lemoranaou

Date: Aprﬂ 8, 2014

Agenda Ttem No. 8(A)(1)
To: Honoerable Chairwoman Rebeca Sosa
and Members, Board of County Commissioners

From: Carlos A. Glmenez g

Mayor e ey

Subject: Two Devment Lease Agreements with Air Sal, Inc., at Kendall-Tamiami Executive
Airport

RECOMMENDATION

1t is recommended that the Board of County Commissioners (Board) (i) approve a 15-year development
lease agreement with Air Sal, Inc., to rehabilitate existing hangar facilities on approximately 9.8 acres,
and (il) approve a 30-year deveiopment lease agreement with Air Sal to construct an aircraft storage
hangar on approximately 2.5 acres, both at Kendall-Tamiami Executive Airport (TMB).

SCOPE
TMB is located in Commissioner Juan C. Zapata’s District 11, howeVer the impact of this item is

Countywide in nature as TMB is a regional asset.

DELEGATED AUTHORITY

In accordance with Section 2-8.3 of the Code of Miami-Dade County requiring identification of
delegated authority, the Miami-Dade Aviation Department (MDAD) Director or designee has the
authority (i) terminate the Agreements for any breach, (ii) approve any assignment or subletting of the
premises, and {iii) reduce acreage or the leasehold term for the lessees’ failure to timely or completely
construct the required improvements.

FISCAL IMPACT/FUNDING SOURCE

These leases will produce pavement and land rent revenue for MDAD over the course of their terms,
initially in the amounts of $83,348.38 annually for the 9.8-acre site and $22,399.14 annually for the 2.5-
acre site; In addition, Air Sal must invest a minimum of $600,000.00 for the rehabilitation of three
hangars, and $750,000.00 for construction of a new hangar. After the 15" and 30" year, respectively, if
Air Sal continues to occupy the premises, it will pay MDAD the fair-market rental value for the
renovated buildings and improvements in addition to the land and pavement rent.

TRACK RECORD/MONITOR

The new owners of Air Sal are existing tenants who also operate International Flight Center, a fixed
base operator at TMB, and have a good payment history with the County. MDAD Business
Development Coordinator Maria Anon will monitor the lease.

BACKGROUND

Air Sal is already a tenant at TMB. Pursuant to Resolution R-949-98, adopted on July 23, 1998, the
Board approved Development Lease Agreement T-131 for Air Sal's construction of four hangar
buildings at TMB, on Lots 18, 19, 20, and 20A. Development Lease T-131 originally had an initial term
of 25 years but, because Air Sal's prior corporate owners failed to complete the construction of the
facility on Lot 19, per Article 1.01 of the lease, the term was reduced to 15 years from beneficial
occupancy of the third building.

In September 2012, Air Sal was sold to new owners, These owners will invest the stated amounts to
rehabilitate existing facilities on Lots 18, 20 and 20A, and construct an aircraft storage hangar on Lot
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19. Throughout the 15- and 30-year leases, Air Sal will pay applicable fair market rental on the land
and pavement as established by the Board from time fo time. Air Sal is paying the entire cost of the
renovation of the existing hangar facilities as well as the entire cost of the proposed new hangar on the
2.5-acre site. MDAD has determined that the reasonable amortization period for the two projects is 15
and 30 years, respectively.

Under the 15-year lease, if Air Sal fails to (i) spend the minimum development investment of
$600,000.00 within two (2) years of the commencement date, (i) complete the renovations as
stipulated in Article 1.02 "Investment,” or (i) obtain a Certificate of Occupancy (CO) or Temporary CO
for such renovations within fwo years, MDAD can reduce the lease term and/or acreage at MDAD's
discretion.

Similarly, under the 30-year lease, if Air Sal fails to (i) spend the minimum development investment of
$750,000.00 within two (2) vears of the commencement date, (i) complete the facility as stipulated in
Article 1.02 “Investment,” or (i) obtain a Certificate of Occupancy (CO) or Temporary CO for such
facility within two years, MDAD can reduce the lease term and/or acreage at MDAD's discretion.

The Federal Aviation Administration has reviewed and accepted the two Air Sal lease agreements.

.,.,.:»;:=- -~ Ay / | ' £ ..
Jack Osterholt, Deputy Maycr ._J



MEMORANDUM

(Revised)
TO: Honorable Chairwoman Rebeca Sosa DATE: April §, 2014
and Members, Board of County Commissioners

FROM: R.A. Cudvas, Jr. SUBJECT: Agenda Item No. 8(A)(1)

County Attorney

Please note any items checked.

“3.Day Rule” for committees applicable if raised
6 weeks required hetween first reading and public hearing

4 weeks notification to municipal officials required prior to public
hearing

Decreases revenues or increases expenditures without balancing budget
Budget required
Statement of fiscal impact required

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

No committee review

Applicable legisiation requires more than a majority vote (Le., 2/3%s ,
3/5’s , unanimous ) to approve :

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



Approved Mavor AgendaItem No.  8(a)(1}
Veto 4-8-14

Override

RESOLUTION NO.

RESOLUTION  RELATING TO  KENDALL-TAMIAMI
EXECUTIVE AIRPORT (TMB), APPROVING TWO
DEVELOPMENT LEASE AGREEMENTS BETWEEN MIAMI-
DADE COUNTY AND AIR SAL, INC. (AIR SAL) FOR AIR
SAL’S REHABILITATION OF EXISTING STRUCTURES AND
CONSTRUCTION OF A NEW HANGAR FACILITY ON TWO
SEPARATE PREMISES CURRENTLY OCCUPIED BY AIR
SAL, AT AN INITIAL ANNUAL GROUND RENTAL OF
$83,348.38 UNDER THE FIRST AGREEMENT AND $22,399.14
UNDER THE SECOND AGREEMENT; AUTHORIZING THE
MAYOR OR DESIGNEE TO EXECUTE BOTH AGREEMENTS
AND EXERCISE THE TERMINATION PROVISIONS
THEREOF
WHEREAS, this Board desires to accomplish the purposes outlined in the
accompanying memorandum and document, copies of which are incorporated herein by

reference,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, thaf this Board hereby
approves both Development Lease Agreements attached to this Resolution between Miami-Dade
County and Air Sal, Inc., the first agreement extending for a fifteen-year period of time with an
initial annual ground rent of $83,348.38 and the second agreement extending for a thirty-year
period of time with an initial annual ground rent of $22,399.14; and authorizes the Mayor or
Designee to execute both agreements and exercise the termination provisions thereof.

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:
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Rebeca Sosa, Chairwoman
, Lynda Bell, Vice Chair
Bruno A. Barreiro Esteban L. Bovo, Jr.
Jose "Pepe" Diaz Audrey M. Edmonson
Sally A. Heyman Barbara J. Jordan
Jean Monestime Dennis C. Moss
Sen. Javier D. Souto Xavier L. Suarez

Juan C. Zapata
The Chairperson thereupon declared the resolution duly passed and adopted this 8" day
of April, 2014. This resolution shall become effective ten (10) days after the date of its adoption
unless vetoed by the Mayor, and if vetoed, shall become effective only upon an override by this

Board.

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

HARVEY RUVIN, CLERK

By:
Deputy Clerk

Approved by County Attorney as

to form and legal sufficiency. ﬂb - E ?g\j A

Thomas P. Abbott



Agreement No.: T-8023
Customer No.: AISAD345

DEVELOPMENT LEASE AGREEMENT BETWEEN MIAMI-DADE COUNTY, FLORIDA, AS
LESSOR, AND AIR SALINC., AS LESSEE, AT KENDALL-TARMIAMI EXECUTIVE AIRPORT.

THIS DEVELOPMENT LEASE AGREEMENT ("Agreement’) ls made and entered info as of the

e tay of , , {the "Commencement Date"), by and betwean MIAMI-DADE

COUNTY, a political subdivision of the State of Florida, acting by and through its Aviation Department
{*Lessor* or sometimes "County"), and AIR SAL INC., a corparafion authorized to do business In the Stale
of Florida ("Lessee "),

WITNESSETH

WHEREAS, the County is the ownerof Kendali-Tamiami Executive Airport {(known as the "Aimor" of
sometimes “TMB"} and operates i through the County's Aviation Department (the *Department’ or
sometimes “MDAD"), and Lessee desires to develop a specific porfion of such airport for aviatlon and
aeronautical purposes; and ‘

WHEREAS, Lessee's ptior cotporate owners wele tenants of Lots 17, 18, 19, 20, and 20A that together
consisted of & 12,30 acre tract of land on TMB, but the prior corporale awners failed to complate the
construction of the facllity on Let 18 and therefore caused the lease term applicable to Lot 18 to be
reduced; and -

WHEREAS, the current corporate owners of Lessee ave willing fo invest a staled minimum amount fo
complete the facliity on Lot 19, and Lessor Is willing to allow such construction to occur but only under a
lease agreement for Lot 19 that is separate from the continulng Lease Agreement for the 9.8 acre site
consisting of Lots 17, 18, 20, and 20A, with an uncured default under this Lease Agreement for Lot 18
constitufing a default under the Leass Agreement for the 2.8 acre site; and

WHEREAS, Lessee desires under this Lease Agreemant to complete the construction of an aircraft storage
hangar with support office 'space on the 2.5 acre Premises, and Lessor is willlng to lease such parcel fo
Lesses condltioned upon Lessee's consfruction of such facility at a minlmum stated level of cost and within
a stated period of time; and

WHEREAS, Lessee acknowledges that all such development activily must ocour in strict compliance with
requirements of the Federal Aviation Administration ("FAA") and with all regulatory requirements of the
State of Florida and the County; and that this Agreement is expressly subject fo such regulatory reviews
and acceptances in accordance with the provisions of this Agreement;

NOW THEREFORE, for and In conslderation of fhe foregolng premises, and of the- mutual covenants and

agreements contalned hereln, the parlies agree as follows:
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ARTICLE 1
Term and Premises

1.01 Tetm: (A) The Lessor hereby leasas to the Lessee, and the Lessee leases from the Lessor, the
Premises as set forth In Arilcle 1.03 ("Premises"), consisting of approximately 2.5 acres, for the purposes
and. uses set forth In Article 2 (Use of Premises} and Article 4 (Imptovements to the Premises), with the
right of Lessee fo construct or cause to be constructed and thereafter ocoupy and make use of hose
Improvements, structures, and faclliies desctibed in Article 4 (hereinafter the “Improvements®), all for a
lease term of thirty (30) years from the date first written above (Commencement Date),

(B) Lessee acknowledges that the term of this Agreement as It apptiés to the entire 2.5 acre
Premises shall be reduced In accordance with Article 1.06 If Lessee falls to complete construction In a
timely manner or falls to make the minimum construction Investment required hereln,

1.02 Investment; The Lessee shall expend as a Minlmum Development Investment SEVEN HUNDRED
FIFTY THOUSAND DOLLARS {$750,000.00} In design and construction costs on the Premises for an
alrcraft storage hangar with support office space within two (2) years of the Commencement Date. The
Lessee must expend the Minimum Development Investment of $750,000.00 within two (2) years of the
Commencement Date for all of such Improvements, At the end of the two year period, all Improvements
must be completed and have & Certificate of Oceupancy {"CO") or a Temporary Certificate of Occupancy
("TCO") issued for each facllity requiing a CO or TCO, with Approved Improvements Costs for such
facilities amounting to not less than $750,000.00 as determined under Article 4.09, If Lessee fails to make
the minimum investments in the totaf amount of $750,000.00 within the two year period, or falls to construct
the Improvements within such two year period, Lessor shall have the remedies set forth in Arficle 1.06
helow, o

1.03 Premises: The Premises leased herein consist of an approximately 2.5 acre site known as Lot 19
located -at Kendall-Tamiami Executive Alrport and are more particularly described below and as shown on
Exhibit A of this Agreement:

Exhibit A ‘

Description of Premises _ Square Footage
Avlation Pavement 47,850

Aviation Land 111,148

1.04 Suitabllity of Premises: The Lessee acknowledges that the Premises are folally undeveloped and have
no Infrastructure or ufilities on the Premises, and that (a} the Lessor has made no representations as-to the
Premises or the suitability of the Premises for the purposes of the Lessee, (b) the Premises are sulfable for
the Lessee’s proposed use, {c) the Lessor has no obilgation fo perform or cause to be performed any
maintenance, repals, renovations, cleanups, painfing, or the like of the existing faciities on the leased
Premises which are leased In an as Is condiffon, except fo the extent of Lessor's responsihlitles for
snvironmental conditions under Arlcle 9, {d) Lessee has mede whatever slte Inspections it deems
necessary so as to be apprised of the conditions of the premises, both above ground and below ground,
and has made its own determination that the Premises are suitable for Ifs intended use (e) Lessee has
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reviewed all documents applicable fo the Premises and the adjacent areas of TMB, and (f} Lessee has
otherwise safisiled itself that the conditions of the Premises, and uflliles in thelr current state are
satisfactory to the Lessee. The Lessee’s obligation under this Agreement, such as In Arlicle 7.01(B)
(Permits and Licenses), to obtaln alf land use, construction, and operating permits and approvals required
of the Lesses at the Lessee’s sole cost and expense, shall not requite the Lessor fo take any acfion or
perform any tasks within the Premises to enable fhie Lessee to obtaln 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 fo obtaln such permits and approvals. The Lessee further acknowledges that, by
executing this Lease, the Lessae at its own cost, risk, and expsnse must make the necessaty Investments
and all Improvements to the Premises, Including all Infrastructure Improvements and utlliies services
necessary for Lessee’s construction and use of the Premises, to make the Premises sultable for the
Lessee’s use and lo satisfy the County's bullding, life, safety, fire and occupancy requirements, and that the
Lessor shall have no obligation to Lessee to compensate or reimburse Lessee for such cost, rlsk, expense,
investment, and Improvements, )

1.05 Tltie fo Improvements; Standards of Construction: Demolition of improvements at Termination: Unless
Lessee's financing documents requlre otherwise, Lesses shall have the option of (i) placing In the name of
the Caunty all Improvements Instafled or sonstructed by Lessee of the Premises, free and clear of all liens

and encumbrances, except for any-financial interests or flens specifically approved by County under the

loan documents as provided under Article 11.03 (B) (Lessor Approval of Financing Documents), or (i)
refaining title to such Improvements In Lessee's name, Lessee must exercise this opfion In writing by a
notice to Lessor by no later than the date on which Lessee submits Jts final design documents for the first
Improvement in order fo obtain a buliding permit for such Improvement, If Lessee falls to provide such
notice' by such fime, the fitle to all Improvements shall be In the Lessor's hame, and Lessee's deslign
standards for the Improvaments must comply with the standards set forth in this Asticle 1.05. For any
improvements whose tifle Is to be placed in County's name, Lessee shall comply with the more stringent

design and constructlon standards set forth by the Aviation Department from ime to time to assure that the -

improvements will remain In satisfactory condition during the ferm of this Lease and wili have a reasonable
useful Wife following termination of this Agreement. For any Improvements whose title Is to remain in
Lessee’s name, Lessee shall be entitled fo use modified standards for its design and construction, as

approved by the Department, but must nonetheless comply with all applicable buliding, fire, and iife/safety -

codes, comply with the Department's requirements under Arficle 4.14 (Standards of Construction) as to the
useful life of the Improvements, .and must remove any such Improvements upon termination of this Lease
for any cause, unless the Aviation Department directs otherwise as fo such improvements.

1,08 Failure_to Develop: Lessor has granted this Agreement for a thirty (30) year term on the basis of
Lessee's assurance that Lessee will expend not less.than SEVEN HUNDRED FIFTY THOUSAND
DOLLARS {$750,000.00) for the design and construction of the Improvements on the Premises, If Lessee
fails to obtain a permit to begin consiruction within two years from the Commencement Date or complete
the construction of all such previously-described Improvements within two (2} years from the
Cormmencement Date, the Lessor may terminate this Leass. If Lessee constructs the Improvements on the
Premises but falls efther to make the minimum Investment of SEVEN HUNDRED FIFTY THOUSAND
DOLLARS ($750,000.00§ for conskruction of the Improvaments on the Premises and/or obtain a CO or TCO
for the Improvements within two (2) years of the Commencement Date, Lessor shall be entitled to (i) reduce
the length of the Tem of this Agreement to maintain the investment ratios per acre per year consistent with
the County's criferia for aviation development ($10,000 per acre per lease year), {If) reduce the acreage so
that the reduced acreage when multipied by the actual investment made within the two-year period and
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muitiplied by the lease tefm is consistent with such criteria, or (i) a comblnation of the two, in MDAD's scle
discretion.

1.07 Approval or Review: Lessee acknowledges that (a) the Agreement and the construction of
improvements under this Agreement Is subject to the approval of the Trustees under the Amended and
Restated Trust Agreement dated December 15, 2002, such Trust agreement being further described In
Article 19 of this Agreement; and (b} This Lease Agreement (the "Agreemant’) is subject to the review of
the Federal Aviaflon Administration (FAA), and shall not be effective until completion of such FAA review
and the parfles’ acceptance of any changes hereto required as a result of the FAA review. If the FAA
indicates that any portion of this Agreement Is not consistent with the requirements of federal law or grant
assurances, or else ralses an objection to any portion of this Agreement, the Department shall have the
right In its sole discretion to elther declare this Agreement to be null and void or else to change the terms of
this Agreement so as to overcome the reasons for the FAA's statements or objections and submit lo the
Lessee this Agresment as so changed. In the latter event, Lessee shall respond to such proposed changes
promptly and in any case not later than sixty {60) days from the date of submission by the Department, if
the Lessee accepts such changes, the parties will execute a new Agresment as changed, subject agaln fo
FAA roview. At any time following the FAA's inifial review of this Agreement in which the FAA made
statements or else ralsed concerns about the terms of the Agreement, the Department may determing that
it is in the best interests of the County to leasa the Premises to ancther party on ferms that would be
acceptable fo fhe FAA, and upon such determination, whatever rights Lessee may have hereunder shali
cease upon Lessee's receipt of such determination. No compensation of any sort shall be payable io
Lessee In the event that (a) the Department declares this Agreement to be nuil and void, (b) the
Department makes a determinatlon to lease the Premises to another party, or {c) the parfies are unable to
agree tothe terms of a revised Agreement that will overcome the concerns raised by the FAA.

1.08 Early Termination for Airport Purposes:

(A) At any time during the term of this Agreement, if the Premises leased and developed hereunder
are required for Alrport Development Purposes or any other purpose defermined by the Board of County
Commmissioners, the County shall have the right to terminate this Agreement as fo all or any portion of the
Premises upon notlce to the Lessee as provided hereln.

(B} In the event such notica is glven prior to completion of construction of any Improvements to be
terminated under the notice, the notice shall specify the effeclive date of termination, which may be
immediately upon Lessee's recelpt of the notice or at such other time specified In the notice. Lessor shalf
have the option of requidng Lessee fo complete construction of the Improvements and to obtain a
Certificate of Occupancy therefore, or else requiring the Lessee to cease all construction activily as of the
date set forth in the notice, Lessee shall submit to Lessor all construction costs incurred by Lessee as of
the effective date of terminatlon. The determination of costs eliglhle for reimbursement to Lessee shall be
based on the calculation of Approved Improvements Costs as of the effective date of the notice as
determined under Article 4.09, Within sixty (60) days' of Lessor's acceptance of fhe Approved
Improvements Costs, Lessor shall pay Lesses the amount of the Approved Improvements Costs, which
Lessee agrees shall be Lessor's sole obligation under this Agreement fo compensate Lessee for
termination of this Agreement.

(C) In the event such notice Is given after complstlon of any Improvements fo be terminated under
the notice, the nofice shall provide Lessee with a reasonable perlod of time to vacate the Improvements,
which shall be not less than sixty (60) days after Lessee’s receipt of the notice. Lessor shall be responsible



for paying to Lessee the fair market value of the Improvements, determined by a qualified appraiser
selected and pald for by the Lessor, If Lessee does not acespt the appraised value of Lessor's appralser,
Lessee shall have the right fo select and pay for lts own appralser. If Lessor does not accept the Lessee's
appraised value delermined by the Lesseo's appraiser, the two appraisers shall select a third appraiser,
whose costs shall be paid equally by Lessor and Lesses. Any appralser selected hereunder must be a

member of the Master Appraisal Institute or equivalent. All three appraised values shall be added logether .

and divided by three o obtaln the appraised value Lessor Is required to pay the Lessee. Lessor shall cause
Lesses to be paid the appralsed value within sixty (60) days of determining the appraised value in
accordance with this sub arficle.

ARTICLE 2
Usa of Premises

2,01 General Privilsges, Uses and Rights: The Lessor hereby granis to the Lessee the following general
privileges, uses and rights, all of which shall be subject to the terms, conditions and covenants herelnafter
set forth or otherwise applicable fo Lessee's use of any portion of the Alrport, and ali of which shall be non-
exclusive on the Airport: '

(A} The general use, in commeon with others, of all public Alrport facilities and Improvements, which
are now or may hereafter be connected with or appurtenant to sald Airport, fo be used by the Lessee In
connection with its operafions hereunder. For the purpose of this Agreement, "public Alrport facllities” shall
include all public non-alrfield areas, Including, but not limited to, automobile parking areas, roadways,
sidewalks, or other public facilities appurtenant to said Airpoit, not specifically leased hereunder or under
the contractual control of others, Nothing contained heraln shall In any way limit the right of the County in its
sole discretion to abandon, discontinue or demolish any of the public Alrport facliies desciibed herein.

(B) The tight of ingress to and egress from the leased Premises over and across public roadways
serving the Alrport for the Lessee, Its agents and employses, patrons and invitees, suppliers of servies and
furnishers of material, Sald right shall be subject to such laws, rules, regulations and crders and fges and
charges as now or may hereafter have application at the Airport,

Nothing hereln contained shall be construed to grant to the Lessee the right to use any other space
or area improved or unimproved which is leased fo a third party, or which the County has not specifically
leased to the Lessee,

{C) Use of Hangars: Lessee shall use all Hangars, and shall cause ail sub-tenants using ~Hangars,
to comply with MDAD's requirements as fo proper Hangar use, as MDAD modifies, alters, or adds to such
requirements from time fo time. As to personal property that may be stored in Hangars, the following may
be stored or used in the Hangar unless otherwise advised by MDAD;

(I} A reasonable amount of aviation ofl and flulds ¥ approved containers sufficient fo
service the aircraft in the immediate future.

{IN A reasonable amount of cleaning materials and liquids to be used solely for cleaning
the aircraft, and the Hangar itself.

(I} A refrigerator and a microwave provided sufficient electrlcal current is provided for
slich use,

{IV) A reasonable number of chairs, one (1) table and one (1) sofa
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{V) An automobile or motorcycle that is used by the Hangar tenant to fransport himself or
herself to the Hangar. {Automobiles or moforcycles may not be stored in the Hangar when
the Hangar is occupied by an aircraft.)

{VI). A single TV and a single radio.
(VI1). A reasonable amount of reading maferial,

(Vili) A fan reasonable In size or a portable alr conditioner unit for the Hangar's oceupants
while using the Hangar, - .

{iX) A tool box containing appropriate aircraft malntenance tools for the alrcraft belng
stored In the Hangar, along with & reasonable amount of materials and replacement parfs
reasonably needed for maintenance of such alrcratt.

(X) A motorized vehicle (such as a golf cart or tiding mower or the like) to tow the cratt.
{XI) A portable BBQ to be-use outside the Hangar only.

2.02 Use of Premises: The Lessee shall use the Premises leased herein as part of its Fixed Base
Operation for the purpose of providing aircraft storage, sales, office, training, or alrcraft services in
accordance with MDAD's Minimum Standards, as may be amended from time to time.

2,03 Non-Flyable Alrcrafi: In no instance shall any non-fiyable alreraft be parked or stored on the Premises
for a period in excess of 60 consecutive days, without the prior wiitten approval of the Department. After
such 60-day period, the Lessee shall remove any non-flyable afrcraft from the Premises within 15 days,
when nofified in writing by the Department to do so, unless such aircraft Is then and there undergoing
maintenance as authotized hereln, Fallure of the Lessee to remove non-fiyable alreraft shall result In the

Department daclaring sald alreraft derelict and subject fo removal pursuant to Chapter 25-10.24 of the-

Miami-Dade County Cods, as well as the Department's fermination of this Agreement.

2.04 Concesslon Services: The Lessor reserves the right lo establish fees and require permits for the
operatlon of concessions, restaurants, car rentals, taxicab and other ground transpertation services and
other commercial activitles at the Alrport.

2.05 Collection of Certain Fees and Charqes: The Lessor reserves the right fo establish fees for the fanding
and parking of all or special classes of aircraft at the Alrport, The Lessse, as & further consideration for this
Agreement, shall be required, when directed In writing by the Lessor, to collect and prompfiy remit to the:
Lessor aviation fees and other aviation charges, approved by the County and payable fo the Lessor. The
method of collection and remittance of such fees and charges shall be as determined and directed by the
Lessor in wiiting. A fallure to collect and pay same shall constitute a default under Arlicle 13.03 {Other
Defaults) hereof, The Lessee shall be permitted to retain five percent of such fees and charges collecied on
behalf of the Lessor, which amount shall be considered as full and final payment to the Lesses for the cost
of collecting and remiiting the fees and charges, and shall not be considered as part of gross. revenues
eamed by Lessee. '

2,06 Lessee's Rights Mot Exclusive: Notwithstanding anything hereln contained that may be, or that may
appear fo be, fo the contrary, It is expressly understood and agreed that the rights granted under this
agreement are non-exclusive and Lessor reserves the tight to grant similar privileges and simllar leases fo
ather lessees on other parts of the airport and fo take any and all actions (including the leasing of property
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for any lawful purpose) that Lessor Is permitted to take under federal, state, and local ]aw pettalning to the
airport oh-which the Premises herem are located.

ARTICLE 3
Rentals and Payments

3.01 Rentals;

(A) Land Rent: As annugl rental for the land underlying the Premises, the Lessee shall
pay to the County baginning on the Commencement Date of this Agreement, the sum of $22,399.14, sald
sum to be prorated and payable in equal monthly installments of $1,866.58 in U.S. funds on the first day of
each and every month, in advance and without billing, at the offlces of the Depariment as set forth in Article
3.05 (Address for Payments). Said rental is computed as foliows:

EXHIBIT LEASEHOLD SO.FT, RATE ANNUAL MONTHLY
A Aviation Pavement 47,850 $0.05 $2,392,50 $199.37
Avlation Land 111,148 $0.18 $20,006.64 $1,667.22

TOTAL $22,399.14* $1,866.59

"Plus applicable sales tax as required by faw

(B) Perlodic Calculation of Rent: As fo the land located on the Premises, Lessee shall Inltlally pay

the monthly rent set forth above in Article 3.01(A) and thereafter shall pay on a monthly basls, ground rent

" {land and pavement) that Is determined by the County to be fair market vaiue {FMV) rental rates

established through appraisal and approved by the Board of County Commissioners or by the Aviation
Depattment under Article 3.03.

(C) Date of Beneficial Occupancy: The Date of Beneficlal Occupancy ("DBO") is defined fo be the
earllest of ([} the date on which Substantlal Completion of the Work assoclated with any Improvements on
the Premises. has occurred and the appropriate code enforcement agenoy has Issued a Certificate of
Occupancy or a Temporary Cerificate of Occupancy that enables the Lessee fo occupy or ulilze the
Improvements in any manner for lts Intended use, () the date on which the Lessee commences the use of
any Improverments for ifs intended use (with or-without a TGO or CO), or {iil} the date on which Substantial
Completion of the Improvements would have ocourred and on which the appropriate code enforcement
agency would have issued & Certificate of Occupancy or Temporary Cerfificate of Cccupancy but for the
ocourrence of Lessee's delays, all as determined In the sole reasonable discretion of the County,

(D} Sales Taxes and Other County 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, and all other charges Imposed by the County on the Lessee's use of the
Premlses-provided that such fenant charges are applicable to all similarly-situated tenants at TMB,

(E) Improvements Rent; Title to Improvements:

(1) if Lessee Is In possession of the Premises for any reason following the inltial thirty year.
term of this Lease, Lessee shall commence paying Lessor a monthly Improvements Rent, equal to
the appralsed annual lease value of the Improvements as determined by Lessor's appraisers,
starfing on the Thirtieth (30th) Anniversary from the Commencement Date, divided by twelve.
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Lessee may challenge such lease value determination with an appraisal of its own and submit such
~ appraisal to the Lessor for its considerafion. The Lessor's determination of the Improvements Rent
to be charged, after reasonable consideration of such appraisal by the Lesses, shall be final.

{2) Unless the parties have otherwise provided under Article 1.05, title to all Improvements
made on or under the Premises by Lessee shall revert to the Lessor on the first day of the first
month of the thirtleth anniversary of the Commencement Date, Lessee shall provide reasonabie
doctmentation to Lessor confirming fransfer of such fitle fo the Lessor.

3.02 Securlty Deposit: Prior o occupancy or use of any Improvements on the Premises, the Lessee shali
pay to the Lessor an amount equal fo (2), iwo times the required fotal monthly ground rent and
Improvements Fee for the Improvements as determined pursuant fo Article 3,01 above, plus applicable
State sales tax on such security deposit amount, as security for the payment of the Lessee's obligations
hereunder. Sald deposit shall be in addition fo any rental payments required hereunder, 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 tentals, fees, and charges imposed by the County
hereunder or otherwise. In lleu of the security deposlt being made in cash, the Lessor, in lis sole discretion,
may authorize the Lesses to provide an imevocable Lefter of Credit, in a form approved by the Lessor, In
like amount. The amount of the security deposit Is subject to adiustment by the Lessor at any time there [
a change In the annual or monthly rentals pursuant o the ferms of this Agreement; provided further, that
the Lessor shall have the right to demand an increase In the security deposit requirement of up to an
additional four months rental fo provide the Lessor with adequate assurance of the Lessee’s payment of ifs
obllgations, which assurance ls requlred because of the Lessee's defaulls in the fimely payment of rents,
fees and charges due hereunder, or because the Lessor has reason fo believe, based on published
teports, that the Lessee's future ability to pay such rentals, fees and charges, on a timely basis, is in
jeopardy.

3.03 Rental Rate Review: Annually as of Octobsr 1 of each year dusing the term of this Agreement, or such
other date as may be established by the Board of County Commissloners, the-ground rental rates, existing
building rentals, and Improvemenis Fees applicable to the Premises as stated in Article 3 (Rentals and
Payments) above shall be subject to review and adjustment in accordance with the adjustment of rental
rates for the entire Alrport. If the Board does not make any change In the FMV rental rates for land, then the
FMV rental rates for fand may be adjusted by the Department effective on October 1 of each year of this
Agreement based an the changes in the Consumer Price Index, All Products (the CPI) for Miaml-Dade
County.

When such rental rate adjustments are established by the Board of Counfy Commissfoners or as directed
by the Aviation Director pursuant to Resolutlon No, R-186-01 or made for annual CPI adjustments and new
or revised rental rates applicable In whole or In part fo the Premises are thus established, this Agreement
shall be deemsd fo have been administratively amended fo Incorporate the revised rental rates effective as
of such effective date, Such revised rental rates shall be reflected herein by means of a letter betwsen the
Dapartment and the Lessee to be aftached herefo. Lessee acknowledges that Lessor's letter advising
Lessee of the revised rental rates will generally follow the date on which the rates are approved, and
agrees to pay any increased rental rates retroactively to the effective date set forth in the letter. Payments
for any refroactive rental adjustments shall be due upon blling to the Lessee by the Department and
payable by the Lessee within thirty calendar days of same. Notwithstanding anything fo the contrary
provided herein, the adjustment of rental rates for the Premises shall be based on a non-discriminatory

13

V &



application of the rental rates for the entire Airport as adjusted by the Board of County Commissioners o
according to annual CP| changes pursuant to Article 3.03.

3.04 Doubls 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 ferms and conditions of
this Agreement to the same extent as if this Agreement were in full force and effect during the time beyond
the expiration date of this Agreement, However, during any such possession of the Premises, as a holdover

tenant after the Lessor has demanded the return of the Premises, the Lessee shall be liable for double

rentals for so long as the Lessee remalns In possesslon after such demand, such rentals to be based upon
the rental rates then applicable in whole or In part to.the Premises.

3,05 Address for Payments: The Lessee shall pay, by mail, all rentals, fees and charges required by this
Agreement fo the following:

Mlami-Dade Aviatioh Department
Finance Division

P. 0. Box 526624

Miami, Florida 33152-6624

Payments-may be made by hand-delivery fo the Finance Division offices -at 4200 NW 36 Street, 3¢ Floor,v L

duting normal working hours, :

3,06 Late Paymant Charge: In the event the Lessee falls to make any payments, as requlred to be pald
under the provisions of this Agreement, within ten days after same shall become due, interest at the rates
established from time*to fime by the Board of .County Commissioners of Miami-Dade County, Florida
{currently set at 1.5% per month), shall accrue against the delinquent payment(s) from the original due date
untll the Lessor actually recelves payment. The right of the Lessor lo require payment of such interest and
the obligatlon of the Lessee to pay same shall be in addition to and not n lieu of the rights of the Lessor to
enforce other provislons herein, Including termination of this Agresment, and to pursue other remedies
provided by law.

3.07 Dishonored Check or Drafl: In the event fhat the Lessee delivers a dishonored check or draft to the
Lessor in payment of any obligation arising under this Agreement, the Lessee shall incur and pay a setvice
fee assessed in accordance with the Department's practice for dishonored checks plus penalfies as may he
imposed by law, such as Sections 832,08 and 125.0105, Florida Statutes, as such statutes may be
amended or renumbered, Further, in such event, the Lessor may require that future payments required
pursuant to this Agreement be made by cashier's check or other means accepiable fo the.Lessor.

