements and the 
Common Use Offsite Improvements, prepared by an architect/engineer registered in the 
State of Florida.  The Department may from time-to-time reasonably request that other 
documents be submitted by Lessee as part of the Plans and Specifications for a particular 
Improvement or Common Use Offsite Improvement, and Lessee shall comply with such 
request.  Lessee acknowledges that failure to comply with Lessee’s obligations to submit 
complete Plans and Specifications may delay the Department’s review of the Plans and 
Specifications, which may cause the Lessee to miss other design or construction deadlines 
contained herein or desired by Lessee. The Lessee shall continue to be held responsible for 
meeting the deadlines contained herein and shall be subject to the Department’s remedies 
specified herein for not meeting said deadlines. The Department shall in no way be held 
responsible for delays resulting from the failure of the Lessee to meet all submittal 
requirements contained herein. 

(2) Upon submission of the 100% complete Plans and Specifications to the 
Department for design review; the Department shall also review such Plans and 
Specifications for compliance with the following: 

(a) the Airport Master Plan (AMP) (if any), Comprehensive 
Development Master Plan (CDMP) (if any), and Airport Layout 
Plan (ALP), and FAA rules and regulations.  The Department’s 
review of such matters shall not relieve Lessee from its obligation 
to comply with all such plans, rules and regulations, nor shall any 
approval by the Department estop or limit the County or any other 
authority having jurisdiction from enforcing such plans, rules, or 
regulations. 

(b) Environmental Laws, utilities master plan, and stormwater master 
plan and permitting requirements. The Department’s review of such 
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matters shall not relieve Lessee from its obligation to comply with 
all such plans, rules and regulations, nor shall any approval by the 
Department estop or limit the County or any other Governmental 
Authority having jurisdiction from enforcing such plans, rules, or 
regulations. 

(C) If the Lessee delays the start of the construction by more than 90 (ninety) 
calendar days from the agreed upon Project Construction Schedule, any reviews theretofore 
provided by the Department will become null and void and will require Lessee’s re-
submission of the documents for Lessor’s review, except in the event such delay results 
from an Excusable Delay. 

(D) Lessor shall work in a diligent and expeditious manner to review and 
approve the Plans and Specifications for purposes of avoiding any potential negative 
impacts to the Project Construction Schedule. 

4.05 Submission of Certain Documents and Fees: 

(A) At least ten (10) days prior to Commencement of Construction of a 
particular Improvement or a Common Use Offsite Improvement, Lessee shall submit the 
following to the Project Manager: 

(1) A copy of the building permit(s) and Notice of Commencement; 

(2) All construction bonds including performance, payment, contract 
completion bonds or their substitute and insurance certificates required under Section 4.07 
(Construction Bonds and Insurance Required), and Article 12 (Insurance). 

(3) Proof of the pollution and remediation legal liability insurance required 
under Article 12; and; 

(4) Consents from Lessee’s general contractor and architect to the assignment 
of Lessee’s rights under the Contractor Documents in order to effectuate the County’s step-
in rights set forth in Section 13.04. 

(B) Unless the Lessor directs otherwise, Lessee shall submit the following 
documents to the Department’s Finance Manager promptly after the end of the Due 
Diligence Phase: 

(1) A check made payable to the Department in the amount that represents the 
lesser of (i) one percent (1%) of the budgeted construction hard costs of the relevant 
Improvement or Common Use Offsite Improvement or (ii) the estimated amount of fees of 
the Building Department of the County for reimbursement of Building Department fees 
together with a copy of the Contractor Documents applicable to such Improvement or 
Common Use Offsite Improvement.  In the event the final amount of fees of the Building 
Department is higher or lower than the amount deposited by Lessee pursuant to this Section 
4.05(b)(1), the difference shall be paid by Lessee to the Department if the resulting number 
is a positive amount or refunded to the Lessee by the Department if the resulting number 
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is negative, in each case within ten (10) Business Days after determination of final amount 
of such fees.  Except as provided in the foregoing, such fee shall be non-refundable. In 
addition, if Lessee obtains a building permit and allows such permit to expire prior to 
completion of the Improvements, then Lessee shall be required to pay an additional amount 
equal to the fees for plans processing reviews required by Building Department staff to 
issue a new building permit.  Such fee shall be non-refundable and shall be payable in 
addition to the estimated amount required pursuant to this Section 4.05(B)(1); and 

(2) Copy of Lessee Audit pursuant to Section 4.11 (Final and Approved 
Improvement Costs). 

(C) Lessee shall submit the following to the Department’s Assistant Director of 
Business Retention and Development: 

(1) Copy of Financing Documents pursuant to Section 11.04 (Conditions of 
Financing for Approved Improvements Costs). 

(D) Lessee shall not be authorized to begin construction until the above-listed 
items have been submitted to the Department. If Lessee begins construction prior to 
submission of the documents and fees in the required form and amounts, satisfactory to the 
Department, as required pursuant to this Section 4.05, the Department shall be authorized 
to halt Lessee’s construction activities without any liability until such time as Lessee 
satisfies this requirement.  In such event, no extensions of time shall be granted by the 
Department to Lessee. 

4.06 [Intentionally Omitted.]  

4.07 [Intentionally Omitted.] 

4.08 Certain Construction Contract Terms: 

All contracts entered into by the Lessee for the construction of the Improvements shall 
require completion of the Improvements within a specified time period following the execution of 
said contract(s) and shall contain, unless otherwise authorized by the Department, reasonable 
provisions for the payment of actual or liquidated damages in the event Lessee’s contractor fails 
to complete the construction on time. The Lessee agrees that it will use its reasonable efforts to 
take all necessary action available under such construction contract to enforce the timely 
completion of the work covered thereby.  Further, as a standard construction practice, all such 
contracts shall contain provisions requiring the retention of 5% of contractor billings or such lesser 
percentage amount as may be approved by the Department.  All contracts shall provide that the 
County is a third-party beneficiary thereof. 

4.09 Construction Bonds and Insurance Required; Insurance Company Rating: 

(A) All contracts for the construction of any Improvements or Common Use 
Offsite Improvements shall require that Lessee shall maintain, or cause to be maintained, 
the following construction bonding and insurance during the construction of the 
Improvements or Common Use Offsite Improvements: 
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(1) Separate performance and payment bonds, satisfactory to the County, in the 
full amount of the Improvements or the Common Use Offsite Improvements, to assure 
completion of contract work and payment of the costs thereof, free and clear of all claims, 
liens and encumbrances of contractors, subcontractors, laborers, mechanics, suppliers and 
material men. The required bonds shall be written by or through, and shall be countersigned 
by, a licensed Florida agent of the surety insurer in accordance with Florida Statutes. 

(2) A contract completion bond from the Lessee to the County as security for 
the completion of and payment for the construction of the Improvements or the Common 
Use Offsite Improvements free and clear of all claims of any nature whatsoever in the full 
amount of the cost of the contracts for construction of the approved Improvements or 
Common Use Offsite Improvements. In lieu of a contract completion bond, the County 
may accept substitute documents that provide the Department with assurance that the 
Lessee will complete the Improvements or the Common Use Offsite Improvements. If 
Lessee obtains a performance and payment bond that names the Lessee and its general 
contractor as joint obliges, County will accept such bond in satisfaction of the requirement 
for a contract completion bond, provided such bond is in a form reasonably acceptable to 
the County. 

(3) Completed Value Builders Risk and/or Installation Floater, issued in the 
name of the Lessee’s contractor, the Lessee, and the County as their interest may appear, 
in amount(s) not less than 100% of the insurable value of the structural improvements, 
covering perils on “All Risks” basis including windstorm. Policy(s) must clearly indicate 
that underground structures (if applicable) and materials being installed are covered. 

(4) Commercial General Liability Insurance as specified in Article 12 
(Insurance) herein. 

(5) Workers Compensation as required by Florida Statutes. 

(6) Automobile Liability Insurance as specified in Article 12 (Insurance) herein 

(7) Pollution and Remediation Legal Liability insurance in an amount not less 
than $2,000,000 covering third -party claims, Remediation expenses, and legal defense 
expenses arising from on-site and off-site loss, or expense or claim related to the release or 
threatened release of Hazardous Materials at the Lessee’s Premises. 

(B) All insurance policies shall be issued by companies authorized to do 
business under the laws of the State of Florida and rated no less than “A-” as to financial 
strength and no less than Class “VII” as to financial size, in accordance with the A.M. Best 
Company Insurance Guide, or its equivalent as approved by the County’s Risk 
Management Division. 

(C) The Lessee shall furnish all required insurance certificates to the County for 
approval as may be required by the County’s Risk Management Division. These certificates 
shall clearly indicate that the Lessee or its contractors have obtained insurance of the types, 
amounts and classifications required by these provisions. No material change or 
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cancellation of the insurance shall be effective without a 30-day prior written notice to and 
approval by the County’s Risk Management Division. 

4.10 Construction Completion Documents: 

Within one-hundred eighty (180) days following the completion of construction of any 
Improvement for which a CO or TCO is issued; the Lessee shall furnish the following documents 
to the Department: 

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

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

(C) Certificate of Occupancy for the Improvement; 

(D) Certification from the Lessee’s architect that the Improvement has been 
completed in conformance with the approved Final Plans and Specification as well as all 
permits and applicable governmental requirements; 

(E) One copy of an as-built survey of the area covered by the Improvement in 
electronic format; and 

(F) Two (2) complete sets of as-built construction drawings or two (2) 
electronic (AutoCAD) files of the as-built construction drawings in a compact disk format 
or other format designated by the Department, including all pertinent shop and working 
drawings and such other as-built drawings as the Department may reasonably require. 

4.11 Approved Improvements Costs: 

For purposes of verifying Lessee’s expenditure of the Minimum Investment, within ninety 
(90) days after completion after construction of all Improvements, the Lessee shall submit to the 
Finance Division of the Department, a certified audit of the Approved Improvements Costs 
prepared by an independent certified public accounting firm (the “Auditor”) approved in advance 
by the Department, which approval shall not be unreasonably withheld, conditioned, or delayed. 
The audit report shall provide a detailed list of all Approved Improvements Costs.  The Lessee 
shall be responsible for providing documentation of the Improvements, including all construction 
approval documents signed by an approved architect by the American Institute of Architects (AIA) 
and financial documents, whereby the Auditor can validate all Approved Improvements Costs and 
render an opinion in the audit report.  The Department’s failure to disapprove the audit submitted 
by Lessee as required in this Section 4.11 within one hundred and twenty (120) days from the date 
of submission, shall constitute an unconditional approval thereof.  In the event of any disputes 
between the Department and the Lessee as to whether certain costs are to be included as Approved 
Improvements Costs, said dispute(s) shall be submitted to the consulting engineers under the Trust 
Agreement, as defined in Section 19.01 (Incorporation of Trust Agreement by Reference) hereof.   
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4.12 Temporary Structures: 

Trailers or temporary structures used for construction purposes, but not for business 
purposes, shall be allowed on the Premises during the period of construction of the Improvements 
subject to all required permitting.  All trailers or temporary structures must comply with the Florida 
Building Code and must be removed within 30 (thirty) days after DBO.  Copies of the building 
permits shall be submitted to the Project Manager within ten (10) calendar days of issuance to 
Lessee. 

4.13 Review of Construction: 

During the construction of the Improvements, the Department or its designee shall have 
the right, but not the obligation, to periodically review the construction and to enter the Premises 
at reasonable times and upon reasonable prior notice to inspect the construction for the purpose of 
ensuring conformity with the Final Plans and Specifications and any changes thereto requested by 
the Lessee and approved by the Department. Failure of the Department to make such review or 
inspection shall not impose any liability on the Department or the County, nor constitute Lessor’s 
acceptance of the Improvement as being in accordance with the Final Plans and Specifications and 
Lessee’s obligations hereunder. 

4.14 Lessee Airport Construction Contracts: 

From time to time, the Lessee and the County, shall be entitled to enter into separate Lessee 
Airport Construction, reimbursable (TAC-R) or non-reimbursable (TAC-N) contracts, for the 
purpose of enabling Lessee and Lessor, as the case may be, to construct facilities, Improvements, 
Common Use Offsite Improvements, or MDAD Improvements, as applicable, on the Premises or 
on the Airport deemed necessary or appropriate for Lessee’s construction and use of its 
Improvements on the Premises.  Such contracts shall comply with the Department’s TAC-R or 
TAC-N contract requirements, as such requirements may be amended by the Department from 
time to time. 

4.15 [Intentionally Deleted.] 

4.16 Standards of Construction; Removal of Improvements at Termination: 

(A) The Lessee may construct all Improvements to the standards established by 
the Lessor from time to time or shall be entitled to use modified standards for its design 
and construction of Improvements that are to remain in Lessee’s name.  For Improvements 
that remain in the Lessee’s name, the County may require Lessee to provide a letter of 
credit or alternative form of financing security reasonably acceptable to Lessor to assure 
that the Improvements will be demolished or removed at the termination of this Agreement 
for any reason. Such letter of credit or financing security shall be periodically adjusted, not 
less than annually, so as to reflect the estimated cost, as of December 31 of the year 
immediately preceding the year in which the adjustment is made, of demolition or removal 
of all improvements on the Premises, whether such improvements are completed or not. 

(B) Unless the Parties have otherwise agreed, title to all Improvements (except 
for any Facility Intellectual Property) made on or under the Premises by Lessee shall revert 
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to the Lessor at the end of the Agreement.  At such time, Lessee shall also use its 
commercially reasonable efforts to allow the County to use, operate, and benefit from the 
Facility and Improvements as if they were the County’s, including licensing or sub-
licensing, as applicable, of any Facility Intellectual Property or other rights necessary for 
the County’s maximum use and benefit of the Facility and Improvements in existence at 
the time of termination at no cost to Lessor.  In the event that Lessor desires to obtain any 
Facility Intellectual Property, Lessee shall work in good faith with Lessor to license or sub-
license such Facility Intellectual Property on terms that are no worse than the terms in place 
at the date of termination of this Agreement.  Buildings currently titled to the Lessor on the 
Premises shall remain at all times in the name of the Lessor. No later than the start of the 
26th anniversary of this Lease, Lessor shall itself or through its consultant engineers inspect 
all Improvements to determine the soundness of same.  No later than 27 (twenty-seven) 
years from the date that a C.O. or T.C.O.is obtained, Lessor shall issue to the Lessee a 
report on the condition of each Improvement to be in effect upon the turnover of each 
Improvement at the end of the Term.  To the extent Lessee or Lessor receives written notice 
from applicable Governmental Authorities no later than 180 (one hundred eighty) 
regarding any improvements that are necessary to satisfy any applicable building code 
recertification requirements or other code requirements days prior to the Expiration Date, 
such improvements shall be made by Lessee prior to such Expiration Date. 

4.17 Compliance with Responsible Wages and Benefits: 

(A) Lessee is aware of the policy of Miami-Dade County that 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, are subject 
to the requirements of Section 2-11.16 of the Miami-Dade County Code for Responsible 
Wages as well as Implementing Order No.  3-24.  The Lessee shall comply with all 
applicable responsible wages provisions and include such requirements in all applicable 
construction contracts. 

(B) Lessee also agrees that, once the Facility is operational, all compensation 
provided to workers at the Facility shall be no less than the amounts required under the 
then current County’s Living Wage in accordance with Section 2-8.9 of the Code of Miami-
Dade County, Florida.  

4.18 Other Programs: 

Lessee shall comply with applicable provisions as well as any implementing orders and 
other directives issued by the County relating to other programs, as applicable, which applicable 
programs currently include: 

(A) Small Business Enterprise Architecture and Engineering Program (Section 
2- 10.4.01 of the County Code); 

(B) Small Business Enterprise Construction Services Program (Section 10-
33.02 of the County Code); 
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(C) Small Business Enterprise Services Program (Section 2-8.1.1.1.1 of the 
County Code) 

(D) Small Business Enterprise Goods Program (Section 2-8.1.1.1.2 of the 
County Code); 

(E) Community Workforce Program (Section 2-1701 of the County Code); and 

(F) Buy American Steel ordinance (CITE). 

And which may include: 

(G) Paid Sick Leave Requirement for County Service Contracts (Section 2-8.11 
of the County Code); 

(H) Airport Concession Disadvantaged Business Enterprise (ACDBE) (US 
Department of Transportation, 49 CFR Section 23); and 

(I) Any other general, non-discriminatory program, provision, or ordinance of 
the County made applicable to the Lessee’s activities hereunder during the term of the 
Lease, as such programs, ordinances, or code provisions may be amended from time to 
time. 

4.19 Residents First Training and Employment Program: 

Lessee shall comply with the requirements of Section 2-11.17 of the Code of Miami-Dade 
County and the provisions of Implement Order No. 3-61 of Lessor, as both may be amended from 
time to time. 

4.20 Employ Miami-Dade Program: 

Lessee shall comply with the requirements of Miami-Dade County Administrative Order 
No. 3-63, as same may be amended from time to time during the Term of this Agreement.  
Schedule II attached hereto represents the voluntary contractual minimum commitment that Lessee 
has agreed to provide local company participation for purposes of this Agreement, and sets forth 
the Lessee’s plans for exceeding such minimum requirement. 

The Lessee is hereby notified that the County will consider whether the Lessee made its 
best reasonable efforts to promote Employ Miami-Dade under this Agreement, as defined in such 
Administrative Order, as a part of the County’s evaluation and responsibility review of the Lessee 
for new County awards. 

4.21 Art in Public Places:   

Art in Public Places (“AIPP”) provisions of the Miami-Dade County Code and 
Administrative Orders, 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. The Lessee shall transmit 1.5% of the construction costs of the Facility to the 
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Miami-Dade Aviation Department to be deposited in the Aviation Art in Public Places Trust 
Account for the implementation of the AIPP program. The Lessee and the Department of Cultural 
Affairs will work collaboratively on the implementation of the AIPP 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://www.miamidade.gov/ao/home.asp?Process=alphalist 

http://intra.miamidade.gov/managementandbudget/library/procedures/358.pdf 

4.22 [Reserved]. 

4.23 Construction Practice, Safety and Security: 

(A) Means and Methods: The Lessee shall perform the Work in accordance with 
this Agreement and shall have exclusive responsibility for all construction means, methods, 
techniques, sequences, and procedures necessary or desirable for the correct, prompt, and 
orderly prosecution and completion of the Improvements. The responsibility to provide the 
construction means, methods, techniques, sequences, and procedures referred to above 
shall include, but shall not be limited to, the obligation of the Lessee to provide the 
following construction requirements: temporary offices and construction trailers; required 
design certifications; required approvals; weather protection; clean-up and housekeeping 
of the Premises; construction trade management; temporary parking; vehicle traffic; safety 
and first aid facility and equipment; correction of or compensation for defective work or 
equipment; Contractors and subcontractors’ insurance; storage areas; workshops and 
warehouses; temporary fire protection; security of the Premises; temporary utilities; 
potable water; sanitary services; Contractors, subcontractor and vendor qualification; 
receipt and unloading of delivered materials and equipment; erection rigging; temporary 
supports; and construction coordination. 

(B) Safety and Security: The Lessee shall maintain safety and security at the 
Premises at all times in accordance with all local, State, and Federal workplace regulations. 
Without limiting the foregoing, the Lessee shall: 

(1) Take all necessary precautions for the safety and security of the 
Improvements and provide all necessary protection to prevent damage, injury, or loss 
caused by trespass, negligence, vandalism, malicious mischief or any other course, for (a) 
workers at the Premises and all other persons who may be involved with deliveries or 
inspections; (b) visitors to the Premises; (c) passersby and adjacent properties; (d) materials 
and equipment under the care, custody or control of the Lessee, Contractors or 
subcontractors on the Premises; (e) other property constituting part of the Premises or the 
Project under construction; and (f) County property; 

(2) Establish and enforce all necessary safeguards for safety and protection, 
including posting danger signs and other warnings against hazards; 

(3) Implement a comprehensive safety program; 
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(4) Give all notices and comply with all applicable Law relating to the safety 
of persons or property or their protection from damage, injury or loss; 

(5) Operate and maintain all equipment in a manner consistent with the 
manufacturer’s safety requirements; and 

(6) Provide for safe and orderly vehicular movements. 

(C) Health and Safety Plan: The Lessee shall develop and implement a written 
site- specific health and safety plan (the “Health and Safety Plan”) that includes 
management commitment to maintaining a safe workplace, employee participation, hazard 
evaluation and controls, employee training and periodic inspections which shall: 

(1) Designate an appropriately certified safety professional with appropriate 
construction safety experience who is to develop and sign the Health and Safety Plan 
including all safety rules at the Premises; 

(2) Designate a qualified safety professional stationed full-time at the Premises 
during on-site construction activities whose primary/only duty shall be the implementation 
of safety rules at the Premises, the prevention of fires and accidents, monitoring compliance 
with the Health and Safety Plan, and the coordination of such activities as shall be 
necessary with the County and all Governmental Authorities having jurisdiction; and 

(3) Require the Contractors and all subcontractors to work and implement the 
Health and Safety Plan. 

4.24 LEED Certification: 

(A) The Lessee shall obtain LEED Silver Certification for the Facility. LEED 
Silver Certification means formal certification of the Facility as meeting the requirements 
for the Leadership in Energy and Environmental Design Green Building Rating System for 
New Construction, as developed and maintained by the U.S. Green Building Council 
(“LEED”) “silver” rating for new construction under the LEED-NC Rating System. 

(B) The Lessee shall comply with all requirements of the County’s Sustainable 
Buildings Program, as set forth in Sections 9-71 through 9-75 of the County Code and 
Implementing Order 8-8. 

ARTICLE 5 
Maintenance and Repairs by Lessee 

5.01 Cleaning: 

The Lessee shall, at its sole cost and expense, perform or cause to be performed cleaning 
services which will at all times keep the Premises clean, neat, orderly, sanitary, and presentable. 
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5.02 Removal of Trash: 

The Lessee shall, at its sole cost and expense, remove or cause to be removed 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 stored 
temporarily and disposed of in a manner approved by the Lessor. 

5.03 Maintenance and Repairs: 

Lessee shall be exclusively responsible for maintenance and repair of all Improvements on 
the Premises, as well as unpaved and landscaped areas within the Premises, whether or not a CO 
or TCO has been issued. Lessee shall repair and maintain in good condition the Premises and the 
Improvements thereto, except for those items for which the Lessor is responsible pursuant to 
Article 6 (Maintenance by Lessor). Such repair and maintenance by Lessee shall include, but not 
be limited to, fire suppression systems, interior walls, painting, overhead and personnel doors, 
hangar doors, windows, pavement, equipment, protection bumpers, furnishings, skylights, 
fixtures, appurtenances, air conditioning systems, replacement of light bulbs, ballasts and tubes 
and the replacement of all broken glass, and all damage caused by the Lessee and its employees, 
agents, independent contractors, patrons, servants trespassers and invitees.  Maintenance and 
repairs shall be of quality and class equal to or better than the original work to preserve the 
Premises in good order and condition. Any injury or damage caused by the installation or removal 
of personal property of the Lessee shall be repaired so as to restore Improvements to their original 
state, except as such Improvements may have been altered by the Lessee with, if applicable, the 
approval of the Lessor pursuant to Section 8.01 (Alterations), and to quit and surrender up the 
Premises in the same good order and condition as it was at the completion of construction of any 
Improvement, except for reasonable wear and tear and damage caused by an act of God; provided 
however, that such return of the Premises and Improvements in the condition required under this 
Section 5.03 shall not relieve the Lessee of its obligations for damages to the Premises that may 
be specifically provided elsewhere in this Agreement. 

5.04 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, without the prior written approval by the 
Lessor; provided, however, that the County’s approval of the Final Plans and Specifications shall 
be deemed approval of the excavation necessary to complete construction of the Improvements set 
forth therein. 

5.05 Water and Sewerage System: 

The Lessee shall operate and maintain, at its sole cost and expense, all the components of 
the water and sanitary systems within the boundaries of the Premises servicing the Facility.  The 
Lessee shall not make any alterations or modifications to such systems without the advance written 
approval of the Lessor. 

No development may occur unless and until Lessee has connected to the sanitary sewer 
system. 
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5.06 Industrial Waste Facilities: 

The Lessee shall be fully responsible for all industrial wastes exiting or resulting from 
Lessee’s operations on the Premises and in response thereto shall provide, operate and maintain 
adequate facilities on the Premises for separating, neutralizing and treating industrial wastes and 
foreign materials and the proper disposal thereof, in accordance with applicable Laws. 