3,08 Utliities: The Lessee shali pay for all utllities & uses use or Is imposed on Lessee as a matfer of law,
The Lessor shall have no obligation fo provide utilities to the Premises of, as provided below in Article 6 of
this Agreement, to maintain or repalr any uflities that may exist on the Premises as of the date of this
Agreement.

3.00 Other Fees and Charges: The Lesses acknowledges that the Board of County Commissioners has ot
may establish or direct the establishment, from fime fo time, of various fees and charges for the use of
varlous facliities, equipment and services provided by the Counfy and not leased to, leased fo, or
specifically provided to the Lessee hereunder, and procedures relating to the payment of same. The
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Lessee shall pay, upon billing, for its use of such facllities, equipment and services those fees and charges,
which- are billed monthly, For other fees and charges which are based on usage, the Lessee shall, in
wilting, report its uses of aepplicable facilities, equipment and sewvices and simultanecusly 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 parilcular charges to be
pald by Lessee for its use of the Premises and the Alrport, Lessee agrees to pay whatever charges are
imposed by the County on all tenants and users of the Airport,

ARTICLE 4
improvements to Premises

4,01 Improvements to Premises;

. (A) As authorized pursuant to Chapter 125.012(24), Florida Statutes, subject to the provisions of

this Arflole, the Lesses, for its convenlence, shall, design, construct and pay for such Improvements to the
Premises as shall be approved by the Lessor (as herelnafter provided), as shall-be necessary to make the
Premises sultable for Lessee's.use and occupancy for the purposes and uses described in Article 2 (Use of
Premises) hereof and as shown on Exhibit "A" herein, In accordance with all applicable FAA and
Departmental requirements and all bullding, fire and environmental codes and the Americans with
D|sabillties Act.

(B) Notwiihstanding Lessee’s right {o comp!ete construction of the improvements within two years
from the Commencement Date; Lessee hereby agrees to invest not less than SEVEN HUNDRED FIFTY
THOUSAND DOLLARS ($750,000.00} in accordance with Aicle 1.02 (Investment) to design and construct
the Improvements and Infrastructure on the Premises as detalled in Article 2.02 (Use of Premises).
Expenditures that satisfy such minirum investment requirement shail be limifed to actual expenditures
made by Lessee that relate directly to the deslgn and construction of the Improvements and infrastructure
as reasonably determined by the Lessor, but as further described in Article 4.09 below, specifically
excluding (i) costs associated with the deslgn, purchase and installation of personal propetty, and (i)
accounting, permanent financing fess, and legal fees. .

(C) The Lessee shall bear and be solely responmb!e for all costs arlsing out of the Impmvements
Including, but not limited fo, the following:

{1) land use approvais, development fess, concurrency fees, and permit fees for the
design, construction, and subsequent use of the Improvements and infrastructure;

(2) design and construction of the improvements and infrastructure, Including dut not
limited fo utiities, roads, parking lots, landscaplng, taxiways, and ramps;

(3) financing, construction bonding and insurance, bullding permits, impact and
concurrency fees, utliity Installations andfor hook-ups or other infrastructure, as may be
requlred to make the Premises suitable for the use of the Improvements;

(4} construction audits {as may be required elsewhere hereln);
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(5) consultanis, accountants, financing charges, legal fees furnishmgs equ:pment and
other personat property of the Lessee and

(6) alt other direct or indirect costs associated with the approvals, design, construction, and
financing of the Improvements, and thelr subsequent use,

(E) Leseee acknowledges that the Lessor shall have ne maintenance responsibility for eny of the
improvements, utilities and infrastructure to be constructed hy Lessee.

4,02 Design of Improvements:

(A) Prior to the commencement of any construction of an Improvements on the Premises, Lessor
and Lessee shall hold a pre-design meeting to be coordinated through the Lessor's Facliiies Projest
Manager with the participation from all parties deemed by Lessor o he necessary for such meeting, for
discussions regarding utilifies, grading dralnage, airside, security, existing as-built drawings, compliance

with the Master Plan, and the terms of the Agreement and any ofher related Hem(s), Lessee acknowledges -

lts obligation to assure that FAA approval Is obtained, even though MDAD must be invoived In such
process, and that such FAA approval Is communicated to Lessee in wrlting prior to the commencement of
construction of each Improvement, The Lessee and itg architect/engineer have the responsibllity to Insure
that the project design shall be in accordance with all applicable laws, codes, regulations, and other
requirements of Counly, State andfor Federal authorities having Jurlsdiction over the consfruction of the
Improvements by law or by contract with the County, including all then current requirements of the County
as they relate to Tenant Alrport Construction, non-relmbursable projects (TAC-N projects). The Lessee
shall be rasponsible for obtaining and confirming as-built drawings and information pertaining to the design
of the facifitles.

(B} Lessee acknowledges that before the County's Bullding Department may issue any permit for
an fmprovements on County-owned property, the Aviation Department must lssue a "Lefter of
Concurrence” that constifutes the owner's authority for the Lessee to apply for and obtaln the buliding
permit. The Department shall not be required fo Issue the Lefter of Concurrence untll such time as Lessee
has complied with all obligations in this Agreement &s to the daslgn and construction of the improvements,
including compliance with the Avlation Department's TAC-N procedures, submission of approved Contract
Documents as that term is defined In (C)(l) below, and compliance with the regulatory provisions of the

- County's other depariments having jurisdiction over the construction, such as, but not limited to, the Fire
Department and the Department of Environmental Resources Management,

(C) As described In subsectlon {1} below, the Lessee shall submit fo the Facilities Division of the
Depariment the Contract Documents for each Improvement for the Department's review, modifications, and
appraval, In no event shall the Department's review hersunder be unreasonably withheld, condltioned or
delayed. The Depariment's faliure to submit modifications within fourteen (14) business days from the date
the complete Contract Documents 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 Contract Documents, Lessee shall not go
forward with the project unfil it has incorporated such changes in lts Contract Documents and resubmitted
them to the Department for confirmation thaf the changes in the Contract Documents have been made.
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‘ (1) Unless Lessor requires submission of Plans and Specifications at other percentages of
thelr completion, the Lessee shall submit fo the Department ten {10} sets of the Contract Documents
consisting of: (1} 100% complete Plans and Specifications; (i) projest schedule based upon calendar days
without dates for the deslgn, bid and construction, herelnafter refeited to as "Lessee’s Project Schedule”;
and (il cost estimates for the Improvements, prepared by an archifect/engineer registered In the State of
Florida {the “Contract Documents”). The Department may from fime fo time recuest that other documents
be submitted by Lessee as part of the Contract Documents for a perficular Improvement, and Lessee shall
comply with suich request. Lessee acknowledges that faillre to comply with Lesses's obiigatlons to submit
completo Confract Documents may delay the Department's review of the Contract Documents, which may
cause the Lessee to miss other deslgn or construction deadlines contained hersin of deslred by Lessee.
The Lessee shall continue fo be held responsible for meeting the deadlines contained herein and shall be
subject to the Department's remedies specified hereln for not meeting sald deadfines. The Department
shall In no way he held responsible for delays resulting from the faifure of the Lessee to meet all submittal
requirements contalned herein.

(2) Upon submisslon of the 100% complets Contract Documents to the Department for
design review; the Department shall also review the plans for compllance with the following:

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

{b) Compllance with envirenmental requirements, utilities master plan, and storm
water master plan and permitting requirements.

{3) The Department shall comment in writing-on the Confract Documents within fourteen
(14) calendar days of such submission. All comments by the Department shall be incorporated Info the
Confract Documents unless Lessee may request reconsideration of any of the Deparimenf's comments.
Such request shall include documentation supporting the Lessee’s position. Tha Department shall review
fhe request for reconsideration and shall sither approve or disapprove the request or alier its inltial

comments in light of the reconsideration. 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 for final resubmittal, Afler
the Depariment reviews the Plans and Specifications as submitfed by the Lessee the Lessee may not
make a matetlal change in the Plans and Specification or thelr scope. without the Department's further
review, which shall not be unreasonably withheld 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
Depariment {a) as to the quality of the Contract Doguments prepared by the Lessee’s architectienglneer(s),
{b) that the Contract Documents are free of design errors or omisslons, or {c) that they are In compliance
with applivable laws, codes, rules or regulations of the authorities having Jurisdiction over the construction
of the Improvements, Such review shall not be unreasonably withheld or delayed by the Department.”

{D) 1f the Lessee falls to provide the comptéte Contract Documents for review lo the Depariment or
delays the start of the construction by more than 60 calendar days from the agreed upon Project Scheduls,

any reviews therstofore provided by the Department will become null and vold and will require Lessee's re-
submisslon of the documents for Lessor's review.
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4,03 Submission of Cerfain Documents and Fees Prlor to Commencement of Construction: At least ten (10)
days prior to the commencing construction, Lessee shall comply with the following requirements: - -

(A) Lessee shall submlt the following to the Department's Facllities Project Manager, who will be
assigned to this Agreement:

{1) A copy of the bullding permit(s);

(2) All construction bonds Including performance, payment, conract complefion honds or
thelr substitute and Insurance Certlficates requlred under Ariicles 4.07 {Construction
Bonds and Insurance Requlred; Insurance Company Rating), and 12 ({Insurance
Required).

{3) Proof of the Pollution and Remediation Legal Liability insurance required under Article

12.01(C); and

(4) Consents from Lessee's general contractor and architect to the assignment of Lessee’s
tights under Its contracts with such parfies to the County. .

(B) Unless the Lessor directs otherwise, Lessee shall submit the following documents fo the
Department’s Finance Manager:

(1) A check made payable to the Department in the amount that represents ohe percent
(1%) of the budgeted construction hard costs for relmbursement of Buliding Department fees pursuant to
Article 4.03 (B) together with a copy of the construction contract awarded fo the lowest bidder or as
negotiated. if the final construction hard costs are higher or lower than the budgeted amount, the difference
shall be multiplied by 1% and shall elther be pald by Lessee to the Department If the resulting number is a
posltive amount in accordance with the time frame established under Aticle 4.05 hereln or refunded to the
Lessee by the Deparfment if the resuliing number is negative. Such fee shall be non-refundable. In
additlon, If Lessee obtalns a building permit and allows the pemit fo explre prior to completion of the

improvements then Lessee shall be required to pay an addifional ene-half of one percent (¥ of 1%) of the .

budgeted construction hard costs as administrative fees for plans processing reviews required by Bullding
Department staff fo lssue a bullding permit. Such fee shall be non-refundable and shall be payable i in
addition to the 1% fee required pursuant fo this Article 4.03(B) {1}, and

{2) Copy of Lesses Audit pursuant to Article 8.05; and
{8) Copy of Lessee’s Financing Documents pursuant fo Article 11:03(B}

(C) Lessee shall not be authorized fo begin construction untll the above-listed ftems 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 Article 4.03,
the Department shall be authorlzed to halt Lessee's construction activitles without any llabllity fo the County

untll such time as Lessee saflsfies this requirement. In such event, no extensions of time shall be granted
by the Department fo Lessee,
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(D) Durng construction, the Depariment's Project Manager or a designee will be permifted by
Lessee {o observe all aspects of the progress of the work.

4.04 Construction of Improvements: Promptly following Lessor's approval of the Contract Documents in -

accordance with Article 4.02 (Design of lmprovements}), but not mare than one hundred and eighty (180)
days thereafter, the Lessee shall flnallze and enter Into a contracl(s) for the construction of the
improvemants, In accordance with the terms and conditions of the approved Improvements Documents.
The Lessee shall cause the construction of the Improvements to be completed within the fime petiod

specified in the Contract Documents, excluding any delays not wlthin Lessee's reasenable control, unless-

an extenslon of such perlod is approved, in wrifing, by the Department, but notwithstanding any periods of
time set forth In the Contract Documents and except for any extension of lime granted by the Department,
no later than sixty (80) menths following the Commencement Date for the Improvements. In no event shall
any approval hereunder be unreasonably withheld, conditioned or delayed.

4,05 Failure to Complete on a Timely Basis:

(A} The Lessee shall complete construction of each Improvements, as evidenced by a Cerfiflcate
of Occupancy, not later than the time periods set forth In the Contract Documents and in any event not later
than the time periods set forth In Article 1.02 (Investment) and Article 4.04 (Construction of Improvements),
unless an extenslon Is granted, subject, however, to any deltays caused by casuaity, Act of God or other
cause beyond the control of the Lesses,

(B} In tho event the Lesses falls to comply with the fime requirements for the design and
construction of the I[mprovements, as specifled: in Aricles 1.02 (nvestment), 4.02 {Design of
Improvements), 4.04 (Construction of improvements) and this 4.06 (Failure to Complete on a Timely
Basis), unless Lessee submits evidense that any delay Is outside of Lessee's reasonable control or such
. time requirements are extended by the Department, In wiiting, based on a showing of good faith effort by
the Lesses, the County shall have the right to terminate this Agreement on thirty (30) days' notice or else
take whatever appropriate legal steps may be available o protect the County's Interssts, such as, but not

fimited, Lessor's exercise of the remedies set forth In Article 1.06.

4,06 Certain Construction Contract Terms: All contracts entered Into by the Lesses for the construction of
the Improvements shall require completion of the [mprovements within a specified time period following the
execution of sald contract(s) and shall contain, unless otherwise authorized by the Depariment, reasonable
provisions for the payment of actual or lguldated damages In the event Lessee's contractor falls to
complete the construction on time. The Lessee agrees that it will use it best efforts fo take ali necessary
action available under such construction contract fo enforce the fimely completion of the work covered
thereby. Further, as a standard construction practice, all such contracts shall contain provisions requiting
the retention of 10% of contractor billings or such lesser percentage amount as may be approved by the
Depaﬂment All contracts shall provide that the County is a third party beneficlary thereof

4.0? Construction Bonds and Insurance Required; Insurance Company Rating:

(A) All contracts for the consfruction of any improvements shall require that Lessee or its
contractors shall maintain, or cause to he maintained, the following construction bonding and Insurance
during the eonstruction of the Improvements:
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(1)Separate performance and payment bonds, satisfactory fo the County, In .
the full amount of the Improvements, to assure completion of contract work.and payment of the gosfs
thersof, free and clear of all clalms, liens and encumbrances of subcontractors, laborers, mechanics,
suppllers and materlal men. The required bonds shall be writen by or through, and shall be
countersigned by, 4 iicensed Florlda agent of the surety insurer In accordance with Florida Statutes.

(2) Either a contract completion hond from the Lessee to the County as security for the
completion of and payment for the construction of the Improvements free and clear of all claims of any
nafure whatsoever In the full amount of the cost of the contracts for construction of the Approved
improvements or substitute documents that provide the Aviation Depariment with assurance that the
Lessee will complete the Improvements. In ali performance and payment bonds, Lesses and the Lessor
shall be named as joint obligess

. (3) Completed Value Butlders Risk and/or Instellation Floater, Issued in the name of the
Legsee's contrastor, the Lesseo, and the County as thelr Interest may appear, In amount(s) not less than
100% of the Insurable value of the structural Improvements, covering perfls on an "All Risks" basls
including windstorm. Policy(s) must clearly Indicate that underground structures {If applicable) and
materals belng Installed are covered.

(4) Commercial General Liablity Insurance as specified in Artlcle 12 {Insurance) herein.
{5) Workers Compensation as required by Florida Statutes.
(6) Automobile Liability Insurance as specified [ Article 12 {Insurance) herein,

(B) Altinsurance policies shall be issued by companies authorized to do business under the Jaws of
the State of Florida and rated no less than "A-" as to financlal strength and no less than Class "VII* as to
financial slze, In accordance with the AM. Best Company insurance Guide, or its ecuivalent as
approved by the County Rlsk Management Division.

- {C) The Lessee shall fumish all required insurance certificates o the County for approval as may
be required by the MDAD Risk Management. These cerifficates shall clearly indlcate that the Lessee or
its contractors have obtained insurance of the fypes, amounts and classifications required by these
provisions. No maferial change or cancellation of the insurance shall be effective without a 30-day prior
wirltfen notice to and approval by the MDAD Risk Management.

4,08 Construction Completion Documents: Within thirly (30) days following the completion of construction
of any Improvements for which a Certificate or Temporary Certificate of Qccupancy is issued; the Lessee
shali furnish the following documents to the Department:

(A) Documents showing that the Improvements have met the requirements of the final inspection
and that all permits have been closed out;

(B) Documents that Lessee has obtaned llen walvers from the general contractor and all parfies
designated by the Department, along with any final affidavit of the general contragtor requlred by
Chapter 713, Florlda Statutes;
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{C) Certificate of Occupancy for the Improvements;

(D) Certification from fhe Lessee's archifect that the mprovements has been completed In

conformance with the approved Plans and Speclfication as well as all permits ‘and applicable

governmental requirements;
{E) At least one copy of an as-built survey of the area covered by the Improvements;

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

{G) Copies of all releases of contractor clafims and llens,

4.09 Ftna! and Approved Improvements Costs:

(A} For purposes of verifying Lessee's expenditure of not less than $760,000.00 in design and
construction costs of the Improvements on the Premises, within ninety days of completion of construction of
the Improvements, the Lesses shall submit to the Finance Division of the Depariment, a certifled audit of
the monles actually expended In the design and construction of the Improvements, including all
infrastructure and utility facliities (collectively In this agreement, unless specifically stated otherwise, the
‘Improvements”), In accordance with the Contract Documents described above In Article 4.02 (A}, prepared
by an independent certified public accounting firm ("Auditor) approved in advance by the Department,
which approval shall not be unreasonably withheld, conditioned or delayed. In accordance with Article
4.01(B} and Article 4.09(B) helow, eligible costs for such fmprovements are those costs for project
managemsnt, any design costs paid by the Lessee which ate not attributable to items considered to be
nonreimbursable obligations of the Lessee, and construction in accordance with the Contract Documents
and any changes thereto requested by the Lessee and approved by the Department, including the costs of
required bonds and consfruction insurance (*Approved Improvements Costs™, The Lesses shall be
responsibie for documenting for the Auditor that the monles were expended and that they are true and
correct, The Depariment's fallure to disapprove the audit submitted by Lessee as required In this Arficle
4,08 within ninety {80) days from the date of submission shall constitute an unconditional approval. In the
event of any disputes between the Department and the Lessee as to whether ceraln costs are fo he
Included In Approved Improvements Costs, sald dispute(s) shall be submitted to the Consulting Engineers
under the County's Trust Agreement, as defined Ih Asticle 19.01 (Ilncorporation of Trust Agresment by
Reference) hereof. The decision of sald Consulting Engineers shall be final and binding upon the parties
herelo,

(B} Approved Improvements Costs shall include the actual expenditures as certified under the
construction audit for architectural and engineering design, construction, slte development, reguired bonds,
construction and fiabllity insurance, construction financing fees and interest, building permit, impact and
concurrency fees, and the construction audit, but shalt exclude the costs of any other consultant {unless
otherwise approved in advance by the Gounty), accountant fees, permanent financing fees or charges,
legal fees whether arlsing out of construction clalms or lawsuits or any other malter, interlor decorations
(other than standard County approved finishes) speclal finishes, wall the or other special wall finishes and
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coverings, construction photographs, special external and Internal lighting and signage, and furniture and
other personal property of the Lessee. In the event of any questions as to whether certain costs are o be
included in the Approved Improvements Costs, the County through its Consulting Engineers shall make a
determination and its declston shall be final. ' :

410 Temporary Structures: Trailers or temporary structures used for construction purposes but not for
business purposes shall be allowed on the leased Premises during the perlod of construction of the
Improvements subject o all required permitfing. All trallers or temporary structures must comply with the
Florida Building Code and must be removed prior to or upon the ending of construction. Copies of the
bullding permits shall be submitted to the Department’s Facilities Project Manager within fen {10} calendar
days of Issuancs fo Lessee. '

4.11 Review of Construction: During the construction of the Improvements, the Department or its designee
shalf have the right, but not the obligation, to periodically review the construction and to-enter the Premises
at reasonable fimes to Inspect the construction for the purpose of ensuring conformity with the Contract
Documents and any changes thereto raquested by the Lessee and approved by the Department. Fallure of
the Department to make such review or inspection shall nat impose any liability on the Department or the
County, nor constitute Lessor's acceptance of the Improvements as belng in accordance with the Contract
Dogcuments and Lessee's obligations hereunder.

412 Tenant Airport Construction Contracts; From time fo fime, the Lessee and the County through its
County Mayor shall be entitled to enter into separate Tenant Alrport Construction, reimbursable ('TAC-R')
or non-feimbursable contracts (TAC-N) for the purpose of enabling Lessee to construct facilities or
Improvements on the Premises or on the -Airport deemed necessary or appropriate for Lessee's
construction and use of its Improvements on the Premises, Such coniracts 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. : :

4.13 Asslanment of Contract Documents to Lessor and Assumpion of Construction of Improvements by
County: In the event that Lessee fails fo perform its material obligations under Article 4 of this Agreement,
the Lessor may provide Lessee written nofice of such default specifying those matters constituting such
default, Matarial obligations shall include, but not be limited to, compiiance with the Contract Documents
and compliance with any regulatory requirement. If such default continues for a period of thirty (30} days
following Lessee's recelpt of the nofice or Lessee falls to dillgently commence fo cure such default within
such thirty {30) day period If such default Is of a nature that it cannot be cured within thirty (30} days, the
Lessor may elther terminate this' Agreement or else terminate Lessee’s rights with respect o the
construgtion of the Improvements or portions thereof and thereafter assume the obligations of Lessee
under this Artlcle 4 of the Agresement and complete the construction of the Improvements or porlions
thereof,

4,14 Standards of Construction; Removal of Improvements at Termination, The Lassse may construct ail
Improvements to the standards established by the Lessor from time to fime 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 Lesses’s name, under arficle 1.05, the County may require Lessee {o
provide a Letter of Credif or siternative form of financing security acceptable fo. Lessor to assure that the
Improvements will be demolished or removed at the termination of this Agreement for any reason. Such
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Letter of Credit o financirg docurnent shall be perlodically acjusted, not less than annually, so as to refiect
the estimated cost, as of December 31 of the year Immediately proceeding the year in which the
adjusiment is made, of demolifon or removal of all Improvements on the Premises, whether such
Improvements are completed or not, :

4,15 Compliance with Responsible Wages and Beneflts for County Construction Contracts (10#3-24).
Lessee fs aware of the policy of Miami-Dade County that in aif leases of County-owned land which provide
for privately funded construction improvements thereon whose construction costs ate greater than or egual
to $5 million dollars, any portion of which are financed by any federal, state or local governmentat enfity or
by bonds Issued by such entlties, Including the Industiat Development Authority (IDA), the tenant shall
Include the requirements of the Responsible Wages Ordinance codifled as Section 2-11.16 of the Miami-
Dade County Code, as well as implementing Order #3-24 in all applicable consiruction contracts. Lessee
agrees to comply with all applicable provisions of such ordinance and implementing order,

416 Other Programs: To the extent required by the then current terms of the County's Community
Business Enterprise (CBE) Program applicable to architects and engineers under Section 2-10.4.01 of
Miami-Dade County's Code, the Community Small Business Enterprise (CSBE) Program for construction
activities under Section 10-33.02, the Living Wage Ordinance under Section 2-8.9, the Art in Public Flaces
{AIPP) Program under Section 2-11.15, the ordinance referred fo as the "Little Davis-Bacon Ordinance”
under Sactlon 2-11.16, and any other program of the County made applicable to the Sub-Lessee's activities

hersunder, as such pregrams, ordinances, or code provisions may be amended from time fo time, Lesses

agrees to comply with such applicable provisions as well as any Implementing Orders and other direcfives
lssued by the County relafing to such Programs.

ARTICLE 5
Maintenance and Repair by Lessee

5,01 Cleanlng: The Lessee shall, at its sole cost and expense, perform or cause o be performed, services
which wlll at all times keep the Premises clean, neat, orderly, sanltary and presentable.

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 & manner approved by the Lessor. ' '

5.03 Maintenance and Repairs:

(A) The Lessee shall be exclusively responsible for maintenance and repalr of the Premises
{Including unpaved and landscaped areas and whether or not Improvements certlficates of occupancy or
temporary ceriificates of occupancy have been Issued), and each Improvements thereon except for those
off-premises items for which the Lessor is responsible under Article 6 (Malntenance by Lessor),
Maintenance and repairs by Lessee shall be in quality and class equal fo or befter than the original work to
praserve the Premises in good order and condition, The Lessee shall repalr all damage caused by the
Lessee and lls employees, agents, independent contractors, patrons, servants or Invitees. Lessee’s
maintenance of the Premises slte shall begin upon transfer of possession in accordance with Arficle
1.01{a}.
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{B) In no event shall Lessor be responsible or flable for any maintenance or repair of any
Improvements, fixture, equipment, structure, facility, siteration, or addltion therelo on the Premigses.

(C) Any Injury or damage caused by the Installation or removal of personal property of the Lessee
shall be repalred so as to restore Improvements on the Premises to thelr orginal state, excapt as such

Improvements may have been altered by the Lessee with the approval of the Lessor pursuant to Article

801 (Alterations), and to quit and surrender up the Premises In the same good order and condlfion as it
~ was at the commencemment of this Agreement, excapt for reasonable wear and tear and damage caused by
an Act of God; provided howaver, that such retum of the Premises in the condition required under this
Article' 5.03 shall not relleve the Lesses of lts obligations for damages to the Premises that may be
spacifically provided elsewhere In this Agreement. :

5.04 Excavation of Land: No excavation of any of the land shall be made, no soil orearth shall be removed
from the Premises, and no weli of any nature shall be dug, constructed or drilled on the Premises, except
as may be required for environmental monitoring purposes, without the prior wiitten approval by the Lessor,
The Lessee shall obiain permission for excavaflon required for construction pursuant to Aricle 4
(improvements).

5,06 Water and Sewerage System: The Lessee shall operate and maintain, at Its sole cost and expense, all
the components of the existing water, sanitary sewerage and storm drainage facities within the boundaries
of the Premises. The Lessee shall not make any alterations or modifications to these facllities without the
advance wiltten approval of the Lessor, :

5.07 Industrial Waste Facilities; The Lessee shall be fully responsible for alf industrial wastes exiting or
resuffing from Lessee's operations on the Premises and in response thereto shall provide, operate and
maintaln adequate facilities on the Premises for separating, neutrallzing and treating Industrial wastes and
forelgn materials and the proper disposal thereof, in accordance with applicable laws, rules and regulations,

5.08 Grassed Areas and Shrubbery: The Lessee shall mow the grassed areas and ttim the shrubbety on
the leasehold regularly so as to maintain the Premises In a neat, orderly and attractive condition. Any land
areas not grassed or paved shall be stabillzed by the Lesses and the Premises shall be so uliized that use
of the same will not cause dust, debris or waste to be blown about or raised so as fo be ingested by alrcraft
~ or otherwise interfere with or disturb the use or enjoyment of others of their Premises. All [andscaping
malntenance required hereunder shall be performed in accordance with landscape maintenance standards,
as published from fime {o ime by the Lessor,

5.09 Inspections: The Lessor andfor its deslgnated representatives shall have the right, during normal
working hours, to inspect the Premises to Identify those Hems of malntenance, repair, replacement,
modification and refurbishment required of the Lesses fo keep the Premises In good order and condition,
The Lessee shall perform all corrective work required of If, 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 perlod then the Lessee shall commence the corrective work
within that 30 days notice and dillgently prosecute the same completfon. Trash and debrls problems shall
be correcied within 24 hours following recelpt of either oral or written notice from the Lessor, Failure of the
Lessor to inspect as aforementioned shall not impose any llability on the Lessor.
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5,10 Failure to Maintain; If 1 Is determined by the Lessar that the Lessee has falled to propery clean,
remove trash and debris, malntaln, repalr, replace and refurbish the Premises as required by this Article &
(Maintenance and Repalr by Lessee), the Department shall provide to the Lessee a llst of deflclencles,
reflecting the amount of time to be reasonably allowed for the Lessee to correct same, If the Lessee falls to
cotrect such defigiencles within the time allowed, the Lessor may enter upon the Premises dnd perform all
work, which, In the judgment of the Lessor, may be necessary and the Lessor shall add the cost of such
work, plus 25% for administrative costs, to the rent due hereunder on the first day of the month following
the date of such work, and such cost shall be and constitute a past of the rent, Subsequent to recelpt of the
further notice of intent to perform repairs or cleanup from the Lessor, the Lessee shall not undertake
parformance of such repalrs or cleanup without specific prior written authorization from the Lessor.

ARTICLE 6
Maintenance by Lessor

6.01 Lessor Maintenance: The County shall maintain the existing water, sanitary sewerage, and storm
water drainage that lie outside the boundarles of the Premises. The Lessor shall have no mialntenance or
‘tepair responsibllities for the Premises o Improvements on the Premises. .

6.02 Mainfenance of Airport Facilities; Throughout the tem of this Agreement, the County shall maintain
the Airport 50 that Lessee may meke use of the Airport for the purposes stated In Article 2, subject to Article
8.03. ) : -

6,03 County Maintenance Subject to Certain Conditions: Such malntenance by the County may be subject
to Interruption caused by repairs, strikes, lockouts, labor controversies, Inability to obtaln, fuel, power or
parts, accldents, breakdowns, catastrophes, national or local emergencies, acts of God, and other
conditions beyorid 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 furhish In a timely manner any such malntenance;
provided, however, that the Department, in its sole discretion, may provide a rent abaterment for that portion
of the Premises rendered unusable for the period of ime that the County is unable fo.make the repairs
required by Arficle 6.01(Maintenance by County). The County shall exerclse reasonable diligence to

remedy and/or cure ary such Interruptions; to the extent such inferruptions are within the County's control.

ARTICLE 7
Requlations, Licenses and Permils

7.01 Rules and Regulations - General:

(A) Rules and Regulations. The Lesseo shall comply witf all Ordinances and requirements of the
County, including Chapter 25 of the Code of Miami-Dade County, Administrative Orders, Operational
Directives lssued thereunder, all additional laws, statutes, ordinances, regulations, requirements, and rules
of the Federal, State and County Govemments, and any end all plans and programs developed in
compliance therewlth; as all of the foregoig may be promuigated 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 alr and safely laws and regulations and Federal, State and County
environmental laws over any law, '
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(B) Permits and Licenses: The Lesses, at Its sole cost and expense, shall be llable and responsible
for obtaining, paylng for, malntalning on a current hasls, and fully complying with, any and all permlts,
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 entlty or any
|udiclal body having Jurisdiction over the Lessee or the Lessee's opsrations 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 indireclly,
from the Lessea'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 Industial Waste or Operating Permits from the Mlaml-Dade County
Department of Environmental Resources Management ("DERM'), Pior to occupancy of the Premises and
commencement of operations under this Agreement, the Lessee shall provide fo the Department evidence
that it has obtalned the Cerlificate of Use and Occupancy and, as applicable, the appropriate operating
Waste Permit(s). Upon written request of the Department, the Lessee shall provide to the Department
coples of any permits and licenses, and applications fherafore, which the Department may request.

The Department shall give its full cooperation to Lessee necessary to obtain and/or hasten the abtaining of
any required permit or flcense.

(C) Penaliies, Assessments and Fines. The Lessee agrees lo pay on behalf of the Léssor any
penalty, assessment o fine lsstied against the Lessor, or fo defend In the name of the Lessor any claim,
assessment o clvll action, which may be presented or initiated by any agency or officer of the Federal,
State or County governmants, based in whole or substantial part upon a claim or allegation that the Lessee,
its agents, employess, invitess, or trespassers have violated any law, ordinance, vegulation, rule or
directive described in Arficle 7.01 {Rules and Regulations) above or any plan or program developed in
compliance therewith, The Lessee further agrees that the substance of this Article 7.01shall be Included in
every sublease, contract and other agreement, which the Lessee may enter Into related to Its operations
and activities under this Agreement and that any such sublease, contract and other agresment shall
specifically provide that *Miami-Dade County, Fiorlda [s a third pary beneficiary of this and related
provisions.” This provision shall not constitute a walver of any other conditions of this Agreement prohlbiting
or limiting assignments, subletting or subcontracting. . :

ARTICLE 8
Alteration of Premises and Erection of Signs

8.01 Alterations: The Lessee shall not alter the Premises or Improvements in any manner whalsoever
- without the prior written approval of the Department. In the event the Lessee is glven approval to make any
alterations to the Premises, the Lessee shall comply with the terms and conditions of the approval
document from the Department and In accordance with Articles 4.12 (Tenant Airport Construction
Contracts) and 7 {Regulations, Licenses and Permits). The Lessee's fallute to do.so shall constitute a
default pursuant to Article 13.03 {Other Defaults) hereof.

8.02 Removal of Alferations: Any alterations pursuant to Article 8.01 (Alterations) above constructed or
instafled by the Lesses at lts sole expense, Including signage and telecommunications equipment, that can
be removed from the Premises and Improvements without materially damaging, altering, or altering the use
of the Premises and Improvements shall be considered the personal property of the Lessee and may be
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removed and or replaced by the Lessee in accordance with the TAC process at any fime during the Term,

All other such Improvements shall become a part of the Premises and improvements and shall become the

property of the County upon expiratlon of the term, or as earlier deslgnated by Lessee as providad in Arilcle
1.01, 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
Improverments shall immediately vest in the County of the entity providing such financing, If the financing
documents so provide, and shall be deemed to be the property of the County or such enfity upon thelr
construction, installation or other Implementation, subject, however, to all of Lessee's rights under this
Agreement. Lessee heraby reserves the right fo remove any Item of a non-lsased nature, including but not
limited to personal property, at any time during the term and upon terminatton of the Agreement.