5.07 Grassed Areas and Shrubbery: 

The Lessee shall mow the grassed areas and trim the shrubbery within the Premises 
regularly so as to maintain the Premises in a neat, orderly, and attractive condition.  Any land areas 
within the Premises not grassed or paved shall be stabilized by the Lessee and the Premises shall 
be so utilized that use of the same will not cause dust, debris, or waste to be blown about or raised 
so as to be ingested as FOD by aircraft engines or otherwise interfere with or disturb the use or 
enjoyment of others of their Premises.  All landscaping maintenance required hereunder shall be 
performed in accordance with landscape maintenance standards, as published from time to time 
by the Lessor. 

5.08 Inspections: 

The Lessor and/or its designated representatives shall have the right, during normal 
working hours and with 24-hour prior written notice to the Lessee (unless such inspection is 
required as a result of a situation in which the Lessor reasonably deems that life or property are in 
immediate peril), to inspect the Premises to identify those items of maintenance, repair, 
replacement, modification, and refurbishment required of the Lessee to keep the Premises in good 
order and condition. The Lessee shall perform all corrective work necessary to comply with the 
requirements of this Agreement and identified in such inspection(s) within 30 days of receipt of 
written notice from the Department; provided, however, that, if such corrective work cannot be 
reasonably accomplished within a 30 day period, then the Lessee shall commence the corrective 
work within that 30 days’ notice and diligently prosecute the same completion. Trash and debris 
problems shall be corrected within 24 hours following receipt of either oral or written notice from 
the Lessor.  Failure of the Lessor to inspect as aforementioned shall not impose any liability on the 
Lessor. 

5.09 Failure to Maintain: 

If Lessee fails to properly clean, remove trash and debris, maintain, repair, replace and 
refurbish the Premises as required by this Article 5 (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 (which shall be no less than the time period set 
forth in Section 5.08 with respective to corrective work after inspection).  If the Lessee fails to 
correct such deficiencies within the time allowed, the Lessor may enter upon the Premises (after 
providing the Lessee with a notice of intent to perform repairs or cleanup three (3) days prior 
thereto) and perform all work, which, in the judgment of the Lessor, may be necessary and the 
Lessor shall add the cost of such work, plus 10% for administrative costs, to the Land Rent due 
hereunder on the first day of the month following the date of such work, and such cost shall be and 
constitute additional rent under this Agreement. Subsequent to receipt of the further notice of intent 
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to perform repairs or cleanup from the Lessor, the Lessee shall not undertake performance of such 
repairs or cleanup without specific prior written authorization from the Lessor. 

5.10 [Reserved.] 

ARTICLE 6 
Maintenance by Lessor 

6.01 Lessor Maintenance: 

The Lessor shall maintain the existing water and stormwater drainage facilities that lie 
outside the boundaries of the Premises. 

6.02 Lessor’s Limited Obligation for Other Maintenance: 

Other than as set forth in Section 6.01 and Section 6.03, Lessor shall have no obligation 
for maintenance or repair of any facility, building, improvement, or ground areas within the 
Premises. However, after Lessee’s completion of the work identified by Section 4.03 (Submission 
of Certain Documents and Fees) and Lessor’s acceptance of same, the improvements constructed 
under this Agreement shall become the property of the Lessor and Lessor shall maintain the aircraft 
ramps.  

6.03 Maintenance of Airport Facilities: 

Throughout the Term of this Agreement, the County shall maintain the Airport so that 
Lessee may make use of the Airport for the purposes stated in Article 2 (Use of Premises) and 
subject to Section 6.04 (County Maintenance Subject to Certain Conditions). 

6.04 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 6 (Maintenance by Lessor). 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 7 
Rules and Regulations 

7.01 Regulations, Licenses and Permits: 

The Lessee shall comply with all ordinances and requirements of (i) the County, including 
but not limited to Chapter 25 of the Code of Miami-Dade County, including administrative orders 
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or operational directives issued thereunder, and (ii) all additional laws, statutes, ordinances, 
regulations, requirements, and rules of the federal, state and County governments, and any and all 
plans and programs developed in compliance therewith, as all of the foregoing may be promulgated 
and amended from time to time, 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 Environmental Laws, local labor and wage requirements, regulations and 
permits. 

7.02 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, 
that 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 or invitees, have, during the Term of 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 Section 7.01 (Regulations, Licenses and Permits) or any 
plan or program developed in compliance therewith.  The Lessee further agrees that the substance 
of this Section 7.02 and Section 7.01 (Regulations, Licenses and Permits) above shall be included 
in every sublease, contract and other agreement, that 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 as to Lessee’s liability hereunder shall survive the expiration or early termination of this 
Agreement. 

7.03 Permits and Licenses: 

The Lessee expressly covenants, warrants, and agrees that 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. 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 the Miami-Dade County 
Regulatory and Economic Resources Department (RER). 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 reasonable request of the Department, the 
Lessee shall provide to the Department copies of any permits and licenses, approvals, and 
applications therefore. 
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7.04 [Intentionally Deleted.] 

7.05 Nuisances Disallowed: 

Lessee shall not make any use of the Premises, nor shall it allow any of its sub-tenants or 
invitees to make use of the Premises, in a manner that creates or reasonably will lead to a nuisance 
as defined by Florida law. Upon notification by Lessor that a nuisance is then being allowed on 
the Premises, and the nuisance poses an immediate danger to aircraft, passengers, or users of the 
Airport, Lessee shall promptly take steps necessary to abate such nuisance to the reasonable 
satisfaction of the County.  Lessor shall retain all of its contract rights to abate a nuisance under 
the terms of this Agreement, as well as its regulatory rights to abate the nuisance in accordance 
with then-current law. 

7.06 [Intentionally Deleted.] 

ARTICLE 8 
Alteration of Premises and Erection of Signs 

8.01 Alterations: 

Except as otherwise provided in this Agreement, the Lessee shall not make any Alterations 
to 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 from the Department and in 
accordance with Sections 4.14 (Lessee Airport Construction Contracts) and 7 (Regulations, 
Licenses and Permits). The Lessee’s failure to do so shall constitute default pursuant to Section 
13.03 (Other Defaults) hereof. Notwithstanding any provision of this Lease to the contrary, the 
following Alterations to the Premises shall not require the Department’s review or consent: (a) any 
non-structural additions, alterations or improvements to the interior of the Premises; (b) repair or 
replacement of exterior improvements, including roof repairs, HVAC system replacement, and 
exterior painting, with materials of like kind and quality; (c) replacement of landscaping with the 
same type of  landscaping materials; and (d) installation of trade fixtures, signs, floor coverings, 
plumbing fixtures, shades or ownings, and other cosmetic improvements to the Premises. 

8.02 Removal of Trade Fixtures and Personal Property: 

Any trade fixtures (including any furniture, equipment, machinery, personal property, 
furnishings and signs) installed at the Premises by the Lessee, including signage and 
telecommunications equipment, that can be removed from the Premises without materially 
damaging the Premises shall be considered the personal property of the Lessee and may be 
removed and or replaced by the Lessee at any time during the Term or as required pursuant to 
Section 8.01 above. All permanent improvements to the Premises shall become a part of the 
Premises and shall become the property of the County upon expiration of the Term, or the earlier 
termination of this Agreement; provided, however, that in the case of any improvements which 
were constructed, installed, added or altered with proceeds of tax-exempt financing, such 
improvements shall immediately vest in the County or the entity providing such financing, if the 
Financing Documents so provide, and shall be deemed to be the property of the County or such 
entity upon their construction, installation or other implementation, subject, however, to all of 
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Lessee’s rights under this Agreement. Lessee hereby reserves the right to remove any such trade 
fixture, including but not limited to personal property, at any time during the Term and upon 
termination of the Agreement. 

8.03 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 (which 
shall not be unreasonably delayed, withheld, or denied) 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 9 
Environmental Compliance 

9.01 Definitions: 

For purposes of this Article, 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 Commencement 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 Commencement Date that comes to 
be located on the Premises or any other area of the Airport on which an improvement will 
be made; provided that such presence or release was not caused by Lessee or Lessee’s 
agents, employees, contractors, invitees or Trespassers. 

(B) “Environmental Claim” means any investigative, enforcement, cleanup, 
removal, containment, Remediation or other private, governmental or regulatory action or 
claim at any time threatened, instituted or completed pursuant to any applicable 
Environmental Law, 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), 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 Law. 

(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 
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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”); 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 Substances Control Act 15 U.S.C. § 2601 et seq.; the Safe Drinking Water Act, 
42 U.S.C. § 300f et seq.; Chapters 403, 376 and 373, Florida Statutes; Chapters 24 and 25 
of Miami-Dade County Code, and any other applicable local, state or federal 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. 

(D) [Reserved]. 

(E) “Hazardous Material” or “Hazardous Materials” means any substance, 
whether solid, liquid or gaseous, which is listed, defined or regulated as a hazardous 
substance, a hazardous waste or pesticide by 49 CFR 172.101 Hazardous Materials Table, 
which causes or poses a threat to cause contamination or a nuisance on the Premises, any 
property adjacent to the Premises or Other Airport Property. 

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

(G) “Other Airport Property” means property on the Airport owned by Lessor 
and 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. 

(H) “Recognized Environmental Condition” shall have the meaning set forth 
in ASTM E 1527-21, Section 1.1.1, as such provision may be amended or superseded from 
time to time, and shall not mean Historical Recognized Environmental Conditions or 
Controlled Recognized Environmental Conditions, as each defined therein. 

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

(J) “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. 

(K) “Trespassers” means third parties who have entered the Premises and 
whose actions while on the Premises have resulted in the Release of Hazardous Materials 
directly onto the Premises. Notwithstanding the foregoing, for purposes of this Agreement, 
Trespassers shall not include those third parties whose actions took place off of the 
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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. 

9.02 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 or pursuant to 
applicable Law). Lessee hereby agrees and acknowledges that: 

(A) Hazardous Materials may be present on the Premises and Other Airport 
Property. 

(B) The County is currently engaged in a significant environmental 
Remediation program at its airports. 

(C) Under Section 9.05 (Lessee Audit) below, Lessee will be 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. A copy of Lessee’s report on the investigation, if any such report shall have 
been prepared, shall be provided to the County. Whether Lessee conducts such an 
investigation or not, Lessee is willing to proceed with this Lease notwithstanding the 
environmental conditions of the Premises and of the properties surrounding the Premises, 
subject to Lessee’s right to terminate this Lease as provided herein. 

(D) Because of the possible presence of Hazardous Materials on the Premises 
or Other Airport Property, the 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 located thereon, 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. 

(E) Lessee expressly assumes the risk that Hazardous Materials that are or may 
be present on the Premises at the commencement of this Lease may affect the suitability or 
usability of the Premises for Lessee’s proposed or intended use. Lessee agrees that, except 
for any Baseline Environmental Conditions and other discharge, disposal, or release of 
Hazardous Materials or violation of Environmental Law, caused by the County, its agents, 
employees, or contractors, prior to, on or after Commencement Date, the County shall have 
no responsibility or liability under this Lease 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 costs for which the County is liable under this Lease) resulting 
from presence of Hazardous Materials (other than Hazardous Materials discharged, 
disposed, or released by the County, its agents, employees, or contractors required to be 
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remediated under applicable Environmental Law) on the Premises at any time during this 
Lease. 

9.03 Responsibilities for Hazardous Materials: 

(A) The Parties’ monetary limits for Remediation of any Baseline 
Environmental Conditions are set forth in Section 1.14(G); provided, that the County shall 
be responsible for any other discharge, disposal, or release of Hazardous Materials or 
violation of Environmental Law caused by the County, its agents, employees, or 
contractors required to be remediated under applicable Environmental Law. If the Parties 
are permitted to leave any Hazardous Material in place under existing Environmental Law 
or are allowed to lawfully employ alternative response actions, all without adversely 
affecting the other Party or any of the other Party’s lessees or sub-lessees, the Parties shall 
have the option of so doing. 

(B) Lessee shall not be responsible for liabilities arising from (i) discharge, 
disposal, or release of Hazardous Materials or violation of Environmental Law caused by 
the County, its agents, employees, or contractors, (ii) discharge, disposal, or release of 
Hazardous Materials occurring or existing outside of the Premises , except to the extent 
such discharge, disposal, or release has been caused by Lessee, (iii) third-party claims 
relating to the environmental liability arising from events caused by the County, its agents, 
employees, or contractors, (iv) fines and penalties imposed by any Governmental Authority 
with respect to violations of Environmental Law based on facts, circumstances or events 
existing prior to the Commencement Date (unless imposed as a result of Lessee’s failure 
to comply with Environmental Law), and (v) Hazardous Material that migrates onto the 
Premises for reasons other than an act or omission of Lessee or any of its employees, 
agents, or contractors. 

(C) The County shall use reasonable efforts to minimize any disturbance or 
interference with the Lessee’s use of the Premises caused by any Remediation conducted 
by County, and Lessee shall use reasonable efforts not to interfere with or obstruct any of 
County’s Remediation. Each of County and Lessee agrees to take such action as may be 
reasonable to coordinate its respective operations so as to minimize any interference with 
that of the other Party. If vehicles, equipment, or materials belonging to Lessee have to be 
temporarily relocated to permit Remediation to be performed by the County, Lessee shall 
cause such relocation to occur. If Lessee can accomplish the relocation without materially 
increasing the cost of conducting its activities on the Premises by using other portions of 
the Premises not directly affected by such Remediation, Lessee may not seek 
reimbursement from the County for costs Lessee incurs in connection with such relocation. 
However, to the extent Lessee is required to relocate aircraft, vehicles, equipment, or 
materials off the Premises or reconfigure the Improvements or the equipment Lessee 
installs within the Improvements as a result of any Remediation by County that materially 
increases Lessee’s costs to perform its obligations hereunder and under this Lease, the 
County shall be responsible for the costs reasonably associated with such relocation and 
the design and implementation of the reconfiguration. 
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9.04 Baseline Audit: 

Baseline Audit: Within ninety (90) days following the Commencement Date, the County 
shall provide 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 “Baseline Audit”).  Lessee shall have the right to 
terminate this Agreement within one hundred and eighty (180) days of receipt of the Baseline 
Audit if Lessee, in its sole discretion, determines that contents of such Baseline Audit are 
unacceptable. 

9.05 Lessee Audit: 

Lessee, at its sole cost and expense, shall have the right to initiate, on or prior to the receipt 
of the Baseline Audit, an environmental inspection of the Premises including subsurface sampling 
of soil, sediment and groundwater (the “Lessee Audit”), through an independent environmental 
consultant approved in writing by County, such approval not to be unreasonably withheld, 
conditioned, or delayed.  If Lessee elects to conduct a Lessee Audit, it shall furnish County a copy 
of such Lessee Audit within thirty (30) days of Lessee’s receipt of the final 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 after its 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. 

9.06 Environmental Maintenance of Premises: 

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. 

9.07 Lessee’s Use of Hazardous Materials: 

Prior to Commencement of Construction, Lessee shall submit a complete list of all 
Hazardous Materials which Lessee intends to use on the Premises or Other Airport Property during 
the term of this Agreement, and the use, storage, and transportation of which on or about the 
Premises shall not be subject to County’s approval or objections.  Lessee shall not use, store, 
generate, treat, transport, or dispose of any other 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.  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 the Airport Property, or noncompliance due to a change in regulation of such Hazardous 
Material under applicable Environmental Law.  Upon County’s written objection under this 
Section 9.07, Lessee shall remove the Hazardous Material from the Premises immediately.  This 
Section 9.07 shall not apply to Hazardous Materials which are not used, generated, treated or 
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disposed of by Lessee but which are otherwise transported by Lessee solely in the course of 
Lessee’s business, such as cargo operations.  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 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 written questionnaires from the County concerning Lessee’s practices 
regarding the generation, use, storage, and disposal of Hazardous Materials under this Agreement. 

9.08 Entry by County: 

(A) Notwithstanding any other right of entry granted to County under this 
Agreement, and subject to the requirements set forth in Section 9.08(B), the County shall 
have the right, at its own expense and upon reasonable advance notice to Lessee, 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 Law and the terms of this Agreement). Lessee agrees to provide 
access and reasonable assistance for such inspections. The County 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 of 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 the County. The 
County shall not be limited in the number of such inspections during the Term of this 
Agreement the County will conduct such inspections during Lessee’s normal business 
hours, but the County may conduct such inspections in other than normal business hours if 
the circumstances so require. For inspections conducted by the County, the County 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 the County 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 the County 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 the County and any regulatory authorities 
related to the results of such inspections. The right granted to the County herein to inspect 
the Premises shall not create a duty on the County’s part to inspect the Premises, nor 
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liability of the County 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. The County 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 9.08. 

9.09 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 
competent 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 Law, as they pertain to the Lessee’s operations on or use of the Premises or Other 
Airport Property. 

9.10 Notice of Discharge 

(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 as a result of 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, in each 
case after its receipt of written notice thereof. If County is reasonably satisfied that Lessee 
is not promptly commencing the response to either of such events, the 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. 

(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, Miami-Dade County Department of Regulatory and Economic 
Resources, 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. 
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(C) Within ninety (90) 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. 

(D) 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 Lessor’s ownership or operation thereon; or (ii) 
any written Environmental Claim affecting Lessor from any person or entity regarding the 
Premises or Other Airport Property, then Lessor shall immediately notify Lessee orally 
within twenty-four (24) hours and in writing within three (3) business days of said notice. 
If Lessee is reasonably satisfied that County is not promptly commencing the response to 
either of such events, Lessee shall have the right but not the obligation 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 Lessee. If Lessor is unable to resolve such action in a manner which results in no 
liability on the part of Lessee, all reasonable costs and expenses incurred by Lessee shall 
be payable by Lessor upon demand. 

9.11 Reports to County: 

For any calendar year in which any Hazardous Materials have been used, generated, 
treated, stored, transported or otherwise been present on or in the Premises, (or on or in other 
Airport property for purposes related to Lessee’s operations on the Premises), on or before April 
1 following such calendar year, Lessee shall provide County with (A) an update to the Hazardous 
Materials exhibit delivered pursuant to Section 9.07 to identify the Hazardous Materials which, to 
the knowledge of Lessee, were present on the Premises or Other Airport property in quantities 
greater than five gallon containers of liquid, or fifty pounds of solids, or larger; (B) a copy of 
release notification for 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; (C) a summary of all enforcement actions 
related to such Hazardous Materials, including the governing authority’s reference number, 
consent agreements or other non-privileged correspondence with the governing authority relating 
to such enforcement actions during that calendar year; and (D) copies of any reports filed in 
accordance with the Emergency Planning and Community Right to Know Act (EPCRA). Lessee 
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 no later than April 1 of each year for the preceding calendar year. 

9.12 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 

MDC156



Execution Version 

67 
#226028175_v32 

include, no less than once each year a detailed review of such compliance (the “Annual 
Environmental Audit”) by such consultant or consultants as County may approve, which 
approval shall not be unreasonably withheld, delayed or conditioned.  Alternatively, if the 
Department approves, which approval shall not be unreasonably withheld, delayed, or conditioned, 
such Annual 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 9.12 hereto or other 
recognized format approved by County. If the Annual Environmental Audit indicates any 
unresolved violation of any applicable Environmental Law, 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. 

9.13 Remediation of Hazardous Material Releases: 

If Lessee or Lessee’s agents, employees, contractors, or invitees cause any Release of 
Hazardous Materials 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 Remediation, 
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 Remediation; (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 be 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 reasonable 
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 Remediation work shall be performed in compliance with all applicable 
Environmental Laws.  The County’s consent to any Remediation 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 and any other discharge, disposal, or release of Hazardous Materials or violation of 
Environmental Requirements caused by County, its agents, employees, or contractors. 
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9.14 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) damages 
for the loss or restriction on use of the Premises or Other Airport Property or the permanent 
diminution in the value of the Premises or Other Airport Property; (d) sums paid in settlement of 
claims; (e) reasonable attorneys’ fees, consulting fees, and expert fees; and (f) the cost of any 
repair, cleanup, Remediation, removal, or restoration work or detoxification if required by any 
Governmental Authorities or deemed necessary in the County’s reasonable judgment, but shall not 
extend to such claims, payment, diminution, damages, sums, fess 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 sole 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 Section 9.14 shall not 
be settled without Lessee’s consent. Any costs or expenses incurred by County for which Lessee 
is responsible under this Section 9.14 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 9.14 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 Remediation 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) 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 
on Airport property reasonably close to 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 
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respond to the Hazardous Material spill at issue. If Lessee is directed to perform any 
Remediation under this Section 9.14(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 Remediation 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 Lessee in accordance 
with such rules and regulations. 

(C) In the event Lessee fails to perform its obligations in Section 9.14(A) above, 
and without waiving its rights hereunder, County may, at its option, perform such 
Remediation work as described in Section 9.14(A) above, and thereafter seek 
reimbursement for the costs thereof. In accordance with this Article 9, Lessee shall permit 
County or its designated representative access to the Premises areas to perform such 
Remediation activity. 

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

(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 9, 
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 9, any liabilities or 
responsibilities which are assessed against County in any action described under this 
paragraph. 

9.15 Dispute Resolution: 

County and Lessee agree that any dispute between them relating to this Article 9 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 in good faith. Any decision of the representatives will 
be final and binding on the Parties. In the event the representatives are unable to resolve any dispute 
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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. 

9.16 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 (each, a “Claim”), 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 Section 9.16 shall not constitute a waiver or release of any obligation of County under this 
Agreement or any Claim relating to Release of Hazardous Material on the Premises caused by the 
County, its agents, employees, or contractors prior to, on, or after the Commencement Date 
required to be remediated under applicable Environmental Law. Lessee acknowledges that County 
would not enter into this Agreement without Lessee’s agreement to the waiver and release 
provided herein. 

9.17 No Waiver of Rights, Causes of Actions or Defenses: 

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. 

9.18 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 Laws, and such other reasonable environmental requirements as may be 
imposed by County. Lessee shall not be responsible under this Section 9.18 to the extent of 
County’s obligations under this Article 9. 

9.19 Breach: 

Any breach by Lessee of any provision of this Article 9 shall, after notice and a reasonable 
opportunity for Lessee to cure in accordance with this Article 9, 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. 
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9.20 Survivability of Terms: 

The terms and conditions of this Article 9, including the indemnity, waiver, and release, 
shall survive the termination of this Agreement. 

9.21 Right to Regulate: 

As provided for in Article 20 (Other Provisions) of this Agreement, nothing within this 
Article 9 (Environmental Compliance) shall be construed to waive or limit, restrain, impair or 
interfere with the County’s regulatory authority. 

ARTICLE 10 
Indemnification and Hold Harmless 

The Lessee shall indemnify and hold harmless the Lessor and its officers, employees, 
agents and instrumentalities from any and all liability, losses or damages, including attorneys’ fees 
and costs of defense, which the Lessor 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 
resulting from the performance of and under this Agreement by the Lessee or its employees, 
agents, servants, partners, principals, subcontractors, or trespassers, unless any such action of 
Lessee is due to the County’s (or any of its officers’, employees’, or agents’) own gross negligence 
or willful misconduct.  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 Lessor, 
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 Lessor or its officers, 
employees, agents and instrumentalities as herein provided. The Lessor shall give to the Lessee 
reasonable notice of any such claims or actions.  The provisions of this section shall survive the 
expiration or early termination of this Agreement. 

ARTICLE 11 
Assignment and Subletting and Conditions of Financing 

11.01 Assignment and Transfer: 

(A) Except as provided in Section 11.02 (Assignment to Affiliates of Lessee), Section 
11.03 (Subletting), and Section 11.04 (Condition of Financing for Approved Improvement Costs), 
the Lessee shall not, in any manner, assign, transfer, mortgage, pledge, hypothecate, encumber or 
otherwise convey an interest in this Agreement, or authorize others to exercise the rights granted 
to the Lessee herein, without the written approval of the Department.  A change in the equity 
ownership of the Lessee will not be deemed an assignment, transfer, mortgage, pledge, 
hypothecation, encumberment or conveyance for purposes of this Section 11.01. Lessee may also 
sell substantially all of its assets (and assign this Agreement pursuant thereto) without prior 
approval of the Department, provided that (a) substantially all of the assets are sold, (b) the 
purchaser is a single entity that will continue substantially all of the operations permitted or 
required of Lessee hereunder, and (c) the purchaser meets the Department’s requirements set forth 
in Section 11.04 (D) (5) (Transfer To A “Transferee” or “Successor Lessee”) herein.  In the event 
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the Lender seeks provisions in the assignment affecting the interests or requiring certain actions 
by the Department, such provisions must be approved by the Department; however, such approval 
shall not be unreasonably withheld, conditioned, or delayed by MDAD for so long as the Use of 
Premises as provided for in Article 2 (Use of Premises) remain the same and are assigned or 
transferred to an entity meeting the Department requirements stated under Section 11.04 (D) (5) 
(Transfer To A “Transferee” or “Successor Lessee”). 

(B) For any transfer or assignment to an unaffiliated entity for less than fair market 
value, or rental to a not-for-profit entity, Board approval shall be required. 

11.02 Assignment to Affiliates of Lessee: 

Upon the giving of at least 60 (sixty) days’ notice to the County, the Lessee shall have the 
right to transfer or assign this Agreement to any of its Affiliates. For the purposes of this Lease, 
the term “Affiliate” means a business entity that, directly or indirectly (including through one or 
more intermediaries), controls, is controlled by, or is under common control with any Person. For 
purposes of this definition of Affiliate, “control,” when used with respect to any specified Person, 
shall mean the power, direct or indirect, to direct or cause the direction of the management and 
policies of such Person, whether through ownership of voting securities or partnership or other 
ownership interests, by contract, or otherwise. 

11.03 Subletting: 

(A) The Lessee shall submit any subleases to the Department for approval, which shall 
not be unreasonably withheld, delayed or conditioned.  Any objection by the Department must be 
forwarded to the Lessee within 90 days of receipt of the sublease by the Department’s Assistant 
Director for Business Management. Cargo handling agreements between the Lessee airlines or 
consolidators that include office space or dedicated warehouse areas within the Lessee’s facility 
shall not be considered subleases for the purposes of this Article.  Subleases shall be subject to the 
provisions of any applicable BCC Resolution, as amended from time to time, which may describe 
conditions applicable to subleases or limit the rental to be charged to the sublease by the Lessee. 
The County shall have the right to audit the Lessee’s compliance with such subleasing policy. 

(B) Further, any such subleases shall be subject to the same conditions, obligations and 
terms as set forth herein, including as a minimum, but not limited to, requirements for compliance 
with Airport Rules and Regulations and applicable Laws, insurances, and indemnification of the 
County.  Notwithstanding anything herein contained to the contrary, in the event of an approved 
sublease, the Lessee shall remain fully liable to the County for fulfilling all obligations, conditions 
and terms of this Agreement, throughout its entire Term. 

(C) Any approved sub-lessee, licensee, franchisee, concessionaire, permittee, or other 
third party duly authorized by Lessee to lease or use the Facility or any portion of the Premises 
may perform such other services as are related to or in support of the operation of the Facility and 
not otherwise prohibited by other part of this Lease or by Law.  Such services shall be at all times 
in full compliance with FAA and County requirements and policies as applicable from time to 
time. 
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11.04 Conditions of Financing for Approved Improvements Costs: 

(A) Leasehold Mortgages for Improvements: 

(i) Lessee may secure private financing to provide funds required for the 
design, development, construction and equipping of the Improvements and Common Use 
Offsite Improvements. No mortgage or other encumbrance the Lessee executes in 
connection with that financing (a “Leasehold Mortgage”) will extend to or be a lien or 
encumbrance upon Lessor’s interest in any part of the Premises or in any right appurtenant 
to that interest. Moreover, any third-party mortgage shall be subordinate to the interests of 
the County, and all proceeds received from any mortgage must be reinvested in the 
Premises. 

(ii) Lessee reserves the right to seek and receive conduit financing through one 
or more series of tax-exempt, qualified private activity bonds or taxable bonds (“Conduit 
Financings”), the net proceeds of which shall be used by Lessee to fund Approved 
Improvement Costs.  Lessee shall be the sole obligor for all obligations arising under such 
Conduit Financings.  The County shall use reasonable efforts to cooperate with Lessee and 
its advisors in the preparation of appropriate disclosure materials and financing documents 
in connection with any such Conduit Financings,.  The Conduit Financing obligations of 
Lessee shall be at least pari passu with any other financing related to the Improvements.  
Lessee shall obtain all necessary authorizations and approvals required in connection with 
any Conduit Financings. 

(B) Lessor Approval of Financing Documents: No later than 90 (ninety) days 
prior to the end of the Due Diligence Phase, Lessee shall provide Lessor with draft equity 
investment agreements and draft financing or lending agreements that, when coupled, total 
an amount of no less than the Minimum Investment Amount available to Lessee for the 
development and construction of the Improvements.  Within 30 (thirty) days of receiving 
such agreements, Lessor shall either approve or request revisions to such draft agreements.  
No later than the end of the Due Diligence Phase, Lessee shall provide copies of the 
executed documents to Lessor of evidence that Lessee has, in forms that are materially and 
substantially similar to the drafts previously approved by Lessor or that include any 
revisions reasonably requested by Lessor, (a) signed and unconditional financial 
commitment agreements that, when coupled with the firm equity commitments or signed 
equity investment agreements obtained by Lessee, total an amount not less than the 
Minimum Investment Amount, and/or (b) signed and unconditional financing agreements 
that, when coupled with the firm equity commitments or signed equity investment 
agreements obtained by Lessee, total an amount not less than the Minimum Investment 
Amount, which funds shall be used to develop and build the Improvements in accordance 
with the requirements set forth in this Agreement.  Lender and equity commitment drafts 
and final agreements shall be satisfactory to Lessor, in its sole discretion acting reasonably, 
to provide Lessor with sufficient assurances that Lessee has sufficient funds to develop and 
construct the Improvements in accordance with the requirements set forth in this 
Agreement.  In the event that County has not received sufficient assurance from Lessee 
that it has sufficient funds to develop and construct the Improvements, Lessor shall have 
the right to terminate this Agreement, with no liability to Lessee , within 90 (ninety) days 
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after the end of the Due Diligence Phase.  A surety bond is also needed in the event the 
project is only partially built and not finished.   

(C) Recording of Leasehold Mortgage: Following the Lessee’s execution of 
any Leasehold Mortgage (including any subsequent mortgages) if applicable, Lessee shall 
furnish the Lessor (i) a duplicate original of the Leasehold Mortgage or an electronic copy 
of the Leasehold Mortgage that the Clerk of the Circuit Court for Miami-Dade County, 
Florida has certified as being a true copy of the Leasehold Mortgage recorded among its 
real property records, and (ii) a written notice setting forth the name and address or the 
mortgagees or secured party (the “Leasehold Mortgagee”) in whose favor Lessee 
executed the Leasehold Mortgage. 

(D) Conditions of Leasehold Mortgage: Upon the Lessee’s execution of a 
Leasehold Mortgage and continuing until the Leasehold Mortgagee releases the Leasehold 
Mortgage of record, the following provisions will apply (and the Lessor, in connection with 
such execution, shall enter into an estoppel and recognition agreement in a form reasonably 
acceptable to Lessor and the Leasehold Mortgagee, recognizing the Leasehold Mortgagee 
thereunder and confirming to such Leasehold Mortgagee the rights and benefits accorded 
to a Leasehold Mortgagee under this Section 11.04(D)). 

(1) LESSOR TO GIVE NOTICE OF DEFAULT: At the time that the Lessor 
gives Lessee written notice of the occurrence of any default in respect of the performance 
of Lessee’s obligations under this Agreement, the Lessor shall simultaneously give the 
Leasehold Mortgagee a copy of that notice in a manner established for the delivery in 
Section 20.07 (Notices) at the address for the Leasehold Mortgagee provided to the Lessor.  
No notice of default to Lessee will be effective until the Lessor delivers the notice required 
by this Section 11.04(D)(1). 

(2) MORTGAGEE’S RIGHT TO CURE DEFAULT: The Leasehold 
Mortgagee may rectify a default on Lessee’s part but has no obligation to do so. The Lessor 
will accept the Leasehold Mortgagee’s performance of any of Lessee’s obligations to the 
same extent as though the Lessee has performed. The Lessor may exercise a remedy 
available to it by reason of a default on Lessee’s part only if Lessee and the Leasehold 
Mortgagee fail to rectify the default within the longer of (a) any time period specifically 
set forth in Section 13 (Termination) of the Lease for a cure of a particular default, or (b)  
within 30 days after the date of the delivery of the notice required by virtue of Section 
11.04(D)(1) above, or if a cure is not reasonably possible within such time period, then 
within a period of time reasonably required to cure the default through the exercise of 
prompt, diligent and continuous effort. 

(3) TERMINATION DELAYED DURING EXERCISE OF LEASEHOLD 
MORTGAGEE’S REMEDIES: Even though a default has occurred and neither the 
Lessee nor the Leasehold Mortgagee has provided for a cure within the times permitted by 
Section 11.04(D)(2) above, the Lessor will not terminate the Lease for a reasonable period 
of time, not to exceed one (1) year, from the date of termination provided in the Lessor’s 
notice of default, if the Leasehold Mortgagee is then making: (a) prompt, diligent and 
continuous efforts to gain possession of the Premises and to succeed to Lessee’s interest in 
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the Premises by means of a foreclosure or the exercise of any other remedy available to the 
Leasehold Mortgagee by virtue of Lessee’s default in respect of any of its obligations under 
the terms of the Leasehold Mortgage, together with (b) the payment to the Lessor  of all 
rent and charges due hereunder with respect to which Lessee becomes delinquent and (c) 
good faith efforts to rectify other defaults contemporaneously with the efforts to gain 
possession of the Premises. 

(4) LEASEHOLD MORTGAGEE’S OPTION FOR ISSUANCE OF NEW 
LEASE: Prior to the expiration of the one (1) year period provided above in Section 
11.04(D)(3) above, the Leasehold Mortgagee may request the Lessor to execute and deliver 
a new lease for the Premises in favor of a successor Lessee meeting the criteria of Section 
11.04(D)(5) (a “Successor Lessee”).  Such new lease will have a term that coincides with 
what would have been the remainder of the Term had termination of this Agreement not 
occurred and will otherwise be on the same terms and conditions as those set forth in this 
Agreement.  The new lease will also have the same priority as this Agreement with respect 
to any lien or other encumbrance affecting the Premises, including any fee mortgage. In 
order for the Lessor to be obligated to execute and deliver the new lease, the Leasehold 
Mortgagee must request the execution and delivery of the new lease by the delivery of 
written notice to the Lessor within one (1) year after the termination of this Agreement 
occurs, and acknowledge and return the new lease to the County for execution on the 
Lessor’s part within 20 (twenty) days after the date on which the Lessor tenders the new 
lease to it for signature.  Simultaneously with the delivery of the new lease, the Successor 
Lessee must also execute and deliver to the Lessor a written plan to rectify within a 
reasonable period of time any default that exists at that time in respect of any of Lessee’s 
obligations under the terms of this Agreement, including, without limitation, any default 
that may exist in respect of Lessee’s obligations arising under the terms of Article 9 
(Environmental Compliance); that plan must set forth in reasonable detail the manner in 
which the Successor Lessee plans to rectify each default. 

(5) TRANSFER TO A “TRANSFEREE” OR “SUCCESSOR LESSEE”: 
A transfer of Lessee’s interest in the Premises to the Leasehold Mortgagee, or a corporate 
assignee or nominee designated by Leasehold Mortgagee, or a purchaser at a foreclosure 
sale that occurs by virtue of the Leasehold Mortgagee’s acceptance of a deed in lieu of 
foreclosure or the exercise of any remedy available to it under the terms of the Leasehold 
Mortgage (herein a “Transferee”) will not constitute an assignment requiring the Lessor’s 
consent under the terms of Section 11.01(Assignment and Transfer) above; provided, that 
upon request, Lessor shall recognize the Transferee as its counterparty under this 
Agreement.  The provisions of Article 2 (Use of Premises) will govern any use of the 
Premises that occurs prior to and after a transfer to the Transferee.  The Transferee may 
make a subsequent transfer of Lessee’s interest in the Premises only with the Lessor’s prior 
written consent as provided in Section 11.01 (Assignment and Transfer). The Lessor will, 
however, consent to the subsequent transfer to a Successor Lessee or Lessees if the 
proposed successor or successors to the Lessee’s interest is acceptable to the Lessor for the 
Premises in the reasonable exercise of the Lessor’s judgment considering the successor’s 
experience, financial strength, history of meeting contractual obligations and intent to 
implement a business plan consistent with the Lessor’s plan for operating the Airport. The 
Parties agree that the Transferee will be subject to the termination provisions of Article 13 
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(Termination). After succeeding to Lessee’s interest in the Premises, a Transferee that is 
not a Successor Lessee must use reasonable best efforts to find a Successor Lessee 
satisfying the criteria set forth above in this Section 11.04(D)(5), but in any event no later 
than one (1) year following the date of termination provided in Lessor’s default notice. If 
no Successor Lessee or Lessees are found in such one (1) year period to occupy at least 
50% of the Premises, then all of the Lessee’s, Leasehold Mortgagee’s and Transferee’s 
interests in the Premises, the Improvements, and this Lease shall terminate in their entirety, 
without any right of recovery or compensation from the Lessor. 

(6) NO OBLIGATIONS OF TRANSFEREE; LESSOR’S RIGHT TO 
TERMINATE IF OBLIGATIONS NOT SATISFIED: If a Transferee succeeds to 
Lessee’s interest in the Premises by virtue of the Leasehold Mortgagee’s acceptance of a 
deed in lieu of foreclosure or the exercise of any remedy available to the Leasehold 
Mortgagee under the terms of the Leasehold Mortgage, the Transferee and its successors 
and assigns will only have liability for the performance of those obligations incumbent 
upon Lessee under the terms of this Agreement that arise or accrue during the period 
between the time at which the Transferee succeeds to Lessee’s interest in the Premises and 
the time at which it divests itself of that interest.  The foregoing limitations will not 
preclude the Lessor from terminating this Agreement if the Transferee fails to rectify 
without cost to Lessor any default existing in respect of Lessee’s obligations at the time 
the Transferee succeeds to Lessee’s interest in the Premises, including, without limitation, 
any obligation arising under the terms of Article 9 (Environmental Compliance). 

(7) NO AMENDMENT OF LEASE WITHOUT LEASEHOLD 
MORTGAGEE’S CONSENT: Without the Leasehold Mortgagee’s prior written 
consent, Lessee may not amend this Agreement, exercise any right available to it under the 
terms of this Agreement or at law to cancel this Agreement, or to voluntarily surrender 
possession of the Premises to the Lessor.  Without the Leasehold Mortgagee’s prior written 
consent, the Lessor may not amend this Agreement provided, however, the foregoing 
restrictions will not apply to amendments for which express provision is made elsewhere 
in this Agreement, including, without limitation, those for which provision is made in 
Articles 1 (Term and Premises), 3 (Rentals and Payments), 19 (Trust Agreement), and 
20.13 (Severability). Without the Leasehold Mortgagee’s prior written consent, the Lessor 
may not cancel this Agreement and accept a surrender of possession of the Premises except 
in the instances where the cancellation and acceptance of a surrender of possession of the 
Premises occurs in accordance with Section 13.05 (Actions at Termination) or in 
connection with the Lessor’s exercise of its remedies following an occurrence of a default 
in the performance of any of Lessee’s obligations.  The Leasehold Mortgagee will not be 
bound by any amendment, cancellation or surrender that occurs in contravention of the 
foregoing provisions of this article. 

(8) RIGHTS OF LEASEHOLD MORTGAGEE IN INSURED LOSSES: 
The Leasehold Mortgagee will have the right to participate in the adjustment of any insured 
losses that becomes necessary by reason of damage or destruction occurring to the 
Improvements, as may be applicable, and the right to supervise and control the receipt and 
disbursement of insurance proceeds to the extent provided in agreements among Lessee, 
Leasehold Mortgagees and any party holding an interest with respect to the Premises; 

MDC166



Execution Version 

77 
#226028175_v32 

provided, however, that any distribution of insurance proceeds must comply with the 
requirements of Article 12 (Insurance) of this Agreement. 

(9) RIGHTS OF LEASEHOLD MORTGAGEE IN CONDEMNATION: 
If taking of any part of the Premises occurs, the Leasehold Mortgagee will have the right 
to participate in any condemnation proceedings or settlement discussions pertaining to the 
Lessee’s interests hereunder and the right to supervise and control the receipt and 
disbursement of all condemnation awards arising from such interests to the extent provided 
in agreements among Lessee, Leasehold Mortgagee and any other party holding an interest 
with respect to the Premises.  The Leasehold Mortgagee is entitled to receive and apply to 
the reduction of the indebtedness, the payment of which is secured by the lien of the 
Leasehold Mortgagee, any portion of a condemnation award arising from a taking of 
Lessee’s interests not applied to the restoration of that portion of the Premises that remains 
following the taking to architectural unit substantially the same use, design, construction, 
and commercial feasibility as immediately before the taking.  After payment to the Lessor 
by the condemning authority of whatever compensation and damages are determined to be 
owing to the Lessor for Lessor’s property interests in the Premises, and after the 
indebtedness the payment of which is secured by the lien of the Leasehold Mortgagee is 
discharged in full by an application of a condemnation award in accordance with the terms 
of the preceding sentence and after payment to the Lessee by the condemning authority of 
whatever compensation and damages are determined to be owing Lessee for Lessee’s 
property interests in the Premises, the Lessor is entitled to receive any remaining portion 
of the condemnation award. If a partial taking of the Premises occurs, this Agreement will 
continue in effect with respect to that portion of the Premises not taken and, effective as of 
the earlier of the dates on which the condemning authority takes title to or possession of 
the part taken, the rent payable under the terms of this Agreement will be reduced in 
proportion to the reduction in the area of the Premises.  If, however, the remaining portion 
of the Premises not taken cannot be adequately restored, repaired or reconstructed so as to 
constitute a complete architectural unit of substantially the same usefulness, design, 
construction and commercial feasibility as immediately before the taking, then Lessee may 
terminate this Agreement by delivering written notice to the Lessor by the date that is one 
hundred twenty (120) days after the day of the taking. Lessee’s notice must specify the date 
the termination will become effective, which date will not be earlier than the date of such 
taking. If a termination occurs in accordance with the foregoing, Lessee shall pay and shall 
satisfy all rents and charges due and accrued hereunder up to such date of such termination 
and shall perform all of the obligations of Lessee hereunder to such date, and thereupon 
this Agreement and the Term shall cease and terminate. If a taking for a temporary period 
occurs, this Agreement will continue in full force and effect and the entire award payable 
in respect of that taking will be payable to Lessee, except for any portion sought by and 
attributable solely to Lessor’s interest in the Premises, subject to provisions of any 
agreements among Lessee, the Leasehold Mortgagee and any party holding an interest with 
respect to the Premises. 

(10) LESSOR WAIVER OF RIGHT TO CERTAIN RENTALS: During the 
entire Term hereof, Lessor will have no right, and expressly waives any right arising under 
applicable Law, in and to the rentals that will become due to Lessee under the terms of any 
approved sublease of any part of the Improvements.  Lessee may assign those rentals to the 
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Leasehold Mortgagee without any consent or approval of the County. Nothing in this 
article shall (a) alter County’s ownership of the Improvements in accordance of this 
Agreement, (b) alter Lessee’s obligations to commence paying Lessor fair market rentals 
or other rentals on the Improvements as provided in Article 3 (Rentals and Payments) or 
(c) provide Lessee with any ownership claim to the Improvements or the rentals therefrom 
after the conclusion of the Term of this lease. 

(11) NON-MERGER OF FEE AND LEASEHOLD INTEREST: Under no 
circumstances will the fee estate of the Lessor and the leasehold estate created by this 
Agreement, or any sublease created hereunder merge, even though owned by the same 
party, without the Leasehold Mortgagee’s written consent. 

(E) Estoppel Certificate:  Upon written request from time to time by Lessee, a 
Leasehold Mortgagee, a prospective Leasehold Mortgagee, or a prospective assignee of 
Lessee’s interest in the Premises, the Lessor shall execute and deliver to the requesting 
party an estoppel certificate in the form reasonably requested by the requesting party.  
Lessor shall have at least 60 (sixty) days from its receipt of such request to provide such 
estoppel certificate.  In each such certificate, the Lessor shall certify, to the extent that it 
then has knowledge: (i) the amount of the monthly rent that Lessee is then obligated to pay 
under the terms of this Agreement and the date through which Lessee has paid that rent, 
(ii) that this Agreement is in full force and effect, (iii) the specific nature of any default that 
the Lessor knows to exist in respect of either party’s performance of its respective 
obligations under the terms of this Agreement, (iv) the specific nature of any defence or 
offset that the Lessor may assert in connection with any effort on Lessee’s part to enforce 
any of the obligations the Lessor undertakes under the terms of this Agreement, and (v) 
that it has not received notice of any pending eminent domain proceedings or other 
governmental actions or judicial actions of any kind against the Premises.  Notwithstanding 
the preceding, no estoppel issued pursuant to this Section shall waive or limit the County’s 
regulatory or police powers with respect to the Premises, including with respect to 
circumstances which exist prior to the issuance of any estoppel under this Section.; nor 
shall any such estoppel bar or limit the County from collecting any taxes, impact fees, or 
other assessments which may due arising out of Lessee’s use of the Premises. 

(F) Leasehold Mortgagee’s Right To New Lease: The provision of this 
Article 11 (Assignment and Subletting and Conditions of Financing) will survive the 
termination, rejection or disaffirmance of this Agreement and will continue in full force 
and effect thereafter to the same extent as if this Article 11 (Assignment and Subletting and 
Conditions of Financing) were a separate and independent contract made by the Lessor, 
Lessee, and the Leasehold Mortgagee.  The Lessor’s agreement set forth in this Article 11 
(Assignment and Subletting and Conditions of Financing) to enter into a new lease with 
the Leasehold Mortgagee constitutes a separate agreement with the Lessor and the 
Leasehold Mortgagee, which shall be on substantially identical terms to those set forth in 
this agreement. The Lessor agrees that the Leasehold Mortgagee shall be a third-party 
beneficiary to the terms of this Agreement, and that such third-party beneficiary status shall 
be unaffected by the rejection or disaffirmance of this Agreement in any bankruptcy 
proceeding by any party. 
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ARTICLE 12 
Insurance 

12.01 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: Commencing on the date of 
execution of this Lease by Lessee and ending on the first to occur of the date of Substantial 
Completion of the Facility as evidenced by a Certificate of Occupancy or the date Lessee 
commences using the Premises (or any part thereof) for the conduct of its business (other 
than construction), Lessee shall maintain Commercial General Liability/Airport Liability 
Insurance with limits of liability not less than Five Million Dollars ($5,000,000) each 
occurrence, including coverage for, but not limited to, Premises/Operations, 
Products/Completed Operations, Contractual Liability, Personal/Advertising Injury and 
Cross Liability.  Commencing on the first to occur of the date of Substantial Completion 
of the Facility as evidenced by a Certificate of Occupancy or the date Lessee commences 
using the Premises (or any part thereof) for the conduct of its business (other than 
construction), Lessee shall maintain Commercial General Liability/Airport Liability 
Insurance with limits of liability not less than Ten Million Dollars ($10,000,000) each 
occurrence, including coverage for, but not limited to, Premises/Operations. 

(B) Automobile Liability Insurance: Lessee shall maintain Business 
Automobile Liability Insurance with limits of liability not less than Five Million Dollars 
($5,000,000) each occurrence for owned, non-owned and hired automobiles. If Lessee 
transports fuel, the policy must include CA 99 48 Pollution Liability - Broadened Coverage 
for Covered Autos - Business Auto, Motor Carrier and Truckers Coverage Forms 
Endorsement or equivalent.  In the event Lessee has no owned automobiles, Lessee shall 
maintain only Hired & Non-Owned Auto Liability Insurance. This coverage may be 
satisfied by way of endorsement to the Commercial General Liability policy, or a separate 
Business Auto Liability policy. 

(C) Pollution and Remediation Legal Liability Insurance: To the extent 
required under Section 9.16 (Waiver and Release), in an amount not less than $2,000,000 
covering third -party claims, Remediation expenses, and legal defense expenses arising 
from on-site and off-site loss, or expense or claim related to the release or threatened release 
of Hazardous Materials at the Lessee’s Premises. 

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

(E) Storage Tank Third-Party Liability and/or similar Environmental 
Impairment Liability: If Lessee shall locate, upon the Premises, any storage tank subject 
to regulation or registration by the Florida Department of Environmental Protection, or any 
successor entity, then Lessee shall maintain Third-Party Storage Tank Pollution Liability 
Insurance, or similar Environmental Impairment Liability Insurance at a minimum limit 
not less than One Million Dollars ($1,000,000) per occurrence at each location and Two 
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Million Dollars ($2,000,000) annual aggregate at each location providing coverage for 
damages against, but not limited to, third-party liability, clean up, corrective action 
including assessment, Remediation and defense costs. In the event the policy includes a 
self-insured retention or deductible in excess of One Hundred Thousand Dollars 
($100,000), Lessee shall provide a copy of Lessee’s most recent annual report or audited 
financial statements to County at County’s request and County may reject or accept a 
higher self-insured retention or deductible based on Lessee’s financial condition. 