8.03 Signage: The Lessee shail not erect, maintain or display any identifying slgns or any adverising
matter, of any type or kind which is visible to the public, without prior written approval of the Depariment. In
the event the Depariment changes the graphics system for the identification of lessees at the Airport, the
Lessee agrees, If required by the Department, fo changs, at ils sole cost, any of its identification signs
necessary to comply with such graphics system,

ARTICLE §
Environmentai Compliance

6.01 Definitions: For purposss of this Agreement, the followlng additional definitlons apply:

(A) "Baseline Environmental Cenditions" means the presence or release of Hazardous

Materiats at, on, under, or from the Premises prior to Lessee’s Occupancy Date, the presence or release of ~ -

which was not caused by Lessee or Lessee's agents, employess, contractors, lnvitees or trespassers.
Solely for purposes of this Agreement, 1t shall be presumed that the Baseline Environmental Condltions
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 Bassline Audit or the pressnes, discharge, disposal or release of any
other Hazardous Materlals originating prior to the Occupancy Dafe that comes to be located on the
Premises and not caused by Lessee or Lessee’s agents, employees, contractors, invitees or frespassers.

(B) "Environmental Claim® means any Investigafive, enforcement, cleanup, removal,
contalnment, remedial or other private, governmental or reguiatory action at any time thfeatened, instifuted
or completed pursuant fo any applicable Envlronmental Requirement, against Lessee with respect fo ils
operations at Kendall-Tamfami Executive: Airport or against or with respect to its operations at Kendall-
. Tamiamf Executive Alrport or against or with respect to the Premises or any condition, use or activity on the
Premises (Including any such action against County), and any clalm at any time threatened or made by any
person against Lessee with respect to its operations at Kendall-Tamiami Executlve Alrport or against or
with respect to the Premises or any condition, use or acfivity on the Premises (Including any such claim
against County), refafing to damage, conirhution, cost recovery, compensation, loss or injury resulting from
or in any way arising In connection with any Hazardous Material or any applicable Environmental
Requirement.
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(C) “Environmental Law" means any applicable federal, state or local law, statute, ordinance,
code, rule, or regulation, or license, authorization, decislon, order, injunction, or decree, any of which may
be issued by a Judicial or regulatory body of competent jurisdictlon, or rule of common law including, without
limitation, actions in nuisance of trespass, and any judicial or agency Interpretation of any of the foregoing,
which pertalns to health, safety, any Hazardous Material, or the environtment (Including but not iimited to
ground or air or water or nolse polfution or contamination, and underground or aboveground tanks) and
shall Include without limitation, the Solld Waste Disposal Act, 42 U.8.C. § 6901 ef seq.; the Comprehensive
Environmental Response, Compensation and Liabilty Act of 1980, 42 U.S.C § 9601 et seq. {'CERCLA"),
as amended by the Superfund Amendments and Reauthorization Act of 1986 ("SARA™); the Hazardous
Materials Transportation Act 49 U.8.C. § 1801 et seq.; the Federal Wafer Pollutlon Control Act, 33 U.S.C§
1251 et seq.; the Clean Air Aot 42 U,S.C. § 7401 et seq,; the Toxic Materlals Control Act 15 U.8.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-Dace County Code, and any. other applicable local, state or federal
environmental stakutes, codes, or ordinances, and all rules, regulations, crders and decrees now or
hereafter promulgated under any of the foregoing, as any of the foregoing now exist or may be changed or
amended ot coms Into effect in the future,

(D) “Environmental Requirement' means any Environmental Law, or any agreement o
testriction entered info or applicable by law {including but not fimited to any condition or requirement
imposed by any insurance or surety company), as the same now exisfs or may be changed or amended or
come Into effect in the future, which pertains to health, safety, any Hazardous Material, or the environment,
including but not limited to ground or alr or water or noise pollufion or contamination, and underground o
aboveground tanks.

(E} "Hazardous Material" means any substance, whether solid, liquid or gaseous, which Is
listed, defined or regulated as a hazardous substance, a hazardous waste or pesticide, or otherwise
classified as hazardous or toxic, In or pursuant to any applicable Environmental Requirement; or which Is or
contalns asbestos, radon, any polychlorinated biphenyl, urea formaldehyde foam Insuiation, explosive or
radioactive material, or motor fus! of other petroleum hydrocatbons; or which causes ot poses a threat to
cause contamination or a nuisance on the Premises, any adjacent Premises ot a hazard to the environment
or to the health or safety of persons on the Premises or Other Alrport Property.

(F) “Initial Construction Perlod” means for any lease which contemplates construction or
renavation for Premises not previously occupled in whole orIn part by Lessee under this Agreement and/or
any previous Agreement, a perlod of time not o exceed six (8) months commencing with the date on which
Lessea breaks ground on the Premises for construction of foundatiens or commences such renovation,

(G) *Occupancy Date” means the date Lessee first entered, occupled or took possession of
the Premises under any written or verbal agreement.

(H) “On” or "in" when used with respsct to the Premises or any premises adjacent fo the
Premises, means “on, i, under, above or about”

(I} “Cther Alrport Property” means property on the Airport oceupled 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 Lesses's occupation, use or operations at such property.
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(#) “Recognized Environmental Condition” shall have the meaning set forth In ASTM E 1527-
05, Sectlon 1.1.1, as such provision may be amended or superseded from time to fime,

(K) “Release” means any spilling, leaking, pumping, pouring, emitting, emptying, discharglng,
Injecting, escaplng, leaching, dumping or disposing Into the environment, .

(L) “Remediation” means any investigation, clean-up, removal action, remedial actlon,
restoration, repalr, response action, corrective action, monitoring, sampling and analysis, Installation,
reclamation, closura, or post-closure in connection with the suspected, threatened or aclual release of
Hazardous Materials.

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

902 Lessee’s Acceptance of the Risks and Condiion of Premises As-ls: Lessee agrees that the.

Premises shall be leased and delivered to Lessee in Its current “as-isfwith ail faults” condition (but it is not
intended by this provision that County be relieved from its dutles expressly set forth in this Agreement or
any other applicable agreement). Lessee hereby, warrants, covenants, agrees, and acknowledges that.

(A) Hazardous Materials may be present on the Premises and Other Airport'Property. The
County Is currently engaged in a significant environmental remedialion program at its airports.

(B) Under Article 9.05 below, Lessee Is provided the opportunity fo conduct an independent
Investigation of the Premises and the physical condition thereof, including the potentlal presence of any
Hazardous Materials on or about the Premises. Lessee's report on the investigation, if any such report has
- been prepared (Contamination Assessment Reports (CARS), Remedial Action Plans (RAPS}-and other
documents), has been provided {o the County. Whether Lesses has conducted such an investigation or
not, Lossee Is willng to proceed with this Agreement notwithstanding the environmental conditions of the
premises of the properties surrounding the premises, subject to Lessee's right fo terminate this Agresment
as otherwise provided heteln.

(C) Because of the possible presence of environmental contaminants on the Premisgs or other
Alrport property, County has made no express, implied, or other representations of any kind with respect to
the suitabllity or usability of the Premises or other Aliport Property, or any improvements appurlenant
thereto, including, without limitation, the suitability or usabliity of any building materials, building systems,
solls or groundwater conditions (due to the presence of Hazardous Materials in, on, under, or ahouf the
Premlses or other Alrport property), for Lessee's proposed or intended use, and Lessee has relied solely on
Lessee's own inspection and examination of such matters, :

(D) Except asto County's obligations set forth In this Arlicle of elsewhere in this Agreemant,
L esses expressly assumes the risk that Hazardous Materials that are or may be present on the Premises at
. the commencement of this Agreement may affect the suitability or usabiity of the Premises for Lessee's
proposed or intended use. Lessee agrees that, except fo the extent of County's Remediation obligations
provided In this Article 9, or any other discharge, disposal or release of Hazardous Materlals or violation of
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Environmental Requirements, caused by County, lts agents, employees or confractors and except with
 respect to Basetine Environmental Conditlons, County shall have no responsibility or abllity with respect to
any Hazardous Materlals on the Premises. Notwithstanding the foregoing, in no event shall County be
filable to Lessee for damages relating to physlcal or parsonal injury, business interruptions relocation costs
or any other cost {other than a cost for which County is Ylable under this Arficte 8) resulting from the
presence of Hazardous Materials on the Premises at any time during this Agresment.

403  Responsibliitles for Hazardous Materials:

" (A} Unless the parties agree otherwise in writing, the County shall conduct response actions
‘mandated by exlsting Environmental Requirements applicable to the County for (i) Hazardous Matertals

disclosed In the Lesses Audit fo the extent required by Article 9.05 and (i) Basefine Environmental

Conditions, provided however that:

1) To the extent this Agreement covers Premises not previously occupied by Lessee and If
this Agreement contempiates construction or renovation by the Lessee, any Hazardous Materlal discovered
during the Initial Construction Perlod as defined In Artisle. 9.01(F), shall be presumed fo be a Baseline
Environmental Condition under this Agresment except to the extent the Aviation Department demonstrates
fo the satisfaction of Lessee by written nofice setting forth the Aviation Depariment's explanation as lo why
the Hazardous Material originated from a discharge, disposal or release that was caused by Lesses,
Lessee’s agents, employees, contractors, Invitees or Trespassers. Should Lessee determine that such a
demonstration has not been made to Lessee's satisfaction, County may invoke the dispute resolution
provision of 9.16 Unti} such time as the parties reach an agreement or such time as the dispute Is otherwise
resolved, respanslbility for such Hazardous Material shali remain with the Aviation Department.

(A) The extent this Agreement covers premises previously oecupled by Lessee, and except for
Baseling Environmental Conditions, Remediation of any Hazardous Materlal discovered on the Premises
shall be the responsibility of the Lesses, except fo the extent that Lessee demonstrates to the salisfaction
.of Aviation Department Management by written notice setting forth Lessee's explanation as to why the

Hazardous Material originated from (1) a discharge, disposal or release cutside of the Premises, unless. .

such discharge, disposal or release was caused by Lessee, Lessee’s agents, employees, contractors or
invltees; (2) a discharge, disposal or release of Hazardous Material en the Premises prior to the date upon
which Lessee first occupied the premises and not caused by Lesses or Lessee’s agents, employees,
contractors, Invitees or Trespassers; of (3) a discharge, disposal or release caused by the County, its
agents, employees, contractors or any third party. Should the Aviation Department determine that such a
demonstration has not been made to Aviation Department's safisfaction, Lessee may invoke the dispute
resolution provision of 9,15, Untll such time as the parties reach an agreement or such time as the dispute
is otherwise resolved, responsibiiity for such Hazardous Materlat shall remain with Lesses. :

(B) County's responsibllity for Remediation under this Arficle 8,03 shall be limifed to the Recognized
Environmental Conditions required to be remediated under applicable Environmentai Requirements, if
County Is pemitted to leave any Hazardous Material In place under applicable Environmental
Requirements, County shall have the option of so doing, unless a governmental authority requlres at any
fime the removal of Hazardous Materials for Lesses to be abls fo continue with construction or occupancy
of the Premises, The County shall notify Lessee of any such declsion to leave Hazardous Materlal in place.
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(CY{(1) To the extent they exist, the County has made available to Lessee a listing of contamination
assessment reports, remedlal action plans and other documents regarding any soil and groundwater
contaminatlon at the Premises, The County may have already Installed or may have plans to install
remediation systems to clean up the contamination deseribed In such reports o the extent they exist.
Lessee agrees that durlng the term of the Agreement, County’s authorized representatives shall have the
right to enter the Premises in order to operate, inspect, malntain, relocate and replace any such Installed
systems. Without limiting the gensrality of the foregoing, the County shall have the right to: (a} install, use,
monltor, remove (or, in connection with monitoring wedls, abandon in place in accordance with applicable

govemmental regulations) soll borings, treatment systems, pumps, monlioring wells, and assoclated |

eqliipment; (b} construct, maintain, and ultimately remove varlous mechanical devices designed to ald In
the monltering and remediating effort; and {c} undertake such relafed activities as the Aviation Department
or other govemmental authorlies may require or recommend, utilizing such methods as the Aviafion
Departrment or the applicable governmental authorities may elect In order to remediate the contamination
described In any stch reporis.,

(2) County shall utize reasonable efforts to minimize any disturbance of the Lessee’s use of
the Premises caused by any Remedlation i undertakes and shall provide Lessee prior written notice of
such Remediation. Lessee agrees that it shall not unreasonably Interfere with or obstuct such
Remediation. County and Lessee each agres fo {ake such action as may be reasonable to coordinate thelr
opera!ions s0 a3 fo minimize any interference with the other party. If vehicles, equipment, or materials

" belonging to the Lessee have to be temporarfly relocated to permit the Remediation to be performed, the
Lessee will effect stich relocation at.no expense to the County.

: (3) If Remedlation equipment or materials need to be temporarily stored In a secure location
on the Premises, the Lessee will provide reasonable storage inside the bullding on the Premises for such
equipment and materlals at no expense to the County, provided, however, that Lessee shall bear no llablllty
and otherwise shall have no responsibility for any theft of and/or damage fo such equipment or materlals so
stored, to the extent Lessee ook reasonable measures fo prevent, such theft and/or damage and such
theft andfor damage was not caused by Lessee or Lessee's employees. To the extent that water and
electrical service within the Premises are not metered and the Lessee does not pay for such services
directly, the Lessee will provide the County with water and electrical seivice from the Premises in
connection with the Remediation, without charge. The Lesses acknowledges the Remediation may be
conducted at the locations approved by the County at any time during the ferm of the Agresment and may
continue uniil such fime as a no further action letter is obtained from the appropriate regulatory authoritles.

9.04 Bagsellne Audit: The County has provided Lessee with a copy of an environmental audit of the
Premises, conducted fo identify any Recognized Environmental Gonditions associated with the Premises,
which audit may include analyses. of solf and groundwater samples {the Inifial “Baseline Audit’). Except to
the extent Lessee previously occupled the Premises, the County shall be responsible for any Recognized
Environmental Gonditions within the meaning of ASTM E 1527-05, or most recent version, disclosed by the
Baseline Audit. Except to the extent Lessee previously occupled the Premises, Lessee may terminate this
Agreement within sixty {60} days of recelpt of the Baseline Audit if Lessee, In its sole discretion, determines
that the Recognized Environmental Conditions disclosed In such Bassline Audit are unacceptable. To the
extent Lessee previously occupied fhe Premises, Lessee, subject to its right {o invoke the dispute
resolution provision of 9.15, shall be responsible for all Recognized Environmental Conditions disclosed In
the Baselne "Audit, which are not otherwise Basellng Environmental Conditions, unless Lessee
demonstrates to the County’s satisfaction that the Recognized Environmental Conditions otiginated from
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(1) a discharge, disposal or release outside of the Premises, unless such discharge, disposal or release
was caused by Lessee, Lessee's agents employses, contractors or invitees; or (2) a discharge, disposal of
telease of Hazardous Material on the Premises prior to Lessee's first otcupancy of the Premises and nof
caused by Lessee, Lessee's agents, employées, confractors, Invitees, or Trespassers.

9,05 Lossee Audit Lesses, at its sole cost and expense, shall have the right fo conduct, within sixty (60)
days from the receipt of the Baseline Audlt, an environmental inspection of the Premises (the ‘Lessee
Audit’), through an independent environmental consultant approved In-writing by Gounty, such approval not
to be unreasonably withheld or delayed. If Lessee elects to conduct a Lessee Audit, It shall fumish County

a copy of the Lesses Audit within thirty (30) days of Lessee’s recelpt of the Lessee Audit. The purpose of .

the Lessée Audit is to determine whether there are present on the Premises any Recognized
Environmental Conditions not identified in the Baseline Audit, any previous audits, or any contamination
assessment reports or remedial action plans, to the extent any such documents exist. Within thirty (30}
days of recelpt of such Lessee Audit, the County shall notlfy Lessee If it disputes the Recognized
Environmental Condltions or the delineation of any subsurface conditions desctibed in the Lessee Audit, If
the Lesses Audit reveals any Recognized Environmental Conditions or dellneaies any subsurface
contamination not disclosed In any contamination assessment reports, remedial action plans, or the
Bassline Audit, and which are not otherwise considered Baseline Environmental Conditions under the ferm
of this Agreement, then, except to the extent that Lessee previously occupied the Premises, the County, at
its option, shall: (|} allow Lessee to ferminate the Agreement, without penalty, within sixty (60} days of
recelpt of such notlce or dispute from the County; or {Il) notify Lessee that it has agreed to be responsible
for such Recognlzed Environmental Conditions and delfineated subsurface confamination to the same
extent as the County Is responsible for the Recognized Environmental’ Conditions and subsurtace
contamination disclosed In any contamination assessment reports, remedial action plans and the Basefine
Audt. If the County allows Lessee o terminate the Agreement and Lessee elects not to terminate, Lessee's
fallure fo terminate shali constitufe a walver of 1) Lessee's rights to ferminate its obligations under this
Agreement as to any findings In such Lessee Audit, except as to its right to cancel the lease on thirty (30)
days notice under Article 1.01 (B) and, 2) as provided In Article 9.03, any clalm it may have against the
County with respect either fo Recognized Environmental Conditions and subsurface contamination
disclosed In such Lessee Audit, To the extent the Lessee previously occupled the Premises, Lessee shall
be responsible for all Recoghized Environmental Conditions disclosed In the Lessee Audit that are not
Baseline Environmental Conditions unless Lessee demonstrates to the satisfaction of Aviation Department
Management by written notice setting forth Lessee's explanation why the Recognlzed Environmental
Condltions orlginated from (1) a discharge, disposal ot telease outside of the Promises, uniess such
discharge, disposal or release was caused by Lessee, Lessee's agents, employees, confractors, or
invitees; {2) a discharge, disposal or release of Hazardous Material on the Premises prior to the Occupancy
Date and not caused by Lessee or Lessee’s agents, employees, confractors, invitees or Trespassers; of
(3) a discharge, disposal or release caused by County or third party. Should the Aviafion Depariment
determine that such & demonstration has not been made to Aviation Department's satisfaction, Lessee may
invoke the dispute resolution provision of 9,16 Untll such fime as the parlies reach an agresment or unfil

such time as the dispute is otherwise tesolved, responsibilify for such Recognized Environmental Condition

shall remain with Lesses.

9.06 Environmental Malntenance of Premises: Except for the obligations of the County under this Ariicle 9,
Lessee shall, at fis sole cost.and expense, keep, maintan and use the Premises, and operate within the
Premises at afl fimes, in compliance with all applicable Environmental Laws, and shall maintain the
Premises in good and sanitary ordet, condition, and repair.
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0,07 Lessee's Use of Hazardous Materials; Tab C (Lessee’s Hazardous Materlal List) s a complete list of
all Hazardous Matetlals which Lessee currently intends to use on the Premises or Other Alrport Property
during the term of the Agreement which have been approved by the County, and the use, storage and
transportation of which on or about the Premises shall not be subject fo County's approval or objections.
Except for those Hazardous Materials listed on Tab G, Lessee shall not use, store, generate, treal,
transport, or dispose of any Hazardous Material on the Premises or Other Alrport Proparty without first
providing the County thirty. (30) days written notice prior to bringlng such Hazardous Material upon the
pramises. To the extent certain Hazardous Materlals are needed to be used by Lessee on a non-routine
hasls, such as for emergency repalrs, Lessee may provide such notice within twenty-four (24) hors of
bringing such Hazardous Material upon the premises, Notwithstanding the foregoing, County may object to
the use of any previously-approved Hazardous Materlal should County reasonably determine that the
continued use of the Hazardous Materlal by Lessee presents a material Increased risk of site
contamination, damage or Injury to persons, Premises, resources on or near the Premises of Other Alrport
Property, o noncompliance due to a change I regulation of such Hazardous Material under applicable
Environmental Law. Upon County's objection, Lessee shall immediately remove the Hazardous Materlal
from the site. This section 9.08 shall not apply fo Hazardous Materlals which are not used, generated,
troated or disposed of by Lessee buf which are otherwise transported by Lessee solely in the course of
Lessee’s husiness, such as cargo operations, and for which Lessee has no knowledge as to the identity of
such hazardous maferials prior to such transport, County's objection or fallure to object {o the use, storage,
generation, treatment, transportation, or disposal of Hazardous Material under this paragraph, or the
exclusion of certaln Hazardous Materials under thls paragraph, shall not limit or affect Lessee’s obligations
undor this Agreement, Including Lessee's duty to remedy or remove releases or threatened releases; to
comply with applicable Environmental Law and/or Envitonmental Requirements relating to the use, storage,
generation, treatment, {ransportation, andi/or disposal of any such Hazardous Materials; or to indemnify
County against any hamm or damage caused thereby. Lessee shall promplly and completely answer
perlodic questionnaires from the County concerning Lessee's practices regarding the generation, use,
storage, and disposal of Hazardous Materlals under this Agreement. .

9.08 Entry by County:

. (A} Notwithstanding any other right of entry granted fo County under this Agreement, and
. subject to the requirements set forth In Article 9.08(B), MDAD shall have the right, at its own expense and

upon reasonable notice, to enter the Premises or to have constltants enter the Premises throughout the .

Term of this Agreement for the purposes of: (1) determining whether the Premiges 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 comrective measures, If any, required of Lessee to ensure the safe use,
. storage, and disposal of Hazardous Materlals; or (5) removing Hazardous Materials {except to the extent
used, stored, generatod, treated, transported, or disposed of by Lessee in compliance with applicable
Environmental Requirements and the terms of this Agreement), Lessee agrees to. provide access and

reasonable gssistance for such Inspections, MDAD shall use Its hest efforts to reasonably minimize -

interruptions of business operations on the Premises,

(B) Such Inspections may include, but are not limited fo, entering the Premises or adjacent
property with drill tlgs of other machinery for the purpose of obtalning laboratory samples of environmental
conditions or soll or groundwater conditions. Lessee shall have the right to collect split samples of any
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samples collected by MDAD, MDAD shill not be limited In the number of such inspections during the Term
of this Agreement MDAD will conduct such Inspections during Lessee's normal business hours, but MDAD
may conduct such Inspections in other than normal business hours If the circumstances so require. For
inspections conducted by MDAD, MDAD agrees to provide Lessee with reasonable nofice {not less than
fwanty four {24) hoursj priot to inspecting the Premises; provided howsver, that such notice period shall not
apply under clrcumstances in which MDAD reasonably detetmines that thers exlsts an Immediate threat to
ihe health, safety, or welfare of any persons. Based on the resulfs of such inspections, should MDAD
reasonably determine that Hazardous Materials have been released, discharged, stored, or used on the
Premises In violation of the terms of this Agreement, Lessee shall, In a timely manner, at its expenss,
remove such Hazardous Materals in a manner not Inconsistent with applicable Environmental Law and
otherwise comply with the reasonable recommendations of MDAD and any regulafory authorities related to
the results of such inspections. The right granted to MDAD herein to inspect the Premises shall not create a
duty on MDAD's part to inspect the Premises, nor fiabllity of MDAD for Lessee's use, storage, or disposal of
Hazardous Materials, It being understood that Lessee shall be solely responsible for all liability In
connection therewith. MDAD shall provide the results of such Inspections to the Lessee in a timely manner
if raquested fo do so in writing. Nothing hereln shall be construed to limit, restrain, impair or interfere with
County's regulatory authority fo conduct Inspections andfor fhe manner in which it conducts such
Inspections. l.essee 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 durng County’s inspection under this

Saction 8.08. -

9,09 Permits_and Licenses: The Lessse warrants that It will secure at the times fequired by Issuing
- authorlties all applicable permits or approvals that are required by any govemmental authority having lawful
jurisdiction to enable Lessee fo conduct its obligations under this Agreement. Upon written request, Lesses
shall provide to County coples of all permits, licenses, cerfificates of occupancy, approvals, consent orders,
or other authorizafions issued to Lessee under applicable Environmental Requirements, as they pertain to
the Lessee's operations on or use of the Premises or Other Alport Property. '

910  Nollee of Discharge to County:

(A) In the event of: (i) the happening of any malerlal event Involving the spill, release, leak,
seepage, discharge or clean up of any Hazardous Material on the Premises or Other Alrport Propetly In-

onnection with Lessee's operation thereon; or (if} any wiltten Environmental Claim affecting Lessee from
any person or entlty resulting from Lessee's use of the Premises or Other Alrport Property, then Lessee
shall immediately notify County orally within twenty-four (24) hours and in writing within three (3} business
days of sald notice, If County Is reasonably satisfled that Lessee is not promptly commencing the response
to slther of suchr events. County shall have the right but not the obligation to enier onfo 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 recalpt of any notice from any person or any entlty having jurisdiction asserting the existence of
any Hazardous Material or ar Envlronmental Claim pertaining to the Premises, which if true, could résuit in
an order, sult or other action against the County. If Lessee s unable to resolve such action In a manner
which results In no flabliity on the part of County, &l 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 atlslng out of Lessee’s operations or during the
Agreement, Lessee shall limely nofify the State of Florida Department of Environmental Profection, Miam-
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Dade County Department of Regulatory and Economic Resources, and the United Stafes Environmental
- Protection Agency, as appropriate, with regard fo any and all applicable reporting obligations while
simultaneously providing written notice to County. ' '

(C) Within sixty (60} days of execution of fhls Agreement, Lessee shali submit to County an
smergency action planfcontingency plan setling forth in detail Lessee's procedures for responding to spllls,
releases, or dlscharges of Hazardous Matorials. The emergency acticn plan/contingency plan shall identify
Lessee’s emargency response coordinator and Lessee's emergency response contractor..

9,11 Reports to County: For any year in which any Hazardous Materlals have been used, generated,
freated, stored, fransported or otherwise been present on or In the Premises, (or on or in other Alport
property for purposes related to Lessee's operations on the Premises), Lessee shall provide Gounty with a
wiitten report listing: the Hazardous Materials which were present on the Premises or other Alrport
property; all releases of Hazardous Materlal that occurred or were discovered on the Premises or other
Alport property and which were required fo be reported to regulatory authoriies under applicable
Environmental Laws; ali enforcement actions related to such Hazardous Materlals, including all, consent
agreements or ofher non-privileged documents relafing to such enforcement actions during that time
pericd, In addlition, Lessee shall provide County with copies of any teports filed In accordance with the

- Emergency Planning and Community Right fo Know Act (EPCRA) and shall make avallable for review upon -

request by County coples of all manifests for haZardous wastes generated from operations on the
Premises, Lessee shall provide the report required under this section fo the County by Aptil 1 of each year
for the preceding calendar _ye'ar. :

9.12 Perlodic Environmental Audits; Lessee shall establish and maintain, at its sole expense, a sysem to

assure and monitor Its continued compliance on the Premises with all applicable Environmental Laws,
which system shall indude, no less than once each year a delailed review of such compliance (ihe
“Environmental Audit Exhibit E") by such consultant or consuitants as County may approve, which approval
shall not be unreasonably withheld, delayed or condiffoned. Alternatively, If the Aviation Department
apptoves, which approval shall not be unreasonably withheld, delayed, or condtioned, such Environmental
Audit may be conducted by Lessee’s personne] but In elther case Lessee shall provide County with a copy
or summary of its report of its annual Environmental-Audif, which shall be conslstent with ASTM's "Practice
for Environmental Regulatory Compliance Audits™ which shall Include in its scope the items listed in Exhibit
E hereto or other recognized format approved by County. If the Environmental Audit indicates any
unresolved violation of any applicable Environmental Law andjor Environmental Requirements, Lessee
shall, at the request of County, provide a detafled review of the status of any such violation within thirty (30)
days of the County’s request. '

9.13 Remediatlon of Hazardous Materlal Releases: If Lesses or Lessee’s agents, employees, contractors,
Invitees or trespassers cause any Hazardous Materlals to be released, discharged, or otherwise located on
or about the Premises or Other Airport Property during the term of this Agreement ("Hazardous Material
Release"), Lessee shall promptly take all actions, at its sole expense and without abatement of rent, as are
reasonable and necessary to return the affected porlicn of the Premises or Other Airport Property and any

other affected soll or groundwater to their condition existing prior to the Hazardous Materlal Release in @ -

manner not inconsistent with applicable Enviropmental Law. County shall have the right to approve all such
ramedial work, Including, without limitation; (i} the selection of any contractor or consultant Lessee
proposes to retaln to investigate the nature or extent of such Hazardous Materlal Release or to perform any
such remedial work; () any reports or disclosure statements to be submitted to any govemmental
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authoritles prior to the submission of such materials; and (iif) any proposed remediation plan or any matetial
ravision thereto prior to submission to any governmental authotitles. The County’s approvals shall nof be
unreasonably withheld, conditioned or delayed. Notwithstanding the feregolng, County’s prior consent shall
be not be necessary If a Hazardous Materlal Release poses an immediate threat fo the health, safefy, or
welfare of any persons and, despite Lessee's best efforts, it is not practicable to obtaln County's consent
before taking remedial action te abate such immediate threat, provided that: (a) Lessee shall nofify County

as-soon as possible and shall thereafter obfain County's consent as otherwise provided in this paragiaph; -

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
Counly In this Agreement, County shall have the right, but not the obligation, to participate with Lessee,

Lessee’s constltants and Lessee’s confractors [n any meetings with representatives of the governmental .

authorities and Lessee shall provide County reasonable notice of any such meefings. All remedial work
~ shall be performed In compliance with all applicable Environmental Laws. The County's consent fo any
remedial activities undertaken by Lessee shall not be withheld so long as County reasonably determines
that such activities will not cause any material adverse-long-term or short-term effect o the Premises, or

other adjolning property. owned by County. Lessee's obligations in this section do not apply lo Baseline:

Environmental Conditions.

9.14 Indemnity: Lessee shall indemnify, defend {with counsel reasonably saﬁsfactory to County), and held
County, ts directors, officers, employees, agents, assigns, and any successors to Counfy's interest in the
Premises, harmless from and agalnst any and all loss, cost, damage, expense (including reasonable
attorneys' fees), clalm, cause of action, judgment, penalty, fine, or liabliity, 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 Properly and caused by lLessee, Lessee's agents,
employees, contractors, invitees or frespassers. This Indemnification shall Include without limitation: (a)
personal Injury clalms; (b} the payment of fiens; {¢) diminution in the value of the Premises or Other Alrport
Property; (d) damages for the loss or restriction on use of the Premises or Other Alrport Property; (s) sums
paid In settlement of claims; {f) reasonable attorneys’ fees, consulting fees, and expert fees, (g) the cost of
any investigation of site conditions, and (h) the cost of any repair, cleanup, remedial, removal, or restoration
work or detoxification if required by any govermnmental authorities or deemed necessary In_County's

. reasonable judgment, but shall not extend to such clalims, payment, diminulion, damages, sums, fess or .

costs to the extent caused (i} solely by an act of God or (if) by the negilgent or willful misconduct of the
County, its officers, employees, contractors or agents. For any legal preceedings or actions initiated In
connection with the Hazardous Materlals Release, County shall have the right at lts expense but not the

obligation to Joln and particlpate 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 fo a Hazardous Materials Release; provided, however, clalms for
which Lessee may be llable pursuant to this Article 9.4 shall not be seltled without Lesses's consent, Any
costs or expenses incurred by County for which Lesses is responsible undér this paragraph or for-which
Lessea has indemnifled County: (1) shall be paid fo Gounty on demand, during the term of this Agreement
-ag addifional rent; and (I} from and after the explration or eailler termination of the Agreement shall be

relmbursed by Lessee on demand, Lessee’s obligations pursuant to the foregoing Indemnity shall survive -

the expiration or termination of this Agresment 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 9.15 does not apply to Baseline Environmental Conditions or a discharge, disposal
or release caused by the County, its officers, employass, condractors or agents,

3

36

Y v



(A} This indemnity specifically includes the direct obligation of Lessee to _
perfom, at its sole cost and expense, any remedial or other aclivities required or ordered by court or
agency having competent jurisdiction over the subject matter, or otherwise necessary to avold or minimize
njury o lfabiiity to any person, or to pravent the spread of Hazardous Materlals. ‘

{B) - Lessee agrees In order to minimize Is obligations In this regard to use best
offorts to assist the Aviation Department in responding to Hazardous Materials spills in or Alrport property
reasonably close to the Premises used by Lessee by making Lessee’s remediation equipment and
personnel avallable for such emergency remediation aclivity. However, Lessee may provide such
assistance only at the direct request of the Avietion Department and only if Lessee's remediation
equipment Is Intended to be utllized for the Hazardous Material splll at lssue and only if Lessee’s personnel
‘have been trained fo respond to the Hazardous Malerlal splll at issue. If Lessee Is directed to perform any
remedlal work under this Article 9.14(B) for which It Is later defermined that Lessee is not responsible, the

Aviation Department shall relmburse Lessee for all costs assoclated with or arising out of Lesses’s

performance of such remedial work. Lessee shall cooperate with the Aviation Department in any
subsequent effort by the Aviation Department o recover from the responsible parties all costs Involved with
the remadiation efiort that utllized Lessee'’s equipment and personnel. Lessee shall perform all such work In

its own name in accordance with appiicable laws. Lessee acknowledges that the County's regulatory power-

in this regard ks Independent of the County's contractual undertakings hereln, and nothing herein shall
affect the County's right In its regulatory capacity to Impose its environmental rules, regufations, and
authorities upon the Lessee In accordance with the law. :

{C) In the event Lessee fails to perform its obligations in Article 9.14(A) above,
.and without waiving its rights hereunder, County may, at lts option, petform such. remedial work as
described in Article 9.13(A) above, and thereafter seek refmbursement for the costs thereof. in accordance
~with this Article 9, Lessee shall permit County or lts designated representative access to the Premises
areas to perform such remedial activities, - '

(D) Whenevar County has incurred costs described in this section as a result of

. the fallure of Lessee fo perform its obligations hereunder, Lessee shall, within thirty (30) days of receipt of
nofice thereof, reimburse Counly for all such expenses together with interest at fhe rate of 1 % % per month
on the outstanding balance commencing on the thirty-first day following Lessee’s receipt of such notice unti
the date of payment. - '

{(E) Tothe éxteht of Lessea’s rasponsibility under this Article and without fimiting :
its obligations under any other patagraph of this Agreement, and except to the extent of County's

responsibility for environmentat 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 clalm or demand relating to potentlal or actual Hazardous Materials contamination on the
Premise. Lesses’s responsibillty under this paragraph includes but is not fimited to responding fo such
orders on biehalf of County and defending against any assertion of County's financial responsibility or
Individual duty to perform under such otders, Lessee shall assume, pursuant to the indemnity provision set
forth In this-Atticle 9, any llablities or responsibliities which are assessed against County In any action
described under this paragraph. a :
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9.15 Dispute Resolution; County and Lessee agree that any dispute hetween them relating to this Arlicle &
~ will first be submitted, by written noflce, to a designated representative of both County and Lessee who wil
meet at County's place of business or other mutually agreeable location, or by teleconference, and confer
in an offort to resolve such dispute. Any decision of the representatives wili be final and binding on the
parties. In the event the representatives are unable to resolve any dispute within ten (10} days after
submissicn to them, either party may refer the dispute to medmtlen, ot Inststute any other available legal or
equitable proceeding in order to resolve the disputs.

9.16 Waliver and Release: Lessee, on behalf of itself and its helrs, successors and assigns, hereby waives,
releases, acqults 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 clalms, actions, causes of action, demands; rights, damages,
costs, expenses or compensation whatsoever, direct or Indlrect, known or unknown, foreseen -or
unforesaen, which Lesses or any lis helrs, successors, or asslgns 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 conditlon of the Premises, Including, without imltation, any Hazardous Matetlal, in at, on,
under or related fo the Premises, or any violation or potential viclatlon of any Environmental Law applicable
thereto; provided, however, this Arficle 9.16 shall nof constitute a walver of release of any obligation of
County under this Arficle 9, Lessee acknowledges that County would not enter info this Agreement without
Lessee’s agresment to the walver and release provided herein.

9.17 No Walver of Rtg. hts, Causes of Acticns or Defenses. Notwithstanding any language In-this
- Agresment, Including without limitation Articles 8,02, 9.03, 8.04, 8.05, 9.13, 9.14 and 8.15, Lessee does not

agree to walve or release any rights, causes of action or defenses i may have against Miami-Dade County

or any other party related to allsgations made by the County in (i) Case No. (:1-8758 CA 25 which has been
filed by-the County in the Florida Clrouit Court of the Eleventh Judiclal Circult, and {if) a lefter dated Apnil 9,
2001, to Lessee and others (who are referred to as “responsible partles’ or “RPs"). Nothing herein shall be
constriied to limit or expand upon. any releases previously granted to or exchanged between the partles as
a result of judgments or settiements obtained in proceedings between the pattles, Including, without
fimitation, setflements In bankruptey or seftiements entsred under Case No. 01-8758 CA 26 which has
been fiied by the Gounty in the Florida Gircuit Court of the Eleventh Judicial Circult.

9,18 Surrender of Promises; Lessee shall surrender the Premises used by Lessee to Counly upon the
exphation or earller termination of this Agreement free of debris, waste, and Hazardous Materials used,
stored, or disposed of by Lesses or its agents, employees, contractors, invitees or Trespassers, or
otherwise dischargad on the Premises or Other Alrport Property for which Lessee is responsible duting the
term of this Agreement. The Premises shall be surrendered In a condition that complies with all applicable
Environmental Requirements, and such other reasonable environmental requirements as may be Imposed
by County, Lessee shall not be responsible under this section 9.18 to the extent of County's obhgatlons
under this Article 9.

9.19 Breach: Any breach by Lessee of any provision of this Article ¢ shall, after noflce ar;d a reasonable
opportunity for Lessee to cure, constitute a default of the Agreement and shall entifle County to exercise
any and all remedles provided in the Agreement, or as otherwise permitied by law.

9.20 Survivability of Terms; the terms and conéitions of this Article 9, Including the indemnity, waiver, and
release, shall survive the termination of this Agreement,
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9.22 Righi to Requlate: As provided for in Article 20 of this Agreement, nothing within this Article § shall be
construaed to waive or limit, restraln, Impair or interfere with the County’s regulatory authority.

ARTICLE 10
Indemnification

The Lesses shall Indemnify and hold harmless the Lessor and its officers, employees, agents and
Instrumentalites from any and all liability, losses or damages, including attorneys’ fees and costs of
defenss, which- the -Lessor or ifs officers, employees, agents or instrumentalities may Inour as a result of
claims, demands, suits, causes of actions or proceedings of any kind or nature arising out of, relating to or
resulting from the use of the Premises by, or the performance of and under this Agreement by the Lessee
or its employees, agents, servants, partners, principals, contractors, invitees, or irespassers, Lessee shail
pay all claims and losses in connection therewith and shall investigate and defend all claims, sults or
actlons of any kind or nature in the name of the Lessor, whete applicable, Including appellate procesdings,
- and shall pay costs, judgments and attorney's fees which may issue thereon, Lessee expressly
understands and agrees that any insurance protection required by this Agreement or otherwise provided by
Lessee shall In no way limit the responaibility to Indemnify, kesp and save harmless and defend the Lesscr
or lts officers, employees, agents and Instrumentalltles as herein provided. The Lessor shall give fo the
Lessee reasonable notice of any such claims or actlons. The provislons of this section shall survive the
- expiration or eatly termination of this Agresment.

ARTICLE 1
Assignment and Subletting and Conditions of Financing
11.01 Assianment and Transfer; Assignment Fee:

{A) Except as provided In Article 11.03; the Lessee shall not, in any manner, assign, transfer,
mortgage, pledge, hypothecats, encumber or otherwise convey an interest In this Agreement, or authorize

others to exercise the rights granted to the Lesses hereln, without the express written approval of the -

Department. Lessee may not assign the whole of sublet any portion of the Premises and improvements, or
permit their use by any others, without the County's prior written consent, which shall nof be unreasonably
withheld, including without limitations any sublease to third party operator. In the event the Lender seeks
provisions In the assignment affecting the Interesis or requiring certain actions by the County, such
provisions must be approved by the County; however, such provisions shall not be unreasonably withheld
or delayed by MDAD for so long as the Use of Premises as provided for in Article 2 (Use of Premises)
rermaln the same and are asslgned or transferred to an entlly deemed by MDAD to be reputable and credit
worthy meeting the County requirements stated under Article 14.03 (D) (5) {Transfer To A “Transferee” or
“Successor Lessee'),

(B) Assignment Fee: If Tenant assigns this lease or any portion thereof within the Term of this
lease, Tenant shall pay to MDAD an assighment fee of ten percent (10%) of the value of the assignment,

which value shall be determined by MDAD sclely in its own discretion based on all information made
available o MDAD by Tenant and the assignee-and from any other information then available to MDAD.
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11,02 Subletfing: The Lessee shall submit any subleases to the Department for approval, which shail not
be unreasonably withheld. Any objection by the Department must be forwarded to the Lesses within 30
days of receipt of the sublease by the Departmenf's Deputy Dilrector for Business Development and
Retentlon, Agreements hetween the Lesses and the owners or operators of alreraft who have tle down or
hangar agreements that Include office or shop space within the lessee's facility where the fie down cr
hangar operation Is located shall not be considered subleases for the purposes of this Adicle, Subleases
shall be subject fo the provisicns of any appiicabte County Commission Resolution, as amended from time
to time, which limit the rentat fo be charged to the sublease by the Lessee. The County shall have the right
to audit the Lessee's compliance with such subleasing policy.

- Further, any such subleases shall be subject to the same conditions, obligations and terms as set forth |

herein, Including as a minimum, but net Timited to, requirements for compliance with Airport Rules and
Regulations and applicable laws in payment of concesslon fees and indemnification of the County.
Notwithstanding anything hereln contalned to the contrary, in the event of an approved sublease, the
Lessee shall remaln fully fiable fo the County for fulfiling all obligations, conditions and terms of this
Agreement, throughout its entire term. :

11.03 Conditions of Financing for Approved improvements Costs:

(A) Elnanglng of Improvements. Lessee may secure private financing to provide funds required for
- the construction of the Improvements. No mortgage or other encumbrance the Lessee execules In
connection with that financing (a "Leasehold Mortgage”) wili extend to or be a lien or encumbrance upon
Lessors interest in any part of the Premises or in any right appurtenant fo that interest. Moreover, the

Lessor has no obligation to subordinate the Lessor's Interest in the Premises to the fien or securlty interest

of any mortgage or other encumbrance that Lessee may execute on the authority of this Article 11,03 (A),

{B) Lessor Approval of Financing Documents. The Lessor reserves the right {o approve the
documents memorlalizing any financing that Lesses secures on the authorfty of Article 11.03 (A}, which
approval shall not be unreasonably withheld. Lessee must submit for the Lessor's review and approval
drafts of the financing documents In advance of Lessee's execulion of those documents or documentation
verifying Lessee’s abiiity to ssli-finance the Improvements. ' '

(C) Recording of Leasehold Mortgage. Followlng the Lessee’s execution of a Leasehold Mortgage,
if applicable, Lessee shall fumish the Lessor () a duplicale original of the Leasehold Mortgage or a
photocopy of the Leasehold Mottgage that the Clerk of the Circuit Court for Mlami-Dade County, Florlda
has cerilfled as being a frue copy of the Leasehold Mortgage recorded among its real property records, and
(i) a.written notice setting forth the name and address or the mortgagees or secured parly (the “Leasehold
Mortgagee”) in whose favor Lessee executed the Leasehold Mortgage.

* (D) Conditions of Leasehold Mortgage. Following the delivety of the documents in 11.03 (C)
{Recording of Leasehold Mortgage) and continuing untll the Leasehold Mortgagee releases the Leasehold
Korgage of record, the following provisions will apply:

(1) LESSOR TO GIVE NOTICE OF DEFAULT. At the time that the Lessor gives Lessoe written
notice of the occurrence of any default in respect of the performance of Lessee's obligations
under this Agreament, the Lessor shall simultaneously give the Leasehold Mortgagee a copy of
that notice In a manner established for the delivery of notices In Article 24,03 {(Notlces}) at the
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address for the Leasehold Mortgagee provided to the Lessor. No notice of default to Lessee will
he effective untll the Lessor delivers the notice required by this Article 1 OS(D) {1 )

~ (2) MORTGAGEE'S RIGHT TO CURE DEFAULT. The Leasehold Mortgagee may rectlfy a
default on Lessee's part, but has no obligation to do so. The Lessor will accept the Leasehold
Mortgages's petformance of eny of Lessee's obligations to the same extent as though the
Lessee has performed, The Lessor may exerclse a remedy avallable to it by reason of a default

on Lessee's part only if Lessee and the Leasehold Morigagee fail to rectify the default within {a) -

any fime perlod specifically set forth in Article 13 (Termination by County or Lessee) of the
Lease for a cure of a partloutar default, or (b) If no such time period Is set forth, then within 30
days after the date of the delivery of the notice required by virtue of Article 11.03(D){1) above, ot
if & cure is not reasonably possible within such 30 day period, then within & perlod of fime
reasonably required to cute the default through the exerclse of prompt difigent and confinuous
effort

(3) TERMINATION DELAYED DURING EXERCISE OF LEASEHOLD MORTGAGEES
REMEDIES. Even though a default has cccurred and neither the Lessee nor the Morlgages has
provided for a cure within the times permitted by Article 11.03(D){2) above, the Lessor will not
terminate the Lease for & 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 Morfgagee is then making: {a)
prompt, dlligent and continuous efforts to galn possession of the Premises and to succeed to
Lesses's interest in the Premises by means of a foreclosura or the exercise of any other remedy

avaliable fo the Leasehold Morfgagee 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 Lesses becomes dellnquent
and {c) good falth efforts to rectify other defaults contemparaneously with the efforts to gain
possession of the Premises.

(4) LEASEHOLD MORTGAGEE'S OPTION FCR ISSUANCE OF NEW LEASE. Prior to the
explration of the one (1) year period provided above in Article 11.03(D)(3), the Leasshold
Mortgagee must request the Lessor to execute and deliver a new lease for the Premises in
favour of a successor Lessee meeting the ctlterla of Arficle 11.03(D)(5) (a "Successor Lesses”).
That new lease will have a term that colncides with what would have been the remainder of the
Term had termination of this Agreement not occurred and will otherwise be on the same ferms
and condltions as those set forth In this Agreement. The new lease will also have the same
nriority as this Agreement with respect to any lien or other encumbrance affecting the Premises,
including any fee morigage. In order for the Lessor fo be obligated to execute and deliver the
new lease, the Leasehold Morigagee must request the execution and delivery of the new Tease
by the delivery of wrilten notice to the Lessor within one year after the terminatien of this
Agreement ocours, and acknowledge and retum the new lease fo the County for execution on
the Lessor's parl within 20 days after the date on which the Lessor tenders the new.lease to #
for sighature. Slmultaneously with the delivery of the new leass, the Successor Lessee must
also exscite and deliver to the Lessor a wrltten plan to rectify within a reasonable petiod of time
any default that exists at that time In respect of any of Lessee's obligations under the ferms of
this Agreement, including, without limitation, any default that may exist in respect of Lessee's
obligations arlsing under the terms of Article 9 (Environmenta! Compliance); that plan must set
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forth in reasohable detall the manner in which the Successcr Lessee plans fo rectily each
default.

{5) TRANSFER TO A "TRANSFEREE" OR "SUCCESSOR LESSEE", A transfer of Lessee's
Interest in the Premises to the Leasshold Mortgagee, or a corporate nominee affillated with the
Leasehold Morigagee (herein a "nominee"}, or a purchaser at a foreclosure sale that oceurs by
virtue of the Leasehold Mortgagee's acceptance of a deed in lieu of foreclosure or the exercise
of any remedy availabls 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 Article 11.01
{Assignment and Transfet) above. The provisions of Article 2 (Use of Premises) will govern any
use of the Premises that accurs prior to and after a transfer to the Transferee. The Transferee
may- make. & subsequent transfer of Lesses's Interest In the Premises only with the Lessor's
prior written consent as provided In Article11.01. The Lessor will, however, consent to the
subsequent {ransfer o a Successor Lesses or Lessees if the proposed SUCCeSsOT OF SUCCesSors
to the Lessee's interest would have been acceptable to the Lessor for the Premises in the
reasonable exerclse of the Lessor's judgment considering the successors experlence, financial
strength, history of meeting contractual obligations and infent to Implement a business plan
consistent with the Lessor's plan for operating the Alrport, The parties agree that the Transferee
will be sublect to the termination provisions of Article 13 (Termination by Lessor or Lesses).
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 salisfying the criterla set
forth above In this Article 11,03(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 ara

found In such one (1) year pelod to occupy at least 50% of the Premises and Improvements,

then all of the Lessee's, Leasehold Mortgages's and Transferee's interests in the Premises, the
Improvements, and this Lease shall terminate In thelr enfirely, without any right of recovery or
compensation from the Lessor.

(6) NO OBLIGATIONS OF TRANSFEREE, LESSOR'S RIGHT TO TERMINATE [F
OBLIGATIONS NOT SATISFIED. If a Transferee succeeds to Lessee's Interest in the Premises
by virtue of the Leasshold Mortgagee's accaptance of a deed In lleu of foreclosure or the
exerclse of any remedy avallable to the Leasehold Morigagee under the terms of the Leasshold
Mortgage, the Transferee and its successors and assigns will only have personal liability for the
petformance of those obiigations Incumbent upon Lessee under the terms of this Agreemant
that arise or accrue during the perlod between the time at which the Transferee succeeds fo
Lessee's Inferest In the Premises and the time at which it divests itself of that interest. The
foregoing limitation will not preclude the Lessor from terminating this Agreement if the
Transferee falls to rectify without cost fo Lessor any default existing In respoect of Lessee's
obligations at the time the Transferee succeeds to Lessee's interest In the Premises, Including,
without Hmitation, any obligation arising under the terms of Ardicle 9 (Environmental
Compllance).

{7} NO AMENDMENT OF LEASE WITHOUT LEASEHOLD MORTGAGEE'S CONSENT.
Without the Leasehold Mortgagee's prior written consent, Lessee may- not amend this
Agreement, exerclse any right available to it under the terms of this Agreement or at law fo
cancel this Agreement, or to voluntarlly surrender possession of the Pramises to the Lessor,
Without the Leasehold Morigagese's prior wiltten consent, the Lessor may not amend this
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Agresment provided, however, the foregelng restrictions will not apply to amendments. for which
express provislon Is made elsewhers In this Agreement, Including, without limitation, those for
which provision is made In Articles 1(Term and Premises), 3 (Rentals dnd Payments), 19 (Trust
Agreerent), and 22.07 {Severabllity). Without the Leasehold Mortgages's prior writlen 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 Article 13,05 (Actions at Termination) or
in connection with the Lessor's exercise of its remedies following an ocgurrence of a default In
the performance of any of Lessee's obligations. The Leasehold Mortgagee will not be bound by
any amendment, cancellafion or surrender that occurs In contravention of the foregoing
provisions of this Article 11.03(D) (7).

(8) RIGHTS OF LEASEHOLD MORTGAGEE N 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 lmprovements, 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 Lessee’s holding
an Interest with respect to the Premises; provided, however, that any distribution-of insurance
proceeds must comply with the requirements of Arficle 12 (Insurance} of this Agreement.

{9) RIGHTS OF LEASEHOLD MORTGAGEE N CONDEMNATION, if taking of any part of the
Premises ocours, the Leasehold Mortgagee will have the rght to parlcipate in any
condemnation proceedings or settlement discussions pertaining to the Lessee's interests
hereunder and the right fo supervise and control the receipt and disbursement of all
condemnatlon awards arising from such interests to the extent provided in agreetments among
Lessee, Leasehold Morigages and any ofher party holding an interest with respect to the
Premises. The Leasehold Morigagee is entliled to recelve and apply to the reduction of the
indebledness, the payment of which Is secured by the lien of the Leasehold Morigagee, any
portion of a condemnation award atising from a taking of Lessee's Interests not applied to the
restoration of that portion of the Premises that remains following the faking to a complete
architectural unit. After payment fo 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 afterthe Indebledness the payment of which Is secured by the
flen 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 compensalion and damages are determined to be owing
Lessee for Lesses's property interests in the Premises, the Lessor is entitied to receive any
remaining portion of the condemnation award. if a parfial 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 dafes on which the condemning authorlty takes titié to or
. possesslon 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 remalning portion of
the Premises not taken cannot be adequately restored, repaired or reconstructed so as to
constitute a complete architectural unit of substantlally the same usefulness, deslgn,
construction and commercial feasibility as immediately hefore the taking, then Lessee may
terminate this Agreement by delivering writen nofice to the Lessor by the date that is one
hundred twenty (120) days after the day of the faking. Lessee's notice must specify the date the
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termination will become effective, which date will not be earier than the date of such taking. Ifa
fermination occurs In accordance with the foregoing, Lessee shall pay and shall salisfy all rents
and charges due and accrued hereunder up to such date of such termination and shall perform
all of the obilgations of Lessee hereunder to such date, and thereupon this Agreement and the
Term shalf cease and terminate, If a taking for a ternporary period occurs, this Agreement wil
continue In full force and effect and the entire award payable In respect of that aking 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
Morigagee and any Lassee holding an intsrest wilh 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 faw, in and fo
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 Leasehold Morlgagee without
any congent or approval of the County. Nothing In this Article 11.03 shall (a} aiter County's
ownership of the improvements In accordance with Arficle 1,08 (Improvements Free and Clear)
of this Agreement, {b) alter Lessee's obligations to commence paying Lessor fair market rentals
or other rentals on the Improvements as provided in Arlicle 3 (Rentals and Payments) or (c)
provide Lessee with any ownership claim to the [mprovements or the rentals there from after the
conclusion of the term of this leass,

(11) NON MERGER OF FEE AND LEASEHOLD INTEREST. Under no circumstances wilt 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 Leasshold
Mortgagee's written consent.

(E) Estoppel Certificate. Upon written requaest from time to fime by Lessee, a lLeasehold
Mertgagee, a prospeciive Leasehold Mortgagee, or a prospective assignee of Lessee's Interest In the
Premises, the Lessor shall execute and deliver to the requesting party an estoppels certificate in the form
-reasonably requested by the requesiing party. In each such certificate, the Lessor shall cerfify, to the extent
that It then has knowledge: {i) the amount of the monthly rent that Lessee is then obligated fo pay under the
tetms of this Agreement and the date through which Lessee has paid that rent, (il) that fhis Agreement is in
full force and effect, {iil) the specific nature of any default that the Lessor knows to exist in respect of eifher

party's performance of its respective obligations under the terms of this Agreement, and (v} the specfic.

nature of any defense or offsef 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.

(F} Leasehold Mortgagee's Right To New Lease. The provision of this Article 11.03 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 11.03 were a separate and Independent contract made by the Lessor,
Lessee, and the Leasehold Mortgages. The Lessor's agreement sel forth In this Arficle 11.03 fo enterinto a
new lease willh the Leasehold Mortgagee constitutes a separate agreement with the Lessor and the
Leasehold Mortgagee. The Lessor agrees that ihe Leasehold Mortgagee shall.be a third parly beneflciary
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 bankruptey proceeding by any party,
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ARTICLE 12
[nsurance

1201 Insurance Required; In addition to such insurance as may be requlred by law, the Lessse shal

maintain, without lapse or material change, for so long as It occuples the Premises, the following Insurance:

(A)

(D)

Commerclal General Liability Insurance on a comprehensive basis, including Contractual
Liability, to cover the Lessee's Premises and operations, in an amount not lsss than
$1,000,000 combined single mif per occurrence for bodily injury and property damags.
The County must be shown as an additional Insured with respect lo this coverage.

Automobile Llabllity Insurance covering all owned, non-owned and hired vehicles used by

the Lessee in connection with lis opsrations under this Agreement in an amount not less
than $1,000,000 combined single limit per occurrence for bodlly Injury and properly

damags.

Pollution and Remediation Legal Liabliity Insurance in ah amount not less than $2,000,000
covering third party claims, remediation expenses, and legal defense expenses atlsing
from on-slie and off-glte loss, or expense or claim related to the release or. threatened

~ release of Hazardous Materlals at the Lesses’s Premises.

Builders Risk and Property Insurance The Lessee andfor s sublessee(s), at its (and/or
thelr) sole cost and expense, throughout the term of this Agreament, shall keep the

improvements insured on an “All Risk” basls in an amount not less than 100% of the fuil

replacement valie 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, tomade, hurlcane, windstorm, hail, ficod, earthquake, explosion, tot, riot
attending strike, civil commotion, vandalism and malicious mischlef, sprinklers and
spiinkler leakage, alrcraft, 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 commerclally avallable ‘at commerclally reascnable rates. The full replacement valug of

the improvements shall be-established as of the date sach Improvement Is constriicted
and a cerificate of completion {or cerfificate of occupancy) for same is issued by the

appropriate governing authority with jurisdiction over same and shall be re-established at .

Intervals of nof 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 deficlency In the amount of the proceeds from such preperty insurance resulting from
a failure by the Lessee to re-establish the full replacement vafue of the Improvemers!s shall
be the sole responsibiiity of the Lessee. :

Business Interruption Insurance The Lesses at its sole cost and expehse throughout the

term of this Agreement shall maintain business Intetruptlon Insurance at a minimurn, in an
amount sufficient to continue malking land rental, and payments of taxes and Insurance,
during the rebuilding period as a result of damage to the Improvements,

Alf insurance pollcles required pursuant o the terms of this Agreerment shalf be Issued in companies
approved to do business under the laws of the State of Flotida. Such companles must be rated no less

40

45



than "A-" as to financial strength, and no less than "VII* as to financlal size in accordance with the latest
-edition of "Best's Key Rating Gulde®, published by A.M. Best Company, Inc., or fts equivalent, subjectto
approval of the MDAD's Risk Management Office.

1202 Insurance Certificafes Requlred: Prior fo the commencement of operations hereunder and
annually thereafter, the Lessee shall furnish or cause fo be fumished cerfificates of insurance to the
Department which certificates shall clearly indicate that:

(&) The Lessee has obtained Insurance In the types, amounts and classifications as required
for strict compllance with thls Articie;

(B)  The policy cancellation nofification provisions specify at least 30 days advance written
notice of cancellation to the County, and

(C}  The County is named as an additional insured with respect to the Lessee's commerclal
general liabifity policies.

{D)  The Couny is named as a loss payee with respect to the required builder's risk and
proparty insurance provided by the Lessee.

On sald insurance cerfificates, unless specifically shown to be excluded thereon, commerclal
general liabllity coverage shall include confractual liabifity, and notification of cancellation shall Include
notification of material changes in the policies.

The County reserves the right to require the Lesses fo 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 days after such nofice.

12.03 Compliance: Compliance with the requirements of this Article 12 {Insurance) shall not
relieve the Lessee of is liabllity under any other porfion of this Ag{eement or any other agreemen& between
the County and the Lessee,

1204 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 fo permit
such inspaction at the offices of the Department.

1205 Personal Properly; Any personal property of the Lessee or of others ﬁ!aced in the -

Premises and Airport shall be at the sole risk of the Lessee or the owners thereof, and the County shall not

be llable 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
Termination

13.01 Payment Defaulfs: Failute of the Lessee to make &l payments of rentals, fees and charges
required to be pald hereln or under the separate Lease Agreement for the 9.8 acré site when such rentals,
fees and charges become due under elther Agreement shall constitute a default, and the Lessor may, at lis
option, ferminate this Agreement and such other Agreement after seven calendar days notice in writing to
the Lesses, uniess the default is cured within the nofice period.

13.02 Insurance Defaults: The Lessor shall have the right, upon 15 calendar days written notice fo the
Lessee, to terminate this Agreement if the Lessee falls o provide evidence of Insurance coverage in strict
compliance with Article 12 {Insurance) hereof or such other Agreement prior fo commencement of
operations, or fails to provide a renewal of said evidence upon its expiration; provided, however, that such
fermination shall not be effective if the Lessee provides the required evldence of Insurance coverage within
the notice or grace period.

13.03 Other Defaults: In addition to the Lessors remedies In Article 1,08, Lessor shall have the right, upon
thirty (30) calendar days written nofice to the Lessee, fo ferminate this Agreement and such ofher
Agreement upon the occurrence of any one or more of the following, whether the following events occur
under the terms of thls Lease Agreement or the terms of the separate Lease Agreement for the 9.8 acre
site, unless the sama shall have been corrected within such period, or, if correction cannot reasonably be
completed within such 30-day pericd, the Lessee has commenced corrective steps within such 30-day
period and diligently pursues same to completion:

{A) Fallure of the Lessee fo comply with any covenants of this Agreement or the Agreement for the
9.8 acre site, other than the covenants fo pay rentals, fees and charges when due, and the
covenants to provide required evidence of insurance coverage.

(B) The conduct by the Lessee of any business, the performance of any serwvice, or the

“merchandising of any product or service not specif:caliy authorized *hersln o under such other -

Lease Agreement for the 9.8 acre sife.

13. 04 Immediate Termination: The happening of the following events shall constitute & defauit by the

Lessee and this Agreement shall permit Lessor to terminate this lease immediately, effective as of the date -

of Lessee's receipt of notice thereof: abandonment of the Premises or discontinuance of operatlons; fallure
of the Lessee for filteen (15) days or more to occupy the Premises for one or more of the purposes
permitted under this Agreement; or if a llen Is filed against the leasehold inferest of the Lessee and not
removed within a reasonable time,

13.05 Acfions at Termination:

(A) The Lessee shall vacate, quit, surrender up and delliver the Premises to the Lessor on or before
the termination date of this Agreement, whether by lapse of tine or otherwise. 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 demalish alf Improvements on the Premises and remove ali debris at its costs. Lesses shall
conduict any requlred demolition In accordance with the code and regulatory requirements In effect at the
time. 1 not directed to demolish the fmprovements, the Lessee shall surrender the Premises in the
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condition required under Article 5 (Malntenance and Repairs) herein with all repalrs for which the Lessee is
responsible shall be completed prior to surrender and shall execute appropriate documents confirming that
fitle to such fmprovements In Lessee’s name has been transferred to Lessor. in no event shall Lesser be
required to pay any compensation or relmbursement to Lessee for stch transfer of title. On or before the
termination date of this Agreement, the Lesses shall remove all of lts personal property from the Premises;
provided, howaver, that if Immediate termination occurs under Article 13.04, Lesseé shall be allowed up fo
flve calendar days from the recalpt of notice of termination o remove such personal property, -

(B) If the Lessor advises the Lessee that it has reason fo believe that any haizardous substance or
environmental contaminant has been released within the Premises or into the ground undser the Premises,
then the Lessee af ts expense shall refain an approved environmental consultant to perform whatever
environmental assessment may be required to determine the extent of such release, The Lessee ‘shall
comply with the recommendations and concluslons 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 Federal, State or County laws, regulations or codes,

(C} In the event of termination for dafault, the Lessor shall be entitied to recover immediately,
without waiting untll the due date of any future rent or untll 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
imitation the cost of any clean up, alteration, repalr, maintenance, refurbishment, retoval of personal
property and fixiures of the Lessee, or any other expense occasioned by failure of the Lesses to quit the
Premises upon termination and to leave them in the required condition, any remodeling costs, attomeys

fees, court costs, and expenses of litigation trough all levels of legal proceedings; and {2) the loss of

reasonable rental value from the date of default untl a new tenant has been secured,

13.06 Lien Upon Personal Property: In the event of termination for default, the Lessor shall have a fien
upon all personal propaity of the Lessee located at Premises fo 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 fime within six months of the scheduled expiration date of this
Agreement or anytime after the Lessee has been given notice of termination or default, pursuant to Article
13 (Terminaflon) or Article 1.06 (1) Reduction of Term hereof, 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 by the Lessor or the Lessee in
the event of any one or more of the following:

{A) The pékmanen‘t abandonment of the Airport.

(B) The lawiul assumption by the United States Government or any authorized agency thereof, of
the operation, control or use of the Alrport, or any substantlal part of parts thereof, in such a manner as to

substantlally restrict the Lessee from operating there from for a period In excess of ninsty (80) consecutive

days, provided that nofhing contained herein shall be deemed to constitute a walver by the Lessee of any
tight it may have against fhe United States for just compensation in the event of any such assumption.
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{C) The issuance by any court of competent jurisdiction of any injunction in any way substantially
preventing of restralning the use of the Alrport, and the remaining in force of such injunction for a perlod in
excess of niney (90) days. In the event of termination for such reason, Lesses's exclusive remedy shall be
termination or relnstatement of this lease by the County, at its scle discretion, for & perlod of fime equal to
the number of days that the Injunction was in effect in excess of sald ninety (80) days.

13.08 Habitual Default: Notwithstanding the foregolng, in the event that tho Lessee has frequently,
regularly or repetitively defaulted In the performance of or breach any of the terms, covenants and
conditions requlred herein, to be kept and performed by the Lessee, on five (6) occasions regardiess of
whether the Lessee has cured each individual condition of breach or default as provided for In Sub-Article
13.01 (Payment Default), Sub-Article 13.02 {Insurance Defauits), and Sub-Article 13.03 (Other Dofaults)
above, the Lessee shall be determined by the Airport Manager to be an *habltual violator”. Atthe time that
such determination Is made the Depariment shall issue fo 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 perlods to correct any subsequent breash(s) or default(s} and that any
subsequent breach or default, of whatever nature, taken with all pravious breaches and defaults, shall be
vonsidered cumulative and collectively shall constitute a condition of noncurable default and grounds for
immediate termination of this Agreement, In the event of any such subsequent breach or default, the
County may terminate this Agreement upon the giving of written notice of termination fo the Lesses, such
termination to be effective upon the seventh (7th) day following the date of recelpt thereof and all payments
due hereunder shalf be payable fo said date, and the Lessee shall have no further rights hereunder.
Immediately upon recelp! of sald termination, the Lessee shall disconfinue its operations at the Airport and

proceed to remove all lts personal preperty In accordance with Sub-Article 13,05 {Actions at Termination]

hereof,

1310 Termination by Abandomment: This Agreement shall be automatically terminated upon the
abandonment by the Lessee of Premises or voluntary discontinuance of operations at the Alrport for any
period of time exceeding fifteen (15) consecufive calendar days, unless such abandonment or
discontinuance has been caused by casualty or governmental order that prevent the lessee’s use of the
Premises for the purposes authorized in Article 2,02 (Use of Premises) hereof,

ARTICLE 14
Special Conditions

14.01 Quality of Services; The Lessee shall furish the services required and authorized, pursuant to
Article 2 (Use of Premises) hereof, on a good, prompt and efficlent basie and on a fal, equal and not
unjustly diseriminatory basis to all users thereof,

14,02 Nondiscriminatory Pitees: For sales of products or services on the Premises or the subletting of any
facllities as permitted by MDAD, Lessee shall charge fal, reasonable, customary and not unjustly
discriminatory prices for each unt of sale or service or subleass; provided, however, that the Lessee may
make reasonable, customary and nondiscriminatory discounts, rebates or simllar types of price reductions
to volume purchasers of the Lessee’s services.
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14,03 County's Obligations; The Lesses, In recognition of the County’s obligation, pursuant to Section 22 of
Part V of the Federal Aviation Administration’s standard grant assurances, to enforce the provisions of
Articles 14.01 (Quallty of Services) and 14.02 (Nondiscriminatory Prices) above, agrees that the Lessor
may, from fime to time, promulgate standards, methods and procedures for and monitor and test the
provision of services hereunder and may require the Lessee fo provide coples of schedulss of service
tharges and the bases for discounts, rebates and simifar types of price reductions. Should the Lessor

determine that the Lessee is not in compliance with the provisions of Arficles 14.01 (Quality of Services) or

14,02 (Nondiscriminatory Prices) above, the first such oceurrence shall be considered a curable default,

pursuant to Article 13,03 (Other Defaults) hereof, and subsequent occurrence(s) shall be consldered a -

material breach of this Agreement, entitling the Lessor to the remedies provided in this Agreement or by
law. .