(F) Builders Risk and Property Insurance: The Lessee and/or its 
sublessee(s), at its (and/or their) sole cost and expense, throughout the Term of this 
Agreement, shall keep the Improvements insured on an “All Risk” basis in an amount not 
less than 100% of the full replacement value of the Improvements against loss or damage 
(in excess of a reasonable per occurrence deductible amount, which shall be the 
responsibility of the Lessee) by fire, lightning, tornado, hurricane, windstorm, hail, flood, 
earthquake, explosion, riot, riot attending strike, civil commotion, vandalism and malicious 
mischief, sprinklers and sprinkler leakage, aircraft, vehicles and smoke, or any other 
casualty in an amount not less than 100% of the full replacement value of the Improvements 
to the extent such coverage is commercially available at commercially reasonable rates.  
The full replacement value of the Improvements shall be established as of the date each 
Improvement is constructed and a certificate of completion (or Certificate of Occupancy) 
for same is issued by the appropriate Governmental Authority with jurisdiction over same 
and shall be re-established at intervals of not more than three (3) years thereafter, by the 
firm and professional property evaluators used by the County for establishing replacement 
values for County property.  Any deficiency in the amount of the proceeds from such 
property insurance resulting from a failure by the Lessee to re-establish the full replacement 
value of the Improvements shall be the sole responsibility of the Lessee. 

(G) Business Interruption Insurance: The Lessee at its sole cost and expense 
throughout the Term of this Agreement shall maintain business interruption insurance at a 
minimum, in an amount sufficient to continue making Land Rent, and payments of taxes 
and insurance, during the rebuilding period as a result of damage to the Improvements. 

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 financial strength, and no less than “VII” as to financial size in 
accordance with the latest edition of “Best’s Key Rating Guide”, published by A.M. Best 
Company, Inc., or its equivalent, subject to approval of the County’s Risk Management Division. 

12.02 Insurance Certificates Required: 

Prior to the Operation Phase 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; 
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(B) The policy cancellation notification provisions specify at least 30 days 
advance written notice of cancellation to the County;  

(C) The County is named as an additional insured with respect to the Lessee’s 
commercial general liability policies; 

(D) The County is named as a loss payee with respect to the required builder’s 
risk and property insurance provided by the Lessee; 

(E) Business Auto Liability insurance;  

(F) Hangar keeper’s Legal Liability and Workers’ Compensation insurance; 
and 

(G) Storage Tank Third-Party Liability/Environmental Impairment Liability 
insurance, if applicable to Lessee’s operations. 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 obtain and maintain 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 (thirty) days 
after such notice. 

12.03 Compliance: 

Compliance with the requirements of this Article 12 (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. 

12.04 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. 

12.05 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 13 
Default, Remedies and 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 fifteen (15) calendar days’ notice in writing to the Lessee and any Leasehold 
Mortgagee pursuant to Section 11.04(D)(4), unless the default is cured within the notice period.  
Lessor’s delay to provide notice to any Leasehold Mortgagee shall not toll or otherwise affect the 
cure period for the Lessee. 

13.02 Insurance Defaults: 

The Lessor shall have the right, upon thirty (30) 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 12 (Insurance) hereof prior to Commencement of Construction, 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 or grace period. 

13.03 Other Defaults: 

(A) The Lessor shall have the right, upon 45 (forty five) calendar days written notice to 
the Lessee and any Leasehold Mortgagee pursuant to Section 11.04(D)(4), 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 45 (forty five) days period, in the sole discretion of the Lessor, the Lessee has 
commenced substantial corrective steps within such 180 (one-hundred eighty) days period 
and diligently pursues same to completion; provided that, the Lessee shall not be deemed 
in default hereunder if such Lessee’s default shall have been caused by a Force Majeure 
Event or a preceding default of the Lessor hereunder: 

(1) 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, including failure to commence 
construction of Improvements in accordance with Project Construction Schedule 
(subject to Excusable Delays); 

(2) The conduct of any business, the performance of any service, or the 
merchandising of any product or service not specifically authorized herein or 
otherwise approved by County, by the Lessee; 

(3) Failure of the Lessee to materially comply with any applicable 
Environmental Law; 
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(4) The abandonment by Lessee of the Premises or discontinuance of 
operations of the Facility pursuant to Section 13.11 (Termination by 
Abandonment); or 

(5) If the Lessee has caused the filing of a lien against the fee simple interest of 
Lessor which has not been discharged, removed or bonded within (30) thirty 
calendar days from the County’s notice to Lessee. 

(B) Notwithstanding the foregoing, for any defaults related to Lessee’s obligations 
under Article 3.02(B), the Lessee shall have 180 (one hundred eighty ) days to cure such 
default after receipt by Lessee of written notice of such default from Lessor. 

(C) Lessor’s delay to provide notice to any Leasehold Mortgagee shall not toll or 
otherwise affect the cure period for the Lessee. 

13.04 County Step-in Rights:  

(A) As set forth below, the County will have temporary and permanent step-in 
rights in the event of a default by Lessee of any term under its contracts for the construction 
of Improvements has occurred and Lessee shall have failed to cure (to the extent curable) 
such default within any applicable notice period. The Lessee shall ensure that all of its 
contracts with respect to the Improvements, including contracts with Contractors and 
Subcontractors, permit the County to exercise its step-in rights pursuant to this Article and 
provide for assignment to the County as necessary to implement the County’s step-in 
rights.  County shall negotiate in good faith and enter into any consent or direct agreements 
with such Contractors and Subcontractors that may be necessary to govern County’s step-
in rights under this Section 13.04. 

(B) County’s Step-in Rights After Substantial Completion:  If, after Substantial 
Completion, a material breach by the Lessee of any of its obligations under this Agreement 
(a) has resulted in a public health or safety emergency, or is imminently likely to create an 
immediate and serious threat to the health or safety of any person, any property, the 
environment, or the long-term operation of MIA or the integrity thereof or (b) results in 
any other user of MIA deciding to cease or reduce its use of MIA, then the County, acting 
reasonably, may: 

(1) if the County determines that there is sufficient time and that it is likely that 
the Lessee shall be willing and able to provide assistance, require the Lessee by 
written notice to take such steps as are necessary to mitigate or rectify such state of 
affairs, and the Lessee shall use all reasonable efforts to comply with the County’s 
reasonable requirements as soon as reasonably practicable; or 

(2) if the County determines there is not sufficient time or the Lessee has 
notified (or has failed to notify within the applicable time period) County that 
Lessee is not willing or able to take the necessary steps pursuant to Section 
13.04(B), take such steps as the County considers appropriate (either itself or by 
engaging others) to mitigate or rectify such state of affairs and to ensure 
performance of the relevant work to the standards required by this Agreement (or 
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as close as possible to those standards as the circumstances permit). The County 
will carry out such steps as quickly as is practicable, and in such manner as will 
minimize interference with the Lessee’s performance of its obligations under this 
Agreement. 

(C) County’s Rectification Rights:  If the County gives notice to the Lessee per 
Section 13.04(B) (County’s Step-In Rights After Substantial Completion) and the Lessee 
either (1) does not confirm, within five (5) Business Days of such notice, or such shorter 
period as is appropriate in the case of an emergency, that it is willing or able to take such 
steps as are required in such notice or present an alternative plan to the County to mitigate, 
rectify and protect against such circumstances; or (2) fails to take the steps as are referred 
to or required in such notice or alternate plan accepted by the County within such time as 
set forth in such notice or accepted alternate plan or within such time as the County, acting 
reasonably determines, then the County may take such steps as it considers necessary to 
mitigate, rectify or protect against such circumstances either itself or by engaging others to 
take any such steps. Such steps may include the partial or total suspension of the right and 
obligation of the Lessee to provide the relevant work, but only for so long as the 
circumstances referred to in Section 13.04(B) (County’s Step-In Rights After Substantial 
Completion) subsist. 

(D) No Effect on Contract Services: The exercise by the County of any of its 
rights under this Section 13.04 (County Step-in Rights) shall not reduce or affect in any 
way the Lessee’s responsibility to perform its obligations under this Agreement. 

13.05 Actions at Termination: 

(A) On the Expiration Date, the Lessee shall satisfy Lessee’s Termination 
Obligations and vacate, quit, surrender up and deliver the Premises to the Lessor.  In the 
event that this Agreement is terminated by the exercise of early termination rights by either 
Party in accordance with this Article 13, Lessee shall satisfy Lessee’s Termination 
Obligations and vacate, quit, surrender up and deliver the Premises to the Lessor within a 
reasonable period of time after such termination date.  If title of the Improvements on the 
Premises is in the name of the Lessee at the time of termination, and if directed by the 
Lessor, the Lessee shall demolish, within a reasonable time after termination, all above 
ground Improvements on the Premises and remove all debris at its costs. Lessee shall 
conduct any required demolition in accordance with the code and regulatory requirements 
in effect at the time. If not directed to demolish the Improvements, the Lessee shall 
surrender the Premises in the condition required under Article 6 (Maintenance and Repair 
by Lessee) herein with all repairs for which the Lessee is responsible, which repairs shall 
be completed prior to surrender.  Lessee shall execute appropriate documents confirming 
that title to such Improvements in Lessee’s name has been transferred to Lessor. Lessee 
shall also take all actions necessary to allow the County to use, operate, and benefit from 
the Facility and Improvements as if they were the County’s.  Upon entering into any 
license, sublicense, and other agreements by Lessee and the County relating to the use of 
any Facility Intellectual Property by the County, Lessee is expressly estopped from 
bringing any claims for any type of infringement of such Facility Intellectual Property by 
the County, except in the event of any breach on the part of the County of such license, 
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sublicense, or agreement.  In no event shall Lessor be required to pay any compensation or 
reimbursement to Lessee for such transfer of title.  On or before the termination date of this 
Agreement, the Lessee shall remove all of its personal property from the Premises, unless 
otherwise required as part of Lessee’s Termination Obligations. 

(B) If the Lessor advises the Lessee that it has reason to believe that any 
Hazardous Material or environmental contaminant has been Released by Lessee’s 
operation of the Facility within the Premises or into the ground under the Premises, then 
the Lessee, at its expense, shall retain an environmental consultant approved by Lessor to 
perform whatever environmental assessment may be required to determine the existence 
of and the extent of such Release.  The Lessee shall comply with the recommendations and 
conclusions of such consultant regarding environmental clean-up efforts that may be 
required, and shall comply with any other clean-up requirements imposed on the Lessee by 
Environmental Laws. 

(C) In the event of termination for Lessee’s default hereunder, the Lessor shall 
be entitled to recover immediately, without waiting until the due date of any future rent or 
until the date fixed for expiration of the Agreement, the following amounts as damages: 
(1) the reasonable costs of re-entry and re-leasing including without limitation the cost of 
any clean up, alteration, repair, maintenance, refurbishment, removal of personal property 
and fixtures of the Lessee, or any other expense occasioned by failure of the Lessee to quit 
the Premises upon termination and to leave them in the required condition, any reasonable 
remodeling costs, attorney’s fees, court costs, and expenses of litigation through all levels 
of legal proceedings; and (2) the loss of reasonable rental value from the date of default 
until a new tenant has been secured.  

13.06 Lien Upon Personal Property: 

In the event of termination for Lessee’s default, the Lessor shall have a lien upon all 
personal property of the Lessee that is not pledged to a third -party and located at Premises to 
secure the payment of any unpaid rentals, fees and charges accruing under the terms of this 
Agreement. 

13.07 Right to Show Premises: 

At any time within six (6) months of the scheduled expiration date of this Agreement or 
any time after the Lessee has been given notice of termination or default, pursuant to this Article 
13 (Default, Remedies and Termination), the Lessor shall have the right to enter on the Premises 
for the purposes of showing the Premises to prospective tenants or users during regular business 
hours. 

13.08 Other Terminations: 

This Agreement shall be subject to termination in the event of any one or more of the 
following: 

(A) The permanent abandonment of the Airport by Lessor. 
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(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 of 
parts thereof, in such a manner as to substantially restrict the Lessee from operating there 
from for a period in excess of 90 (ninety) consecutive calendar 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 for just compensation in the event of any such assumption.  
For the duration of any such assumption by the United States Government or any 
authorized agency, none of Lessee’s obligations shall apply or be enforceable against the 
Lessee.  In the event Lessee can resume operations of the Facility hereunder prior to 
expiration of such 90 (ninety) calendar days, the Term shall be extended for a period 
equivalent to the period the Agreement remained suspended pursuant to this Section 
13.08(B). 

(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 ninety (90) calendar days. 

13.09 Suspension in Emergency Situations: 

At the Lessor’s sole discretion, Lessor shall have the right to suspend this Agreement in 
the event that an emergency situation arises wherein the Premises are needed by the County for an 
emergency public purpose for as long as the Premises are needed to meet the public emergency.  
In the event the Agreement is suspended pursuant to this Section 13.09, unless such suspension is 
a result of Lessee’s breach of any term or condition hereof, payment of Rent by Lessee shall be 
suspended, or proportionately reduced, during the period of such suspension.  During the period 
in which this Agreement has been suspended by Lessor pursuant to this Section 13.09, none of 
Lessee’s obligations shall apply or be enforceable against the Lessee. The Term shall be extended 
for a period equivalent to the period the Agreement remained suspended pursuant to this Section 
13.09. 

13.10 Habitual Default: 

Notwithstanding the foregoing, in the event that the Lessee has frequently, regularly or 
repetitively defaulted in the performance of or breach any of the terms, covenants and conditions 
required herein, to be kept and performed by the Lessee, whether the Lessee has cured each 
individual condition of breach or default as provided for in Section 13.01 (Payment Defaults), 
Section 13.02 (Insurance Defaults), and Section 13.03 (Other Defaults) above, the Lessee may be 
determined by MDAD 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 thereof.  Such notice shall also advise the Lessee that there shall be no further 
notice or grace periods to correct any subsequent breach(s) or default(s) and that any subsequent 
breach or default, of whatever nature, taken with all previous breaches and defaults, shall be 
considered cumulative and collectively shall constitute a condition of non-curable default and 
grounds for immediate termination of this Agreement.  In the event of any such subsequent breach 
or default, the County may terminate this Agreement upon the giving of written notice of 
termination to the Lessee, such termination to be effective upon the seventh (7th) calendar day 
following the date of receipt thereof and all payments due hereunder shall be payable to said date, 
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and the Lessee shall have no further rights hereunder.  Immediately upon receipt of said 
termination, the Lessee shall discontinue its operations at the Airport and proceed to remove all its 
personal property in accordance with Section 13.05 (Actions at Termination) hereof. 

13.11 Termination by Abandonment: 

(A) This Agreement may be immediately terminated by Lessor upon the 
abandonment by the Lessee of the Premises or voluntary discontinuance of operations of 
Lessee at the Airport for any period of time exceeding 30 (thirty) consecutive calendar 
days; provided, that this Article 13.11(A) shall not apply in the event of (1) abandonment 
of the Premises or discontinuance of operations resulting from a Force Majeure Event or 
default by Lessor of any of its obligations hereunder and (2) Leasehold Mortgagee shall 
have exercised its rights under Section 11.04.  Termination pursuant to this Section 
13.11(A) shall not relieve the Lessee of its rental payment obligation until new tenant has 
been secured 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. 

(B) Notwithstanding this Section 13.11, in the instances that such abandonment 
or discontinuance has been caused by a Force Majeure Event or governmental order that 
prevents the Lessee’s use of the Premises for the purposes authorized in Section 2.02 (Use 
of Premises) hereof and the Lessor and Lessee are diligently complying with this Lease, as 
applicable, to correct the situation in order to continue operations of the Facility, this 
Agreement may be terminated only after one (1) year of such abandonment or 
discontinuance. 

(C) In the event of termination by abandonment pursuant to this Section 13.11, 
Lessee shall be required to satisfy Lessee’s Termination Obligations. 

13.12 County Defaults:  

(A) This Agreement shall be subject to termination upon 180 (one-hundred eighty) 
calendar days’ written notice by the Lessee in the event Lessor fails to comply with, perform, or 
observe any obligation, covenant, agreement, term or condition in this Agreement, or any of its 
obligations as sponsor of the Airport under applicable Law, which failure materially and adversely 
affects Lessee’s ability to perform its rights and obligations pursuant to this Lease, including 
operation of the Facility as the Facility has been operated immediately prior to such default, and 
such failure shall continue unremedied or unwaived for a period of 180 (one hundred eighty) days 
after the date on which Lessor receives notice thereof from Lessee or if a cure is not reasonably 
possible within such time period, then within a period of time reasonably required to cure the 
default through the exercise of prompt, diligent and continuous effort; provided that, the Lessor 
shall not be deemed in default hereunder if such Lessor’s default shall have been caused by a Force 
Majeure Event or a preceding default of the Lessee hereunder. 

(B) In the event a default under Section 13.12(A) shall have occurred and has not been 
remedied by Lessor within the allotted cure period, the Parties may in good faith negotiate an 
amendment to this Agreement (i) for the Lessee to perform the work to cure such default by the 
Lessor and receive reimbursement for the cost, if any, of the work associated with such cure, and 
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(ii) to extend the term of this Agreement for a period equivalent to the period necessary for Lessee 
to cure such County’s default, taking into account whether such extension or amendment would 
require prior approval of the Board. 

13.13 Lessee’s Remedies For County’s Default: 

(A) If, after the last day of the Due Diligence Phase, a default by Lessor under Section 
13.12 has occurred and is continuing and continues beyond the cure period stated above, and the 
Parties fail to agree upon an amendment of this Agreement pursuant thereto, on or prior to the Date 
of Beneficial Occupancy, Lessee shall have the right to terminate this Agreement.  Upon such 
termination, Lessor shall pay Lessee a termination fee to compensate the Lessee for the Approved 
Improvement Costs and all other costs and expenses incurred or accrued by Lessee in connection 
with the design and construction of the Improvements and the Common Use Offsite Improvements 
up to such termination date in an amount equal to (i) all such Approved Improvements Costs 
incurred or accrued by Lessee, plus (ii) without duplication, any outstanding and unpaid debt of 
the Lessee to finance the Improvements, plus (iii) reasonable demobilization costs, in each case as 
demonstrated in writing by Lessee. 

(B) If, after the Date of Beneficial Occupancy, in the event of a default by Lessor has 
occurred and is continuing beyond the cure period stated above that shall cause the complete loss 
of Lessee’s business or shall have caused the Lessee’s business to operate at a loss on an ongoing 
basis, and the Parties fail to agree upon an amendment of this Agreement pursuant to Section 
13.12(B), Lessee shall have the right to terminate this Agreement.  Upon such termination, the 
Lessor shall pay compensation to the Lessee in an aggregate amount calculated as of the effective 
date of the termination equal to the Replacement Costs of the Improvements as determined in 
accordance with the procedures set forth below.  In the event Lessee intends to terminate this 
Agreement pursuant to this Section 13.13(B), Lessee shall give a six (6) months written notice (the 
"Termination Notice") to Lessee of its intent to exercise its termination rights under this Section 
13.13(B).  Promptly upon receipt of the Termination Notice by Lessee, the Parties shall commence 
the procedure set forth in Section 13.13(C). 

(C) (i) Lessor and Lessee shall in good faith negotiate the Replacement Costs of the 
Improvements within sixty (60) days after the date on which (A) Lessee receives the Termination 
Notice pursuant to Section 13.13(B).  Upon reaching such agreement, the Parties shall execute an 
agreement setting forth the amount of such Replacement Costs of the Improvements. 

(ii) If the Parties fail to agree on the Replacement Costs of the Improvements within 
the sixty (60) days period provided in paragraph (i) above, Lessee shall, within thirty (30) days 
thereafter, select an appraiser and notify Lessor in writing of the name, address and qualifications 
of such appraiser.  Within thirty (30) days following Lessor’s receipt of Lessee’s notice of the 
appraiser selected by Lessee, Lessor shall select an appraiser and notify Lessee of the name, 
address and qualification of such appraiser.  Such two appraisers shall endeavor to agree upon the 
Replacement Costs of the Improvements based on a written appraisal made by each of them as of 
the date of termination of this Agreement as set forth in the Termination Notice.  A determination 
of the Replacement Costs of the Improvements by such two Appraisers shall be final and binding 
on the Parties absent manifest error. 
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(ii) If such two appraisers shall be unable to agree upon a Replacement Costs of the 
Improvements within twenty (20) days after the selection of an appraiser by Lessor, then such 
appraisers shall advise Lessor and Lessee of their respective determination of the Replacement 
Costs of the Improvements and shall select a third appraiser to make the determination of the 
Replacement Costs of the Improvements.  The selection of the third appraiser shall be binding and 
conclusive upon Lessor and Lessee. 

(iii) If such two appraisers shall be unable to agree upon the designation of a third 
appraiser within ten (10) days after the expiration of the twenty (20) day period referred to in 
clause (iii) above, or if such third appraiser does not make a determination of Replacement Costs 
of the Improvements within twenty (20) days after his selection, then either Party may petition a 
court of competent jurisdiction located in Miami-Dade County in the State of Florida to appoint 
an independent third-party appraiser having the requisite reputation and experience.  The 
determination of the Replacement Costs of the Improvements made by the third appraiser 
appointed pursuant hereto shall be made within sixty (60) days after such appointment. 

(iv) All appraisers selected or appointed pursuant to Section 13.13(C)(ii) and (iii) shall 
(A) be independent qualified appraisers which are nationally recognized and experienced in 
appraising similar assets, (B) have no right, power or authority to alter or modify the provisions of 
this Lease, (C) utilize the definition of Replacement Costs of Improvements set forth in this 
Agreement, and (D) comply with the terms under this Section 13.13, as applicable.  In conducting 
the appraisal, and before issuing an appraisal report, each independent third-party appraiser shall 
afford reasonable and comparable opportunity to each Party to provide such appraiser with 
information, data, analysis, and reasons supporting such Party’s view on the assessment of the 
Replacement Costs of the Improvements.  After receipt of each of the Parties’ comments, the 
appraiser shall consider and evaluate all comments, prepare a final appraisal report stating the final 
Replacement Costs of the Improvements, and deliver the final appraisal report to both Parties.  The 
final report from the third Appraiser shall be binding and conclusive upon Lessor and Lessee 
absent manifest error.  The reasonable costs and expenses of the appraisers shall be borne by 
Lessor.   

13.14 No Waiver of Remedies: 

No failure to exercise, and no delay in exercising, any right or remedy by any of the Parties 
under this Agreement will be deemed to be a waiver by such Party of its right or remedies 
hereunder.  No waiver of any breach of any provision of this Agreement by any of the Parties will 
be deemed to be a waiver by such Party of any subsequent breach of that provision or of any similar 
provision.  All rights and remedies provided in this Agreement are cumulative and not exclusive, 
and the exercise by either Party of any right or remedy does not preclude the exercise of any other 
rights or remedies that may now or subsequently be available at law, in equity, by statute, or 
otherwise, to seek any damages or losses. 
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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. Lessee’s obligations pursuant to this Section shall be 
interpreted and deemed to be identical to Lessor’s obligations pursuant to Lessor’s FAA Grant 
Assurances with respect to quality of services. 

14.02 Nondiscriminatory Prices: 

For sales of products or services on the Premises or the subletting of any facilities as 
permitted by MDAD, Lessee shall charge fair, reasonable, customary, and not unjustly 
discriminatory prices for each unit of sale or service or sublease; 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.  Lessee’s obligations pursuant 
to this Section shall be interpreted and deemed to be identical to Lessor’s obligations pursuant to 
Lessor’s FAA Grant Assurances with respect to nondiscriminatory pricing. 

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 
Sections 14.01 (Quality of Services) and 14.02 (Nondiscriminatory Prices) above, agrees that the 
Lessor 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 Lessor reasonably determine that the Lessee is not in compliance with the 
provisions of Sections 14.01 (Quality of Services) or 14.02 (Nondiscriminatory Prices) above, the 
first such occurrence shall be considered a curable default, pursuant to Section 13.03 (Other 
Defaults) hereof, and subsequent occurrence(s) shall be considered a material breach of this 
Agreement, entitling the Lessor to the remedies provided in this Agreement or by Law. 

14.04 Special Events.  

Upon at least 60 (sixty) days written notice from the Department to Lessee, the County 
may require the Lessee to surrender portions of the Premises for certain periods of time during the 
Term of this Agreement for the purpose of allowing the use of designated portions of the Premises 
by others in connection with air shows and other special events.  Said use of portion of the Premises 
shall not exceed 10 (ten) days in the aggregate or more than three events per year.  For any day or 
part of a day that the Premises are so used, rental payments hereunder will be abated.  The 
Department shall actively keep the Lessee advised of all of the planning for such events, air shows, 
or County sponsored special events, if portions of the Premises are so used.  

MDC180



Execution Version 

91 
#226028175_v32 

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 Airport is used by the County 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 County or any transferee retains ownership or 
possession of the Airport. 

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 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, 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 
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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. 

15.03 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 the 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. 

15.04 Breach of Nondiscrimination Covenants: 

In the event it has been determined that the Lessee has breached any enforceable 
nondiscrimination covenants contained in Sections 15.01 (Employment Discrimination) and 
Sections 15.03 (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 Section 13.03 (Other Defaults) hereof. 

15.05 Nondiscrimination in Employment and Sub-Contracts: 

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’s books, 
records, and accounts by the County and Compliance Review Agencies for purposes of 
investigation to ascertain 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 

MDC182



Execution Version 

93 
#226028175_v32 

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 15.02 (Equal Employment Opportunity and Section 15.03 
(Nondiscriminatory Access to Premises and Services) 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. 

15.06 Title VI Clauses for Compliance with Nondiscrimination Requirements: 

During the performance of this Lease, the Lessee, for itself, its assignees, and successors 
in interest  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 Section 
15.08. 

(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, Contractors, 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, Contractor, 
or subcontractor or supplier will be notified by the Lessee of the Lessee’s obligations under 
this Lease and the Nondiscrimination Acts and Authorities on the grounds of race, 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 
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as may be determined by the Lessor 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 
lessor 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 (A) through (E) 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, Contractor, 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. 

15.07 Title VI Clauses for Construction/Use/Access to Real Property Acquired 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. 

(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 
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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 et 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 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 
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 Lessees, whether such programs or activities are 
Federally funded or not); 

 Titles II and III 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, 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, as amended, which prohibits you 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 Section 16.02, and (iii) control of access to the AOA or any 
Security Identification 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: 

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 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 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 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 MDAD.  The privilege of a person to 
operate a motor vehicle on the AOA may be withdrawn by MDAD 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, has the obligation to establish 
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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 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 (“Drug-Free 
Ordinance”).  Based on the provisions of said Drug-Free 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 Commencement Date of this Agreement, the annual 
re-certification affidavit as required by the Drug-Free Ordinance; provided, however, that such 
termination shall not be effective if the Lessee submits the required Affidavit within the notice 
period. 

Subject to the notice and cure period under Section 13.03, this Agreement may be 
terminated by the County, if the Department or the County Mayor 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 Drug-Free Ordinance. 

(B) That the Lessee has violated its original or renewal certification by failing 
to carry out any of the specific requirements of the Drug-Free 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 Drug-Free Ordinance. 

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. 

MDC187



Execution Version 

98 
#226028175_v32 

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 Section 25-9.7 of the Miami-Dade County 
Code.  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 TSA/Federal agencies’ 
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 Federal agencies having jurisdiction. 

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 Contractors, 
subcontractors, service providers and suppliers an obligation by such parties 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 Federal government 
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 
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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.  This public right of flight shall include the right to cause in said air space 
any noise inherent in the operation of any aircraft now known or hereafter used for navigation or 
flight through the said air space or landing at, taking off from, for operating on the Airport. 

16.13 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 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.  County expressly agrees for itself, its successors and assigns, to 
restrict the height of any new structures, objects of natural growth and other obstructions on the 
Airport within areas owned by, and under the exclusive control of, the County, which would 
infringe on the approved departure and arrival path to any vertiports that may be constructed on 
the Premises.  Notwithstanding any provision of this Section to the contrary, the Parties 
acknowledge and agree that nothing in this Section shall be construed as requiring County to 
modify or otherwise restrict the height of existing structures or improvements in order to 
accommodate the Facility or to modify MIA’s current or future development plans as set forth in 
the FAA-approved Airport Layout Plan or MDAD master plan as of the date hereof. 

ARTICLE 17 
Employees 

17.01 Control of Employees: 

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 Lessee’s Responsibility for Employee Violations: 

In the event the Lessee is in default of the covenants in Section 17.01 (Control of 
Employees) 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 
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public, 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 appropriate discipline up to and including discharge of the offending 
employee.  Lessee acknowledges that 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 Section 16.02 (Security Identification Display Areas Access- Identification 
Badges). 

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 appropriate courts of the State of Florida. 

18.02 Notice of Commencement of Civil Action: 

In the event that the Lessor or the Lessee commences a civil action where such action is 
based in whole or in part on an alleged breach of this Agreement, the Lessor and the Lessee agree 
that service of process shall be made pursuant to the rules of civil procedure in the court in which 
the action has been filed. 

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 Section 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 Section 20.07 (Notices) on behalf of the County and (b) with a copy 
to the County Attorney, Aviation Division, P.O. Box 025504 Miami, Florida 33132-5504. 

(B) Upon the Lessee: by personal service or by Certified Mail, Return Receipt 
Requested, upon the Party indicated in Section 20.07 (Notices) 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. 
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18.03 Registered Office/Agent; Jurisdiction: 

Notwithstanding the provisions of Section 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, Lessee and Lessee’s  personal representatives 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 the provisions of the Amended and Restated Trust 
Agreement dated as of the 15th day of December, 2002, by and between the County and the 
JPMorgan Chase Bank as Trustee and Wachovia National Bank as Co-Trustee, (the “Trust 
Agreement”) which Trust Agreement is incorporated herein by reference thereto, as applicable, 
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.  A copy of the Trust Agreement is available for inspection 
in the offices of the Department during normal working hours or may be viewed by following the 
link below: 

http://www.miami-airport.com/library/pdfdoc/Propertise/Amended%20and%20Restated%20Trust%20Agreement%202002.pdf 

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 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 or rentals, fees and charges upon the issuance of written 
notice from the Department to the Lessee. 
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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 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 unless otherwise agreed in this Lease. 

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 
materially interfere with or adversely affect the operation or maintenance of the Airport or 
otherwise constitute an airport hazard. Lessee shall be solely responsible for designing, 
constructing, and operating the Premises such that interference with Other Airport Property, 
including but not limited to easements, utilities, rights of way, etc., or the creation of any hazard 
is entirely avoided or entirely mitigated, unless such designing, constructing or operating concept 
has been previously approved by Lessor. If Lessor identifies and notifies the Lessee of any such 
interference, Lessee shall have sixty (60) days from receipt of such notice to cure the material 
interference.  

20.04 Authorized Uses Only: 

The Lessee shall not use or permit the use of the Premises 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. 
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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: 

Subject to Section 18.02, 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 courier or other accepted overnight service, registered or certified mail, return 
receipt requested, to the parties as follows: 

As to the Lessor: 

Director 
Miami-Dade County Aviation Department 
Post Office Box 0255504 
Miami, Florida 33102-5504 

Credit Manager 
Miami-Dade County Aviation Department 
P.O. Box 025504 
Miami, Florida, 33102-5504 

As to the Lessee: 

Miami Gateway Partners LLC 
295 Madison Avenue 
Suite 1125 
New York, NY 10017 
Attention: Sami Teittinen 
 

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 or courier or overnight service receipt.  Hand delivered notices 
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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, except for the Facility and 
any other Improvement during the term of this Agreement.  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 reversal of 
the County’s action . 
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20.13 Severability: 

If any provision of this Agreement or the application thereof to either party to this 
Agreement is held invalid by a court of competent jurisdiction, such invalidity shall not affect 
other provisions of this Agreement which can be given effect without the invalid provision, and to 
this end, the provisions of this Agreement are 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 
interest in the Premises, its improvements and its operations under this Agreement; provided, 
however, the Lessee shall have the right to contest the validity or the assessed amounts and 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 or the 
amounts assessed.  Failure to pay the taxes upon the adverse ultimate conclusion of such legal 
proceedings against the Lessee shall constitute a default. 

The Lessee shall also provide proof to the County, on an annual basis, that the property 
taxes have been satisfied.  

20.16 Quiet Enjoyment of Others: 

The Lessee shall control the actions of its employees, agents, invitees and those doing 
business with it, to not annoy, disturb or be offensive to others and to provide the service hereunder 
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 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. 
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20.18 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 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 (each such event, a “Force Majeure Event”), provided that notice of 
such Force Majeure Event 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 Force Majeure Event lasting continuously for a period of six (6) 
months, the parties shall consult with each other regarding the implementation of this Agreement. 
Notwithstanding the foregoing, the prevention or delay of performance caused by the coronavirus 
pandemic 2019 (COVID-19) shall in no way be deemed by Lessee as a condition subject to Force 
Majeure. 

20.19 Destruction of Premises: 

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

(A) Total Destruction:  In the event the County elects not to render the Premises 
leasable, 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 leasable 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 sites or facilities on the Airport. 

(B) 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. 

(C) If the Premises, or any portion thereof, are damaged by fire, the elements or 
other casualty, Lessee shall promptly remove all loose debris resulting from such damage 
from the Premises that may result in foreign object debris and shall promptly take such 
actions as will place the Premises in an orderly condition for the safety of Persons entering 
upon the Premises pending restoration of the Premises to the condition existing prior to 
such damage.  If Lessee fails to promptly comply with the provisions of this Section, 
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County may take such measures as it reasonably deems necessary to render the Premises 
in a safe condition.  Lessee agrees that Lessee shall fully assume and be liable to County 
for payment of any costs incurred by County, plus a twenty-five percent (25%) 
administrative overhead fee, which costs and administrative overhead fee, shall be due and 
payable to County within thirty (30) days from the date of written notice provided by 
County. 

20.20 Quiet Enjoyment: 

Subject to the terms of this Agreement, specifically including, but not limited to, 
environmental remediation steps to be taken under Article 9 (Environmental Compliance), the 
County’s right and obligation to make certain repairs, alterations, and additions under Articles 6 
(Maintenance by Lessor) 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 Section 
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 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 Lessee, 
other users of the Airport, third parties, or by acts of God. 

20.21 Interpretation of Agreement: 

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

20.22 Entirety of Agreement: 

The parties hereto agree that this Agreement sets forth the entire agreement between the 
parties, and there are no promises or 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. 

20.23 County Retains All Existing Easements: 

Nothing herein shall be construed as waiving or relinquishing any easements, or rights of 
way,  licenses, or other encumbrances currently burdening the Premises in favor of the County 
including but not limited to, easements, rights of way, or licenses issued by the Miami-Dade 
County Aviation Department for the benefit of any other County department or for the County 
generally. Lessee takes this lease subject to all such easements, rights of way, licenses, or other 
encumbrances, whether or not such easements, rights of way, licenses, or other rights have been 
disclosed by the County, and whether or not such easements, rights of way, licenses, or other 
encumbrances were known or knowable by Lessee in the exercise of its due diligence. 
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ARTICLE 21 
Additional Provisions 

21.01 Inspector General Reviews: 

(A) Independent Private Sector Inspector General Reviews: Pursuant to Miami-
Dade County Administrative Order 3-20, the County has the right to retain the services of 
an Independent Private Sector Inspector General (hereinafter “IPSIG”), whenever the 
County deems it appropriate to do so.  Upon written notice (which shall be no later than 30 
(thirty) days prior) from the County to Lessee, the Lessee shall make available to the IPSIG 
retained by the County, all reasonably requested records and documentation pertaining to 
this Agreement for inspection and reproduction.  Such requests made by the IPSIG shall 
neither adversely impact Lessee’s ability to perform its obligations hereunder nor shall 
impose unreasonable expenses on Lessee.  The County shall be responsible for the payment 
of these IPSIG services, and under no circumstance shall the Lessee’s prices and any 
changes thereto approved by the County, be inclusive of any charges relating to these 
IPSIG services.  The terms of this provision apply to the Lessee, its officers, agents, 
employees, Contractors, subcontractors, and assignees.  Nothing contained in this 
provision shall impair any independent right of the County to conduct an audit or 
investigate the operations, activities and performance of the Lessee in connection with this 
Agreement. The terms of this Article shall not impose any liability on the County by the 
Lessee or any third-party. 

(B) Miami-Dade County Inspector General Review: According to Section 2-
1076 of the Code of Miami-Dade County, Miami-Dade County has established the Office 
of the Inspector General which may, on a random basis, perform audits on all County 
contracts, throughout the duration of said contracts. 

(C) Nothing contained above shall in any way limit the powers of the Inspector 
General to perform audits on all County contracts including, but not limited to, those 
contracts specifically exempted above.  The Miami-Dade County Inspector General is 
authorized and empowered to review past, present and proposed County and Public Health 
Trust contracts, transactions, accounts, records and programs.  In addition, the Inspector 
General has the power to subpoena witnesses, administer oaths, require the production of 
records and monitor existing projects and programs.  Monitoring of an existing project or 
program may include a report concerning whether the project is on time, within budget and 
in conformance with plans, specifications and applicable Law. The Inspector General is 
empowered to analyze the necessity of and reasonableness of proposed change orders to 
the Agreement.  The Inspector General shall have the power to audit, investigate, monitor, 
oversee, inspect, and review operations, activities, performance and procurement process, 
including but not limited to project design, specifications, proposal submittals, activities of 
the Lessee, its officers, agents and employees, lobbyists, County staff and elected officials 
to ensure compliance with contract specifications and to detect fraud and corruption. 

(D) Upon written notice to the Lessee from the Inspector General or IPSIG 
retained by the Inspector General, the Lessee shall make all reasonably requested records 
and documents available to the Inspector General or IPSIG for inspection and copying. The 
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Inspector General and IPSIG shall have the right to inspect and copy all documents and 
records in the Lessee’s possession, custody or control which, in the Inspector General’s or 
IPSIG’s sole judgment, pertain to performance of the contract, including, but not limited 
to original estimate files, change order estimate files, worksheets, proposals and agreement 
forms with successful and unsuccessful subcontractors and suppliers, all project-related 
correspondence, memoranda, instructions, financial  documents, construction documents, 
proposal and Contractor Documents, back-charge documents, all documents and records 
which involve cash, trade or volume discounts, insurance proceeds, rebates, or dividends 
received, payroll and personnel records, and supporting documentation for the aforesaid 
documents and records. 

21.02 Federal Aviation Administration (FAA) Provisions: 

(A) All contracts and subcontracts of the Lessee for goods and services in 
connection with this Lease shall incorporate by reference the provisions of 29 CFR Part 
201, the Federal Fair Labor Standards Act (“FLSA”), with the same force and effect as if 
given in full text. The FLSA sets minimum wage, overtime pay, recordkeeping, and child 
labor standards for full and part time workers. The Lessee has full responsibility to monitor 
compliance to the referenced statute or regulation. The Lessee must address any claims or 
disputes that arise from this requirement directly with the U.S. Department of Labor – 
Wage and Hour Division. 

(B) All contracts and subcontracts of the Lessee for goods and services in 
connection with this Lease shall incorporate by reference the requirements of 29 CFR Part 
1910 with the same force and effect as if given in full text. Lessee must provide a work 
environment that is free from recognized hazards that may cause death or serious physical 
harm to the employee. The Lessee retains full responsibility to monitor its compliance and 
its Contractor’s compliance with the applicable requirements of the Occupational Safety 
and Health Act of 1970 (20 CFR Part 1910). Lessee must address any claims or disputes 
that pertain to a referenced requirement directly with the U.S. Department of Labor – 
Occupational Safety and Health Administration. 

21.03 Eminent Domain: 

(A) Entire Taking. If all of the Premises are acquired by eminent domain or sale 
in lieu of condemnation (including, without limitations, any taking by the FAA or change 
to the FAA Regulations, or change in the Runway Protection Zones, Object Free Area, 
height limitation or use, any of which affect the Premises in their entirety), during the Term 
of this Agreement for any public or quasi-public purpose, under any statute or regulation, 
or by right of eminent domain, this Agreement shall terminate on the date that surrender of 
possession to the condemning authority is required by court order or other binding 
agreement in lieu of condemnation, and rent due under this Agreement shall be pro-rated 
as of the date of said termination, and Lessee shall be entitled to any claim against the 
condemning authority for which the Lessee may be entitled.  Lessor shall not object to 
Lessee’s presentation of evidence at any trial on the issue of full or just compensation, 
provided that such presentation does not affect Lessor’s right to present Lessor’s evidence. 
No compensation settlement of Lessee’s leasehold interest or sale in lieu of condemnation 

MDC199



Execution Version 

110 
#226028175_v32 

of Lessee’s leasehold interest shall be entered into by Lessor without Lessee’s prior written 
consent.  Lessee shall be entitled to recover, out of any condemnation award or proceeds 
of sale in lieu of condemnation, compensation for the value of Lessee’s unexpired 
leasehold interest as agreed to by Lessor and Lessee, or absent such agreement, as 
determined in an apportionment proceeding, to the extent provided by Law, including, but 
not limited to, any inverse condemnation claim.  Nothing in this Agreement shall prohibit 
Lessee from asserting a separate claim for business or other damages, including, but not 
limited to, the loss of value of its trade fixtures, and moving costs to the extent allowed by 
Law.  Nothing herein shall affect Lessor’s right to receive any amounts that may be due 
Lessor from the condemning authority to the extent allowed by Law. 

(B) Partial Taking.  If a portion of the Premises is acquired by eminent domain 
or sale in lieu of condemnation (including, without limitations, any taking by the FAA or 
change to the FAA Regulations, or change  in the Runway Protection Zones, Object Free 
Area, height limitation or use, any of which affect the portion of the Premises) during the 
Term of this Agreement for any public or quasi-public purpose, under any statute or 
regulation, or by right of eminent domain, and if, in Lessee’s reasonable discretion, the 
remainder of the Premises cannot be adequately restored, repaired or reconstructed so as 
to constitute a complete architectural unit of substantially the same usefulness, design, 
construction, and commercial feasibility, as immediately before such Taking, Lessee shall 
have the right, to be exercised by written notice no later than one hundred twenty (120) 
calendar days after surrender of possession to the condemning authority is required, to 
terminate this Agreement on a date to be specified in said notice, but Lessee shall be 
entitled to any claim against the condemning authority for which the Lessee may be 
entitled, including, but not limited to, any inverse condemnation claim.  In the event of 
termination by Lessee under this Section 21.03(B), Lessee shall pay Land Rent pro-rated 
through the date of termination and shall perform all of the obligations of Lessee hereunder 
to such date.  Lessee shall also have the right to separately claim all damages including but 
not limited to business damages from the condemning authority to the extent allowed by 
Law and no compensation settlement of Lessee’s Leasehold interest or sale in lieu of 
condemnation of Lessee’s Leasehold interest shall be entered into by Lessor without 
Lessee’s prior written consent; provided, however, that nothing in this Article shall affect 
Lessor’s right to receive any amounts that may be due Lessor from the condemning 
authority to the extent allowed by Law. 

(C) Temporary Taking. If the whole or any part of the Premises or of Lessee’s 
interest under this Agreement is acquired by eminent domain or sale in lieu of 
condemnation (including, without limitations, any taking by the FAA or change to the FAA 
Regulations, or, change in the Runway Protection Zones, Object Free Area, height 
limitation or use), a temporary interest, this Agreement for any public or quasi-public 
purpose, under any statute or regulation, or by right of eminent domain, shall not 
automatically terminate by reason thereof, but Lessee shall be entitled to any claim against 
the condemning authority for which the lessee may be entitled, including, but not limited 
to, any inverse condemnation claim.  Lessee shall not be required to pay Land Rent for any 
portion of the Premises which is temporarily not usable by Lessee, and such Land Rent 
reduction shall be determined on a pro rata basis based upon the area that remains usable.  
Lessee shall perform all other obligations under this Agreement, except to the extent that 
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Lessee may be prevented from so doing due to the temporary occupancy by the 
condemning authority. In the event of any such Temporary Taking, Lessee shall be entitled 
to claim all damages, including but not limited to, business damages and moving costs 
against the condemning authority as provided by Law. No compensation settlement of 
Lessee’s Leasehold interest or sale in lieu of condemnation of Lessee’s Leasehold interest 
shall be entered into by Lessor without Lessee’s prior written consent.  Subject to this 
Article, Lessee shall be entitled to recover out of any condemnation award or proceeds of 
a sale in lieu of a temporary condemnation, any damage to its remaining leasehold interest, 
as agreed to by Lessor and Lessee, or absent such an agreement, as determined in an 
apportionment proceeding to the extent provided by Law and subject to the provisions 
herein. Nothing herein shall affect Lessor’s right to receive any amounts that may be due 
Lessor from the condemning authority to the extent allowed by Law. 

21.04 Miami-Dade County United States Soccer Federation 2026 World Cup: 

The terms of this Agreement are subordinate to the terms of the Airport Agreement 
submitted by Miami-Dade County to the United States Soccer Federation on February 21, 2018 
(the “Airport Agreement”).  The resolution adopting the Airport Agreement and the subsequent 
replacement resolution can be found at the following links. 

http://www.miamidade.gov/govaction/matter.asp?matter=180129&file=true&fileAnalysis=false
&yearFolder=Y2018 

http://www.miamidade.gov/govaction/matter.asp?matter=180360&file=true&fileAnalysis=false
&yearFolder=Y2018 

In carrying out its obligations under this Agreement, the Lessee shall not take or omit any 
action which is inconsistent with, or in derogation of, the County’s obligations under the Airport 
Agreement. Where the Lessee’s rights or obligations under this Agreement are in conflict with the 
County’s obligations under the Airport Agreement, and upon notice by the County to Lessee, the 
terms of this Agreement shall be deemed conformed to the County’s obligations under the Airport 
Agreement.  Where such conformance would cause a material change in this Agreement, Lessee 
shall have the right, upon written notice to the County within 30 (thirty) calendar days of receipt 
of notice of such a conflict, to terminate this Agreement for convenience; in such termination, the 
Lessee shall have no cause of action for money damages of any kind, including but not limited to 
direct damages, unamortized costs or debt, stored or ordered materials, indirect damages, lost 
profits, loss of opportunity, loss of goodwill, or otherwise. In the event that the Lessee does not 
elect to terminate this Agreement within the time specified herein, this Agreement shall be deemed 
to have been amended via consent of the parties to conform its terms to the requirements of the 
Airport Agreement, but only to the extent needed to avoid conflict with same. 

21.05 Vendor Registration/Conflict of Interest: 

(A) Vendor Registration: The Lessee shall be a registered vendor with the 
County – Internal Services Department, Strategic Procurement Division, for the duration 
of this Agreement.  In becoming a registered vendor with Miami-Dade County, the Lessee 
confirms its knowledge of and commitment to comply, as applicable, with the following: 
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1. Miami-Dade County Ownership Disclosure Affidavit 
(Section 2-8.1 of the Code of Miami-Dade County) 

2. Miami-Dade County Employment Disclosure Affidavit 
(Section 2.8.1(d)(2) of the Code of Miami-Dade County) 

3. Miami-Dade County Employment Drug-free Workplace Certification 
(Section 2-8.1.2(b) of the Code of Miami-Dade County) 

4. Miami-Dade County Disability and Nondiscrimination Affidavit 
(Section 2-8.1.5 of the Code of Miami-Dade County) 

5. Miami-Dade County Debarment Disclosure Affidavit 
(Section 10.38 of the Code of Miami-Dade County) 

6. Miami-Dade County Vendor Obligation to County Affidavit 
(Section 2-8.1 of the Code of Miami-Dade County) 

7. Miami-Dade County Code of Business Ethics Affidavit 
(Sections 2-8.1(i), 2-11.1(b)(1) through (6) and (9), and 2-11.1(c) of the Code of 
Miami-Dade County) 

8. Miami-Dade County Family Leave Affidavit 
(Article V of Chapter 11 of the Code of Miami-Dade County) 

9. Miami-Dade County Living Wage Affidavit 
(Section 2-8.9 of the Code of Miami-Dade County) 

10. Miami-Dade County Domestic Leave and Reporting Affidavit 
(Article VIII, Section 11A-60 - 11A-67 of the Code of Miami-Dade County) 

11. Miami-Dade County E-Verify Affidavit 
(Executive Order 11-116) 

12. Miami-Dade County Pay Parity Affidavit 
(Resolution R-1072-17) 

13. Miami-Dade County Suspected Workers’ Compensation Fraud Affidavit 
(Resolution R-919-18) 

14. Subcontracting Practices 
(Section 2-8.8 of the Code of Miami-Dade County) 

15. Subcontractor/Supplier Listing 
(Section 2-8.1 of the Code of Miami-Dade County) 

16. Form W-9 and 147c Letter 
(as required by the Internal Revenue Service) 

17. FEIN Number or Social Security Number 
In order to establish a file, the Lessee ‘s Federal Employer Identification Number 
(FEIN) must be provided. If no FEIN exists, the Social Security Number of the 
owner or individual must be provided. This number becomes Lessee’s “County 
Vendor Number”. To comply with Section 119.071(5) of the Florida Statutes 
relating to the collection of an individual’s Social Security Number, be aware that 
the County requests the Social Security Number for the following purposes: 

 Identification of individual account records 
 To make payments to individual/Contractor for goods and services 

provided to Miami-Dade County 
 Tax reporting purposes 
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 To provide a unique identifier in the vendor database that may be used for 
searching and sorting departmental records 

18. Office of the Inspector General 
(Section 2-1076 of the Code of Miami-Dade County) 

19. Small Business Enterprises 
The County endeavors to obtain the participation of all small business enterprises 
pursuant to Sections 2-8.1.1.1.1, 2-8.1.1.1.2 and 2-8.2.2 of the Code of Miami-
Dade County and Title 49 of the Code of Federal Regulations. 