14,04  Air Shows and Special Events: Upon at least 60 days written notice from the Department, the .

County may require the Lesses to surrender portions of the Premises for certain periods of fime during the
term of this Agreement far the purpose of allowing the use of deslgnated portions of the Premises by others
in connaction with alr shows and other speclal events. Said use will not exceed len days or mors than three
events per year, For any day ot part of a day that the Premises are so used, rentalpayments under Article

3.01 {Rentals) will be abated. The Depariment shall actively keep the Lesses advised of all of the planning -

for such events, alt shows, or County sponsored special events, if portions. of the Premfses are fo be 50
used.

ARTICLE 15
Equal Employment Opportunity, Nondiscrimination and Affirmative Action

16,01 Equal Employment Opportunity: In accordance with Title 14 Code of Federal Regulation (CFRY
Part 152 {Atflrmative Actlon Employment Program), the Lesses shall not discriminate agalnst any employee
or applicant for employment bacause of ags, sex, race, color, religlon, marital stafus, place of birth or
national origin, ancestry, In accordance with the Amerlcans with Disabilities Act, discriminate against any
otherwise qualified employees or applicants for employment with disablliies who can perform the essentlal
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 fo age, sex, race, color, rellgion, marital stalus, place of bitth or natlonal origin, ancestry, or
disability. Such actions Include, but net limited fo, the following: Employment, upgrading, transfer or
demotion, recrultment, recruitment advertising, layoff or termination, rates of pay or other forms of
compensation, selection for training Including apprenticeship. The Lesses agrees to post in conspicuous
places, available to employess 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 provislons of the Civil Rights Act of 1964, Executive Order 11246 Issued September 24,1985,
as amended by Executive Order 113155, revised order No, 4 issued December 1, 1951, 83 amended, and
the Amerlcans with Disabllities Act. The Age Discriminatlon In Employment Act effective June 12, 1968,
Executive Order 13166 Issued August 11, 2000, Improving Access to Services for persons with Limited
English Proficlent (LEP), the. rules, regulations and relevant orders of the Secretary of Labor, Florida
Statues §112.041, §112, 042 §112.043 and the Miaml-Dade County Code Section 11A1 through 13A1,
Artleles 3 and 4,
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The Lessee shall assign responsibility to one of its officlals to develop procedures that will assure
that the policies of Equal Employment Opportunity and Affirmative Actlon are understood and-implemented.

15,02 Nondiscriminatory Access to Premises: The Lessee, for fself, its personal representatives,
successors In Interest, and asslgns, as part of the conslderation hereof, does hereby covenant and agree
as a covenant that: {1) no person on the grounds of race, color, sex, national origin or ancestry shall be
excluded from parflcipation in, denfed the benefits of, or be otherwise subjected to discrimination in the use
of the Premiges; (2) that the Lessee shall use the Premises in compliance with &ll other requirements
imposed by or pursuant fo the enforceable regulations of the Departraent of Transportation, as amended
from ima to fime.

45.03 Breach of Nondiscrimination Covenants: In the event It has been determined that the Lesses has
breached any enforceable nondiscrimination covenants contained in Section 15.01 Equal Employment
Opportunity and Section 15.02 Nondiscriminatory Access to Premises above, pursuant to the complaint
procedures contained In the appllcable Federal Regulations, and the Lessee fails to comply with the
sanclions andfor remedles which have been prescribed, the County shall have the right to terminate this
Agreement pursuant to the Termination of the Agreement section hareof. - .

15.04 Nondlscriminatlon: During the performance of fhls Agreement, the Lessee agrees as follows; The
Lessee shall, in all solfcitations 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, refiglon, marital status, place of birth or national origin, ancesiry, physical handicap or disability, The

Lessee shall fumish 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
Labot; or pursuant thereto, and will permit access to The Lessee hooks, records, accounts by the Counly
and Compliance Review Agencies for purposes of investigation to ascertain by the compliance with such
rules, regulations, and orders. In the event of the Lesseé's noncompliance with the nondiscrimination
clauses of this Agreement or with any of the sald rules, regulations, and orders, this Agreement may be
canceled, terminated, or suspended in whole or in part in accordance with the Temmination of Agreement
section hereof and the Lessee may be declared ineligible for further confracts in accordance with
procedures authorized in Executive Order 11248 of September 24, 1965, as amended by Executive Order
113155 and such sanctions as may be imposed and remedies fvoked as provided in Executive Order
143155 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, :
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The Lessee wiil Include Section 15,01 Equal Employment Opportunity and Section 15.02 Nondiscriminatory
Access o Premises of this Article In the Lessee sub-contracts In excess of $10,000.00, unless exempted
by rules, regulations or orders of the Secretary of Labor issued pursuant to Section 204 of Executive Order
11246 issued Saplember 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 I, or Is threatened with, Nigation with a
sub-consuitant as the resuit 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.

16.05  Disabillty Nondiscrimination Affidavit. By enterlng into thiis Agreement with the County and signing
the Disabllity Nondiscrimination Affidavit, the Lessee atlests that this is not in violation of the Americans
with Disabllifies Act of 1990 {and related Acts) or Mlaml-Dade County Resolufion No, R-385-05. if the
Lessee or any owner, subsidiary or other firm affillated with or related to the Lessee Is found by the
responsible enforcement officer of the Courts or the County to be In violation of the Act or the Resolution,
such violation shall render this Contract ferminable In accordance with the Terminatlon of Agreement
section hareof, This Contract shall be vold If the Lessee submits a false- affidavit pursuant to this
‘Resolution or the Lessee violated the Act or the Resolufion during the term of this Contract, even if the
Lessee was not In violation at the time It submitted its affidavit.

1506 Affirmative Action/Nondiscrimination of Employment Promotlon and Procurement Practices:

{County Code Section 2-8,1.5); In accordance with the requirements of County Code Section 2-8.1.5, all
firms with annual gross revenues in excess of $5 million seeking 1o contract with Miami-Dade Coutnty shall,

as a condition of award, have a written Afiirmative Action Plan and Procurement Policy on flle with the |

County’s Department of Procurement Management. Sald firms must alse submit, as a part of thelr Lease
to be filed with the Clerk of the Board, an appropriately comple%ed and sngned Affirmative Action
Plan/Procurement Policy Affidavit.

Firms whose Boatds of Directors are representative of.the population make-up of the nation are _

exempt from this requirement and must submit, In wilting, a detailed listing of fhelr Boards of Directors,
showihg the race or ethniclty of each board member, to the County's Department of Procurement
Management, Firms claiming exemplion must submit, as part of their Leass to be flied with the Clerk of the
Board, an appropriately completed and signed Exemption Affidavit In accordance with County Code
Section 248.1.5. These submlttals shall be subject to periodic reviews to assure that the enfities do not
discriminate In thelr employment and procurement pracfices against minorties and womenfowned
husingsses.

|t will be the responsibllity of each firm fo provide verification of thelr gross annual revenues to
determine the requirement for compliance with the County Code Section. Those firms that do not exceed
$5 milllen annual gross revenues must clearly state soin their Lease.

ARTICLE 18
Security and Special Provisions

16.01 Security: The Lesses acknowledges and accepts full responsibllity for the security and protection of
the Premises, any Improvements thereon, Its equipment and property on the Alrpoit. The Lessee fully
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understands and acknowdedges that any securlly measures deemed necessary by the Lessee for the
protection of sald Premises, equipment and property shall be the sole responsibliity of the Lessee and shall
Tnvolve no cost to the Lessor. The Lessee further understands and acknowledges that it may be required to
alter security measures as. may be dlcated from time to time by Federal, State, local or departmental
mandate and that the cost of execution of such mandate may beat the sole expense of the Lessee,

18.02 Right of Fllght: There is hereby reserved fo the County, its successors and assigns, for the use and
henefit of the County and the public, a right of flight for the passage of alrcraft in the alr space above the
surface of the Premises hereln leased, together with the tight to cause In sald air space such noise as may
be inherent in the operation of aircraft, now known or hereafter used for navigatlon of or flight In the alr,
using sald air space or landing at, taking off from or operating on the Alport, |

18.03 Height Reskrictions: The Lessee expressly agrees for itself, lfs successors and assigns, fo resfrict the
height of structures, objects of natural growth and other obstructions on the feased Premises to such a
height so as to comply with Federal Aviation Regulations, Pad 77 and with the Code of Miami-Dada
County, whichever Is more restrictive. - ,

16,04 Alcoho! and Drug Testing: The Lessee acknowledges that the County, as a pubiic agency sponsor
under the provisions of the Airport and Alrway Improvements Act of 1982, as amended, has the obligation
to establish a drug free workplace and 1o establlsh policles and programs to ensure alrport safety and
security. The Lessee acknowledges thaf the Department, on bshalf of the County, has the right to require
users of the Alrport {including all Lessees, Permitiees, and licensees) to establish reasonable programs io
further the achlevement of the obligations described herein. Accordingly, the Lessee shall establish
programs for pre-employment alcohol and drug screening for all candldates for employment at the Alrport
and for the same or similar screening based on a reasonable susplcion that an employee, while on duly at
the Alrport, may be under the influence of alcohol or drugs. The Lessee shall make reasonable good faith
efforts to negotiate amendments to any existing contract(s), which may serve as & bar 1o the Lessee's
Implementation of its obligations hereunder.

16.05 Drug-Free Workplace Affidavit; Default:

(A} The Lessee acknowledges it has provided o the Lessor a Drug-Free Workplace Affidavit
cerifying that it is providing a drug-free wotkplace for Its employees, as required by Gounty Ordinance No,
92-15, adopted on March 17, 1992, as such may be amended from time to time ("Ordinance”). Based on
the provisions of said Ordinance, the Lessor shall have the right, upen thirty (30) days written notice to the
Lessee, {o terminate this Agreement in the event the Lessee fails to provide, as of each anniversary of the
effective date of this Agreement, the annual re-certification affidavit as required by the Ordinance; provided,
however, that such termination shalf not be effective If the Lessee submits the required Afficavit within the
notice perlod.

(B) Further, this Agreement shall be terminated upon not less than fileen calendar days writien
notica io the Lessee and without lfabllity to the Lessor, if the Lessor determines any of the following:

(1) That the Lessee has made & false certification In its execution of the Affidavit submilied
or In Its annual re-certification as required by the Ordinance;
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{2) That the Lessee has violated Its original or renewal certification by failing to carry out
any of the specific requirements of the Ordlnance, other than the annual re-certification; or

{3) That such a number of employees of the Lessee have been convicted of violations
oceurring In Its workplace{(s) as fo indicate that the Lesses has falled to make a good falth
effort to provide a drug-free workplace as required by the Ordinance,

ARTICLE 17
Employees

17.01 Gontrol of Employees: The Lessee shall properly control the actions of lts employees at alf times that
said employees are working on the Altport, ensuring that they present a neat appearance and discharge
thelr duties in a courteous and efficlent manner and that they maintain a high standard of service to the
publle. ' ‘

17.02 Emplovee Covenants Viglations: In the event the Lessee is in default of the covenants In Article
17.01 {Confrol of Employees) for fallure to properly control its employees, the Lessee understands that the
Lessor shall have the right to require the Lesses to take immediate action to correct the discrepancy.

ARTICLE 18.
Civil Actions

18,01 Governing Law; Venue; This Agreement shall be govemed and construed. in accordance with the

laws of the State of Florida. The venue of any action on this Agreement shall be laid in Miami-Dade Counly,
Florida, and any action to determine the rights or obligations of the paitles hereto shall be brought in the
appropriate courts of the State of Florida. :

18.02 Nofice of Commancement of Civil Action: In the event that the Lessoror the Lessee commences a
- olvil 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 setvice of process shall be made pursuant to the rules of civit procedure
in the court In which the action has been filed. .

18.03 Registered Office/Agent, Jurisdiction: Notwithstanding the provislons of Arficle 18.02 {Notice of
Commencement of Civil Action), and in addition thereto, the Lesses, 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 Florlda Depariment of State in accordance with Seclion 607.0501, Flotida Stalutes. if
the Lesses is @ natural person, he and his personal representafive 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 Agreemem

19.01 Incorporation of Trust Agresment by Reference; Notwith-standing any of the terms, provisions and
conditions of this Agreement, it is understood and agreed by the parties hereto that the provisions of the
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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 Wachovla National Bank as Co-Truslee, (the "Trust
Agreement”) which Trust Agreement is incorporated hereln by reference thereto, shall prevail and govem in
the event of any conflict or Inconsistency with or ambigulty 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 avallable for Inspsction i the ofﬁces of the Department during normal
working hours

19.02 Ad]ustment of Terms and Conditions: H, at any time during the ferm of this Agreement, a courf or -

Federal Agency of compelent lurisdiction shall defermine that any of the terms and conditions of this
Agreement, including the rentals, fees and charges tequlred fo be paid hereunder fo the County by the

Lesses or by other Lessess under other Agresments 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 increass or otherwise adjust the rentals, fees and charges required to be pald 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 fike faclliles 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 condifions of this Agreement, Including any adjustment of the rentals, fees and
charges required. fo be paid to the County pursuant to this provision, this Agreement shali be amended to
incorporate such modification of the tetms and cenditions including the adjustment or rentals, fees and
charges upon the issuance of written notice from the Department fo the Lessee.

19.03 Lessee Right to Terminate: In the event the terms and conditions of this Agreement, Including the
rentals, fees and charges payable hereunder, have been substantially modified pursuant to Article 19,02
(Adjustment of Tetms and Condlitions} above, the Lessee at any time within one year following the effective
date of such modification, may terminate this Agreement by giving 90 days written notice to the County,
without liabllity by either parly to the other..

ARTICLE 20 _
Rights Reserved to the Lessor

20 01 Rights Reserved: Rights not specifically granted the Lesses by this Agreement are reserved fo the

Lessor.

20,02 Rlghts of Lessor at Alrport: The County shall have the absolute right, without jimitation, fo make any
repairs, alterations and additions to any structures and faclities al the Airport. The County shall, In the
exerclse of such right, be free from any and all liability fo the Lesses for business damages occasloned

during the making of such repalrs, alterations and additions, except those ocsasioned: by the sole active e

negligence of the County, its employees, or agents,

20.03 Rights to be Exercised by Department; Wherever In this Agreament rights are reserved to the Lessor
or County, such rights may he exercised by the Depariment. ‘

20.04 Right to Requiate; Nothing In this Agreement shall be construed.to walve or limif the governmental
authority of the County, as a political subdivision of the State of Florida, fo regulate the Lessee or its
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operations, Notwithstanding any provision of this Agreement, nothing herein shall bind or obligate the
County, the Zoning Appeals Board, the Bullding and Zoning Dapartment (as It may be renamed from fime
to time), the Planning Department, or any department, board or agency of the Counly, to agree to any
specliic request of Lessee that related in any way to the regulatory or quasi-judiclal power of the County;
and the County shall be released and held hanmless by Lessee from any liabllify, responsibiity, claims,
consequential damages or other damages, or losses resulting from the denial or withhoiding of such
requests; provided, however, that this provision-shall not preclude any appeal from County action whereln
the sole remedy sought Is reversal of the County's action or injunctive refief; nor shall it preclude any actlon
based an the County s bad faith, capricious behavior or arbitrary action.

ARTICLE 21
Agreement Subject to Rights of U.S. Government

21.01 Easements or Encumbrances; This Agreement Is made by the Lessor and accepled by the Lessee
subject to afl of the existing eamsements and encumbrances and to subsequent easemenis or
encumbrances and to all of the terms, conditions, reservations, exceptions, limitations and restrictions set
forth In any applicable Qult-Claim Deed, and-subject to all of the rights of the Govermnment thersin
enumerated.

24.02 Government Use of.Airgoﬁ:

(A) 'In the event the Govemment, acting under the provisions of any applicable Quit-Claim Desd,

shall take over the use of the leased Premises or the Airport, and such use shaif so restrict the Lesseenits

operafions as to make confinued use of the Premises by the Lessee Impractical, then;

{1) This Agreemant and rights and obligations hereunder shall, at the aption of the Lessee,
exerclsed In writing, elther: (1) automatically terminate, except as hereln under provided; or
(2) be suspended during the time the Premises or the Alport are being so used by the
Government and the term of this Agreement shall be automatically extended for the saime
perlod. '

(2} Any monies paid by the Government for the upkeep of, repairs to and the maintenance
and replacement of facilities af the Airport shall be used by the County for such purposes.

(3) Any monies paid by the Government fo the County as rental for the use of the
Premises shall be retained by the County; provided, however, that if the Lessee shall elect
to suspend this Agreement for the perlod of the Government's use of the Premises,
pursuant fo subparagraph (A) (1) above, and rentals are paid by the Government for the
use -of any personal property or unamortized capital Improvements Installed. thereon by
Lessee, the rentals received by the Counly for use of the Lesseg's sald properly or
Improvements shall be for the beneflt of the Lesses and paid thereto.

(B) In the event the Goverment shall take over the use. of the Aifport, and such use by the
Government shall not materially restrict or hamper the Lessee In its operations, the Lessee shall remain in

possession of said Premises and shall continue to pay the rentals, fees, and charges specified herel fo be
pald.
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21,03 Federal Subordination: This Agreement shall be subordinate to the provisions of any existing or
future agreements between the County and the Unlted States of America relative to the operation and
maintenance of the Airport, the exscution of which has been or may be required as a condition precsdent io
the expenditure of Federal funds for the development of the Airport. All provistons of this Agreement shall
be subordinate to the right of the United States of Amerlca to lease or otherwise assume control over the
Alrport, or any part thereof, during thme of war or nafional 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,

ARTICLE 22
Other Provisions

22,01 No Representafion as te Condiffon of the Premises: The Lessor makes no representation, warranty,
guarantes, or averment of any nature whatsoever concerning the physical condition of the Premises, and it
is agreed that Lessor will not be responsible for any loss, damage or costs which may be incurred by the
Lesses by reason of any such physical condltion. : :

22.02 Headlngs: Any headings preceding the text of any arficles, 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.

22,03 Noflces: All notices required or permitted o be given under the terms and provislons of this

Agreement by either parly to the other shall be in writing and, for nofices to Lesses, shall be () hand

dellvered, (Il) sent by reglstered or certified mail, return recelpt requested (iii} sent my facssmile fo Lesses's
facsimile phone number located In Lesses's Prem|ses or {iv) sent by emall to the emall address of
. Lessee's business operation In the Premises, and for nofices fo Lessor shall be (i) hand delivered or (ll)
sent by registered or certified mail, retuin receipt requested, as foliows:

As to the Lessee:

Mr. Wilfredo Valle
AlrSalInc

14005 SW 127 Street
Miami, Florida 33186
Phone; (308} 238-8122
Fax; (305) 238-0464
Email: will@ifcriami.com

As 1o the County or Aviation Depariment:

Director
Wiami-Dade Aviafion Department
P.O. Box 0256504
Miami, Florida 33102-5504
With a copy to:
County Atiorney's Cffice
PO Box 025504 AMF
Miami, Florida 33102-5504
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or {0 such other address as may hereafter be provided by the parties In writing. Notices by registered or
certified mall shall be deemed received on the dellvery date Indicated by the U.S. Postal Service on the
return receipt, Hand delivered notices shall be deemed received by the Lessee when presented to the local
management representatlve of the Lessee. _

22.04 Interferance: The Lessee further expressly agrees to prevent any use of the Premises, which would
Interfore with or advarsely affect the -operation or maintenance of the Alrport or otherwise constliute an
' Airport hazard.

22,05 Authorfzed Uses Only; The Lessee shall not use or permit the use of the Premises or the Alrport for
any lllegal or unauthorized purpose or for any purpose which would Increase the premium rates paid by the
County on, or invalidate, any Insurance policles of the County or any policles of insuranice written on behalf
of the Sub-Lessor or Lesses under this Agreement,

22.08 Binding Effect The terms, conditions and covenants of this Agreement shall Inure to the beneflt of

and be binding upon the parties herefo and their successors and assigns. This provision shalf not constitute
a walver of any condifions prohibiting assignment or sublstting.

22,07 Severability: If any provision of thls Agreement or the application thereof to either party to this
Agresment s held invalid by a court of competent jurisdiction, such Invalidity shall not affect other
provislons of this Agreement which can be given effect without the invalid provision, and to this end, the
provisions of this Agreement are severable.

22,08 Inspections: The authorized employees and representatives of the Counly and of any applicable
Federal or State agency having jurisdiction hereof shail have the right of access to the Premises at all
reasonable times for the purposes of inspection to determine compliance with the provislons of this
Agreement. This right of Inspection shall impose no duty on the Gounty fo Inspect and shall impart no
liability upon the County should it not make any such inspections.

22,09 Payment of Taxes: The Lessee shall pay all taxes and other costs lawfully assessed against ils
- leasehold interests In the Premises, its Improvements and Hs operations under this Agreement; provided,
however, the: Lessee shall not be deemed fo be in default of its obligafions hereunder for faifure to pay such
taxes pending the outcome of any legal proceedings instituted by Lessee to determine the validity of such
taxes. Fallure to pay the taxes upon the adverse ultimate conclusion of such legai procesdings against the
~ Lessee shall constitute a defauit.

22,10 Quiet Enjoyment of Others: The Lessee shall controf the actlons of its employees, agents, invitees
and those doing business with it, so as fo not unreasonably annoy, disturh or be offensive to othets and to
provide the service hereunder so as fo not unreasonably create a nuisance or thing which may disturb the
quief enjoyment of any other usets of the Airpoit. ‘

22.11 No Walver: There shall be no walver of the right of either party fo demand strict performance of any
of the provisions, terms and covenants of this Agresment nor shall there be any walver of any breach,
default or non-performance hereof by either parly, 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
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strict performance of the provislons, 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. . ‘

22,12 Radon Disclosure; In accotdance with Chapter 404,056, Florida Statutes, the following disclosure is
hereby made:

Radon Gas: Radon is a naturally ocouning radloactive gas that, when it has accumulated in a
building in sufficient quantities, may present health risks to persons.who are exposed fo 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 tesing may be obtalned from your
county public health unit.

2218 Destruction of Pramises: Because Lessee is constructing the Improvements at Lessee’s expense
and has the right but not the obligation to retain title to the Improvements for the thity-year term of this
lease, Lessea shall be responsible for promptly replacing any damaged or destroyed Improvements during
the Initial term, using Lessee’s insurance proceeds or its own funds. Lessee must continue fo pay land and
pavement rent during any petlod the Improvements are being renovated or reconstructed. Lessee must
replace all damaged ot destroyed Improvements to essentielly thelr original condltion, unless Lessor in Its
sole discretion permits Lessee in writing to renovate or reconstruct a damaged or destroyed Improvements
in & manner that results i a different Improvements than the Improvements that were damaged or
destroyed, or permits Lessee nof fo renovate or reconstruct the damaged or destroyed Improvements in
any manner.

22.14 Qulet Enjoyment: Subject to the terms of this Agreement, specifically including but not limited to the -

environmental remediation steps to be taken under Article 8 (Environmental Compliance) Lessor's right and
obligation to make certain repairs, alterations, and additions under Article 5 (Malntenance by Lessor), and
Arficle 20.02 (Rights of Lessor at Alrport), 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 Airpott, and the
reservation of easement rights to the airspace under Article 16,02 (Right of Flight), all of which provisions
and others in the Agreement the Lesses acknowledges may cause disruption and disturbance to. the
Lessee, and upon the observance by the Lessee of all the terms, provislons, covenants and conditions
Imposed upon the Lessee hereunder, the Lessee shall peaceably and quletly hold and enjoy the Premises
for the term of this Agreement; provided, however, that the Lessor shall not be liable for any violafion of this
clause or for any disturbance or disruption In or to the Lessee's busingss, for acts or omissions of tenants,
users of the Alrport, third parfies, or when any department or -agency of the Lessor is acting in Its
governmental capacity, or by Acts of God,

22.15 Definition of Day: For the purposes. of this Agreement, except where otherwise expressly set forlh In
this Agreement and the Schedules, “days’ shall mean all days except Saturday, Sunday, and official
County holldays. ‘

22,16 Inferpretation of Agreement: This Agreement is the result of negotiation between the parties hereto
and has been typedfprinted by one parly for the convanience of both parties, and the parties covenant that
this Agreement shiall not be construed in favor of or against any of the parties hereto.
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22.17 Enfirety of Agresment: The partles hereto agree that this Agreement sets forth the enfire agreement
between the parties, and there are no promises or understandings other than those stated hereln, None of
the provisions, terms and conditions contaned in this Agreement may be added {o, modified, superseded
or ofherwise altered, except as may be specifically authorized hereln or by written Instrument executed by
the parties hereto,

2218 Release of Lessor and Walver of C%aimsv Lessee hereby releases Lessor and waives any and all
elaims Lessee has or may have agalnst the County from the beginning of the world to the date of this
Lease.

22:19  Force Majeure: The terms and conditions of this Agreement (with the exception of the obligation of
the Lessee to pay the amounts required by terms of this Agresment) shall be subject to force majeure,
Neither the County nor the Lessee shall be considered in default in the performance of Its obligafions
hereunder, if such petformance is prevented or delayed because of war, hostliitles, revolutlon, civi
commofion, strike, lock-out, epidemic, fire, wind, fiood or because of any law, order, proclamation,
regulation or ordinance of any govetnment or of any subdivision thereof beyond the reasonable control of
the party affected, provided that notice of such force majeure is given by the affected parly, lo the other
within ten days of the beginning of sald force majeure. Should one or both of the parties be prevented from
fulflling its contractual obligations by a state of force majeure lasting continuously for a perfod of six
months, the parties shall consult with each other regarding the future [mplementation of this Agreement,
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IN WITNESS WHEREOF, the parfies hereto have caused this Agreement to be executed by their
appropriate offlclals as of the date first above written.

BOARD OF COUNTY COMMISSIONERS
OF MIAMI-DADE COUNTY, FLORIDA

By:

County Mayor

ATTEST: Harvey Ruvin, Clerk

By.
Deputy Clerk
" (SEAL)
AR SAL INC,
BY: % %‘l
President
ws}waé v lle
Print Name
ATTEST:

oporate Secretary

o wilbad Velle
Print Name
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Agreement No.: T-8024
Customer No.; AISAQ345

DEVELOPMENT LEASE AGREEMENT BETWEEN MIAMI-DADE COUNTY, FLORIDA, AS
LESSOR, AND AIR SAL INC,, AS-LESSEE, AT KENDALL-TAMIAMI EXECUTIVE AIRPORT,

THIS DEVELOPMENT LEASE AGREEMENT {"Agreement) Is made and entered inio as of the

day of , {the "Commencement Date"}, by and between MIAMI-DADE
COUNTY, & political subdivision of the Staie of Florida, acting by and through its Aviation Depariment
{"Lessor” or sometimes "County"), and AIR SAL INC., a corporation authorized to do business iIn the State
of Flotida ("Lesses ).

WITNESSETH

WHEREAS, the County Is the owner of Kendall-Tamiami Executive Alrport (known as the "Alrport” or
sometimes "TMB"} and. operates it through the County's Aviation Dspartment {the "Department’ or
sometimes "MDAD"), and Lessee deslres fo develop a specific parlion of such alrport for aviatlon and
geronautical purposes; and

WHEREAS, Lessee's prior corporate owners were fenants of Lofs 17, 18, 19, 20, and 20A that fogether

consisted of a 12.30 acre tract of land on TMB, but the prior cotporate owners failed to complete the
construction of the faclity on Lot 19 and 1herefore caused the lease term applicable to Lot 19 to be
reduced; and

WHEREAS, the cument corporate owners of Lessee are willing to Invest a stated minimum amount to
complele the facility on Lot 19, and Lessor is willing to allow such construction to occur but only under a

separate lsase agreement for Lot 19, with an uncured default under this Lease Agreement for the 9.8 acre.

site constituting a default under the Lease Agreament for Lot 19; and

WHEREAS, Lesses and its current corporate owners ate also willing to rehabilitate the existing facilities on
Lots 18, 20, and 20A of the Premises and Lessor Is willing to lease such parcels to Lessee conditioned
upon Lessee's rehabilitation of such facilities at a minimum stated level of cost and within a stated petiod of
time; and

WHEREAS, Lessee acknowledges that all such development activity must occur in strict compliance with
requirements of the Federal Aviation Administration ("FAA") and with all regulatory requirements of the
State of Florida and the County; and that this Agreement Is expressly subject to such regulatory reviews
and acceptances In accordance with the provislons of this Agreement;

NOW THEREFORE, for and In conslderation of the foregoing premises, and of the mutual covenants and
agreements contalned hersin, the parties agree as follows:
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ARTICLE1
Term and Premises

1.01 Term: {A) The Lessor hereby leases fo the Lessee, and the Lessee leases from the Lessor, the
Premises as set forth in Artlcle 1.03 ("Premises"), consisting of approximately 9.8 acres, for the purposes
and uses set forth in Arficle 2 (Use of Premises) and Article 4 {Improvements to the Premises), with the
tight of Lessee fo rehabilitate existing facilities, construct or cause to be constructed and thereafter occupy
and make use of those Improvements, structures, and facliities described In Arlicle 4 (herelnafter the
"Improvemients*), all for a lease term of fifteen (15) years from the date first wrilten above {Commencement
Date).

(B) Lesses acknowledges that the term of this Agreement as it applies to the entire 9.8 acre
Premises shall be reduced In accordanca with Article 1,06 i Lessee falls to complete rehabilitation of the
existing facilltles in a timely manner or falls o make the minimum construction investment required herein.-

1.02 Investment: The Lessee shall expend as a Minimum Improvement Investment SIX HUNDRED
THOUSAND DOLLARS ($600,000.00) in design and construction costs on the. Premises for rehabiitatlon
of buildings 118, 120, and 120A within two (2) years of the Commencement Date. The Lessee must expend
the Minimum Improvement Investment of $600,000.00 within two (2) years of the Commencement Date for
all of such existing facllities. At the end of the two year period, all Improvements must be completed and
have a Certificate of Occupancy (“CO"} or a Temporary Cerlificate of Cecupancy ("TCO") Issued for each
facility requiring a CO or TCO, with Approved Improvements Costs for such faclliies amounting to not less
than $600,000.00 as determined under Article 4.09. If Lessee falls.to make the minimum investments in the

fotal amount of $600,000.00 within the two year period, or fails 1o rehabilitate the exlsting Improvements -

within such two year period, Lessor shall have the remedles set forth in Article 1,06 below.