20. Antitrust Laws 
By acceptance of any contract, the Lessee agrees to comply with all antitrust laws 
of the United States and the State of Florida. 

(B) Conflict of Interest and Code of Ethics: Section 2-11.1(d) of the Code of 
Miami- Dade County requires that any County employee or any member of the employee’s 
immediate family who has a controlling financial interest, direct or indirect, in any contract 
or in any business transaction with Miami- Dade County or any person or agency acting 
for Miami-Dade County, competing or applying for a contract, must first request a conflict 
of interest opinion from the County’s Ethics Commission prior to their or their immediate 
family member’s entering into any contract or transacting any business through a firm, 
corporation, partnership or business entity in which the employee or any member of the 
employee’s immediate family has a controlling financial interest, direct or indirect, with 
Miami-Dade County or any person or agency acting for Miami-Dade County.  Any such 
contract or business engagement entered in violation of this subsection, as amended, shall 
be rendered voidable. All autonomous personnel, quasi-judicial personnel, advisory 
personnel, and employees wishing to do business with the County are hereby advised they 
must comply with the applicable provisions of Section 2-11.1 of the Code of Miami-Dade 
County relating to Conflict of Interest and Code of Ethics. In accordance with Section 2-
11.1 (y), the Miami- Dade County Commission on Ethics and Public Trust (Ethics 
Commission) shall be empowered to review, interpret, render advisory opinions and letters 
of instruction and enforce the Conflict of Interest and Code of Ethics Ordinance. 

21.06 Payment Card Industry Data Security Standard: 

Lessee must maintain compliance with the Payment Card Industry Data Security Standard 
(PCI DSS), which is a set of requirements designed to ensure that all companies that process, store 
or transmit credit card information maintain a secure environment. 

21.07 Lessor’ s Rights as Sovereign: 

Notwithstanding any provision of this Lease and the Lessor’s status as a county 
government thereunder: 

(A) The Lessor retains all of its sovereign prerogatives and rights as a county 
under Florida laws (but not in regard to its status as Lessor and the performance of its 
contractual duties hereunder) and shall in no way be estopped from withholding or refusing 
to issue any approvals of applications and/or permits for building or zoning; from 
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exercising its planning or regulatory duties and authority; and from requiring development 
under present or future Laws and ordinances of whatever nature applicable to the design, 
construction and development of the Improvements provided for in this Lease; and 

(B) The Lessor shall not by virtue of this Lease be obligated to grant the Lessee, 
any sublessee, or mortgagee, or any other person or entity associated with the Premises or 
the Improvements or any portions thereof, any approvals of applications for building, 
zoning, planning or development under present or future Laws and ordinances of whatever 
nature applicable to the design, construction and development of the Improvements 
provided for in this Lease. 

21.08 Florida Public Records Act: 

As it relates to this Lease, the Lessee and any of its subsidiaries, pursuant to Section 
119.0701 of the Florida Statutes, shall: 

(A) Keep and maintain a copy of public records that ordinarily and necessarily 
would be required by the County in order to perform the service under Section 119.0701; 
and 

(B) Upon request from the Lessor’s custodian of public records identified 
herein, provide the Lessor with a copy of the requested records or allow the public with 
access to public records on the same terms and conditions that the Lessor would provide 
the records and at a cost that does not exceed the cost provided in the Florida Public 
Records Act, Miami-Dade County Administrative Order No. 4-48, or as otherwise 
provided by Law; and 

(C) Ensure that public records that are exempt or confidential and exempt from 
public records disclosure requirements are not disclosed, except as authorized by Law for 
the duration of this Agreement’s term and following completion of the work under this 
Agreement if the Lessee does not transfer the records to the Lessor; and 

(D) Meet all requirements for retaining public records and transfer to the Lessor, 
at no cost to the Lessor, all public records created, received, maintained and/or directly 
related to the performance of this Lease that are in possession of the Lessee upon 
termination of this Lease.  Upon termination of this Lease, the Lessee shall destroy any 
duplicate public records that are exempt or confidential and exempt from public records 
disclosure requirements.  All records stored electronically must be provided to the Lessor 
in a format that is compatible with the information technology systems of the Lessor. 

For purposes of this article, the term “public records” shall mean all documents, papers, 
letters, maps, books, tapes, photographs, films, sound recordings, data processing software, or 
other material, regardless of the physical form, characteristics, or means of transmission, made or 
received pursuant to Law or ordinance or in connection with the transaction of official business of 
the Lessor. 

In the event the Lessee does not comply with the public records disclosure requirements 
set forth in Section 119.0701, Florida Statutes, and this article, the Lessor shall avail itself of the 

MDC204



Execution Version 

115 
#226028175_v32 

remedies set forth in this Lease.  The Lessee’s obligations under this Section 21.08 shall survive 
the termination of this Agreement. 

IF THE LESSEE HAS QUESTIONS REGARDING THE APPLICATION 
OF CHAPTER 119, FLORIDA STATUTES, TO THE LESSEE’S DUTY TO 
PROVIDE PUBLIC RECORDS RELATING TO THIS AGREEMENT, 
PLEASE CONTACT THE LESSOR’S CUSTODIAN OF PUBLIC 
RECORDS AT: 

Miami-Dade County Aviation Department 
4200 NW 36th Street 

Building 5A, 4th Floor 
Miami, Florida 33166 

Attention: Jorge Mihaic 
Email: jmihaic@miami-airport.com 

[signature pages follow] 
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EXHIBIT 1.03 

THE PREMISES 

(See Attached) 
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X

`

Parcel C5
(Tem

porary Road)
10,897 SF
(0.25 AC)

Parcel C1
(Bldg 711)
201,810 SF
(4.63 AC)

Bldg 712 Parcel 
356,753 SF (8.19 
AC)

Parcel X4
(Southern Parcel)
185,626 SF(4.26 AC)

Parcel X8
(Unidentified Area)
19,244 SF (0.44 AC)

Parcel X2
(Unused Area B)
202,576 SF (4.65 AC)

Parcel X5
(NW

 21st St ROW
)

8,760 SF (0.2 AC)

Parcel X7
(NW

 62rd
Ave ROW

)
67,888 SF (1.56 AC)

NW
 63rd Ave RO

W
(Easem

ent Reserve)
46,014 SF (1.06 AC)

Parcel 
C2B
29,655 
SF(0.68 AC)

Parcel C2A
34,228 SF
(0.79 AC)

Parcel C3
19,971 SF (0.46 AC)

Parcel C4
(Bldg 711)
39,008 SF 
(0.90 AC)
Parcel X1
(Unused Area A)
64,056 SF (1.47 AC)

497,271 SF
(11.41 AC)

Parcel X6
(Inner Triangle Parking Lot)
88,827 SF (2.04 AC)

Parcel X3
(NW

 17
thSt ROW

)
22,545 SF (0.52 AC)

497,271 SF
(11.41 AC)

CO
NCEPT LEVEL EXHIBIT 

Subject to change and refinem
ent 

during the FAA and NEPA Approval 
Process and Design Developm

ent 
Phase.

`

StratAir 
Parcel (24F03)
60,326 SF
(1.38 AC)

M
DAD

Parcel (24F07)
32,565 SF
(0.75 AC)

DHL Aero Express
Parcel (24Z07)
17,270 SF
(0.40 AC)

AA Airlines
Parcel (24Q

05)
17,494 SF
(0.40 AC)

(24Q
09)

(24Q
06)

(24Q
07)

(24Z05)
Term

ite Doctor LLC   (3 Parcels)
Parcel 24Q

09
3,985 SF

0.09 AC
Parcel 24Q

06
25,926 SF

0.60 AC
Parcel 24Q

07
17,270 SF

0.40 AC
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EXHIBIT 3.02 

IRR RENT ILLUSTRATION 

(See Attached) 
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IRR Rent Exhibit

1
April 2024 |  STRICTLY PRIVATE AND CO

NFIDEN
TIAL
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•
Investor realizes a 15%

 Actual 
IRR over the life of the 
concession (no exit)

•
Investor generates a 25%

 
Actual IRR over the life of the 
concession (no exit)

•
Investor exits in 2028E, 
resulting in 25%

 Actual IRR
•

Second investor also pays IRR 
Rent once IRR Threshold 
achieved 

•
Investor generates a 30%

 
Actual IRR over the life of the 
concession (no exit)

•
Investor generates a 30%

 
Actual IRR but starts 
underperform

ing in 2032E and 
requires additional equity 
injections (no exit)

•
$200m

m
 equity investm

ent in 
first year

•
~$465m

m
 of debt financing

•
M

odeled investor hold to 2035 
(shortened for illustrative 
purposes) 

•
IRR Rent not triggered, since 
Actual IRR assum

ed to equal to 
target IRR

•
Sam

e assum
ptions as in 

Illustrative Base Case except 
Actual IRR is higher

•
IRR Gain Share percent 
determ

ined annually and paid 
annually; highest tier achieved 
of 20%

•
Sam

e financing assum
ptions as 

in Illustrative Base
•

2028E exit w
ith equity 

proceeds of $415m
m

, 
calculated based on NPV of 
future dividends discounted at 
9%

•
IRR Gain Share percent 
determ

ined annually and paid 
at exit; highest tier achieved of 
20%

•
Sam

e assum
ptions as in 

Illustrative Base Case except 
Actual IRR is higher

•
IRR Gain Share percent 
determ

ined annually and paid 
at exit; highest tier achieved of 
30%

•
Sam

e assum
ptions as in 

Illustrative Base Case except 
Actual IRR is higher

•
Underperform

ance results in 
additional equity funding 
requirem

ents
•

No claw
back

of previously paid 
IRR Rent

•
IRR Gain Share percent 
determ

ined annually and paid 
at exit; highest tier achieved of 
30%

--
$140m

m

$36m
m

(Initial Investor)
$63m

m
 

(Second Investor)

$246m
m

$112m
m

W
indfall Case

I
t

it
i

2028E

Upside –
Exit 

(Initial &
 Second Investor)

Upside –
Hold to M

aturity

O
verview

 of IRR Rent and Scenarios Considered

2

•
The IRR Rent provides equity-like upside to M

DAD once the equity investors have achieved a specified IRR Threshold
•

For purposes of this illustration, the IRR Threshold is assum
ed to be 15%

; ultim
ately, the IRR Threshold w

ill m
atch the IRR generated by the equity investors’ Base Case at financial close 

•
The IRR Rent is scaled so that as the equity investors achieve higher IRRs, M

DAD’s share increases (the IRR Gain Share)
•

The follow
ing analysis is prepared for illustrative purposes as a supplem

ent to the M
aster Developm

ent Agreem
ent and should be referenced in conjunction w

ith that docum
ent

Description

Illustrative Base

General Param
eters

IRR Rent

IRR Rent Triggered

FIGURES ARE PURELY ILLUSTRATIVE O
N

LY

Note: 
All figures show

n on a nom
inal basis.

W
indfall to Underperform
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Period Start
1-Jan-23

1-Jan-24
1-Jan-25

1-Jan-26
1-Jan-27

1-Jan-28
1-Jan-29

1-Jan-30
1-Jan-31

1-Jan-32
1-Jan-33

1-Jan-34
1-Jan-35

Period End
31-Dec-23

31-Dec-24
31-Dec-25

31-Dec-26
31-Dec-27

31-Dec-28
31-Dec-29

31-Dec-30
31-Dec-31

31-Dec-32
31-Dec-33

31-Dec-34
31-Dec-35

Y
ear

2023
2024

2025
2026

2027
2028

2029
2030

2031
2032

2033
2034

2035

Project C
ash Flow

s
Total

Equity Injections
($200)

($200)
--

--
--

--
--

--
--

--
--

--
--

--
Net Distribution Revenues

594
--

15
18

22
26

31
37

45
54

65
77

93
112

Exit Proceeds to Equity
0

--
--

--
--

--
--

--
--

--
--

--
--

--

Equity C
ash Flow

s Before IRR Rent
$394

($200)
$15

$18
$22

$26
$31

$37
$45

$54
$65

$77
$93

$112

A
ctual IRR (Pre-Share)

15.00%
0.0%

(92.4%
)

(65.9%
)

(43.1%
)

(26.8%
)

(15.3%
)

(6.9%
)

(0.6%
)

4.1%
7.8%

10.7%
13.1%

15.0%

G
ain Share C

alculation
Cum

ulative Cash Flow
s to Equity

($200)
($185)

($167)
($145)

($119)
($88)

($51)
($6)

$48
$112

$190
$283

$394
(-) Required Cash Flow

s to A
chieve IRR Threshold

--
(30)

(62)
(97)

(133)
(171)

(210)
(249)

(287)
(323)

(355)
(380)

(394)

Ending Balance
($200)

($215)
($229)

($242)
($252)

($259)
($261)

($255)
($240)

($211)
($165)

($97)
($0)

Cash Flow
 A

vailable for IRR Rent
--

--
--

--
--

--
--

--
--

--
--

--
--

(x) IRR G
ain Share

--
--

--
--

--
--

--
--

--
--

--
--

--

Total Paym
ents to M

DA
D

--
--

--
--

--
--

--
--

--
--

--
--

--
--

M
echanical Explanation of IRR Rent Calculation  (Assum

es Illustrative Base Case)

3

Represents cum
ulative distributions to equity. Calculated as the initial investm

ent (assum
ed to be $200m

m
) less cum

ulative cash flow
s to equity before IRR Rent

Jan
24

1
Jan

25
1

Jan
26

1
Jan

27
1

Jan
28

Illustrative IRR Rent Calculation

A

A

Represents the total cash flow
s to equity required to achieve the IRR Threshold in each tim

e period. Com
pounds at the assum

ed IRR Threshold (assum
ed to be 

15%
). A negative figure m

eans that the investors have not yet achieved the IRR Threshold

Since the Actual IRR is assum
ed to be equal to the IRR Threshold, at the end of the forecast period the investors have achieved a 15%

 IRR
and the Am

ount 
Available for IRR Rent is $0

C

C

Com
m

entary

Note: 
All figures show

n on a nom
inal basis.

(1)
Assum

es 15%
 IRR Rent Threshold. 

FIGURES ARE PURELY ILLUSTRATIVE O
N

LY

B
$171 + $259 * 15%

 = $210

B

Calculated in each year as the m
inim

um
 of (x) Equity Cash Flow

s Before IRR Rent and (y) the Gain Share Ending Balance; m
ultiplied by the IRR Gain Share to 

calculate the Total Paym
ents to M

DAD
D D
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Period Start
1-Jan-23

1-Jan-24
1-Jan-25

1-Jan-26
1-Jan-27

1-Jan-28
1-Jan-29

1-Jan-30
1-Jan-31

1-Jan-32
1-Jan-33

1-Jan-34
1-Jan-35

Period End
31-Dec-23

31-Dec-24
31-Dec-25

31-Dec-26
31-Dec-27

31-Dec-28
31-Dec-29

31-Dec-30
31-Dec-31

31-Dec-32
31-Dec-33

31-Dec-34
31-Dec-35

Y
ear

2023
2024

2025
2026

2027
2028

2029
2030

2031
2032

2033
2034

2035

Project C
ash Flow

s
Total

Equity Injections
($200)

($200)
--

--
--

--
--

--
--

--
--

--
--

--
Net Distribution Revenues

594
--

15
18

22
26

31
37

45
54

65
77

93
112

Exit Proceeds to Equity
0

--
--

--
--

--
--

--
--

--
--

--
--

--

Equity C
ash Flow

s Before IRR Rent
$394

($200)
$15

$18
$22

$26
$31

$37
$45

$54
$65

$77
$93

$112

A
ctual IRR (Pre-Share)

15.00%
0.0%

(92.4%
)

(65.9%
)

(43.1%
)

(26.8%
)

(15.3%
)

(6.9%
)

(0.6%
)

4.1%
7.8%

10.7%
13.1%

15.0%

G
ain Share C

alculation
Cum

ulative Cash Flow
s to Equity

($200)
($185)

($167)
($145)

($119)
($88)

($51)
($6)

$48
$112

$190
$283

$394
(-) Required Cash Flow

s to A
chieve IRR Threshold

--
(30)

(62)
(97)

(133)
(171)

(210)
(249)

(287)
(323)

(355)
(380)

(394)

Ending Balance
($200)

($215)
($229)

($242)
($252)

($259)
($261)

($255)
($240)

($211)
($165)

($97)
($0)

Cash Flow
 A

vailable for IRR Rent
--

--
--

--
--

--
--

--
--

--
--

--
--

(x) IRR G
ain Share

--
--

--
--

--
--

--
--

--
--

--
--

--

Total Paym
ents to M

DA
D

--
--

--
--

--
--

--
--

--
--

--
--

--
--

Illustrative Base Case

4

“N
et Distribution Revenues”

m
eans any cash distributable to equity holders derived from

 regular operations w
ithin a 12-m

onth period basis, or in connection to 
restructuring of any debt or a Third-Party Transfer

Jan
24

1
Jan

25
1

Jan
26

1
Jan

27
1

Jan
28

Illustrative IRR Rent Calculation

AA

“Actual IRR”
m

eans the actual Equity Internal Rate of Return, stated as a percentage, as calculated in accordance w
ith the financial m

odelbefore IRR Rent 
paym

ents to M
DAD

B B

“IRR Gain Share”
m

eans a percentage determ
ined as follow

s:
(i)

if the Actual IRR is greater than the IRR Rent Threshold
(1), but less than 17.5%

, the IRR Gain Share w
ill be 15%

;
(ii)

if the Actual IRR is betw
een 17.5%

 and 20%
, the IRR Gain Share w

ill be 17.5%
;

(iii)
if the Actual IRR is greater than 20%

 up to and including 25%
, the IRR Gain Share w

ill be 20%
; and

(iv)
if the Actual IRR is greater than 25%

, the IRR Gain Share w
ill be 30%

D D

h
di

ib
bl

i
h

ld
d

i
d

f
l

i
ihi

12

Selected Definitions (Please Reference M
DA for Full Definitions)

Note: 
All figures show

n on a nom
inal basis.

(1)
Assum

es 15%
 IRR Rent Threshold. 

FIGURES ARE PURELY ILLUSTRATIVE O
N

LY

No IRR Rent triggered

C

“IRR Rent Threshold”
m

eans the lesser of (x) fifteen percent (15%
) or (y) the Im

plied IRR set forth in the Financial M
odel

C
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“IRR Gain Share”
m

eans a percentage determ
ined as follow

s:
(i)

if the Actual IRR is greater than the IRR Rent Threshold
(1), but less than 17.5%

, the IRR Gain Share w
ill be 15%

;
(ii)

if the Actual IRR is betw
een 17.5%

 and 20%
, the IRR Gain Share w

ill be 17.5%
;

(iii)
if the Actual IRR is greater than 20%

 up to and including 25%
, the IRR Gain Share w

ill be 20%
; and

(iv)
if the Actual IRR is greater than 25%

, the IRR Gain Share w
ill be 30%

Period Start
1-Jan-23

1-Jan-24
1-Jan-25

1-Jan-26
1-Jan-27

1-Jan-28
1-Jan-29

1-Jan-30
1-Jan-31

1-Jan-32
1-Jan-33

1-Jan-34
1-Jan-35

Period End
31-Dec-23

31-Dec-24
31-Dec-25

31-Dec-26
31-Dec-27

31-Dec-28
31-Dec-29

31-Dec-30
31-Dec-31

31-Dec-32
31-Dec-33

31-Dec-34
31-Dec-35

Y
ear

2023
2024

2025
2026

2027
2028

2029
2030

2031
2032

2033
2034

2035

Project C
ash Flow

s
Total

Equity Injections
($200)

($200)
--

--
--

--
--

--
--

--
--

--
--

--
Net Distribution Revenues

1,023
--

26
31

37
45

54
64

77
93

111
133

160
192

Exit Proceeds to Equity
--

--
--

--
--

--
--

--
--

--
--

--
--

--

Equity C
ash Flow

s Before IRR Rent
$823

($200)
$26

$31
$37

$45
$54

$64
$77

$93
$111

$133
$160

$192

A
ctual IRR (Pre-Share)

25.00%
0.0%

(87.0%
)

(53.6%
)

(28.7%
)

(12.2%
)

(1.1%
)

6.5%
12.1%

16.2%
19.2%

21.6%
23.5%

25.0%

G
ain Share C

alculation
Cum

ulative Cash Flow
s to Equity

($200)
($174)

($143)
($106)

($61)
($8)

$57
$134

$227
$338

$471
$631

$823
(-) Required Cash Flow

s to A
chieve IRR Threshold

--
(30)

(61)
(91)

(121)
(148)

(172)
(189)

(197)
(193)

(171)
(126)

(50)

Ending Balance
($200)

($204)
($204)

($197)
($182)

($156)
($115)

($55)
$29

$145
$300

$505
$773

Cash Flow
 A

vailable for IRR Rent
--

--
--

--
--

--
--

--
$29

$111
$133

$160
$192

(x) IRR G
ain Share

--
--

--
--

--
--

--
--

15.0%
17.5%

20.0%
20.0%

20.0%

Total Paym
ents to M

DA
D

$121
--

--
--

--
--

--
--

--
$4

$19
$27

$32
$38

Illustrative Upside Case –
Hold to M

aturity

5

an-24
1-Jan-25

1-Jan-26
1-Jan-27

1-Jan-28

Illustrative Share Gain Exam
ple

Selected Definitions (Please Reference M
DA for Full Definitions)

FIGURES ARE PURELY ILLUSTRATIVE O
N

LY

Note: 
All figures show

n on a nom
inal basis.

(1)
Assum

es 15%
 IRR Rent Threshold. 

Third Tier Achieved

AB

“N
et Distribution Revenues”

m
eans any cash distributable to equity holders derived from

 regular operations w
ithin a 12-m

onth period basis, or in connection to 
restructuring of any debt or a Third-Party Transfer

A

“Actual IRR”
m

eans the actual Equity Internal Rate of Return, stated as a percentage, as calculated in accordance w
ith the financial m

odelbefore IRR Rent 
paym

ents to M
DAD

BD

“IRR Rent Threshold”
m

eans the lesser of (x) fifteen percent (15%
) or (y) the Im

plied IRR set forth in the Financial M
odel

C D C
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“IRR Gain Share”
m

eans a percentage determ
ined as follow

s:
(i)

if the Actual IRR is greater than the IRR Rent Threshold
(1), but less than 17.5%

, the IRR Gain Share w
ill be 15%

;
(ii)

if the Actual IRR is betw
een 17.5%

 and 20%
, the IRR Gain Share w

ill be 17.5%
;

(iii)
if the Actual IRR is greater than 20%

 up to and including 25%
, the IRR Gain Share w

ill be 20%
; and

(iv)
if the Actual IRR is greater than 25%

, the IRR Gain Share w
ill be 30%

Period Start
1-Jan-23

1-Jan-24
1-Jan-25

1-Jan-26
1-Jan-27

1-Jan-28
1-Jan-29

1-Jan-30
1-Jan-31

1-Jan-32
1-Jan-33

1-Jan-34
1-Jan-35

Period End
31-Dec-23

31-Dec-24
31-Dec-25

31-Dec-26
31-Dec-27

31-Dec-28
31-Dec-29

31-Dec-30
31-Dec-31

31-Dec-32
31-Dec-33

31-Dec-34
31-Dec-35

Y
ear

2023
2024

2025
2026

2027
2028

2029
2030

2031
2032

2033
2034

2035

Project C
ash Flow

s
Total

Equity Injections
($200)

($200)
--

--
--

--
--

--
--

--
--

--
--

--
Net Distribution Revenues

130
--

17
21

25
30

36
--

--
--

--
--

--
--

Exit Proceeds to Equity
415

--
--

--
--

--
415

--
--

--
--

--
--

--

Equity C
ash Flow

s Before IRR Rent
$344

($200)
$17

$21
$25

$30
$451

--
--

--
--

--
--

--

A
ctual IRR (Pre-Share)

25.00%
0.0%

(91.2%
)

(63.0%
)

(39.6%
)

(23.2%
)

25.0%
25.0%

25.0%
25.0%

25.0%
25.0%

25.0%
25.0%

G
ain Share C

alculation
Cum

ulative Cash Flow
s to Equity

($200)
($183)

($162)
($137)

($106)
$344

--
--

--
--

--
--

--
(-) Required Cash Flow

s to A
chieve IRR Threshold

--
(30)

(62)
(96)

(130)
(166)

--
--

--
--

--
--

--

Ending Balance
($200)

($213)
($224)

($232)
($237)

$178
--

--
--

--
--

--
--

Cash Flow
 A

vailable for IRR Rent
--

--
--

--
--

$178
--

--
--

--
--

--
--

(x) IRR G
ain Share

--
--

--
--

--
20.0%

--
--

--
--

--
--

--

Total Paym
ents to M

DA
D

$36
--

--
--

--
--

$36
--

--
--

--
--

--
--

Illustrative Upside Case –
Exit (Initial Investor)

6

an
24

1
Jan

25
1

Jan
26

1
Jan

27
1

Jan
28

Illustrative Share Gain Exam
ple

FIGURES ARE PURELY ILLUSTRATIVE O
N

LY

Note: 
All figures show

n on a nom
inal basis.