1,03 Premises: The Premises leased hereln consist of the approximately 9.8 acre site located at Kendall-
Tamiami Executive Alrport and are mare particularly described befow and as shown .on Exhibit A of this
Agreement;

Exhibit A

Deseription of Premises Square Footage
Aviaflon Pavement 177,758

Aviation Land - 430,336

1.04 Suitability of Premlses: The Lessee acknowiedges that the Premises are fotally undeveloped and have
ho Infrastructure or utilities on the Premises, and that {a) the Lesscr has made no representations as.to the
Premises or the sultabllity of the Premises for the purposes of the Lessee, (b} the Premises are sultable for
the Lessee's proposed use, (o) the Lessor has no obligafion fo perform or cause fo be petformed any
maintenancs, repairs, renovations, cleanups, painting, or the like of the existing facilities on ihe leased
Pramises which are ieased in an as Is condifion, except to the extent of Lessor's responsibilities for
environmental conditions under Aricle 9, (d) Lessee has made whatever slte Inspections if deems
nesessary 50 as fo be apprised of the conditions of the premises, both above ground and below ground,
and has made Its own determination that the Premises -are suitable for ffs intended use (e} Lessee has
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reviewed all documents appllcable to the Premises and the adjacent areas of TMB, and (f) Lessee has
otherwlse satisfled iself that the condilions of the Premises, and utlliies in their current state are
satisfactory to the Lessee. The Lessee's obligation under this Agreement, such as in Article 7.01(B)
(Permits and Licenses), to obtaln 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
petform any tasks within the Premises fo 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
o take or perform In order to obtaln such permits and approvals. The Lessee further acknowledges that, by
executing this Lease, the Lessee at Ifs own cost, risk, and expense must make the necessary investimenits
and all Improvements to the Premises, Including afl Infrasfruciure Improvements and ullities services
necessary for Lessee's construction and use of the Premises, to make the Premises suftable for the
Lessee's use and to satisfy the County's buikiing, Iife, safety, fire and occupancy requirements, and that the
Lessor shall have no obligation to Lessee to compensate or reimburse Lessee for such cost, yisk, expense,
investment, and Improvements,

1,05 Title fo Improvements; Standards of Construction; Demolifion of Improvements at Termination: Unless

Lessee's financing documents require otherwise, Lessee shall have the option of {i} placing in the name of
the County all Improvements Installed or constructed by Lessee of the Premises, free and clear of all llens
and encumbrances, except for any financlal interests or fiens specifically approved by County under the
loan documents as provided under Article 11.03 (B) (Lessor Approval of Financing Documents), or {i)
retaining title to such Improvements In Lessee's name. Lessee must exercise this. option in writing by a
notice to Lessor by no later than the date on which Lesses submits its final design documents for the first
Improvement in order to obtain a building permit for such Improvement. If Lessee fails to provide such

- noflee by such time, the fitle to all Improvements shall be In the Lessor's name, and Lessee’s deslgn -

standards for the Improvements must comply with the standards set forth in this Arficle 1.05. For any
Improvements whose tifle Is fo be placed in County's name, Lessee shall comply with the more stringent
design and construction standards set forth by the Aviation Department from time to fime fo assure that the
Improvements will remain In satisfactory condition during the tetm of this Leass and will have a reasonable
useful life following termination of this Agreement, For any Improvements whose fifle is fo remaln in
Lessee’s name, Lessee shall be entitied fo use modified standards for lts deslgn and construction, as
approved by the Deparirment, but must nonetheless comply with all applicable building, fire, and life/safety
codes, comply with the Department's requirements under Article 4,14 (Standards of Construction) as to the
useful life of the Improvements, and must remove any such Improvemants upon termination of this Lease
for any cause, unless the Avlation Department directs otherwise as to such Improvements,

1,06 Fallure to Dovelop: Lessor has granted this Agreement for a filteen (15) year term on the basis. of

Lessee's assurance that Lessee will expend nof less than SIX HUNDRED THOUSAND DOLLARS
{$600,000.00) for the rehabilitation of the existing Improvements-on the Premises, If Lessee falls to oblaln a
permit to begin construction within fwa years from the Commencement Date ¢r complete the rehabilitation
. of all such previously described Improvements within fwo (2) years from the Commencement Date, the
Lessor may terminate this Lease. if Lessee rehabilitates the Improvements on the Premises but fails either
to make the minimum Investment of SIX HUNDRED THOUSAND DOLLARS ($600,000.00) for
rehabilitation of the existing Improvements on the Premises and/or obtain a CO or TCO for the
improverments within two (2) years of the Commencement Date, Lessor shall he entitied to (i) reduce the
length of the Term of this Agreement to malntain the investment ratios per acre per year consistent with the
County's crlterla for aviation developrment {$10,000 per acre per lease year), () reduce the acreage so that
the reduced acreage when multiplied by the actual Investment made within the two-yeer perled and
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multiplied by the lease term is consistent with such crlteria, or {lii} a combination of the two, In MDAD's sole
discretlon.

1,07 Approval or Review: Lessee acknowledges that (a) the Agreement and the consfruction of
Improvements under this Agreement is subject to the approval of the Trustees under the Amended and
Restated Trust Agreement dated December 15, 2002, such Trust agreement being further described in
Article 19 of this Agreement; and (b} This Lease Agreement. (the "Agreement”) is subject to the review of
the Fedeial Aviation Administration {(FAA), and shall not be sffective untif completion of such FAA review
and the parties’ acceptance of any changes hereto required as a result of the FAA review. If the FAA
Indlcates that any portion of this Agreement is not consistent with the requirements of federal law or grant
assurances, or else raises an objection to any portion of this Agreement, the Department shall have the
right in Its sole discretlon to either declare this Agreement to be null and void or slse to change the terms of
this Agreement so as to overcome the reasons for the FAA's statements or objections and submit to the
Lessee this Agreement as so changed. In the latter event, L.essee shall respond to such proposed changes
promptly and in any case not later than sixty (60} days from the date of submission by the Department, If
the Lessee accepts such changes, the partles will execute a new Agreement as changed, subject again fo
FAA review. At any time following the FAA's Initial review of this Agreement in which the FAA made
statements or else raised concerns about the terms of the Agreement, the Department may determine that
it Is in the best interests of the County to lease the Premises to anofher party on terms that would be
acceptable to the FAA, and upon such determination, whatever rights Lessee may have hereunder shall
cease upon Lessee's recelpt of such determination, No compensation of any sort shall be payable to
Lessee in the event that (a)} the Department declares this Agreement to be null and vold, (b) the

Department makes a determination to lease the Premises to another parly, or (¢} the partles are unable fo _

agree to the terms of a revised Agreement that will overcome the concerns raised by the FAA.

1.08 Eany Termination for Alrport Purposes;

{A) At any time during the term of this Agreement, if the Premises leased and developed hereunder
are required for Alrport Development Purposes or any other purpose determined by the Board of County
Commissioners, the County shall have the right o terminate this Agreement as to all or any portion of the
Premises upon notice to the Lessee as provided hereln.

(B) In the event such notice Is given prior to completion of construction of any Improvements to be
" terminated under the notice, the notice shall speclfy the effective date of termination, which may be
immediately upon Lessee's receipt of the notice or at such other time specified in the notice. Lessor shall
have the opfion of requiring Lessee to complete construction of the Improvements and fo obtain a
Certlficate of Occupancy therefore, or else requiting the Lessee fo cease all construction activity as of the
date set forth in the nofice, Lessee shall submit to Lessor all construction costs Incurred by Lesses &s of
the effective date of termination. The determination of costs eligible for retmbursement to Lessee shall be
based on the ealculation of Approved Improvements Costs as of the effective date of the notlce as
determined under Asticle 4.09, Within sixty (60) days' of Lessor’s accaptance of the Approved
Improvements Costs, Lessor shall pay Lessee the amount of the Approved Improvements Costs, which
Lessee agrees shall be Lessors sole obligation under this Agreement to compensate Lesses for
termination of this Agreement.

{C) In the event such notice Is given after completion of any Improvements to be terminated under
the notice, the notice shall provide Lessee with a reasonable peried of fime fo vacate the Improvements,
which shall be not less than sixty (60) days after Lessee's receipt of the notice, Lessor shall be responsible
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for paying to Lessee the falr market value of the Improvements, determined by & qualified appraiser
selected and paid for by the Lessor. If Lessee doss not accept the appraised value of Lessor's appraiser,
Lassee shail have the right to select and pay for Its own appraiser, if Lessor does not accept the Lessee's
appraised value determined by the Lessee's appraiser, the two appralsers shall select a third appraiser,
whose costs shall be pald equally by Lessor and Lessee. Any appraiser selected hereunder must be a
member of the Mastar Appraisal Institufe or equivalent. Alt three appraised values shall be added togetner
and divided by three to obtaln the appraised value Lessor is required to pay the Lessee. Lessor shall cause
Lessoe to be paid the appraised vaiue wﬁhm sixty (60) days of determining the appraised value in
accordance with this sub article,

ARTICLE 2
Use of Premises

2.01 General Privileges, Uses_and Rights; The Lessor hereby grants o the Lessee the following general
privileges, uses and rights, all of which shall be subject fo the terms, condltions and covenants hereinafier
set forth or otherwise applicable to Lessee's use of any portion of the Alrport, and all of which shall be non-
exclusive on the Airport:

(A} The general use, In common with othets, of ail public Airport facilities and Improvements, which
are now or may hereafler be connected with or appurtenant fo said Airport, to be used by the Lessee in
connection with its operations hereunder, For the purpose of this Agreement, “public Airport facilities® shali
inclide all public non-airfield areas, including, but not limited fo, aufomobile parking areas, toadways,
sidewalks, or other public facilities appurtenant to said Airport, not specifically leased - hereunder or under

the contractual contro! of others. Nothing contained hereln shall In any way Iimit the right of the County Inits -

sole discretion fo abandon, discontinue or demolish any of the public Alrport facilitles described hereln.

(B The right of Ingress fo and egress from the leased Premises over and across public roadways
serving the Alrport for the Lesses, its.agents and employees, patrons and invitees, suppliers of service and
furishers of material, Said right shall be-subject to such laws, rules, regulations and orders and fees and
charges &s now or may hereafter have application &f the Airport.

Nothing hetein contained shall be construed to grant to the Lessee the rlght to use any other space
or area improved or untmproved which Is leased to a third party, or which the County has not specifically
leased fo the Lesses.

(C) Use of Hanaars: Lessee shall use all Hangars, and shali cause all sub-tenants using -Hangars,
to comply with MDAD's requirements as to proper Hangar use, as MDAD modifles, alters, or adds fo such
requirements from time to fime, As fo personal property that may be stored In Hangars, the following may
be stored or used in the Hangar unless otherwise advised by MDAD:

(1) A reasonable amount of aviation ofl and flulds In approved contalners sufficlent to
service the aircraft In the immediate fidure,

(I} A reasonable amount of cleaning materials and liquids o be used solely for cleaning

the aircraft, and the Hangar itself.

(1) A refrigerator and a microwave provided sufficlent electrical cutrent is provided for
such use, '

(1Y) A reasonable number of chairs, one 1) table and one (1) sofa
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(V} An automobile or motorcycle that Is used by the Hangar tenant to transport himself or
herself to the Hangar. {Automoblies or motorcycies may not be stored in the Hangar when
the Hangar is occupied by an airctaft.) :

{VI). A single TV and a single radio.
(Vil). A reasonable amount of reading material,

(Vill) A fan reasonable In slze or a portable air condifioner unit for the Hangar's ocoupants

while using the Hangar,

{IX) A tool bax containing a?propriate aireraft maintenance tools for the alroraft being
storad in the Hangar, along with a reasonable amount of materlals and replacement parts
reasonably needed for malntenance of such alrcraft,

(X} A motorized vehicle (such as a goff cart or riding mower or the like) to tow the craft,
{XI) A portable BBG to be use ouiside the Hangar only.

2.02 Use of Premises: The Lessee shall use the Premises leased herein for the purpose of providing ful
service Fixed Base Operator (FBQ) facilities and services and in accordance with MDAD's Minimum
Standards, as may be established and amended from fime to time

2.03 Non-Flyabls Aircraft; In no instance shall any non-flyable alreraft be parked or stored on the Premises -

for a period in excess of 60 consecutive days, without the prior written approval of the Department. After

stich 60-day perlod the Lessee shall remove any non-flyable alroraft from the Premises within 15 days,

when natifled i writing by the Department fo do so, unless such alrcraft is then and there undergoing
maintenance as authorlzed herein, Failure of the Lessee to remove non-flyable alreraft shall result in the
Department declaring said aircraft derefict and subject fo removal pursuant to Chapter 25-10.24 of the
Miaml-Dade County Code, as well as the Department’s termination of this Agreement.

2,04 Concesslon Services: The Lessor reserves the right fo establish fees and require permits for the
operation of concesslons, restaurants, car rentals, taxicab and other ground transportatlon services and
ofher commerclal activities at the Alrport.

2.05 Collection of Certaln Fees and Charges; The Lessor reserves the fight to establish fees for the landing
and parking of all or speclal classes of aircraft at the Alrport, The Lesses, as a further consideration for this
Agreement, shall be required, when directed In writing by the Lessor, to collect and promptly remtt to the
Lessor aviation fees and other aviation charges, approved by the County and payable to the Lessor. The
method of collection and remittance of such fees and charges shall be as determined and directed by the
Lessor in writing. A fallure fo collect and pay same shall constitute a default under Article 13.03 (Other
Defaults) hereof, The Lessee shall be permitted fo retain five percent of such fees and charges collected on

hehalf of the Lessor, which amount shall be consldered as full and final payment to the Lessee for the cost .

of collegling and remitting the fees and charges, and shall not be considered as part of gross revenues
earned by Lesses,

2.06 Lessee’s Rights Not Exclusive; Notwithstanding anything herein contalned that may be, or that may
appear (o be, to the confrary, It is expressly understood and agreed that the rights granted under this
agreement are non-exclusive and Lessor raserves the right to grant simflar privileges and similar leases to
other lessees on other parts of the alrport and to take any and all actions (including the leasing of property
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for any lawful purpose) that Lessor Is permitted to take under federal, state, and local law pertalning to the
airport on which the Premises heteln are located.

ARTICLE 3

Rentals and Payments
3.01 Renfals;

(A) Land Rent As annual rental for the land underlylng the Premises, the Lessee shall pay to the
County beginning on the Commencament Date of this Agreement the sum of-$83,348.38, sald sum to be
prorated and payable In equal monthly installments of $6,945.70 in U.S. funds on the first day of each and
every month, In advance and without bilfing, at the offices of the Depattment as set forth In Article 3.08
{Address for Payments), Sald rental s computed as follows:

EXHIBIT LEASEHOLD SQ.FT. RATE ANNUAL MONTHLY
A Aviation Pavement 117,768 $0.05 $5,887.90 $490.66
Aviation Land 430,336 $0.18 $77.460.48 ~ $6,465.04

TOTAL $83,348.38" $6,045.70*

*Plus applicable sales tax as required by law

(B) As annual rental for the Improvements focated on Lots 18, 20, and 20A (Bulldings. 118,
120,120A), Lessee shall not pay any Improvement rent thereon far the duration of this fifteen-year lease;

provided, however, that if Lessee remalns In possessfon of the Premises followlng the expiration of this -

Lease Agreement, Lessee shall pay Lessor on a monthly basls, huilding rent calculated in accordance with
the method set forth In this Arficle. 3 for the land rent (Jand and pavement), and commencing immediately
following the explrafion of this Lease Agreement, If the expirafion date under this Lease Agreement occurs
on a date other than the first day of the month, the Improvement Rent and Land Rent for Lessee's
confinued use of the Premises shall be pro-rated for the first and iast months of Lessee's use of the
Premises. : .

(C) Periodic Calculation of Rent: As to the land located on the Premises, Lessee shall initially pay
the monthly rent set forth above in Article 3.01(A) and thereafier shall pay on a monthly basis, ground rent
(land and pavemenf) that is determined by the Counly to be falr market value (FMV) rental rates
established through appralsal and approved by the Board of County Commissioners of by the Aviation
Depariment under Article 3.03.

(D) Date of Beneflcial Occupancy: The Date of Beneficial Occupancy ("DBO") is defined o be the
earliest of ([} the date on which Substantial Complation of the Work assoclated with any Improvements on
the Premises has occurred and the appropriate code enforcement agency has Issued a Certificate of
Occupancy or a Temporary Certificate of Occupancy that enables the Lessee fo occupy or ufilize the
Improvements in any manner for ifs infended use, (i} the date on which the Lessee commences the use of
any Improvements for its Intended use (with or without a TGO or GO}, or (ili} the date on which Substantial
Compiletion of the Improvements would have occurrad and on which the approprlate code enforcement
agency would have issued a Cerfifleate of Occupancy or Temporary Certificate of Occupancy but for the
occurrence of Lessee's delays, all as determined In the sole reasonable discretion of the County.
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(E) Sales Taxes and Other County 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
Lasses's use of the Premises, and all other charges imposed by the Counly on the Lessee’s use of the
Premises provided that such tenant charges are applicable to all similarly-situated tenants at TMB,

{F)improvements Rent; Title to Improvements:

(1) If Lessee Is In pogsession of the Premises for any reason following the inifial fifteen

~ year term of this Lease, Lessee shall commence paying Lessor a monthly Improvements Rent,
equal to the appralsed annual lease value of the Improvements as determined by Lessor's
appralsers, starting on the fifteenth (15th) Anniversary from the Commencement Date, divided by
iwelve. Lessee may challenge such lease value determination with an appraisal of its own and
submit such appraisal fo the Lessor for ifs consideration. The lLessor's determination of the

improvements Rent to be charged, after reasenable conslderation of such appraisal by the Lesses,

shall be final.

(2} Unless the parlies have otherwise agreed, title to alt Improvements made on or under
the Premises by Lessee shall revert to the Lessor on the first day of the first month of the fifteenth

anniversary of the Commencement Date. Lesses shall provide reasonable documentafion to -

Lessor confirming transfer of such title o the Lessor.

.~ 3.02 Security Deposit; Prior fo occupancy or use of any improvements on the Premises, the Lessee shall
pay to the Lessor an amount equal to (2); two times the required total monthly ground rent and

Improvements Fee for the Improvements as determined pursuant fo Arlicle 3.01 above, plus applicable

State sales tax on such security deposit amount, as security for the payment of the Lessee's obligations
hereunder, Said deposit shall be in addition to any rental payments required hereunder, and the Lessor
shall be entitled to apply such payment to any debt of the Lessee fo the Lessor that may then exist, as
permitted by law, including but not limited fo the rentals, fees, and charges Imposed by the County
hereunder or ofherwise, In lieu of the security depeslt belng mads In cash, the Lessor, in its sole discretion,
may authorize the Lesses to provide an Intevocable 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 annual or monthly rentals pursuant to the terms of this Agreement; provided further, that
the Lessor shall have the right to demand an increase in the security depostt requiremerit of up to an
additienal four months rental 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 fimely payment of rents,
fees and charges due hereunder, or because the Lessor has reason fo bslisve, based on published
reports, that the Lesses's future abillty fo pay such rentals, fees and charges, on a timely basis, Is in
leopardy. : ' '

3.03 Rental Rate Review: Annually as of Oclober 1 of each year during the term of this Agreement, or such
othier date as may be established by the Board of County Commissioners, the ground rental rates, existing
buliding rentals, and Improvements Fees applicabie fo the Premises as stated In Article 3 (Rentals and -
Payments) above shall be subject to review and adjustment in accordance with the adjustment of rental
rates for the entire Airport. If the Board does not make any change in the FMV rental rates for land, then the
FMV rental rates for land may be adjusted by the Department effective on Cctober 1 of each year of this
Agresment based on the changes in the Consumer Price Index, All Products (the GP1), for Miaml-Dade
County.
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When such rental rate adjustments are established by the Board of County Commissioners or as directed
by the Aviation Director pursuant to Resolution No, R-186-01 or made for annual CP| adjustments and new
or revised rental rates applicabie in whole or In part to the Premises are thus 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 rafes shall be reflected hereln by means of a letter between the

Department and the Lessee to be aftached hereto, Lessee acknowledges that Lessor's lefter advising
Lessee of the revised rental rates will generally follow the date on which the rates are approved, and
agrees to pay any increased rental rates retroactively to the effective date sef forth in the letter, Payments
~ for any retroactive rental acjustments shall be due upon biling to the Lessee by the Department and
payable by the Lessee within thidy calendar days of same. Notwithstanding anything to the contrary
provided herein, the adjustment of rental rates for the Premises shali be based on a non-discriminatory
application of the rental rates for the enfire Alrport as. adjusted by the Board of County Commissloners or
according to annual CPI changes pursuant to Ardicle 3.03.

3.04 Double Rental: In the event that the Lessee temalns in possesslon of the Premises beyond the
explration or termination of thls 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 beyend
the expiration date of this Agreement. However, during any such possession of the Premises, as a holdover
tenant after the Lessor has demanded the return of the Premises, the Lessee shall be llable for double
rentals for so long as the Lesses remains In possession after such demand, such rentals fo be based upon
the rental rates then applicable in whole or In part to the Premises.

- 3.05 Address for Payments: The Lessee shall pay, by mall, all rentals, fees and charges require‘d by thls -

Agreement fo the following:

Miami-Dade Aviation Department
Finance Division

P. 0. Box 526624

Miami, Florida 33152-6624

Payments may be made by hand-delivery to the Finance Division offices at 4200 NW 36 Street, 3¢ Floor,
during notmal working hours. ) :

3.06 Late Payment Charge: In the event the Lessee falls to make any payments, as required to be pald
under the provisions of this Agreement, within ten days after same shall become dus, Inferest at the rates
established from time to time by the Board of County Commissioners of Mlaml-Dade County, Florida
{cutrently set at 1.5% per month), shall accrue agalnst the delinguent payment(s) from the original due date
until the Lessor actually recelves payment, The right of the Lessor fo require payment of such inferest and
the obligation of the Lessee to pay same shall be in addition to and not In liew of the rights of the Lessor to
anforca other provisions hereln, Including termination of this Agraement, and to pursue other remsdies
provided by law. :

3,07 Dishonored Check or Draft; In the event that the Lessee delivers a'dishonored check or draft to the
Lessor In payment of any obligation arising under this Agreement, the Lessee shall incur and pay a service
fee assessed In accordance with the Department's prastice for dishonored checks plus penaities as may be
imposed by law, such as Sections 832.08 and 1250105, Florda Statules, as such statutes may be
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amended or renumbered. Further, In such event, the Lessor may require that future payments required
pursuant to this Agreement be made by cashler's check or other means acceptable fo the Lessor.

3.08 Utilities: The Lessee shall pay for all utllities it uses use or Is imposed on Lessee as a matter of law,
The Lessor shall have no obligation to provide utilities to the Premises or, as provided below In Article 8 of
this Agreement, to malntain or repalr any ufflites that may exist on the Premises as of the dale of this
Agreement,

3.09 Other Fees and Charges: The Lessee acknowledges that the Board of County Commissioners has or -
may establish or dirsct the establishment, from time fo fime, of various fess and charges for the use of

varlous facliies, equipment and services provided by the Counfy and not leased lo, leased fo, or
specifically provided to the Lessee hereunder, and procedures relafing to the payment of same, The
Lessee shall pay, upon hilling, for its use of such facilities, equipment and services those fees and charges,
which are billed monthly. For other fees and charges which are based on usage, the Lessee shall, in
writing, report Its uses of applicable facllities, 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 particular charges to be
paid by Lessee for Its use of the Pramlises and the Alrport, Lessee agrees to pay whatever charges are
imposed by the County on all tenants and users of the Alrport.

ARTICLE 4
- Improvements to Premises

4.01 Improvements to Piemises:

{A) As authorized pursuant to Chapter 125.012(24), Florida Statutes, subject to the provisions of
this Article, the Lesses, for its conventence, shall, design, construct and pay for such Improvements fo the
Premises as shall be approved by the Lessor {as herelnafter provided), 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 and as shown on Exhlbit “A" herein, In accordance with all applicable FAA and
Depattmental requirements and all bu;ldlng, fire dnd environmental codes and the Americans with
" Disabilities Act.

{B) Notwithstanding Lessae’s right to complete rehabliitation of the existing Improvements within
two years from the Commencement Date, Lessee hereby agrees to Invest not less than SIX HUNDRED
THOUSAND DOLLARS {$600,000.00) in accordance with Arficle 1.02 (investment) to design and
rehabliitate existing Improvements and infrastructure on the Premises as detafied in Arlicle 2,02 (Use of
Premises). Expenditures that satisfy such minimum investment requirement shali be fimited to actual
expenditures made by Lessee that relate directly to the deslgn and construction of the Improvements and
Infrastructure as reasonably determined by the Lessor, but as further described in Article 4.09 below,
specifically excluding (1) costs associated with the deslgn, purchase and instaflation of persenal praperty,
and {}y accounting, permanent financing fees, and legal fees.

{C) The Lessee shall bear and be.solely responsible for all costs arising out of the improvements
Including, but not limited to, the following:
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(1) land use approvals, development fees, concurrency fees, and permit fees for the
deslgn, construction, and subsequent use of the Improvements and infrastructure;

{2) deslgn and construction of the Improvements and infrastructure, including but not
fimited to utllities, roads, parking lots, landscaping, texiways, and ramps;

(3) financing, construction bonding a.nd Insurance, building permits, impact and
concurrency fees, utllity installations andfor hoolk-ups or other infrastructure, as may be
required to make the Premises suitable for the use of the improvements;

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

{5) consultants, accountants, flnancing charges, iega!'fees, furnishings, equipment, and
other personal property of the Lessee; and

(6) all other direct or indirect costs associated with the approvals, design, construction, and
financing of the Improvements, and their subsequent use,

(E) Lesses acknowledges that the Lessor shall have no maintenance responsibility for any of the
Improvements, utilitles and Infrastructure to be constructed by Lessee.

4.02 Design of Improvements:

(A) Prior fo the commencement of any construction of an Improvements on the Premises, Lessor

and Lessee shall hold a pre-design meeting to be coordinated through the Lessor's Facilities Project
Manager with the particlpation from all partios deemed by Lessor fo be necessary for such meeting, for

discusslons regarding utllities, grading dralnage, alrside, security, existing as-bullt drawings, compliance

with the Master Plan, and the terms of the Agreement and any other related item(s), Lessee acknowledges
fts obligation to assure that FAA approval is obfained, even though MDAD must be involved In such
process, and that such FAA approval Is communicated to Lessee In wiiting prior fo the commencement of
construction of each Improvement. The Lessee and ifs architect/engineer have the responsibility to insure
that the project design shall be In accordance with all applicable laws, codes, regulations, and other
requirements of County, State and/or Federal authorifies having jurisdiction over fhe consfruction of the
Improvements by law or by contract with the County, Including all then current requirements of the County
as they relate to Tenant Airport Consfruction, non-elmbursable projects (TAC-N projects). The Lessee
shall be responsible for obtairing and confirming as-built drawings and information pertaining to the design
of the facllitles. ‘

{B) Lessee acknowledges that before the County's Buliding Department may issue any permit for
an Improvements on County-owned propeity, the Aviation Department must issue a "Letter of
Coneurrence” that constifutes the owner's authority for the Lessee fo apply for and oblain the building
permit. The Depariment shall not be required to Issue the Letter of Concurrence untll such time as Lessee
has complied with all obligations in this Agreement as to the design and construction of the Improvements,
including compliance with the Aviation Department’s TAC-N procedures, submission of approved Contract
Documents as that term is defined In {c){l) below, and compllance with the regulatory provisions of the

1
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County's other departments having jurisdiction over the cenetructlon such as, but not fimited to the Fire
Department and the Department of Environmental Resources Management

{C) As described in subsection (1) below, ihe Lessea shall submit to the Facilitles Division of the
Department the Contract Documents for each improvement for the Department's review, modifications, and
approval. In no event shall the Department's review hereunder be unreasonably withheld, conditioned or
delayed. The Department's fallure to submit modifications within fourteen {14) buslness days from the date
the complete Contract Documents are submitted by the Lesses 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 Confract Documents, Lessee shall not go
forward with the project untll It has Incorporated such changes In Its Contract Documents and resubmitted
them to the Department for conflrmation that the changes In the Gontract Documents have been mede.

(1) Unless Lessor requires submission of Plans and Speciﬁcatlons at other percentages of
thelr completion, the Lessee shall submit to the Department ten (10) sets of the Contract Documents
conslsting of: (i) 100% complste Plans and Specifications; (i) project schedule based upon calendar days

without dates for the deslgn, bld and constructlon, hereinafter referred to as "Lessee's Project Schedule™;

and {iii) cost estimates for the Improvements, prepared by an archltect/engineer registered in the State.of
Florida (the “Contract Documents™). The Department may from time to time request that other documents
be submitted by Lessee as part of the Contract Documents for a particular Improvement, and Lessee shall
comply with such request. Lessee acknowledges that faiiure to comply with Lessee’s obligations to submit
complete Contract Documents may delay the Department's review of the Contract Documents, which may
cause the Lessee to miss other design or construction deadlines contained hereln or deslred by Lessee,

The Lesses shall continue to be held respansible for mesting the deadilnes contalned herein and shali be

subject fo the Department's remedles specified herein for not meeting sald deadlines, The Department
shall in no way be held responsibie for delays restilting from the fallure of the Lessee to meet ali submittal
requirements contained herein,

{2) Upon submission of the 100% compléte Confract Documents to the Department for
design review; the Department shall also review the plans for compliance with the following: -

{a) Conformance with the Alrport Master Plan, Comprehenswe Master
Development Plan (CDMP), and Airport Layout Plan (ALP), and has the. approval
- of the FAA. :

{b) Compliance with environmentai requirements, utilities master plan, and storm
water master plan and permitting requirements.

_ {3) The Department shall comment in writing on the Contract Documents within fourteen
(14) calendar days of such submission. Al comments by the Department shall be incorporated into the
Contract Documents unless Lessee may request reconsideration of any: of the Department's comments.
Such request 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 lis Initial
comments in light of the re¢onsideration. 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 for final resubmiltal. After
the Department reviews the Plans and Speclfications as submitted by the Lessee the Lessee may not
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make a material change in the Plans and Specification or thelr scope without the Department's further
review, which shall not be unreasonably withheld or delayed. The Depaitment's review for Lesses's design
and compllance with all applicable codes and regulations does not constitute certification or watranty by the
Department () as to the quality of the Contract Documents prepared by the Lesses's arch:tect!engmear( 5),
(b) that the Contract Documents are free of design errors or omissions, or (c) that they are in compliance

with applicable faws, codes, rules or regulations of the authorities having jurisdiction over the construstion

of the Improvements, Such review shall not be unreasonably withheld or delayed by the Department.

{0} If the Lessee falls to provide the complete Contract Docurnents for review to the Departmerzt or
delays the start of the construction by mote than 60 calendar days from the agreed upon PrOJect Schedule,
any reviews theretofore provided by the Department will become null and void and will require Lessee's re-
submisslon of the dosuments for Lessor's review.

4.03 Submission of Certain Documents and Fees Prior to Commencement of Construction: At least fen (10)
days prlor to the commencing construction, Lessee shall comply with the following requirements:

{A} Lessee shall submit the following fo the Depariment’s Faclhties Project Manager, who wiif be
assigned to this Agreement:

{1) A copy of the building. permit(s};

(2) Alt construction bonds Including performance, payment, contract completion bonds or
thelr substitute and Insurance Certlficates required under Articles 4.07 (Construction

Bonds and Insurance Requlred; Insurance Company Rating), and 12 (Insurance -

Required).

{3} Proof of the Poflution and Remediation Legal Liablity | [nsurance required under Article
12.01(C); and .

(4) Consents from Lessee's general contractor and architect to the asslgnment of Lessee 8
rights under its confracts with such parties to the County.

(B} Unless the Lessor directs otherwise, Lessee shail subimit the following documents to the
Depaﬂment‘s Finance Manager:

(1) A check made payable to the Department in the amount that represents. one percent
(1%) of the budgeted construction hard costs for reimbursement of Bullding Depatiment fees pursuant fo
Article 4,03 (B) together with a copy of the construction centract awarded 1o the lowest bidder or as
negotiated, If the final construction hard costs are higher or lower than the budgeted amount, the difference
shall be multiplied by 1% and shall efther be pald by Lessee to the Department if the resulting number is a

positive amount i accordance with the time frame established under Article 4.05 herein or refunded to the

Lessee by the Deparlment if the resulting number is negative, Such fee shall be non-refundable. In
addition, If Lesses obtalns a building permit and allows the permit to expire prior fo completion of the

Imprevements then Lessee shall be required to pay an additional one-half of one percent (% of 1%) of the .
budgeted construction hard costs as administrative fees for plans processing reviews required by. Building
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Department staff fo Issue a bullding penmit, Such fee shall be non-refundable and shall be payable in
addition fo the 1% fee required pursuant fo this Article 4.03(B) (1); and

(2) Copy of Lessee Audit pursuant fo Arficle 9.05; and
(3) Copy of Lessee's Financing Documents pursuant to Article 11:03(B)

{C) Lessee shall nof 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 fo the Department, as required pursuant to this Article 4,03,
the Department shall be authorized to halt Lessee's construction activities without any lability to the County
undll such time as Lesses satisfies this requirement. in such event, no extensions of time shali be granted
by the Department fo Lessee.

(D} During construction, the Depariment’s Project Manager or a designee wlll be permitted by
Lesses to observe all aspects of the progress of the work.

4,04 Construction of Improvements; Promptly following Lessor's approval of the Contract Documents: in
accordance with Article 4.02 (Design of Impravements}, buf not more than one hundred and elghty {180
days thereafter, the Lessee shall finalize and enter Info a contract(s) for the construction of the
Imptovements, In accordance with the terms and conditions of the approved Improvaments Documents.
The Lessee shall cause the censtruction of the Improvements to be completed within the time period
specified in the Contract Documents, excluding any delays not withln Lessee's reasonable control, uniess

an extension of such perlod is approved, in wiiting, by the Depariment, but notwithstanding any periods of

time set forth In the Contract Documents and except for any extension of time granted by the Department,
no later than sixty (60) months following the Commencement Date for the Improvements. in no event shall
any approval hereunder be unreasonably withheld, conditioned or delayed. .

4;05 Failure to Complele on a Timely Basls:

(A} The Lessee shall compiete construction of each improvements, as evidenced by a Certificate
of Occupancy, not later than the time periods setforth in the Contract Documents and in any event not later
than the time petlods set forth In Article 1.02 (Investment) and Article 4.04 {Construction of improvements),
unless -an extension Is granted, subject, howsver, to any delays caused by casualty, Act of God or other
cause beyond the conirol of the Lessee, '

(B) In the event the Lessee falls to comply with the time requlfements for the design and
construction of the Improvements, as specified in Articles 1.02 (nvestment), 4.02 {Design of

Improvements), 4.04 (Construction of Improvements) and this 4.05 (Fallure to Complete on a Timely. -
Basls), unless Lessee submits evidence that any delay [s outside of Lessee's reasonable control or such -

time requirements are extended by the Depariment, in wriing, based on a showing of good faith effort by
the Lessee, the County shall have the right o terminate this Agreement on thirty (30} days' notlee or else
take whalever appropriate legal steps may be avallable to protect the County's interests, such as, but not
lirmited, Lessor's exercise of the remedies set forth in Aricle 1.06.
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4.06 Cerlaln Construction Contract Terms: All contracts entered Info by the Lessee for the construction of
the Improvements shall require completion of the Improvements within a specfied time perlod following the
executlon of sald 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 o
complete the construction on time, The Lessee agrees that it will use i best efforts to take all necessary
actlon avallable under such construction confract to enforce the timely completion of the work covered
thereby. Further, as a standard construction practice, all such confracts shall contaln provisions requiring

the retention of 10%. of confractor billings or such lesser percentage. amount as may be approved by the:

Department. All contracts shall provide that the County Is a third party benefictary thereof.