(1)
Assum

es 15%
 IRR Rent Threshold. 

Selected Definitions (Please Reference M
DA for Full Definitions)

Third Tier Achieved

AB

“N
et Distribution Revenues”

m
eans any cash distributable to equity holders derived from

 regular operations w
ithin a 12-m

onth period basis, or in connection to 
restructuring of any debt or a Third-Party Transfer

A

“Actual IRR”
m

eans the actual Equity Internal Rate of Return, stated as a percentage, as calculated in accordance w
ith the financial m

odelbefore IRR Rent 
paym

ents to M
DAD

BD

“IRR Rent Threshold”
m

eans the lesser of (x) fifteen percent (15%
) or (y) the Im

plied IRR set forth in the Financial M
odel

C D C

MDC215



“IRR Gain Share”
m

eans a percentage determ
ined as follow

s:
(i)

if the Actual IRR is greater than the IRR Rent Threshold
(1), but less than 17.5%

, the IRR Gain Share w
ill be 15%

;
(ii)

if the Actual IRR is betw
een 17.5%

 and 20%
, the IRR Gain Share w

ill be 17.5%
;

(iii)
if the Actual IRR is greater than 20%

 up to and including 25%
, the IRR Gain Share w

ill be 20%
; and

(iv)
if the Actual IRR is greater than 25%

, the IRR Gain Share w
ill be 30%

Period Start
1-Jan-23

1-Jan-24
1-Jan-25

1-Jan-26
1-Jan-27

1-Jan-28
1-Jan-29

1-Jan-30
1-Jan-31

1-Jan-32
1-Jan-33

1-Jan-34
1-Jan-35

Period End
31-D

ec-23
31-D

ec-24
31-D

ec-25
31-D

ec-26
31-D

ec-27
31-D

ec-28
31-D

ec-29
31-D

ec-30
31-D

ec-31
31-D

ec-32
31-D

ec-33
31-D

ec-34
31-D

ec-35
Year

2023
2024

2025
2026

2027
2028

2029
2030

2031
2032

2033
2034

2035

Project C
ash Flow

s
Total

Equity Injections
($415)

--
--

--
--

--
($415)

--
--

--
--

--
--

--
N

et D
istribution R

evenues
1,008

--
--

--
--

--
--

78
94

112
135

162
194

233

Equity C
ash Flow

s B
efore IR

R
 R

ent
$594

--
--

--
--

--
($415)

$78
$94

$112
$135

$162
$194

$233

Actual IR
R

 (Pre-Share)
22.87%

0.0%
0.0%

0.0%
0.0%

0.0%
0.0%

(81.2%
)

(42.1%
)

(15.9%
)

0.4%
10.9%

18.0%
22.9%

G
ain Share C

alculation - Second Investor

C
um

ulative C
ash Flow

s to Equity
--

--
--

--
--

($415)
($337)

($243)
($130)

$4
$166

$361
$594

(-) R
equired C

ash Flow
s to Achieve IR

R
 Threshold

--
--

--
--

--
--

(62)
(122)

(177)
(223)

(256)
(269)

(255)

Ending B
alance

--
--

--
--

--
($415)

($399)
($365)

($307)
($219)

($89)
$91

$338

C
ash Flow

 Available for IR
R

 R
ent

--
--

--
--

--
--

--
--

--
--

--
$91

$233
(x) IR

R
 G

ain Share
--

--
--

--
--

--
--

--
--

--
--

17.5%
20.0%

Total Paym
ents to M

D
AD

 - Second Investor
$63

--
--

--
--

--
--

--
--

--
--

--
$16

$47

Illustrative Upside Case –
Exit (Second Investor)

7

an
24

1
Jan

25
1

Jan
26

1
Jan

27
1

Jan
28

Illustrative Share Gain Exam
ple

FIGURES ARE PURELY ILLUSTRATIVE O
N

LY

Note: 
All figures show

n on a nom
inal basis.

(1)
Assum

es 15%
 IRR Rent Threshold. 

Selected Definitions (Please Reference M
DA for Full Definitions)

AB

Third Tier Achieved

“N
et Distribution Revenues”

m
eans any cash distributable to equity holders derived from

 regular operations w
ithin a 12-m

onth period basis, or in connection to 
restructuring of any debt or a Third-Party Transfer

A

“Actual IRR”
m

eans the actual Equity Internal Rate of Return, stated as a percentage, as calculated in accordance w
ith the financial m

odelbefore IRR Rent 
paym

ents to M
DAD

BD

“IRR Rent Threshold”
m

eans the lesser of (x) fifteen percent (15%
) or (y) the Im

plied IRR set forth in the Financial M
odel

C D C

MDC216



“IRR Gain Share”
m

eans a percentage determ
ined as follow

s:
(i)

if the Actual IRR is greater than the IRR Rent Threshold
(1), but less than 17.5%

, the IRR Gain Share w
ill be 15%

;
(ii)

if the Actual IRR is betw
een 17.5%

 and 20%
, the IRR Gain Share w

ill be 17.5%
;

(iii)
if the Actual IRR is greater than 20%

 up to and including 25%
, the IRR Gain Share w

ill be 20%
; and

(iv)
if the Actual IRR is greater than 25%

, the IRR Gain Share w
ill be 30%

Period Start
1-Jan-23

1-Jan-24
1-Jan-25

1-Jan-26
1-Jan-27

1-Jan-28
1-Jan-29

1-Jan-30
1-Jan-31

1-Jan-32
1-Jan-33

1-Jan-34
1-Jan-35

Period End
31-Dec-23

31-Dec-24
31-Dec-25

31-Dec-26
31-Dec-27

31-Dec-28
31-Dec-29

31-Dec-30
31-Dec-31

31-Dec-32
31-Dec-33

31-Dec-34
31-Dec-35

Y
ear

2023
2024

2025
2026

2027
2028

2029
2030

2031
2032

2033
2034

2035

Project C
ash Flow

s
Total

Equity Injections
($200)

($200)
--

--
--

--
--

--
--

--
--

--
--

--
Net Distribution Revenues

1,284
--

32
39

47
56

67
81

97
116

139
167

201
241

Exit Proceeds to Equity
--

--
--

--
--

--
--

--
--

--
--

--
--

--

Equity C
ash Flow

s Before IRR Rent
$1,084

($200)
$32

$39
$47

$56
$67

$81
$97

$116
$139

$167
$201

$241

A
ctual IRR (Pre-Share)

30.00%
0.0%

(83.7%
)

(47.0%
)

(21.3%
)

(4.9%
)

5.9%
13.2%

18.3%
22.1%

24.9%
27.0%

28.7%
30.0%

G
ain Share C

alculation
Cum

ulative Cash Flow
s to Equity

($200)
($168)

($129)
($82)

($26)
$41

$122
$219

$335
$475

$642
$843

$1,084
(-) Required Cash Flow

s to A
chieve IRR Threshold

--
(30)

(60)
(88)

(113)
(134)

(148)
(152)

(142)
(113)

(59)
28

159

Ending Balance
($200)

($198)
($188)

($170)
($139)

($93)
($26)

$67
$193

$361
$583

$871
$1,243

Cash Flow
 A

vailable for IRR Rent
--

--
--

--
--

--
--

$67
$116

$139
$167

$201
$241

(x) IRR G
ain Share

--
--

--
--

--
--

--
17.5%

20.0%
20.0%

30.0%
30.0%

30.0%

Total Paym
ents to M

DA
D

$246
--

--
--

--
--

--
--

$12
$23

$28
$50

$60
$72

Illustrative W
indfall Case

8

an
24

1
Jan

25
1

Jan
26

1
Jan

27
1

Jan
28

Illustrative Share Gain Exam
ple

FIGURES ARE PURELY ILLUSTRATIVE O
N

LY

Note: 
All figures show

n on a nom
inal basis.

(1)
Assum

es 15%
 IRR Rent Threshold. 

Selected Definitions (Please Reference M
DA for Full Definitions)

Fourth Tier Achieved

AB

“N
et Distribution Revenues”

m
eans any cash distributable to equity holders derived from

 regular operations w
ithin a 12-m

onth period basis, or in connection to 
restructuring of any debt or a Third-Party Transfer

A

“Actual IRR”
m

eans the actual Equity Internal Rate of Return, stated as a percentage, as calculated in accordance w
ith the financial m

odelbefore IRR Rent 
paym

ents to M
DAD

BD

“IRR Rent Threshold”
m

eans the lesser of (x) fifteen percent (15%
) or (y) the Im

plied IRR set forth in the Financial M
odel

C D C

MDC217



Fourth Tier Achieved

“IRR Gain Share”
m

eans a percentage determ
ined as follow

s:
(i)

if the Actual IRR is greater than the IRR Rent Threshold
(1), but less than 17.5%

, the IRR Gain Share w
ill be 15%

;
(ii)

if the Actual IRR is betw
een 17.5%

 and 20%
, the IRR Gain Share w

ill be 17.5%
;

(iii)
if the Actual IRR is greater than 20%

 up to and including 25%
, the IRR Gain Share w

ill be 20%
; and

(iv)
if the Actual IRR is greater than 25%

, the IRR Gain Share w
ill be 30%

Period Start
1-Jan-23

1-Jan-24
1-Jan-25

1-Jan-26
1-Jan-27

1-Jan-28
1-Jan-29

1-Jan-30
1-Jan-31

1-Jan-32
1-Jan-33

1-Jan-34
1-Jan-35

Period End
31-Dec-23

31-Dec-24
31-Dec-25

31-Dec-26
31-Dec-27

31-Dec-28
31-Dec-29

31-Dec-30
31-Dec-31

31-Dec-32
31-Dec-33

31-Dec-34
31-Dec-35

Y
ear

2023
2024

2025
2026

2027
2028

2029
2030

2031
2032

2033
2034

2035

Project C
ash Flow

s
Total

Equity Injections
($440)

($200)
--

--
--

--
--

--
--

--
($60)

($60)
($60)

($60)
Net Distribution Revenues

732
--

45
54

65
78

93
112

135
150

--
--

--
--

Exit Proceeds to Equity
--

--
--

--
--

--
--

--
--

--
--

--
--

--

Equity C
ash Flow

s Before IRR Rent
$292

($200)
$45

$54
$65

$78
$93

$112
$135

$150
($60)

($60)
($60)

($60)

A
ctual IRR (Pre-Share)

29.18%
0.0%

(77.4%
)

(35.5%
)

(8.8%
)

7.3%
17.5%

24.2%
28.8%

31.8%
30.9%

30.2%
29.7%

29.2%

G
ain Share C

alculation
Cum

ulative Cash Flow
s to Equity

($200)
($155)

($101)
($36)

$42
$135

$247
$382

$532
$472

$412
$352

$292
(-) Required Cash Flow

s to A
chieve IRR Threshold

--
(30)

(58)
(82)

(99)
(108)

(104)
(82)

(37)
37

113
192

274

Ending balance
($200)

($185)
($159)

($118)
($57)

$27
$143

$299
$494

$509
$525

$544
$565

Cash Flow
 A

vailable for IRR Rent
--

--
--

--
--

$27
$112

$135
$150

--
--

--
--

(x) IRR G
ain Share

--
--

--
--

--
15.0%

20.0%
30.0%

30.0%
30.0%

30.0%
30.0%

30.0%

Total Paym
ents to M

DA
D

$112
--

--
--

--
--

$4
$22

$40
$45

--
--

--
--

Illustrative W
indfall to Underperform

 Case

9

an
24

1
Jan

25
1

Jan
26

1
Jan

27
1

Jan
28

Illustrative Share Gain Exam
ple

FIGURES ARE PURELY ILLUSTRATIVE O
N

LY

Note: 
All figures show

n on a nom
inal basis.

(1)
Assum

es 15%
 IRR Rent Threshold. 

Selected Definitions (Please Reference M
DA for Full Definitions)

AB

“N
et Distribution Revenues”

m
eans any cash distributable to equity holders derived from

 regular operations w
ithin a 12-m

onth period basis, or in connection to 
restructuring of any debt or a Third-Party Transfer

A

“Actual IRR”
m

eans the actual Equity Internal Rate of Return, stated as a percentage, as calculated in accordance w
ith the financial m

odelbefore IRR Rent 
paym

ents to M
DAD

BD

“IRR Rent Threshold”
m

eans the lesser of (x) fifteen percent (15%
) or (y) the Im

plied IRR set forth in the Financial M
odel

C D C

MDC218



Disclaim
er

This docum
ent is for inform

ation and discussion purposes only, and is m
ade available to you on a confidential basis solely for the purpose of assisting in deciding w

hether to 
proceed w

ith further evaluation of the opportunity. You are not perm
itted to disclose this docum

ent to any other person or use this docum
ent for any purpose other than 

considering a potential transaction w
ith Airis Aviation Developm

ent, LLC or its affiliates (together, “Airis"). This docum
ent does not constitute an offer to sell or a solicitation to 

enter into any transaction, and nothing in this docum
ent shall be used as a substitute for independent due diligence or professional advice. The inform

ation in this docum
ent is 

provided "as is" w
ithout w

arranty of any kind. No w
arranties, prom

ises or representations of any kind, expressed or im
plied, are given as to the nature, standard, accuracy or 

otherw
ise of the inform

ation provided in this docum
ent nor to the suitability of the inform

ation to your particular circum
stances. Your use or non-use of this docum

ent is at your 
ow

n risk. Airis w
ill not accept any liability for your use or non-use of this docum

ent, or for the accuracy, content, com
pleteness, currency, quality, or reliability of the inform

ation 
contained in this docum

ent. 

This docum
ent m

ay contain "forw
ard-looking statem

ents". These forw
ard-looking statem

ents are m
ade as of the date of this docum

ent and Airis does not intend or assum
e any 

obligation, to update these forw
ard-looking statem

ents for further evaluation of the opportunity. Any estim
ates, projections, and forw

ard looking statem
ents in the docum

ent w
ith 

respect to future perform
ance of the project are subject to further analysis. 
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Execution Version 

#226028175_v32 

EXHIBIT 4.03 

IMPROVEMENTS 

(See Attached) 
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Exhibi

B-4 B-3 B-2 B-1
B-3

B-5

E

D-1

D-5

A

D-2

D-4

G-1

G-2

C-1

D-3

C-2

C-3

Improvement Areas as depicted in this Exhibit are approximate and are 
for representation and location purposes only. CONCEPT DESIGN to be 
further developed as part of the esign process to occur after 
BoCC approval and NTP.

B-5

F

719

Cargo 
Operations

ATCT

716

714
712

711

704702701700

B-6B-4 B-7

Cargo 
Operations

B-3

B-
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EXHIBIT 4.03 – Improvements, MDAD Improvements, and Common Use Offsite 
Improvements List 

(for depicted Ramp Romeo configuration – subject to modification if alternate Ramp Romeo configuration 
selected by MDAD) 

List of Work Elements/Improvements – Refer to Master Development Agreement and Location 
Map of Improvements for approximate location/area of work. Scope of Work and responsibilities 
as defined in Master Development Agreement 

Work Elements/Improvements Approximate 
Location/Area of Work 
(see Legend of Off-Site 

Improvements) 
Demolition and reconstruction of West Cargo Fuel Loading 
Depot/Rack, and fuel truck parking and containment area at a 
mutually agreed area 

B-6, B-8, A

Subterranean pipeline from existing fuel depot to new Westside 
Cargo Fuel Depot/Loading Rack 

B-6 to A

Ramp Romeo and Fuel Hydrant System B-1 through B-4, B-7
Relocated RSR to Ramp Romeo C-3
Ramp Sierra G-1, G-2
Facility Leased Premises, 
Employee Parking Garage for Facility & replacement parking for 
716A 

Leased Premises, D4 

Facility’s GSE Pavement (abutting Ramp Sierra) including work 
necessary to mitigate impact to operation and tenants of Building 
714 

Leased Premises 

Demolition of Termite Doctor temporary fumigation facility Leased Premises 
Replacement Termite Doctor fumigation facility Location to be determined 
Demolition and replacement lot for Building 711 parking lot with 
at least 144 spaces, inclusive of a safe means of pedestrian 
passage from parking lot 

F 

Demolition and removal of existing vehicular ramp to Building 
702 rooftop parking area including any work that the Building 
department mandates as a necessary to make such demolition 
and removal work in compliance with code requirements; 
provided that such Improvement will include demolition and 
removal of the ramp foundations and other site demolition as 
required (including curbs, sidewalks, lighting, fencing, and 
potentially portions of NW 22nd Street) in order to accommodate 
the construction of Ramp Romeo by the County. 

B-3

Construction of employee and GSE parking within reconfigured 
704 parcel 

C-1

Demolition of American Airlines employee parking lot and 
construction of new replacement parking lot and new access 
drive for American Airlines employees to area west of Building 
704, including any construction of a new entryway on the west 
side of Building 704 necessary to allow employees and other 
users at the Airport to safely access Building 704 directly from 
the replacement parking lot 

B-7, B-6, B-5, C-1

Construction/relocation of American Airlines GSE staging yard to 
new location east of Building 704 

C-1, B-6, B-5

MDC222



EXHIBIT 4.03 – Improvements, MDAD Improvements, and Common Use Offsite 
Improvements List 

(for depicted Ramp Romeo configuration – subject to modification if alternate Ramp Romeo configuration 
selected by MDAD) 

Construction of ingress/egress for employees of American 
Airlines from the new employee parking lot to American Airlines 
leasehold 

C-1

Construction of ingress/egress for employees of Aviation Main 
Services from the new employee parking lot to Aviation Main 
Services leasehold 

C-1

Interior RSR (Restricted Service Road) connecting Ramp Romeo 
to Ramp Sierra 

E 

NW 22 Street Bridge D-1
Roadway relocations/modifications to include: NW 62nd Avenue, 
NW 63rd Avenue to Buildings 711/712, NW 22nd Street 
modifications to maintain access/egress into the Inner Triangle 

D-3, D-4, D-5

Elevated Entry into Facility D-2
Common Use Truck Staging Area C-2
In execution of Work/Improvements, disturbance to existing use 
conditions to be restored to pre-disturbance conditions. If existing 
use condition is for defined Improvement, relocate existing use to 
agreed location 

All Areas 

Demolition of DHL Aero Express equipment storage area, and 
relocation of DHL Aero Express storage area to a new area to be 
mutually determined by the Parties 

G2 

Demolition of StratAir trailer staging area, and relocation of 
StratAir parking to newly constructed common truck staging area 
west of Building 704 

F, C-2

Ensuring that all normal airport operations, including but not 
limited to, fueling, taxiways, taxiing, GSE movement, airside 
ingress and egress, and any other function of the airport, shall be 
maintained uninterrupted 

All Areas 

Demolition of a portion of the existing common employee parking 
area (163 spaces) and truck queue (6 spaces), and relocation of 
parking to the new employee parking garage of the Facility and 
the truck queue to the new Common Truck Staging Area west of 
Building 704 

D-4

Mitigation of temporary impacts to roadway access in the West 
Cargo Area caused by construction of the new NW 63rd Ave 
roadway and new NW 18th/22nd and 62nd Street intersection 
redevelopment 

Impacted Work Area 

Mitigation of temporary impacts to roadway access in the eastern 
cargo “U” area caused by construction of the new NW 63rd Ave 
roadway 

Impacted Work Area 

Any other Improvement and Common Use Offsite Improvement 
work reasonably necessary to accomplish the objectives of the 
Project, including (i) for any work performed by Lessee on any 
area on which an MDAD Improvement will be developed, 
demolish and re-build the area as necessary to interface with the 
ultimate future build-out use or plan; and (ii) for any work 
performed by Lessee on any other area, the restoration of such 
area to its pre-existing condition 

All Areas 
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Execution Version 

#226028175_v32 

EXHIBIT 9.12 

ANNUAL ENVIRONMENTAL AUDIT 

(See Attached) 
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Execution Version 

#226028175_v32 

SCHEDULE 1 

LIST OF BUILDINGS IN WEST CARGO AREA 

(See Attached) 
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Schedule 1 

List of West Cargo Buildings 

Building # Building Description 
700 Cargo – Belly Building 
701 Cargo – Belly Building 
702 Cargo – Belly Building 
704 Warehouse 
706 Cargo – Freighter Building 
707 Cargo – Freighter Building 
708 Cargo – Freighter Building 
709 Tenant Constructed Building 
710 Tenant Constructed Building 
711 Tenant Constructed Building 
712 Tenant Constructed Building 
714 Cargo – Freighter Building 

716A Cargo – Freighter Building 
716B-J Cargo – Freighter Building 

805 UPS – Freighter Building 
 

MDC227



Execution Version 

#226028175_v32 

SCHEDULE 1.07(b) 

PROJECT CONSTRUCTION SCHEDULE  

(See Attached) 
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Design W
ork

Design W
ork

Due Diligence Period and Project Construction Schedule

Date of Beneficial O
ccupancy

W
est Cargo Area Fuel Depot Relocation

W
est Cargo Area Fuel Depot Relocation

Deconstruction of Existing W
est Cargo Area Fuel Depot

Deconstruction of Existing W
est Cargo Area Fuel Depot

RSR Connector to Ram
p Rom

eo
RSR Connector to Ram

p Rom
eo

Truck Staging Area
Truck Staging Area

Due Diligence Task

W
ork Product for Reim

bursem
ent Agreem

ent

Off-Site Im
provem

ents

Im
provem

ents to Prem
ises

Com
m

encem
ent Date

Financial Close; Com
m

encem
ent of Construction

MM
DDAD Im

prove
AD Im

provem
e

m
ents

nts

BBuuildildiningg 704 
 704 Dem

olit
Dem

olition
ion

BBuuildildiningg 703 
 703 Dem

olit
Dem

olition
ion

Ram
p Ro

Ram
p Rom

eo
m

eo

RaRamm
pp Sie

 
Sierra

rra

Im
provem

ents
Im

provem
ents

Rep
Repllacem

en
acem

entt B 
Bllddgg

711 
711 Par

Parkkiningg  LLoott

NW
 62

NW
 62

ndndStr
Street Relocation

eet Relocation

NW
 63

NW
 63

rdrdAAvveenue
nue Re

 
Reloloccaatiotionn

NW
 22

NW
 22

ndndStreet Relo
Street Reloccaatiotionn  and 

and RSR 
RSR OO

vverpas
erpasss

Elev
Elevated

ated Ap
 

Appprroach
oach  ffrrom

 
om

 NWNW
 22
 

22
ndndtoto VICC® 

 VICC® Fac
Facility 

ility Level 2
Level 2

NEPA Approval
NEPA Approval

Environm
ental Studies &

 Execution of Environm
ental Liability Agreem

ent
Environm

ental Studies &
 Execution of Environm

ental Liability Agreem
ent

Pre-Developm
ent Governm

ental Approvals
Pre-Developm

ent Governm
ental Approvals

Determ
ination of relocation of Tem

porary Fum
igation Facility on Prem

ises
Determ

ination of relocation of Tem
porary Fum

igation Facility on Prem
ises

Up to 18 m
o –

due diligence period
Up to 42 m

o construction period
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SCHEDULE A 

TAC-N REQUIREMENTS  

(See Attached) 
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SCHEDULE B 

WEST CARGO AREA 

(See Attached) 
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VICC® Phase 1

Bldg 
716Bldg 

714

Bldg 
711

VICC® Parking
Garage

Ram
p 

Sierra

Bldg 
712

Ram
p 

Rom
eo

GSE Storage Yard 
(Tem

porary)