4,07 Construction Bends and insurance Required: Insurance Company Rafing:

(A} All contracts for the construction of any Improvements shail require that Lessee or lis
contractors shall maintain, or cause to be maintained, the following construction bonding and insurance
during the construction of the Improvements:

{1)Separate performance and payment bonds, satisfactory to the County, In
the full amount of the Improvements, to assure completion of contract work and payment of the costs
- thereof, free and clear of all claims, fiens and encumbrances of subcontractors, laborers, mechanics,
suppliers and materlal 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) Either a contract completion bond from the Lessee to the County as security for the |
conpletion of and payment for the construction of the improvements free and clear of all claims of any

nature whatsoever In the full ameunt of the cost of the confracts for construction of the Approved

Improvements or substitute documents that provide the Aviation Department with assurance that the -

Lessee will complete the Improvements. In all performance and payment bonds, Lessee and the Lessor
shall be named as joint obfiges. {3) Completed Value Builders Risk andfor Installation
Floater, issued In the name of the L.essee's contractor, the Lessee, and the County as thelr interest may
appear, in amount(s) not less than 100% of the insurable value of the structural improvements, covering
petlls on an "All Risks" basis including windstorm. Polloy(s) must clearly mdlcate that underground
structures {if applicable) and materials being Installed are covared.

(4) Commerclal General Liability [nsurance.as specified in Article 12 (insurance) herein.
(5) Workers Compensation as required by Florida Statutes,
(8) Automobile Liability Insurance as specified in Article 12 (Insurance) hereln.

{B) Allinsurance policies shall be issued by companies author%zed to do business under the faws of
the State of Florida and rated no less than *A-" as to financial strength and no tess than Class "VII" as to
financial slze, In accordance with the AM. Best Company Insurance Gulde, or its equivalent as
approved by the County Rlsk Management Division,

(C) The Lessee shall furnish all required insurance cerificates to the County for approval as may
be requlred by the MDAD Risk Management. These certificates shall clearly indicate that the Lessee or
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its contractors have obtained insurance of the fypes, amounts and classifications required by these-

provisions, No material change or cancellation of the insurance shall be eﬁectlve without & 30-day prior
wrltten notlce to and approval by the MDAD Risk Management.

4,08 Construction Completion Docurnents: Within thirty (30 days following the completion of construction

of any mprovements for which a Certificate or Temporary Certificate of Occupancy is Essued the Lessee
shall fuenlsh the following documents to the Department:

{A) Documants showing that the Improvements have met the requlrements of the final inspection
and that all permits have been closed ouf;

(B} Docurnents that Lessee has obfalned lien walvers from the general contractor and all parties
designated by the Department, along with any final aﬁldavlt of the general coniractor requ:red by
Chapter 713, Florlda Statutes;

{C) Certificate of Cccupancy for the Improvements;

(D) Certification from the Lessee's architect that the Improvements has been. completed in
conformance with the approved Plans and Specification as well as. all permiis and applicable
governmental requirements, ‘ : :

{E) At least one copy of an as-built survey of the area covered by the Improvements;

{F) Two {2) complete sets of as-built construction drawings and two (2) AutoCad files of the as-bullt

construction drawings In a compact disk format or other format deslgnated by the Depariment,
Including all periment shop and working drawings and such other as-built drawings as the
Department may reasonably require; and

(G} Cepies of all releases of contractor claims and ifens.

4.06 Final and Approved |rprovements Costs:

(A) For purposes of verifying Lessees expenditure of not less than $600, GOU 00 In deslgn and
construction costs of the Improvements on the Premises, within ninety days of completion of construction of
the Improvements, the Lessee shall submit to the Finance Divislon of the Department, a certified aucit of
the monles actually expended in the deSIgn and construction of the Improvements, including all
infrastructure and ufility faclities (collectively in this agreement, unless specifically stated otherwise, the
“Improvements"), In accordance with the Contract Documents described above In Arficle 4,02 (A), prepared
by an independent cerfifled public accounting firm (*Auditer”) approved In advance by the Department,
which approval shall not be unreasonably withheld, conditioned or delayed. In accordance with-Article
4.01(B) and Article 4.09(B) below, eligible costs for such Improvemenis are those costs for projest
management, any design costs paid by the Lessee which are not atftbutable fo ltems considered to be
nonrelmbursable obligations of the Lessee, and consfruction in accordance with the Contract Documents
and any changes thereto requested by the Lessee and approved by the Department, including the costs of
required bonds and construction Insurance {"Approved Improvements Costs’). The Lessee shall be
responsible for documenting for the Auditor that the monles were expended and that they are tue and
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correct, The Deparfments failure to disapprove the audlt submitted by Lessee as required in this Article
4.09 within ninety (90) days from the date of submission shall constitute an unconditional approval. in the
avent of any disputes between the Department and the Lessee as fo whether certain costs are to be
Included in Approved Improvements Costs, sald dispute( s) shall be submitted to the Consulting Engineers
under the County's Trust Agreement, as defined in Aticle 19.01 (Incorporation of Trust Agreement by

Reference) hereof, The decision of said Consulting Engineers shall be final and binding upon the partles

hereto,

(B) Approved Improvements Costs shall include the actual expenditures as certified under the
construction gudit for architectural and engineering design, construction, site development, required bonds,
construction and liabllily insurance, consfruction financing fees and Interest, building permit, Impact and
concurrency fees, and the construction audit, but shall exclude the costs of any other consultant (unless
otherwise approved In advance by the County), accountant fees, permanent financing fees or charges,
legal fees whether arising out of construction claims or lawsuits or any ofher matter, Interlor decorations
(other than standard County approved finishes) special finishes, wall tlle or other special wall finishes and
coverings, construction photographs, special external and internal lighting and slgnage, and fumfture and
other pemonal praperty of the Lessee. In the event of any questions as to whether certain costs are to be
Included in the Approved Improvements Costs, the County through its Consultmg Engineers shall make a
determination and its declsion shall be final. :

4.10 Temporary Structures: Trailers or temporary structures used for construction purposes but not for
husiness purposes shall be allowed on the leased Premises dutlng the peried of constuction of the
Improvements sublect to all tequired permiting. All trailers or temporary structures must comply: with the
Florida Buliding Code and must be removed prior to or upon the ending of construction. Coples of the
building permits shalt be submitted to the Department’s Facliities Project Manager within ten (10) calendar
days of lssuance to Lesses.

4,11 Review of Construction: During the ‘construction of the Improvements, the Department orits designee

shall have the right, but not the obligation, to perjodically review the consfruction and to enter the Premises.

at reasonable fimes to inspect the construction for the purpose of ensuring conformity with the Contract
Documents and any changes thereto requested by the Lessee and approved by the Department. Fallure of
the Department to make such review or Inspection shall not impose any liability on the-Department or the
County, nor constiute Lessor's acceptance of the Improvements as belng in accordance with the Contract
Documents and Lessea's obligations hereunder.

4,12 Tenant Alrport Constructlon Contracts: From time to time, the Lessee and the Gounty through is
County Mayor shall be entitled to enter Info separate Tenant Airport Construction, reimbursable (‘TAC-R’)
or non-reimbursable contracts (TAC-N) for the purpose of enabling Lessee fo construct facllities or

fmprovements on the Premises or on the Airport deemed necessary or appropriate for Lessee’s .

construction and use of its Improvemenis on the Premises. Such confracts shall comply with the
Department's TAC-R or TAC-N contract requirsments; .as such requirements may be amended by the
Departtment from fime to time. : :

4,13 Assignment of Contract Documents to Lessor and Assumption of Construction of Improvements by:

County; In the event that Lessee falls {o perform its materlal obllgations under Article 4 of this Agreement,
the Lessor may provide Lessee wiitien notice of such default specifying those matters constituling such
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default, Materlal obfigations shalt include, but not be limited to, compliance with the Contract Documents

and compliance with any regulatory requivement. If such default continues for a period of thirty (30) days

following Lessee's receipt of the notice or Lessee falls to diligently commence to-cure such defauit within
such thirty {30) day period if such default Is of a nature that it cannot be cured within thirty (30} days, the
Lessor may either terminate this Agreement or else ferminate Lesses's rights with respect to the

construction of the Improvements or portions thereof and thereafter assume the obligations of Lessee:

under this Article 4 of the Agreement and complete the construction of the Improvements or portions
thereof.

4,14 Standards of Construction; Removal of Improvements at Termination. The Lesses may construct all
Improvements to the standards established by the Lessor from time to fime or shall be entifled to use
modlfied standards for Its design and construction of Improvements that are to remaln In Lessee's name,
For Improvements that remain in the Lessee's name, under arficle 1.05, the County may require Lessee to
provide a Letter of Credit or alternative form of financing security acceptable fo Lessor to assure that the

improvements wilt be demolished or removed et the termination of this Agreement for any reason. Such

Leter of Credit or financing document shall be periodically adjusted, not less than annually, so as to reflect
the estimated cost, as of December 31 of the year Immediately proceeding 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. -

4.15 Compliance with Responsible Waass and Beneﬂt’s for County Consiruction Contracts (10#3-24):
Lesses Is aware of the policy of Miami-Dade County that in all leases of Gounty-owned land which provide
for privately funded construction Improvements thereon whose construction costs are greater than or equal

to $5 milion dolars, any portlon of which are financed by any federal, state or local governmental entity or

by bonds lssued by such entities, Including the Industrial Development Authority (IDA), the tenant shall
include the requirements of the Responsfble Wages Ordinance codifled as Section 2-11.18 of the Miamil-
Dade County Code, as well as Implementing Order #3-24 In all applicable construction contracts. Lessee
agrees to comply with all applicable provislons of such ordinance and implernenting order.

4.16 Other Programs; To the extent required by the then current ferms of the County's Community

Buslness Enterprisa {CBE) Program applicable fo architects and engineers under Section 2-10.4.01 of -

Miami-Dade County's Code, the Community Smell Business Enterprise (CSBE)-Program for construction
activities under Section 10-33.02, the Living Wage Ordinance under Section 2-8.9, the Art in Public Places
(AIPP) Program under Section 2-11.15, the ordinance referred to as the “Littie Davis-Bacon Qrdinance”
under Section 2-14.16, and any other progtam of the County mads applicable o the Sub-Lessee's activities
hereunder, as such programs, ordinances, or code provisions may be amended frem time to ime, Lesses
agrees o comply with such applicable provislons as well as any Implementing Orders and other directives
issued by the County relating to such Programs. . _

. ARTICLE 5
Maintenance and Repaip hy |Lessee

5.01 Cleaning: The Lessee shall, atits sole cost and expanse, perform.or cause fo be petformed, services
which will at all imes keep the Premises clean, neat, orderly, sanltary and presentable,
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5,02 Removal of Trash: The Lessee shall, at Its sole cost and expense, remove of cause o be removed-

from the Premises, all trash and refuse which might accurulate and arise from iis use of the Premises and
the business operatlons of the Lessee under this Agreement. Such trash and tefuse shall be stored
temporarily and disposed of In a manner approved by the Lessor,

5.03 Maintenance and Repairs:

(A) The Lessee shall be exclusively responsible-for maintenance and repair of the Premises
{including unpaved and landscaped areas and whether or not improvements certiflcates of occupancy or
temporary certificates of occupancy have been lssued), and each Improvements therson except for those
off-premises ltems for which the Lessor Is responsible under Arficle 8- (Maintenance by Lessor),
Maintenance and repairs by Lessee shall be In quality and class equal to or better than the original work fo
preserve the Premises in good otder and condifion, The Lessee shall repalr all damage caused by the
Lessee and its employees, agents, independent contractors, patrons, servants or invitees. Lessee's
‘maintenance. of the Premises site shall begm upon transfer of possession in accordance with Atticle
1, 01(a) : .

(B) Inno event shall Lessor be responsible or liable for any ma’mtenance- or repair of any
Improvements, fixture, equipment, structure, facility, afteration, or addifion thereto on the Premises.

{C) Any injury or damage céu‘sed by the Iinstallatlon or removal of personal property of the Lessee.

shall be repalred so as to restore Improvements on the Premises fo thelr original state, except as such. .

Improvements may have been alfered by the Lessee with the approval of the Lessor pursuant to Arficle

8.01 (Alteratlons), and to quit and surrender up the Premises In the same good erder and condition as it

was at the commencement of this Agreement, excapt for reasonable wear and tear and damage caused by
an Act of God; provided however, that such return of the Premises in the condition required under this
Arficle 5,03 shall not relieve the Lessee of its obligafions for damages to the Premises that may be
speclfically provided elsewhere In this Agreement.

5,04 Excavatlon of Land. No excavation of any of the land shall be mads, 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 monloring purposes, without the prior written approval by the Lessor.
The Lessee shall obtain permission for excavaﬂon required for construction pursuant o Asticle 4
(Emprovements}

5,08 Water sind Sewerage System: The Lessee shall operate and maintain, at its sole cost and expenss, ali
the components of the existing water, sanitary sewerage and storm drainage facilities within the boundaries
of the Premises. The Lessee shall not make any alterations or modifications to these facllities without the
advance written approval of the Lessor.

"5.07 Industial Waste Faclliies; The Lessee shall be fully responsible for all industrial wastes exiting or
resulting from Lessee's operations on the. Premises and In response therefo shall provide, operate and

maintain adequate facfities on the Premises for separating, neutrallzing and #reating Industrial wastes and.

foreign materials and the proper disposal thereof, in accordance with applicable laws, rules and regulations.
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5,08 Grassed Areas and Shrubbery: The Lessee shall mow the grassed areas and trimr the shiubbery on
the leasehold regularly so as to mainfain the Premises In a neat, orderly and atfractive condifion, Any land
areas not grassed or paved shall be stabllized by the Lessee and the Premises shall be so utilized that use
of the same wlll not cause dust, debris or waste to be blown about or raised so as o be Ingested by aircraft
or otherwlse Interfere with ot disturb the use or enjoyment of others of thelr Premises. All landscaplng
maintenance required hereunder shall be performed in accordance with landscape maintenance standards,
as published from time fo time by the Lessor.

5,00 Inspections; The Lessor and/or lts designated representafives shall have the right, during normal
working hours, to inspect the Premises to- Identlfy those lfems of maintenance, repalr; replacement,
modification and refurblshment required of the Lesses fo keep. the: Premises in good order and condition,
The Lessee shall perform all corrective. work required of i, identified in such inspection(s) within 30 days of
receipt of wrltten notice from the Department; provided, however that if such cotrective work cannot be

. raasonably accomplished within a 30 day perlod then the Lessee shall commence the corrective work.

within that 30 days nofice and dlligently prosecute the same completion. Trash and debnis problems shall
he commected within 24 hours following reseipt of either oral or written notice from the Lessor. Failure of the
Lessor to Inspect as aforementioned shall not impose any lability on the Lessor.

5,10 Fallure fo Maintaln; f it is determined by the Lessor that the Lessee has falled to propery clean,
remove trash and debrls, maintain, repair, replace and refurblsh the Premises as required by this Articls 5
(Malntenance and Repalr by Lessee), the Department shall provide to the Lessee a fist of deficiencies,
reflecting the amount of time to be reasonably allowed for the Lessee to correct same. If the Lessee falls to
correct such deflciencies within the time allowed, the Lessor may enter upon the Premises 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 25% for administrative costs, to the rent due hereunder on the first day of the month following
the date of such work, and such cost shall be and constitute a part of the rent, Subsequent to receipt of the
further notlce of intent to perform repairs or cleanup from the Lessor, the Lessee shall not undertake
performance of such repalrs or cleanup without specific prior written autharization from the Lessor.

ARTICLE 6
Maintenance by Lessor

6,01 Lessor Maintenance: The County shall malntaln the existing water, sanitary sewerage, and storm
water drainage that lie outside the boundarles of the Premises. The Lessor shall have no maintenance or
repair respansibilities for the Premises or improvements on the Premises.

8.02 Malntenance of Alrport Facllities: Throughout the term of this Agreement, the County shall maintain
the Alrport so that Lesses may make use of the Alrport for the purposes stated in Article 2, subject to Article
6.03.

6.03 County Maintenance Subject to Certain Conditions: Such maintenance by the County may be subject
fo Interruption caused by repairs, strikes, lockouts, labor controversies, inability to obtaln, fuel, power or
parts, accldents, breakdowns, catastrophes, national or local emergencies, acts of God, and other
conditions beyond the contro! 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 tmely manner any such mainfenance;
provided, howaver, that the Department, in its sole discretion, may provide a rent abatement for that portion
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of the Premises rendered unusable for the period of time that the County s unable to make the repairs -~ -

required by Article 6.01(Maintenance by County), The Counly shall exerclse reasonable diigence fo
remedy and/or cure any such Intetruptions; to the extent such interruptions are within the County's control.

ARTICLE 7
Regulations, Licenses and Permits

7.0% Rules and Requlatlons - General:

(A} Rules and Requfations. The Lessee shall comply with all Ordinances and requirements of the
County, including Chapter 25 of the Coede of Miami-Dade County, Administrative Orders, Operational
Directives issued thereunder, 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 fo time, which

may be applicable to Its operations or activities under this Agreement, specifically including, without imiting -

the generality hereof, Federal air and safety laws and regulations and Federal, Stafe and County
environmental laws over any law. : : :

(B} Permits and Licenses; The Lessee, at its sole cost and expense, shall be liable and responsible

for obtalning, paying for, maintaining on a current basis, and fully complying with, any and all pamits, .

licenses and other governmental authorizations, however designated, as may be required, at any time
throughout the enfire term of this Agreement, by any Federal, State, or County governmental entity or any

judiclal body having jurlsdiction over the Lessee or the Lesses's operations and activities, for any activity of -
the Leasee 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 acfivities on the Premises have been obtained and are helng fully
complied with. Such permits and licenses shall include, but not be limited to, a Centificate of Use and
Occupancy and any requlred Industifal Waste or Operating Permits from the Miami-Dade County
Department of Environmental Resources Management ("DERM?). Prior to occupancy of the Premises and
commencement of operations under this Agreement, the Lessee shall provide to the Department evidence
that It has obtained the Certificate of Use and Occupancy .and, as applicable, the appropriate operating
Waste Permit{s). Upon wrltten request of the Department, the Lessee shall provide 1o the Department
copies of any permits and licenses, and applicafions therefore, which the Department may request.

The Department shall give ifs full cooperation to Lessee necessary fo obtaln andfor hasten the obtalning of
any reguired parmit or license.

(C) Penalties, Assessments and Fines. The Lessee agrees to pay on behalf of the Lessor any
penalty, assessment or fine issued against the Lessor, or fo defend In the name of the Lessor any clalm,
assessment or ovil action, which may be presented or initialed by any agency or officer of the Federal,
State or County govemments, based in whole or substantial part upon a claim.or allegation that the Lesses,
its agents, employees, invitees, or trespassers have violated .any law, ordinance, regulation, rule or
directive described In Article 7.01 (Rules and Regulations) above or any plan or program deveioped in
compliance therewlth, The Lesses further agrees thaf the substance of this Article 7.01shall be included in
avery sublease, contract and other agreement, which the Lessee may enter into related fo its operafions
and activities under thls Agreement and that any such sublease, contract and other agreement shall
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specifically provide that' "Miami-Dade County, Florida is a third parly beneficlary of this and relaled
provislons.” This provision shall not constitute a waiver of any other conditions oi this Agreement prohibiting
or limiting assignments, subletting or subcontracting.

ARTICLE 8
Alteration of Premises and Erection of Signs

8.01 Alterations: The Lessee shall not aiter the Premises or Improvements in any manner whatsoever
without the prior written approval of the Department. n the event the Lessee Is glven approval to make any
alterations to the Premises, the Lessee shail comply with the ferms and condifions of the approval
document from the Department and in accordance with Asticles 4.12 (Tenant Almport Construction
Contracts) and 7 (Regulations, Licenses and Permlts). The Lessees fallure to do so shall constitule a
default pursuant to Asticle 13.03 {Other Defaults) hereof.

8.02 Removal of Alterations: Any alterations pursuant to Arficle 8.01 (Alterations) above constructed or
installed by the Lesses at its sole expsnse; Including signage and telecommunications equipment, that can
he removed from the Premises and Improvements without malerlally damaging, altering, or altering the use
of the Premises and Improvements shall be consldered the personal property of the Lessee and may be
removed and or replaced by the Lessee In accordance with the TAC process at any time during the Term.
All other such Improvements shall become.a part of the Premises and Improvements and shall become the
properly of the County upon explration of the term, or as eariier des:gnaied by Lessee as provided in Article
1,01, or the earlier termination of this Agresment; provided, howsver, that in the case of any Improvements
which were constructed, installed, added or altered with proceeds of fax-exempt financing, such
Improvements shall immediately vest in the County or the entily providing such financing, if the financing
documents 0 provide, and shall be deemed fo be the properly of the Gounty or such entity upon their
construction, Installation or other implementation, subject, however, to ali of Lessee's rights under this
Agreement. Lessee hereby reserves the right to remove any ifem of a non-leased nature, including but not
- limited o personal property, at any time during the term and upon termination of the Agreement.

- 8,03 Signage: The Lessee shall not erect, maintaln or display any Identlfying slgns or any advertising
‘matter, of any type or kind which Is visible to the pubtic, without prlor written approval of the Department, In

the event the Department changes the graphics system for the Identiflcation of lessees at the Airport, fhe -

|.essee agrees, If required by the Department, to change, at its sole cost, any of Its identiilcation signs
. necessary to comply with such graphics system.

ARTICLE 9
Environmental Compliance

0,01 Definitions: For purposes of this Agreement, the following additional deflnitions apply:

(A} "Baseline Envlronmental Conditions" means the presence or relsase of Hazardous
Materlals, at, on, under, or from the Premlses prior to Lessee's Oceupancy Date, the presence or release of
which was not caused by Lessee or Lessee's agents, employees, confractors, Invitees or trespassers.
Solely for purposes of this Agreement, it shall be presumed that the Bassline Environmental Conditions
conslst of the condifions identified In any exlsting (as of the date of this Agreement) Miami-Dade County
malntained records, including contamination assessment reports and any other technlcal reports, data
bases, remadial action plans, the Baseline Audit or the presence, discharge, disposal or release of any

22

84



ofher Hazardous Materials orlginating prior to the Ocoupancy Date that comes to be located on the
Premises and not caused by Lessee or Lessee's agents, employees, contractors, invitees o trespassers,

(B) “Envionmental Claim” means any Investigafive, enforcement, cleanup, removal,
contalnment, remedial or other private, governmental or regulatory action at any time threatened, instituted
or compieted pursuant fo any appiicable Environmental Requirement, against Lessee with respect to its
operations at Kendall-Tamlami Executive Alrport or against or with respect fo its operations at Kendall-

Tamlami Executive Airport or against or with respact to the Premises or any condition, use or activity on the -

Premises (including any such action against County}, and any claim at any time threatened or made by any
person agalnst Lessee with respect fo ts operations at Kendall-Tamiami Executlve Alrport or against or
with respect to the Premises or any condltion, use or activity on the Premises (Including any such claim
against County), relating fo damage, contribution, cost recovety, compensation, loss orinjury resulting from

or In any way arsing In conneclion with any Hazardous Materlal or any applicable: Environmental

Requirement.

(C} “Environmental Law” means any applicable federal, state or local law, statute, ordinance,
code, rule, or regulation, or license, authorlzation, 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 traspass, and any judicial or agency interpretatlon of any of the foregoing,-

which pertalns to health, safety, any Hazardous Material, or the environment (including but not fimited to
ground or alr or water or nolse pollution or contamination, and underground or aboveground tanks) and
shall inciude without limitation, the Solid Waste Disposal Act, 42 U.S.C. § 6901 e seq.; the Comprehensive
Environmental Response, Compensation and Liabllity Act of 1980, 42 U.S.C § 9601 el seq. ("CERCLA"),
as amended by the Superfund Amendments and Reauthorization Act of 1886 ("SARA"); the Hazardous
Materlals Transportation Act 49 U.5.C. § 1801 ef seq.; the Federal Water Poliution Control Act, 33 US.C.§
1281 et seq.; the Clean Alr Act 42 U.S.C. § 7401 et seq.; the Toxlc Materials Control Act 15 U.6.C. § 2601
et seq.; the Safe Drinking Water Act, 42 U.8.C, § 300f et seq., Chaplers 403, 376 and 373, Florida
Statutes; Chapters 24 and 25 of Miami-Dade County Code, and any ofher applicable local, state or federal
environmental statules, codes, or ordinances, and all- rules, regulations, orders and decrees now or
hereafter promuigated under any of the foregoing, as any of the foregoing now exist or may be changed or
amended or come into effect In the future.

(D} "Environmental Requlrement” means any Environmental Law, or any agreement or-

restiction entered info or appiicable by law (including but not limited to any condition or requlrement
imposed by any insurance or surety company), as the same now exists-or may be changed or amended or
come into effect in the future, which pertains io health, safety, any Hazardous Material, or the environment,
Including but not limited to ground or air or water or noise pollution or contamination, and underground or
aboveground tanks,

(E) “Hazardous Material’ means -any substance, whether solid, liquid or gaseous, which s

listed, defined or regulated as a hazardous substance, a hazardous waste or pesticlde, or otherwise: .

classified as hazardous or toxis, Ih or pursuant to any applicable Environmental Requirement; or which is or
contalns asbestos, radon, any polychlorinated biphenyl, trea formaldehyde foam insutation, explosive or
radioactive material, or motor fuel or other petroleum hydrocarbons; or which causes or poses a {hreat to
cause contamination or a nulsance on the Premises, any adjacent Premises or a hazard fo the environment
or to the health or safety of persons on the Premises or Other Alrport Property.
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{F) “Initial Construction Period” means for any lease which contemplates construction or
renovation for Premises not previously occupled In whole or In part by Lessee under this Agreement and/or
any previous Agreement, a period of time not to exceed six (6) months commencing with the date on which
Lessae breaks ground on the Premises for construction of foundations or commences such renovat‘len.

(G} "Ocsupancy Date” means the date Lessee first entered, occupied or took possession of
the Premises under any written or verbal agreement,

{H) "On’ or “In" when used with respect to the Premlses or any premises adjacent fo the
Premises, means "ob, In, under, above or about.” :

(I} “Other Airport Property” means property on the Alrport oceupxed or ueed by Lessee or
upon which Lessee performs operations, but which is not subject to & lease, sublease or other legal
agresment governing the terms of Lessee's occupation, use or operations at sch property.

{J) “Recognized Environmental Condition” shall have the meaning set forth in ASTM E 1527~
05, Section 1.1.1, as such prev‘lelon may be amended or superseded from time to time,

{K) "Release” means any spilling, leaking, pumping, pouring, emitting, emptying, d:scharg:ng,
;ectmg, escaping, Ieachlng, dumping or dlsposlng Into the environment,

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

(M) “Trespassers’ means third partles who have entered the Premises and whose actions
while on the Premises have resulted In 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 Premises and which resulted in the presence of Hazardous
Materials on the Premises due to the migration of Hazardous Matetlals from that off-Premises location.

6,02 Lessee's Accepiance of the Risks and Condition of Premises As-ls: Lessee agrees that the
Premises shall be leased and delivered to Lessee in ifs currant *as-isfwith all faults” condition (but i Is not
intended by this provision that County be refievad from its duties expressly set forth In this Agreement or
any other applicable agresment), Lessee hereby, warrants, covenants, agrees, and acknowledges that.

: (A} Hazardous Malerlals may be present on the Premises and Other Alrport Properly. The
County Is currently engaged in a significant environmental remediation program at its airports.

(B) Under Article 9.05 below, Lessee is provided the-opportunity to conduct an Independent
Investigation of the Premises and the physical condition thereof, ineluding the potential presence of any
Hazardous Malenals on or about the Premises, Lessee’s report on {he investigation, if any such report has
been prepared (Contamination Assessment Reports (CARS), Remedial Acfien Plans (RAPS) and other
documents), has been provided fo the County, Whether Lessee has conducted such an investigation or
not, Lessee s willing to proceed with thls Agreement notwithstanding the environmental conditions of the
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premises of the properties surrounding the premises, sub;ect fo Lessee's. right to termlnate this Agreament

as ofherwlse provided hereln,

{C} Becauss of the possib!e presence of envlronmental contamlnants on the Premlses. or other
Alrport property, County has made no express, Implled, or other representations of any kind with respect to
the sultabllity or usability of the Premises or other Alrport Property, or any Improvements appurtenant
thersto, Including, without limitation, the suitabllity or usabllity of any building materials, building systems,
solls or groundwater conditlons {due to the presence of Hazardous Materials In, on, under, or about the
Premises or other Alrport property), for Lessee's proposed or intended use, and Lessee has relled solely on
Lessee's own Inspection and examination of such matters,

(D) Except as to County's obligations set fotth In this Arficle of elsewhere In this Agreemant,
Lessee expressly assumes the risk that Hazardous Materlals that are of may be present on the Premises at
the commencement of this Agreement may affect the suitability or usability of the Premises for Lessee’s
proposed or Intended use. Lessee agrees thal, excapt to the extent of County's Remediation obligations
provided in this Article 8, or any other discharge, disposal or release of Hazardous Materlals or viclation of
Environmental Requlrements, caused by County, Its agents, employees or contractors and except with
respect lo Baseline Environmental Conditions, County shall have no responsibility or liability with respect to
any Hazardous Materigls on the Premises, Notwithstanding the fotegoing, In no event shall County be
- liable fo Lesses for damages relating fo physical.or personal injury, business interruptions relocation costs
or any other cost {other than a cost for which County is liable under this Arficle 9) resulting from the
presence of Hazardous Materials on the Premises at any time during this Agreement, :

9.03  Responsibilities for Hazardous Matetials:

{A) Unless the parties agree otherwise in wilting, the County shall conduct response acfions

mandated by existing Environmental Requirements applicable to the County for (f) Hazardous Materials -

disclosed In the Lessee Audit to the extent required by Article 9.05 and (if) Baseline Environmental
Conditions, prowded however that:

1) To the extent this Agreement covers Premises not previously cccupled by Lessee and if.

this Agreement contemplates construction or renovatlon by the Lessee, any Hazardous Material discovered
during -the Initial Construction Perlod as defined in Article 9.04(F), shall be presumed fo be a Baseline
Environmental Gondition under this Agreement except to the extent the Aviation Department demonstrates
to the satisfaction of Lesses by written notice setfing forth the Aviation Department's explanation as to why
the Hazardous Material originated from a discharge, disposal or release that was caused by lessee,

Lessee’s agents, employess, contractors, invitees or Trespassers. Should Lessee determine that such a -

demonstration has not been made to Lessee's satisfaction, County may invoke the dispute resolution

provision of 9,16 Unll such time as the parties reach an agreement or such time as the dispute Is otherwise

resolved, responsibility for such Hazardous Material shall remain with the Aviation Department,

(A) The extent this Agreement covers premises previously occupled by Lessee, and except for
Baseline Environmental Conditions, Remediation of any Hazardous Matetial discovered on the Premises
shall be the responsibility of the Lassee, except to the extent that Lessee demonstrates fo the satisfaclion
of Aviation. Dapariment Management by written notice setting forth Lessee's explanation as to.why the
Hazardous Material originated from (1) a discharge, disposal or release outside of the Premises, unless
such discharge, disposal or release was caused by Lessee, Lessee’s agents, employees, contractors or
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invitees; {2) a discharge, disposal or release of Hazardous Material or the Premises prior to the date upon
which Lessee first occupled the premises and not caused by Lesses or Lessee’s agents, employees,
contraciors, Invitees or Trespassers; or {3) a discharge, disposal or release caused by the County, its
© agents, employess, confractors or any third party. Should the Aviation Department delermine that such a
demonstration has not been made to Aviation Department's safisfaction, Lessee may Invoke the dispute
* resolution provislon of 9.15. Unfil such time as the partles reach an agreement or such fime as the dispute
Is otherwise resolved, responsihliity for such Hazardous Material shall remain with Lessee.

(B) County's responsibility for Remediation under this Artlcle 9.08 shall be limited to the Recognized
Enviionmental Conditions requlired to be remediated under applicable Environmental Requlrements, If
County Is pemifted to leave any Hazardous Material in place under applicable Environmental

Requirements, County shall have the option of so dolng, unless a governmental authority requires af any -

time the removal of Hazardous Materials for Lesses to be able to continue with constructlon or ccoupancy
of the Premises, The County shall notify Lessee of any such declslon to leave Hazardous Materlal in place.