Bldg 
704

Bldg 
710

Bldg 
709

Bldg 
702

Bldg 
701

Bldg 
700

Com
m

on 
Truck 

Staging 
Area

ATCT

8: W
estern Cargo U

Buildings 706/707/708 
W

orldw
ide Flight Services Inc (W

FS)
Atlas Air Inc
Int’l M

arketing Consultants Inc
Tam

pa Air SA (Avianca SA)

Bldg 
708

Bldg 
706

NW
 22

ndSt

NW 67th Ave

NW 68th Ave

NW 66th Ave

NW
 25

thSt

NW 66th Ave

NW 62nd Ave

NW
 17

thSt

NW  63rd  Ave

Relocated 
Fuel 

Depot

Bldg 719

09 Decem
ber 2023

Bldg 
754

Phase 1

Bldg 
711

Ram
p 

Sierra

Bldg 
712

ATCT

7: Eastern Cargo U
Buildings 709/709A

/710/711/712
Aero M

iam
i I LLC (LATAM

 Cargo)
Aero M

iam
i II LLC (C H Robertson)

Prologis/Codina JV (StratAir)

1: Belly Freight Cargo Bldgs 
Buildings 700/701/702

TriStar Airport Handling Inc
Am

erican Airlines (Aircraft Parts Storage)
Sw

issport USA Inc
M

DAD Services
US GSA (US Dept of State)
W

orldw
ide Flight Services Inc (W

FS)
StratAirAviation Services LLC

6: Inner Triangle Cargo Area 
Buildings 714/716/754/Parcel 713

Am
erican Airlines (AA Cargo)

StratAirAviation Services LLC (Am
azon Prim

e Air)
National Air Charters
DHL Aero Express 
LATAM

 Cargo SA (Aircraft M
aintenance

)

Term
ite Doctor (Fum

igation Services)

4: General Services Bldgs 
Buildings 703/703A

/704
Test Cell Facility (Scheduled for Dem

olition)
Test Cell Auxiliary Building  (Scheduled for Dem

o)
Am

erican Airlines (AA GSE M
aintenance)

Nature’s Flow
ers Inc

M
enzies Aviation USA

3: Federal Services Facility 
Building 719

US Custom
s &

 Border Patrol (USCBP)_
US Departm

ent of Agriculture (USDA)
US Transportation Security Agency (USTSA)
US Federal Bureau of Investigation (FBI)NW 63rd Ave

Airis Aviation Development LLC 

Bldg 
707

2: N
ew

 Fuel Depot
Relocated Building 705

Aircraft Fueling Depot
Fueler Truck Staging 

5: M
DAD Parcel 713

Term
ite Doctor LLC (Tem

p Fum
igation Service)

Aero M
IA II LLC (Em

ployee Parking Lot)
M

DAD Surface Parking Lot (StratAirLLC/Em
pty Trailer)

DHL Aero Express (Tem
porary Equipm

ent Storage Yard)

® 
Cargo Facility
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SCHEDULE II 
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V
IC

C
-U

SA
 L

O
C

A
L

, SM
A

L
L

 B
U

SIN
E

SS IN
C

L
U

SIO
N

 A
N

D
 L

O
C

A
L

 H
IR

IN
G

 PL
A

N
 

Connect the Com
m

unity 

The V
IC

C
-U

SA
 is a uniquely transform

ative legacy project that w
ill play a huge role in shaping the M

iam
i-D

ade C
ounty econom

y 
w

hile sim
ultaneously easing the region’s supply chain burden by drastically increasing its cargo capacity. Projects of this m

agnitude 
create an abundance of jobs w

hich pay a living w
age and ancillary econom

ic opportunities for the surrounding com
m

unities that anchor 
them

. A
 m

ajor long-term
 benefit of projects of this significance is increased long term

 em
ploym

ent and expanded local business 
engagem

ent opportunities. V
IC

C
-U

SA
 w

ill offer Local and Sm
all B

usiness Enterprises (L/SB
E) significant m

eaningful opportunities 
to participate, including M

inority B
usiness Enterprises (M

B
E’s), W

om
en B

usiness Enterprises (W
B

E’s), and m
edium

 and sm
all sized 

businesses – by providing enhanced local com
m

unity em
ploym

ent opportunities, essential com
ponents of any successful project. 

Furtherm
ore, because of its scale, the project w

ill play a long-term
 role in the county’s econom

ic developm
ent activity landscape.  

V
IC

C
-U

SA
’s innovative L/SB

E inclusion program
 and local com

m
unity hiring process w

ill support our program
m

atic am
bitions 

through successful partnerships, com
prehensive outreach, and an effective and transparent com

pliance program
. These efforts w

ill be a 
part of the M

iam
i V

IC
C

-U
SA

 C
om

m
unity B

enefits Plan and w
ork in conjunction w

ith the V
IC

C
-U

SA
 C

om
m

unity Engagem
ent Plan. 

W
e w

ill w
ork collaboratively w

ith both the M
iam

i-D
ade C

ounty Sm
all B

usiness D
evelopm

ent (SB
D

) D
ivision and the M

iam
i-D

ade 
A

viation D
epartm

ent (M
D

A
D

) to take affirm
ative steps that ensure qualified L/SB

Es are engaged throughout the entire life span of the 
project. This includes opportunities in both the design and engineering phases as w

ell as the construction phase. The inclusion quotient 
truly stands out during the m

anagem
ent, operation, and m

aintenance phases. Local contractors, vendors, and concessionaires w
ill have 

the unique opportunity to lease spaces, and provide services, am
enities, and conveniences to the building and the thousands of w

orkers 
and em

ployees expected to staff the facility.  

 M
oreover, our C

om
m

unity Em
ploym

ent Program
 and w

orkforce developm
ent-related outreach w

ill focus on providing em
ploym

ent 
and job-training to the individuals in the com

m
unity serviced by the V

IC
C

 by w
orking directly w

ith project team
s to assess their 

em
ploym

ent needs. B
y w

orking strategically w
ith M

iam
i-D

ade C
ounty com

m
unity w

orkforce efforts and other w
orkforce developm

ent 
agencies and non-profit partners, V

IC
C

-U
SA

 w
ill ensure robust hiring from

 the local com
m

unity.  

MDC289



W
e will m

eet the
prescribed

60 percent localbusiness
and 25 percent locally headquartered business project goals

throughout the 
project’s life span and all prescribed goals through the projects 3 phases - D

esign and Engineering, Construction, and O
perations 

and M
aintenance.   
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In addition to successful partnerships, com
prehensive outreach, and an effective and transparent com

pliance program
, key goal 

attainm
ent tactics during each phase of project are: 

D
esign and Engineering 

 
Targeted solicitations to m

axim
ize the opportunities for L/SB

Es 
 

A
ttend industry specific events to prom

ote V
IC

C
 contracting opportunities 

 
Q

uarterly or as needed m
eetings w

ith SB
D

 and M
D

A
D

 to identify A
&

E firm
s and review

 project packages prior to advertisem
ent 

 
H

ost general outreach events as w
ell as sm

aller discipline specific events prior to solicitations 
 

Inclusion of L/SB
E Firm

s on the design and program
 m

anagem
ent team

 
 

“B
uy M

iam
i” and “B

uy Florida” – W
hen feasible, include and spec during design, look to source m

aterials from
 M

iam
i  or 

Florida L/SB
E suppliers 

 
A

ll project inform
ation w

ill be dissem
inated through social m

edia and across M
iam

i-D
ade C

ounty’s print, radio, TV
, and cable 

outlets in English, C
reole, and Spanish 

 
SB

D
 w

ill review
 all packages for applicable goals, w

ages and m
easures and m

onitor com
pliance 

 
Q

uarterly progress reporting 

C
onstruction and B

uilding  

 
Targeted solicitations to m

axim
ize the opportunities for L/SB

Es 
 

A
ttend industry specific events to prom

ote V
IC

C
 contracting opportunities 

 
M

onthly/Q
uarterly m

eetings w
ith SB

D
 and M

D
A

D
 to identify firm

s, review
 project packages prior to advertisem

ent 
 

H
ost general outreach events as w

ell as sm
aller discipline specific events prior to solicitations 

 
W

ork w
ith SB

D
 and M

D
A

D
 to access historic trade utilization and availability during pre-construction 

 
B

reak-up/de-bundle packages so that L/SB
E sm

aller firm
s m

ay be m
ore easily engaged 

 
H

ave a 30/60/90-day construction forecast outlook to prepare com
m

unity for upcom
ing  

 
A

ll project inform
ation w

ill be dissem
inated through social m

edia and across M
iam

i-D
ade C

ounty’s print, radio, TV
, and cable 

outlets in English, C
reole, and Spanish 

 
SB

D
 w

ill review
 all packages for applicable goals, w

ages and m
easures and m

onitor com
pliance 

 
Q

uarterly progress reporting 
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M
anagem

ent, O
perations and M

aintenance 

 
Partner w

ith W
orkforce D

evelopm
ent A

gencies to inform
 and train com

m
unity for jobs in the targeted areas 

 
C

reate a C
areers in C

argo pathw
ay program

 w
ith Educational System

s to recruit, train and retain local w
orkers in various facets 

of the cargo industry 
 

R
ecruit local vendors, businesses and service providers and provide them

 w
ith training, business coaching and the proper 

resources to prepare them
 to operate onsite in the V

IC
C

-U
SA

 
 

C
reate a V

IC
C

-U
SA

 vendor m
entorship program

 to help L/SB
Es partner w

ith experienced firm
s learn to operate as an on-site 

vendor/concessionaire 
 

C
reate V

IC
C

-U
SA

 L/SB
E C

ollaboratives, w
here sm

all L/SB
E team

 together to m
anage direct contracts for goods and services 

 
A

ll project inform
ation w

ill be dissem
inated through social m

edia and across M
iam

i-D
ade C

ounty’s print, radio, TV
, and cable 

outlets in English, C
reole, and Spanish 

 
Q

uarterly progress reporting 
 

V
IC

C
-U

SA
 differentiators are: 

 
“C

onnect the C
om

m
unity” – A

 proprietary interactive w
ebsite for connecting both L/SB

E and w
orkforce to the project 

 
A

 C
om

pliance D
ashboard for com

plete transparency  
 

“C
areers in C

argo” – an educational pathw
ay to job opportunities at the V

IC
C

-U
SA

 operations center 
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L
/SB

E
 IN

C
L

U
SIO

N
  

V
IC

C
-U

SA
 w

ill put in place innovative initiatives and creative incentives to prom
ote L/SB

E inclusion and w
ork in coordination w

ith 
SB

D
 and M

D
A

D
 to set SB

E participation goals (SB
E G

oal Setting Process – C
hart 2). A

dditionally, w
e w

ill serve as a resource for 
SB

Es by providing guidance, and assistance in navigating the procurem
ent process, as these relate to other specific project requirem

ents 
and standards.  

D
uring the m

anagem
ent, operations, and m

aintenance phases, w
e w

ill create a “V
IC

C
-U

SA
 V

endor M
entorship Program

” to help 
L/SB

E’s partner w
ith experienced firm

s to learn to operate as “on-site vendor/concessionaires.” This program
 can help build the 

capacity of local go-to com
m

unity-based businesses and enable them
 to w

ork w
ithin a concession’s fram

ew
ork. Technical assistance 

and guidance w
ill be provided to those businesses such as m

anagem
ent and operational procedures, certifications required, additional 

licenses, etc. 

V
IC

C
-U

SA
’s planning includes engaging SB

E stakeholder organizations, com
m

unity leadership, elected officials, faith-based 
institutions, and strategic alliances w

ith agency SB
E officers. A

dditionally, w
e w

ill w
ork w

ithin the fram
ew

ork of the C
om

m
unity 

Engagem
ent Plan com

m
unications efforts to dissem

inate inform
ation through social m

edia and across M
iam

i-D
ade C

ounty’s print, 
radio, TV

, and cable outlets. W
e w

ill ensure that the inform
ation is also presented in English, C

reole, and Spanish. Finally, w
e plan to 

take advantage of existing outreach and industry events, and w
hen w

e com
e across firm

s that are not currently certified w
ith SBD

, w
e 

w
ill direct them

 to SB
E for certification. 

W
e w

ill follow
 SB

D
’s, SB

E certification and inclusion guidelines for: 

• Sm
all B

usiness Enterprise (SB
E) A

rchitect/Engineering 
• Sm

all B
usiness Enterprise (SB

E) C
onstruction 

• Sm
all B

usiness Enterprise (SB
E) G

oods and Services 
 T

he follow
ing are the goals of our outreach: 

 
M

ake available inform
ation about upcom

ing opportunities targeting SB
Es, local contractors, suppliers, and vendors 

 
Inform

 the com
m

unity about opportunities available on the C
onnect the C

om
m

unity Portal 
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Provide transparency around procurem

ent process 

 
Further develop relationships w

ith construction and consulting related com
m

unity-based affinity organizations 

 
W

ork in conjunction w
ith both SB

D
 and M

D
A

D
 to utilize their established outreach activities and databases.  

 
R

ecruit, train and provide technical assistance to prospective com
panies and vendors to operate w

ithin a concessionaire 
fram

ew
ork. 

W
e are steeped in construction industry practices and have the experience needed to facilitate conversations w

ith the project team
 on 

specific bidding packages geared tow
ard SB

E firm
s. A

s w
ith the procurem

ent of the contractor and consultant service, the SB
E team

 
w

ill first strategize w
ith SB

D
 and M

D
A

D
 on SBE availability. W

e w
ill then w

ork w
ith team

 m
em

bers on how
 to develop bidding 

strategies and bid packages to m
axim

ize opportunity for SBE firm
s to com

pete for the w
ork under this project. D

uring preconstruction, 
w

e w
ill w

ork w
ith the design team

 to create specifications and draw
ings to intentionally separate and de-bundle bid packages that support 

an inclusive procurem
ent philosophy. This is an im

portant and critical factor in form
ulating the first steps in starting to prepare the bid 

packages to optim
ize SB

E participation at all levels. 

Connect the Com
m

unity – L
/SB

E
 Participation 

A
s part of the com

m
unity engagem

ent plan, one of the key com
ponents of our program

 w
ill be the C

onnect the C
om

m
unity portal. This 

is a proprietary interactive w
ebsite, w

ith a sm
art phone application that incorporates a contracting m

atching and inform
ation process. 

The w
ebsite w

ill also allow
 our team

 m
em

bers to have real tim
e access to a curated SB

E pool as w
ell as allow

 us to directly com
m

unicate 
w

ith businesses interested in V
IC

C
-U

SA
 contracting opportunities. A

ny forthcom
ing contract opportunities w

ill be posted as they 
becom

e available from
 the project team

. C
ontractors, subcontractors, consultants, and vendors and those that m

atch the qualifications 
for the opportunities w

ill be highlighted for further guidance. The V
IC

C
-U

SA
 team

 w
ill also post instructional videos on all application 

processes and available resources. These videos w
ill be available in English, Spanish, and C

reole to ensure the w
idest possible 

distribution and accessibility. 

T
argeted Forum

s  

B
y w

orking closely w
ith the project “procurem

ent team
”, w

e w
ill create a 30/60/90 day forecast for contracting projection. W

e intend 
to have specific com

m
unity-based forum

s targeting both certified and non-certified firm
s that m

eet the initial qualifications. W
e believe 
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that engaging these com
panies early and in an intim

ate setting w
ill m

ake them
 m

ore apt to subm
it a bid.  W

e w
ill also host m

eetings in 
com

m
unity-based settings to dem

onstrate the level of com
m

itm
ent and engagem

ent to the process.  (O
ur internal SB

E process is outlined 
below

 in C
hart 1) A

nd as stated above, w
e w

ill also direct non-certified firm
s to the SB

E certification process. 

Partnering w
ith G

overnm
ent A

gencies 

W
e w

ill form
 strategic partnerships w

ith local governm
ental agencies and authorities and SB

D
 staff to solicit recom

m
endations on 

vendors they m
ay have w

orked w
ith and that have som

e direct or even closely related parallel experience to perform
 on this project.  

E
lected O

fficials Partnerships 

Elected officials have a great interest in the econom
ic developm

ent of their com
m

unities and contracting opportunities for local 
businesses are seen as job creators. M

any are particularly interested in the V
IC

C
-U

SA
 project. W

e know
 that they hold positions of trust 

and influence in the com
m

unity. W
e w

ill partner w
ith elected official’s inform

ation dissem
ination channels to reach and inform

 
contractors and businesses in their districts.  W

e w
ill also use their offices to host inform

ational events and provide technical assistance 
to business needing help in a com

m
unity-based setting. 

Speaking opportunities at standing events: C
ham

ber of C
om

m
erce, G

overnm
ent A

gency outreach events, and SB
E C

ontracting 
Stakeholder A

ssociations 

A
n effective w

ay to reach the SB
E com

m
unity is to join the agenda of already scheduled industry events and to host tables at already 

organized highly attended events in the com
m

unity. W
e w

ill post and regularly update our event schedule on the project w
ebsite as w

ell 
as blasting it out on social m

edia, so the com
m

unity is continuously updated on our events locations and opportunities   

 L
O

C
A

L
 H

IR
IN

G
 - C

O
M

M
U

N
IT

Y
 E

M
PLO

Y
M

E
N

T
 PL

A
N

 

Projects of this m
agnitude create num

erous jobs and other econom
ic opportunities for the surrounding com

m
unities that anchor them

. 
O

ur C
om

m
unity Em

ploym
ent Program

 and w
orkforce developm

ent related outreach w
ill focus on providing em

ploym
ent and job-

training to the individuals in the com
m

unity serviced by the V
IC

C
 by w

orking directly w
ith project team

s to assess their em
ploym

ent 
needs. W

e w
ill w

ork w
ith M

iam
i-D

ade C
ounty to establish the percentage of labor force from

 the D
esignated Target A

rea (D
TA

). W
e 

MDC295



w
ill have a strong m

odel of cooperation by strategically partnering w
ith com

m
unity and faith-based organizations and local em

ploym
ent 

agencies. W
e w

ill have a strong com
m

unity presence by rotating our outreach specialists w
ork w

ith com
m

unity and faith-based 
organizations, to inform

 and recruit potential prospects. W
e aim

 to provide services to traditionally under-served populations, such as 
displaced w

orkers and unem
ployed and underem

ployed individuals. Potential applicants w
ill obtain supportive services for successful 

com
pletion of training and other program

s and entry into productive em
ploym

ent.  

Through targeted efforts and w
orking closely w

ith the M
iam

-D
ade C

om
m

unity W
orkforce Program

, Em
ploy M

iam
i-D

ade C
ounty and 

R
esidents First, w

e w
ill be able to provide the project team

 w
ith referrals for qualified individuals. W

e w
ill w

ork closely w
ith the project 

team
 to forecast the upcom

ing em
ploym

ent needs as early as possible so that w
e can provide the appropriate training and certifications 

to potential applicants. A
fter com

pletion of the application process, w
e w

ill then suggest placem
ent recom

m
endations to the project 

team
.  

Em
ploy M

iam
i-D

ade C
ounty and R

esidents First program
s w

ill provide   selected participants w
ith training through educational courses, 

w
hich also prom

ote self-sufficiency w
hile m

eeting em
ployers’ needs. This training includes the relevant O

SH
A

 and other certifications 
deem

ed necessary to w
ork on the project. The O

SH
A

 card provided w
ith the training w

ill also be useful for future and other em
ploym

ent 
opportunities if the individual is not selected for the V

IC
C

 project. 

 The C
om

m
unity Em

ploym
ent Program

 w
ill recruit and retain a qualified local labor base w

ith the follow
ing services and initiatives: 

 
Partner w

ith com
m

unity-based organizations for training program
s, outreach efforts, and netw

orking events for hiring both trade 
and non-trade w

orkers  
 

Im
plem

ent an in-person and a w
eb-based application and inform

ational process w
ith cell phone integration and video instruction 

 
Provide bilingual outreach specialists to w

ork w
ithin their designated com

m
unities 

 
C

reate a com
m

unity resource and inform
ation center at the job site for inform

ation seekers 
 

Provide inform
ation and resources for construction and other project opportunities and careers for com

m
unity residents 

 
C

reate a “C
areers in C

argo” w
orker pipeline program

 that w
orks w

ith all levels of the educational system
 to ready the com

m
unity 

for the upcom
ing job opportunities 

 
Leave the people in the com

m
unity w

ith valuable O
SH

A
 cards and other certifications that w

ill enable them
 to seek gainful 

em
ploym

ent at no cost to them
. 
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R

egularly provide inform
ation about project em

ploym
ent opportunities to designated partnering governm

ental agencies  
 

Prescreen and assess em
ploym

ent candidates  
 

A
dherence to all com

pliance and w
orkforce reporting 

  Connect the Com
m

unity – L
ocal H

iring and W
orkforce D

evelopm
ent 

O
ne of the key com

ponents of our program
, Connect the Com

m
unity, is a proprietary interactive w

ebsite, w
hich includes a w

eb-based 
application and job m

atching inform
ation process w

ith a sm
artphone app integration. This interactive w

ebsite w
ill allow

 our team
 

m
em

bers to have real-tim
e access to a created applicant pool, as w

ell as allow
 us to directly com

m
unicate w

ith those applicants interested 
in em

ploym
ent opportunities. Job opportunities w

ill be posted as soon as they becom
e available from

 contractors/subcontractors, 
consultants, and vendors and those that m

atch the opportunities w
ill be contacted for further guidance. Instructional videos on all 

processes of application and available resources w
ill be posted. These videos w

ill also be available in English, Spanish, and Creole to 
further accessibility and inform

ation sharing.  

Job Site T
echnical A

ssistance 

There w
ill also be a “com

m
unity resource center” at the construction jobsite, so that inform

ation seekers can m
eet w

ith a com
m

unity 
relations specialist for inform

ation, assistance or to receive and com
plete an on-the-spot application. 

Careers in Cargo 

There has been m
uch new

s coverage of supply chain issues that arose during and after the pandem
ic. The V

IC
C

-U
SA

 provides a unique 
opportunity to recruit, train and retain local w

orkers in various facets of the cargo and logistics industry. W
e w

ill w
ork w

ith secondary 
and post-secondary educational system

s, including M
iam

i-D
ade C

ounty Public Schools, com
m

unity colleges, and four-year institutions 
to develop specific career related curriculum

s to create “pathw
ays” for students and individuals to m

atriculate into job opportunities 
created by the V

IC
C

 project. M
ore inform

ation on this collaborative program
 w

ill be forthcom
ing. 
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A
ccountability - C

om
pliance, M

onitoring, and R
eporting 

V
IC

C
-U

SA
’s com

pliance program
 w

ill have a significant effect on daily operations by ensuring transparency and accountability. W
e 

w
ill m

ake sure that the project m
eets its goals and objectives through consistent and effective m

onitoring and reporting throughout the 
project’s life span.  

To provide greater visibility and transparency into the contracting process, w
e w

ill develop and use a dashboard to track acquisitions, 
paym

ents, and progression tow
ards the goals throughout the project life cycle. The use of this dashboard presents data in real tim

e for 
reports for an assured level of accountability and transparency. 

B
efore our internal SB

E processes (SB
E Internal Com

pliance and reporting Process Flow
 - C

hart 3) are initiated, as w
e look to 

procure trade packages, w
e w

ill m
eet w

ith SB
D

 to gather historical context and insight on trade availability forecast. (SB
E G

oal 
Setting Process – C

hart 2). W
e w

ill also w
ork closely w

ith the SB
D

 com
pliance office to determ

ine SB
E inclusion goals, then 

establish benchm
arks to track overall progress 

W
e w

ill also autom
ate com

pliance form
s for our team

 m
em

bers and their subcontractors so that data collection is stream
lined and 

uniform
ed. D

ata and inform
ation w

ill be organized and readily available in one com
prehensive report. O

ur com
pliance and m

onitoring 
activity w

ill be in accordance w
ith all applicable M

iam
i-D

ade C
ounty statutes, regulations, and local ordinances. 

SB
D

's w
eb-based payroll m

anagem
ent system

, B
usiness M

anagem
ent W

orkforce System
 (B

M
W

S) w
ill be utilized to m

anage and 
report com

pliance w
ith SB

E program
 m

easures, w
orkforce program

 requirem
ents, subcontractor paym

ents, and for the subm
ission of 

certified payrolls for contracts w
ith w

age requirem
ents. W

e w
ill w

ork in tandem
 w

ith SD
B

 to provide technical training on these 
processes to all the team

s consultants, subcontractors, vendors, and suppliers.  
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C
H

A
R

T
S

Sm
all B

usiness E
nterprise (SB

E
) Process Flow

 – C
hart 1
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SB
E

 G
oal Setting Process – C

hart 2
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SB
E

 Internal C
om

pliance and R
eporting Process Flow

 – C
hart 3
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