{C){1) To the extent they exist, the. County has made available fo Lessee a listing of contamination
assessment reports, remedlal action plans and other documents regarding any solf and groundwater
contaminafion at the Premises. The County may have already installed or may have plans fo install
remediation systems to clean up the contamination described In such reports to the extent they exist.
Lessee agress that during the term of the Agreement, County's authorlzed representatives shall have the
vight to enter the Premises in order to operate, Inspect, mainfaln, relocats and replace any such installed
systems, Without limiting the generality of the foregolng, the County shall have the right to: (a) install, use,
monitor, remove {or, I connectlon with moniforing wells, abandon in place In agcordance with applicable

governmental regulations) soll borings, treatment systems, pumps, moniteting wells, and associated

equipment; (b) construct, maintaln, and ultlmately remove varlous mechanical dévices designed to ald in
the monitoring and remediating effort; and {c) undertake such related activities as the Aviation Department
or other governmental autherities may require or recomimend, ufilizing such methods as the Aviation

Department or the applicable governmental authorities may efect in order fo remediate the contamination

described In any such reports. . :

{2) County shall utilize reasonable efforts to-minimlze any disturbance of the Lessee’s use of
the Premises caused by any Remediation it undertakes and shall provide Lessee prior written notice of
such Remediation. Lessee agrees that It shall not unreasonably Inferfere with or obstruct. such
Remediation. County and Lessee each agree to take such action as may be reasenable to coordinate their

operations so as to minimize any interference with the other party. If vehicles, equipment, or. materlals .

belonging to the Lessee have to be temporarly relocated fo permit the Remediation to be performed, the
Lessee will effect such relocation at no expense to the County,

(3) If Remediation equipment or materials need to be temporarily stored in a secure location
on the Premises, the Leszee will provide reasonable storage inside the buiiding on the Premises for such
equipment and materials at no expanse to the Gounty, provided, however, that Lessee shall bear no.liability
and otherwlse shall have no responsibility for any theft of andfor damage to such.equipment or materials so
stored, to the extent Lessee took reasonable measures to prevent, such theft andfor damage and such
theft and/or damage was not caused by Lessee-or Lessee’s employees. To the exfent that water and
electrical service within the Premises are not metered and the Lesses does not pay for such services
directly, the Lessee will provide the County with water and electrical service from the Premises in
connection with the Remediation, without charge. The Lessee acknowledges the Remediatlon may be
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conducted at the locatioris approved by the County at any time during the term of the Agreement and may
continue until such fime asa no further action letter is obtalned from the appropriate regulatory authorifies.

9,04 Bassling Audit: The County has provided Lessee with & 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 soll and groundwater samples {the Inltial “Baseline Audit™). Except fo

the extent Lesses previously occupied the Premises, the County shall be responsible for any Recognized -

. Environmental Conditions within the meaning of ASTM E 1527-05, or most recent version, disclosed by the
Baseline Audit. Except fo the extent Lessee praviously occupled the Premises, Lessee may terminate this
Agreement within sixty (60} days of recsipt of the -Baseline Audit if Lessee, in Its sole discretion, determines
that the Recognized Environmental Conditions disclosed in such Baseline Audit are unacceptable, To the

extent Lessee previously occupied the: Premises, Lessee, subject fo Its right to invoke the dispute -

resolution provision of 8.15, shall-be responsible for all Recognized Environmental Conditicns disclosed in
the Baseline Audlt, which are not otherwise Baseline Enviionmental Condifions, unless Lessee
demonstrates to the County’s satisfaction that the Recognlzed Environmental Conditions originated from
{1} a discharge, disposal or release outside of the Premises, unless such discharge, disposal or release
was caused hy Lessee, Lessee’s agents employees, contractors or invitees; or (2) a discharge, disposal or

release of Hazardous Material on the Premises prior to Lessee's first oceupancy of the Premises and not -

caused by Lessee, Lessee's agents, employees, confractors, Invitees, or Trespassers,

8.05 Lesses Audit Lessee, al its sole cost and expense, shall have the right to. conduct, within six‘ty {60)
days from the recelpt of the Baseline Audit, an environmental inspection of the Premises (the “Lessee
Audit’), through an independent environmental consultant approved in writing by County, such approval not

to be unreasonably withheld or delayed. If Lessee elects to conduct a Lessee Audit, It shail furnish Gounty

a copy of the Lessee Audit within thirty {30) days of Lessee's recelpt of the Lessee Audit. The purpose of
the Lessee Audit is to determina whether there are present on the Premises any Recognlzed
Environmentai Conditions not identified In the Baseline Audlt, any previous audits, or any contamination
assessment reporis or remedial action plans, o the extent any such documents exist. Within thirty (30)
days of recelpt of such Lessee Audit, the County shall nofify Lessee If it disputes the Recognized
Environmental Conditions or the dellneation of any subsurface conditions described in the Lesses Audit, if
the Lessee Audit reveals any Recognized Envionmental Condltions or defineates any subsurface
contamination not disclosed in any contamination assessment reports, remedial action plans, or the
Baseline Audit, and which are not otherwlse considered Baseline Environmental Conditions under the term
of this Agreement, then, except to the extent that Lessee previously occupled the Premises, the County, at

lts option, shall: (i} allow Lessee fo terminate the Agreement, without penalty, within sixty.(60) days of

recelpt of such notice or dispute from the County; or (ii) nofify Lessee that It has agreed fo be responsible
for such Recognized Environmental Condltions and delineated subsurface contamination to the same
extent as the County Is responsible for the Recognized Environmental Conditions and subsurface
contamination disclosed in any contamination assesstmant reports, remedial action plans and the Baseline
Audit. If the County allows Lessee o terminate the Agreement and Lessee elects not fo terminate, Lessee’s
faliure to terminate shall constitute a walver of 1) Lessee’s rights to terminate its obligations under this
Agreement as fo any findings in such Lessee Audif, except as to its right to cancel the lease on thirty (30)
days nofice under Atticle 1.01 (B) and, 2) as provided in Aticle 9.03, any claim it may have against the
County with respect elther to Recognlzed Environmental Condifions and subsurface contaminafion
dlsclosed In such Lessee Audlt. To the extent the Lessee previously occupled the Premises, Lessee shall
be responsible for all Recognlzed Environmental Condifions disclosed In the Lessee Audit that are not
Baseline Environmental Conditfons unless Lesses demonstrates fo the satlsfaction of Aviation Department
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Management by writlen® notice sefting forth Lesses's explanation why the Recognized Environmental
Condifions orlginated from {1) a dlscharge, disposal or release outside of the Premises, unless such
discharge, disposal or release was caused by Lessee, Lessee's agents, employess, contractors, or
invitses; (2) a discharge, disposal or teleass of Hazardous Material on the Premises prior o the Occupancy

Date and not caused by Lessee or Lessee’s agents, employees, confractors, Invitees or Trespassers; o -

(3) a discharge, disposal or release caused by County or third party. Should the Aviation Department
- determing that such a demonstratlon has not been made to Aviation Depariment's satisfaction, Lesses may
invoke the dispute resolution provision of .16 Untll such time as the partles reach an agreement or unti
such time as the disputs Is otherwise: resolved, responsmiltty for such Recognized Environmental Condition
shall remain with Lessee.

9.06 Environmental Maintenance of Premises: Except for the obllgat!ons of the County under this Article 9,
Lesses shal, 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 Envlironmental Laws, and shall maintain the

Premises in good and sanitary order, condition, and repair.

9,07 Lessee’s Use of Hazardous Materlals: Tab © (Lessee’s Hazardous Material List) s a complete list of
all Hazardous Materlals which Lessee currently Intends to use on the Premises or Other Alrport Property
during the term of the Agreement which have been approved by the Counly, and the use, storage and
transpottation of which on or about the Premises shall not be subject to County's approval or ebjections.
Except for those Hazardous Materials iisted on Tab C, Lessee shall not use, store, generate, treat,
transport, or dispose of any Hazardous Material on the Premises or Other Alrport Properly without first
providing the County thirty (30) days written notice prior to bringing such Hazardous Matetlal upon the
premises. To the extent certain Hazardous Materials are needed to be used by Lessee on a non-routine
basls, such as for emargency repalrs, Lessee may provide such notice within twenty-four (24) hours of
bringing such Hazardous Material upon the premises, Notwithstanding the foregoing, County may object to
the use of any previously-approved Hazardous Material should County reasonably determine that the
continied use of the Hazardous Material by Lessee presents & material increased risk of site
contamination, damage or injury fo persons, Premises, resources on ot near the Premises of Other Airport
Property, or noncompliance due to a change in regulation of such Hazardous Material under applicable
Environmental Law. Upon County's objection, Lessee shall immediately remove the Hazardous Matarial
from the site, This section 9.08 shall not apply fo Hazardous Materfals which are not used, generafed,
treated or disposed of by Lessee but which are otherwlse transported by Lessee solely In the course of
Lessee's business, such as cargo opetations, and for which Lessee has ho knowledge as to the identity of
such hazardous materials prior to such transport. County's objection or failure to objec! to the use, storage,
generation, treatment, transportation, or disposal of Hazardous Material under this paragraph, or the
exciuslon of certaln Hazardous Materlals under this paragraph, shall not Iimit or affect Lessee’s obligations
under this Agreement, Including Lessee's duty to remedy or remove releases or threaténed releases; to
comply with applicable Environmental Law and/or Environmental Requirements relating to the uss, storage,
generation, treatment, transportation, andfor disposal of any such Hazardous Materials; or to indemnify
County against any harm or damage caused thereby. Lessee shall promplly and completely answer
petlodic quastionnaires from the County concetning Lessee’s practices regarding the generafion, use,
storage, and disposal of Hazardous Materlals under this Agreement. :
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0.08 Entry by County:

(A) Notwithstanding any other right of entry granted to County under this Agreement, and
subject to the requirements set forth in Article 9.08{B), MDAD shali have the right, at its own expense and
upon reasonable notice, to enter the Premises or fo have consultants enter the Premises throughout the
Terrn 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 Materlals; or (5) removing Hazardous Materials {except fo the extent
used, stored, gensrafed, troated, transported, or disposed of by Lessee In compliance with applicable
Environmental Requirements and the terms of this Agresment). Lessee agrees to provide access and
reasonable assistance for such inspections. MDAD shall use ifs best efforts fo reasonably minimize
interruptions. of business operations on the Prémises.

(B) Sush Inspections may includs, but are not limlted to, entering the Premises or adjacent

propetty with drill figs of other machinery for the purpose of obtalning laboratory samples of environmental

condifions or soil or groundwater conditions, Lessee shall have the right to coflect split samples of any
samples collected by MDAD, MDAD shall not be limited in the number of such inspections during the Term
of this Agreement MDAD will conduct such inspections during Lessee’s normal business hours, buf MDAD
may conduct such inspections in other than normal business hours if the clrcumstances so reguire. For
Inspsctions conducted by MDAD, MDAD agrees to provide Lessee with reasonable notice {not less than
twenty four (24) hours) prior to inspecting the Premises; provided however, that such notlce period shall not

apply under circumstances in which MDAD reasonably determines that there exists an immediate threat {o

the health, safety, or welfare of any persons, Basad on the resulls of such Inspections, should MDAD
reasonably determine that Hazardous Materials have been released, discharged, stored, or used on the
Fremises in violation of the terms of this Agreemeni, Lessee shall, in a timely manner, at its expenss,
~remove such Hazardous Materials in a manner not inconsistent with applicable Environmental Law and
otherwise comply with the reasonable recommendations of MDAD and any regulatory authorities related to
the resuits of such ingpections, The right granted fo MDAD hereln to inspect the Premises shall not create a

duty on MDAD's part to Inspect the Premises, nor llabillty of MDAD for Lessee's use, storage, or disposal of

Hazardous Materials, It belng understood that Lessee shall be solely responsible for all liability in
connaction therewith. MDAD shall provide the results of such inspections o the Lesses in a timely manner
If requested to do so In wrifing. Nothing hereln shall be construed to limit, restraln, Impalr or Interfere with

County's regulatory authority .to conduct inspections andior the manner in which it conducts such.
Inspections. Lessee shall not be liable or otherwise tesponsible 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
authorifies all applicable permits or approvals that are required by any governmental authority having lawful
Jurlsdiction to enable Lessee to conduct its obligations under this Agreement. Upen written request, Lessee
shall provide te County coples of all permits, licenses, certificates of occupancy, approvals, consent orders,
or other authotizafions Issued fo Lessee under applicable Environmental Requirements, as they pertain to
the Lessee's operations on or use of the Premises or Other Airport Property.
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9,10 Nolice of Discharge to County:

(A) In the event of: (i} the happening of any malertal event Involving the spill, release, leak,
seepage, discharge or clean up of any Hazardous Material on the Premises or Other Alrport Property in
connection with Lesses’s opetation thereon; or (il) any written Environmental Clalm affecting Lesses from
any person or entity resulting from Lessee's use of the Premises or Other Alrport Property, then Lessee
shall immediately fotify County orally within twenty-four (24) hours and In writing within three (3) business
days of said notice, If County Is reasonably satisfied that Lessee is not promptly commencing the response
to ither of such events, County shali have the right but not the obligation fo enter onfo 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 otheriwise deal with any such Hazardous Materlal or Environmental Claim

following recelpt of any notlce from any person or any entify having jurisdiction asserting fiie existence of

any Mazardous Materlal or an Environmantal Clairmn pertaining o the Premises, which if true, could tesult in
an order, sult or other action against the County, If Lessee is unable fo resolve such actionin a manner
which results in no liability on the part of County, all reasonable costs and expenses Incured by County
shall be deemed additional rent dus County under thils Agreement and shall be payable by Lessee upon
demand, except fo the extent they relate to g Baseline Environmental Condition,

(B) With regard to aﬁy repor'iing' obligation arising out of Lesses'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 Economlc 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 Couniy. -

{C) Within sixty (60) days of executlon of this Agreement, Lessee shall submit to County an
emergency action plan/contingency plan setting forth In detall Lessee’s procedures for responding to spills,
releases, or discharges of Hazardous Materlals. The emergency action planfcontingency plan shall identify
Lessee's emergency response coordinator and Lessee’s emergency response contractor.

9,11 Repoiis to County: For any year i which any Hazardous Materlals have been used, generated,
treated, stored, transported or atherwise been present on ot in the Premises, {or on or In other Alrport
property for purposes related to Lessee's operations on the Premises), Lessee shall provide County with a
wiitten report Tisting: the Hazardous Materials which were present on the Premises or other Alrport
‘property; all releases of Hazardous Materlal that occurred or were discovered on. the Premises or other
Airport property and which were required to be reported fo ragulatory authorities under applicable
Environmental Laws; all enforcement actions related to such Hazardous Materfals, Including ail, consent
agreements or other non-priviieged documents relating fo such enforcement actions during that time
period. In addlition, Lessee shall provide County with coples of any reports flled in accordance with the
Emergency Planning and Community Right to Know Act (EPCRA) and shall make avallable for review upon
request by County copies of all manlfests for hazardous wastes generated from operations on the
Premises. Lesses shall provide the report required under this section fo the County by April 1 of each year
for the preceding calendar year, :

9,12 Periodic Environmental Audils: L.esses shall establish and maintan, at Its sole expense, a systemto

assure and monifor its continued complance on the Premises with all applicable Environmentai Laws,
which system shall include, no less than once eath year a defailed review of such compliance {the
“Environmental Audit Exhibit 7} by such constltant or consultants as County may approve, which approval
shall not be unreasonably withheld, delayed or conditionad, Alfematively, if the Aviation Depariment

30

92

A



approves, which approval shall not be unreasonably withheld, defayed, or conditioned, such Envirenmental
Audit may be condusted by Lessee’s personnel but in sither case Lessee shall provide County with a copy
or summary of ifs report of lis annual Environmental Audit, which shail be consistent with ASTM's "Practice
for Environmentai Regulatory Compliance Audits” which shall Include in its scope the ltems listed in ExXhlbit
E hereto or other recognized format approved by Counfy. If the Environmental Audit Indicates any
unresolved violation of any applicable Environmental Law andlor Environmental Requirements, Lessee
shall, at the request of County, provite a detalled review of the status of any such viotaflon within thirty {30}
days of the County's request, - :

9.13 Remediation of Hazardous Malerial Releases: If Lessee or Lessee’s agents, employees, contractors,
invitees or trespassers cause any Hazardous Materfals fo be teleased, discharged, or otherwlse located on
or about the Premises or Other Alrport 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

teasonable and necassary to-retum the affected portion of the Premises or Other Airport Propetty and any”

other affected soll or groundwater to thelr condition existing prior to the Hazardous Matetial Release in a
manner not inconsistent with applicable Environmental Law. County shall have the right to approve all such
remedial work; Including, without limitation: (i) the selection of any contractor or consultant Lesses
proposes to retain-to investigate the nature or extent of such Hazardous Materlal Release or fo perform any
such remedial work; (I} any reports or disclosure statements o be submitted to any governmental

authorities prior to the submission of such materlals; and (Iil) any proposed remediation plan or any material

revision thereto prior to submission to any gevernmental authorities. The County's approvals shall not be
unreasonably withheld, condltioned of delayed. Notwithstanding the foregoing, County's prior consent shail
be not be necessary If a Hazardous Materlal Release poses an immediate threat to the health, safety, or

welfare of any persons and, desplfe Lessee's best efforts, It Is not practicable to obtain County’s consent

before taking remadial action to abate such fmmediate threat, provided that: (a) Lessee shall nolify County
as soon as possible and shall thereafter obtain County’s consent as otherwise provided in this paragraph;
and {h) Lessee shall take only such action as.may be necessary or appropriate to abate such immediate

threat and shall otherwise comply with the provislons of this paragraph. In addition to any rights reserved by .-
County in this Agrsement, County shall have the right, but not the obligaflon, to participate with Lessee, -

Lesses's consultanis and Lesses’s contractors In any meetings with representatives of the governmental
- authorifies and Lessee skall provide County reasonable notice of any such meetings. All remedial work
shall be performed In compliance with all applicable Environmental Laws. The Counly's consent to any
remedial activities undertaken by Lessee shall not be withheld so fong as County reasonably determines
that such activities will not cause any material adverse long-term or short-ferm effect on the Premises, or
other adjoining property owned by County. Lessee’s obligations In this section do not apply to Baseline
Environmental Conditions. - :

9.14 Indemnity: Lessee shall [ndemnify, 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
aftorneys' fees), claim, cause of action, judgment, penalty, fine, or liability, divectly or indirectly, relating to
or arislhg from the use, storage, release, discharge, handling, or presence of Hazardous Materials on,
under, or about the Premises or Other Alrport Properly and caused. by lessee,. Lessee's agents,
employees, contractors, invitess or trespassers. This Indemnification shall include without limitation: {a}
personal Injury clalms; (b) the payment of fiens; (c) diminution In the value of the Premises or Other Alrport
Property; (d) damages for the loss or restriction on use of fhe Premises or Other Airport Property; (s} sums

paid In settlement of claims; (f) reasonable attomeys’ fees, consulling fees, and expert fees, {g) the costof
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any investigation of site conditions, and (1) the cost of any repair, cleanup, remedial, removal, or testoration
work or detoxification If required by any governmental authorities or deemed necessary in County's
reasonable judgment, but shall not extend to such claims, payment, diminution, damages, sums, fess or
‘costs to the extent caused () solely by an act of God or (I} by the negligent or willful misconduct of the
County, Its officers, employees, confractors or agents. For any legal proceedings or actions initiated In
connection with the Hazardous Materials Release, County shall have the right-at its expense but not the

abligation 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 negofiate, fefend,
approve, and appeal any action in which County Is named as a parly taken or issued by any applicable
govermmental authorlties with regard fo a Hazardous Materials Release; provided, however, claims for
which Lessee may be liable pursuant to this Arficle 9.14 shall not be seftled without Lessee’s consent. Any
costs or expenses Incurred by County for which Lessee Is responsible under this paragraph or for which
Lessas has indemnified County: (i) shall be pald to County on demand, during the term of this Agreement
as addltonal rent; and () from and after the explration or earller termination of the Agreement shall be
reimbursed by Lessee on demand. Lessee’s obligations pursuant to-the foregoing Indemnity shall survive
the expiration or fermination 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, ihis section 9.15 does not apply to Baseline Environmental Gonditions or a discharge, disposal
or release caused by the County, its officers, employees, contractors or agents. '

(A) This indemnlty specifically includes the direct obligatioré of Lessee tb r
perform, at s sole cost and expense, any remedial or other activities required or ordered by court or

agency having competent jurisdiction over the subject matter, or otherwise necessary to avold or mhlmize

injury o flability to any persen, or to prevent the spread of Hazardous Materlals.

(B) Lessee agress In order fo minimize s obligations in this regard to use best |

efforts to assist the Aviation Department in responding to Hazardous Materlals spills in or Alrport property

reasonably close to the Premises used by Lessee by making Lessee's remediation equipment and
personnel avallable for such emergency remediation aciivity. However, Lessee may- provide such
assistance only at the direct request of the Aviation Department and only if Lessee's remediation
equipment fs intended to b utfiized for fhe Hazardous Material spill at lssus and only if Lessee’s petsonnet
have been trained to respond fo the Hazardous Materlal spill at Issue. If Lessee Is dirested to perform any
remedial work under this Article 9,14(B) for which 1t 1s later determined that Lessee is not responsible, the
Aviation Department shall relmburse Lessee for all costs assoclafed with or arising out of Lessee’s

performance of such remedial work. Lessee shall cooperate with the Aviation Department in any -

subsequent effort by the Aviation Department to recover from the responsible parties all costs involved with
the remediation effort that utllized 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 reguiatory power .

in this regard is independent of the County's contractual undertakings hereln, and nothing herein shal
affect the County's right in its regulatory capacily to impose its environmental rules, regulations, and
authorities upon the Lessee in accordance with the law. :

(C) In the event Lessee fails to perform lts obligations In Arficle 9.14(A) above,
and without walving its rights hereunder, County may, at Its option, perform such remedlal work as
described In Article 8.13{A) above, and thereafter seek reimbursement for the costs thereof. In accordance
with this Article 9, Lessee shall permil County or lts deslgnated representative access to the Premises
areas o perform such remedial activities.

32

94

v



(D) Whenaver County has Incutred costs described in this gsectionas a resuit of .
the fallure of Lessee to perform Its obligations hereunder, Lessee shall, within thisty (30) days of recelpt of
notice thereof, reimburse County for all such expenses together with Interest at the rate of 1 % % per month
on the outstanding balance commencing on the thirty-first day following Lessee’s rece%pt of such notice until
the date of payment,

{E) To the extent of Lesses's responsibifity under this Article and without fimifing

lts obligations under any other paragraph of this Agreement, and except fo the extent of County's
respohsibility for environmental conditions set forth In this Arlicle 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 clalm or demand refating to potentlal or acfual Hazardous Materials contamination on the
Premise, Lessee's responsibllity under this paragraph inclides but is not limited to responding to such
ordars on behalf of County and defending against any asserfion of County's financial responslbllity or
indlvidual duty to-perform under such orders. Lessee shall assume, pursuant o the indemnity provision set
forth in this Article S, any liabilities or responsibilities which are ‘assessed agaznst County in any action
described under this paragraph.

9,15 Dispute Resolution: County and Lessee agree that any dispute between them re!ating to this Article 9
witl first be ‘submitted, by written notice, fo a designated representative of both County and Lessee who wili
meet at County's place of buslness or other mutually agreeable location, or by teleconference, and confer
in an effort to resalve such dispute. Any declsion of the representatives will be final and binding on the
parties. In the event the representafives are unable fo resolve any dispute within ten (10) days after

submission to them, either party may refer the dispute to mediation, or insfitute any other available legal or '

equitable procseding in order to resolva the dispute.

0.16 Waiver and Release: L essee, on behaif of iteslf and its helrs, succassors and assigns, hereby walves,
releases, acquits and forever discharges County, its principals, officers, directors, employses, 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, acfions, causes of action, démands, rights, damages,
costs, expenses or compensation whatsoever, direct or indirect, known or unknown, foreseen or
unforeseen, which Lessee or any ifs heirs, successors, or assigns now has or which may arise in the future
on agcount of or In any way related to or in connection with any past, present or future physical
charasteristic or condition of the Premises, including, without limitation, any Hazardous Maferial, in at, on,
under or related to the Premises, or any violation or potential violation of any Environmental Law applicable.
thereto; provided, however, this Article 9.16 shall not constitute a waiver or release of any obligation of
County under this Article 9. Lessee acknowledges that County would not enter into this Agresment without
Lessee's agreement to the waiver and relsase provided herein, -

9.17 No Walver of Rights, Causes of Actions or Defenses. Notwithstanding any language in fhis
Agreemsnt, Including without limitation Artlcles 8.02, 9,03, 9.04, 9.05, 8.183, 9.14 and 9,15, Lessee does not
agree to walve or release any rights, causes of action or defenses it may have against Miami-Dade County
or any other party related to allegations mads by the County In (1) Case No. 01-8758 CA 25 which has been
flled by the County In the Florida Clreutt Court of the Eleventh Judictal Clrcult, and (i} a letter dated Aprl 9,
2004, to Lassee and others (who are referred to as “responsible parties” or "RPs”). Nothing hereln shall be
consirued to fimit or expand upon any releases previously granted fo or exchanged between the parties as
a result of judgments or seltlements obtained In proceedings between the parties, inciuding, without
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limitation, settiements in” bankruptey or settlements entered under Case No, 01-8758 CA 25 wbmh has
been filed by the County in the Florida Clrcult Court of the Eleventh Judiclal Clrcuit

9,18 Surender of Premises: Lessee shall surrender the Premises used by Lessee to County upon the
expiration or earller termination of this Agreement free of debris, waste, and Hazardous Materials used,
stored, or disposed of by Lesses or its agents, employees, contractors, invitees or Trespassers, or
otherwise discharged on the Premises or Other Airport Property for which Lessee Is responsible during the
term of this Agreement. The Premises shall be surrendered in a condition that complies with all applicable
Environmental Requirements, and such other reasonable environmental requirements as may be imposed
by County. Lessee shall not be responslb!e under this saction 9.18 to the extent of County's obligations
under this Arflcle 8.

9.19 Breach: Any breach by Lessee of any provision of this Article 9 shall, after-nofice and a reasonable
opporiunity for Lessee to cure, constitute a default of the Agreement and shall entifle County to exercise
any and all remedles provided in the Agreement, or as otherwlse permitted by law,

9.20 Supvivability of Terms: the terms and condst:ons of this Article 9, Including the indemnity, walver, and
release, shall survive the termination of this Agreement,

9.22 tg?\t fo Regulale: As prowded for in Article 20 of this Agreement, niothing within this Article 9 shall be
construed to waive or limft, restrain, Impalr or interfere with the County’s regulatory authority.

ARTICLE 10
Indemnification

The lessee shall indemnify and hold harmless the Lessor and its officers, employees, agents and
Instrumentalities from any and all lability, 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 arising out of, relaing te or
resulting from the use of the Premises by, or the performance of and under this Agreement by the Lesses
or its employess, agents, servants, pariners, principals, contractors, invitees, or trespassers, Lessee shall
pay all claims and losses In connection therewith and shall investigate and defend all claims, suits o
actions of any kind or nature in the name of the Lessor, where applicable, including appellate proceadings,
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 responsibillty to indemnify, keep and save harmless and defend the Lessor
or lts officers, employess, agents and instrumentalities as hereln provided. The Lessor shall glve fo the
Lessse reasonable rotice of any such claims or actions. The provisions of (his section shall survive the
explration or early termination of this Agreement,
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ARTICLE 11
Assignment and Subletiing and Conditions of Financing

11,04 Assignment and T'ransfer; Assighmeant Fee:

(A) Except as provided In Arficle 11.03, the Lessee shall not, in any manner, assign, transfer,
mortgage, pledge, hypothacate, encumber or otherwise convey an inferest in this Agreement, or authorize
others to exercise the rights granted to the Lessee herein, without the express written approval of the
Department, Lessea may not assign the whole of sublet any portion of the Premises and Improvements, or
permit thelr use by any others, without the County's prlor written consent, which shall not be unreasonably
withheld, Including without limitations any sublease to third party operator, In the event the Lender seeks
- provisions In the assignment affecting the Interests or requiring certain actions by the County, such
provisions must be approved by the Cotinty; however, such provisions shall not be unreasonably withheld
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 desmed by MDAD fo be reputable and credit
worthy mesting the County requirements stated under Article 11.03 (D} (5) (Transfer To A *Transferee" or
*Successor Lesses”). -

(B) Assignment Fee: If Tenant assigns this lease or any portion thereof within the Term of this
lease, Tenant shall pay fo MDAD an assignment fee of ten percent {10%) of the value of the assignment,
which value shall be defermined by MDAD solely in its own discretion based on all information made
available to MDAD Dby Tenant and the assignee and from any other information then avaliable to MDAD.

14.02 Subletting: The Lessee shall submit any subleases {o the Department for approval, which shall not
be unreasonably withheld. Any objection by the Department must be forwerded to the Lessee within 30
days of recelpt of the sublease by the Department's Deputy Director for Business Development and
Retention. Agreements between the Lessee and the owners or-operators of alrcraft who have tie down or
hangar agreements that include office or shap space within the lessee's facllity where the tie down or
hangar operation Is located shall not be considered subleases for the purposes of this Article. Subleases
shall be subject to the provisions of any applicable County Commission Resolution, as amended from time
fo time, which limit the rental to be charged to the sublease hy the Lessee. The County shall have the right
to audit the Lessee's compliance with such subleasing policy.

Further, any such subleases shall be subject o the same conditions, obligations and terms as set forth
hetein, including as a minimum, but nof limited to, requirements for compliance with Airport Rules and
Regulations and applicable laws In payment of concession fees and Indemnification of the County.
Notwithstanding anything hereln contained to the contrary, in the event of an approved sublease, the
Lessee shall remaini fully fiable fo the County for fulfiling all obligations, conditions and terms of this
Agreement, throughout its entlre term, )

11,03 Conditions of Financing for Approved lmprovements Costs:

(A) Financing of Improvements. Lessee may sectite private financing to provide funds requlred for
the construction of the Improvemenis. No. morigage 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 appurfenant fo that Interest. Moraover, the
Lessor has 1o obligation to subotdinate the Lessor's Interest in the Premises to the llen or security Interest
of any mortgage or other encumbrance that Lessee may execute on the authority of this Arficle 11.03 (A).

35

97



(B) Lessor Approval of Financing Documents. The Lessor reserves the right fo approve the
documents memorializing any financing that Lessee securas on the authority of Articie 11.03 {A), which
approval shall not be unreasonably withheld, Lessee must submit for the Lessor’s review and approval
drafts of the financing docusments in advance of Lessee's execution of those documents or dosumentation
verlfying Lessee's abllity to seff-finance the Improvements.

(C) Recording of Leasehold Morigage. Following the Lessee’s execution of a Leasehold Mortgage,

i applicable, Lessee shall fumish the Lessor () a duplicate original of the Leasehold Mortgage or a

photocopy of the Leasehold Morigage that the Clerk of the Circuit Court for Miami-Dade County, Florida

has certifled as belng a true copy of the Leasehold Mortgage recorded among Hs real propetty records, and

(i) a written notice setting forth the name and address or the mortgagees or secured party (the “Leasehold
Mortgages”) in whose favor Lessee executed the Leasehold Mortgage.

(D) Conditions of Leasehold Mortaage. Following the delivery of the documents in 11.03 (G)
(Recording of Leasehold Morigage) and continuing until the Leasehold Mortgagee releases the Leasehold
Mortgage of record, the following provisions will apply:

(1) LESSOR TO GIVE NOTICE OF DEFAULT. At the time that the Lessor glves Lessee writion
nofice of the oceurrence of any default in respect of the performance of L.essee's obligations
under this Agreement, the Lessor shall simultansously give the Leasehold Morlgagee a copy of
that notice in a manner established for the dellvery of notices In Article 24.03 (Notices) at the
address for the Leasehold Morlgagee provided to the Lessor. No notice of defaulf to Lessee will
be effective untll the Lessor delivers the notice required by this Article 11.03(D) (1).

{2) MORTGAGEE’S RIGHT TO CURE DEFAULT. The Leasehold Morigagee 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 exerclse a remedy avallable to it by reason of a default
on Lessee's part only if Lessee and the Leasehold Mortgagee fail to rectify the default within (a)
any time period specifically set forth in Arfidle 13 (Termination by County or Lesses) of the
Lease for a cure of a particular default, or {b) If no such fime period Is set forth, then within 30
days after the date of the delivery of the notice required by virlue of Article 11.03(D)(1) above, or
If a cure is not reasonably possible within such 30 day period, then within a period of fime
reasonably required to cure the default through the exercise of prompt, diligent and continuous
effort. - , ‘

{3} TERMINATION DELAYED DURING EXERCISE OF LEASEHOLD MORTG'AGEE’S“

REMEDIES. Even though a default has occurred and neither the Lessee nor the Morigages has
provided for a cure within the times permitted by Article 11.03(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 nofice of defaull, If the Mortgagee Is then making: (a)
prompt, dilgent and continuous efforts to gain possession of the Premises and to succeed fo
Lessee's Interest in the Premises by means of a foreclosure or the exercise of any other remedy
avaliable 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
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and {c) good faith efforts to rectify other defaults contemporansously with the efforts to gain
possession of the Premises,

(4) LEASEHOLD MORTGAGEE'S OPTION FOR ISSUANCE OF NEW LEASE. Prior fo the
explration of the one (1) year period provided above In Article: 11.03(D){3), the Leasshold
Mortgagee must request the Lessor {o execute and deliver a new lease for the Premises in
favolr of a successor Lessee meeting the eriterla of Article 11.03(D)(5) (& "Successor Lesses’),

That new lease will have a ‘erm that colncldes 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 fiew lease will also have the same
priority as this Agresment with respect to any lien or other encumbrance affecting the Premises,
inchuding any fee mortgage. In order for the Lessor to be obligated to execute and dellver the
new leass, the Leasehold Mortgagee must request the execution and delivery of the new lease
by the dellvery of written nofice to the: Lessor within one year after the termination of this
Agreement oceurs, and acknowledge and retum the new lease to the County for execution on
the Lessor's part within 20 days after the date on which the Lessor tenders the new lease to It
for signature, Simultaneously with the defivery of the new lease, the Sucoessor Lessee must
also execute and dallver to the Lessor a written plan {o ractify within a reasonable perlod of time
any default that exists at that time in respect of any of Lessee's obligations under fhe tems of
. thls Agreement, Including, without Iimitation, any default that may exist in respect of Lessee’s
obligations arising undet the terms of Article 9 (Environmental Compliance); that plan must set
forfh in reasonable detall the manner In which the Successor Lesses plans fo rectify each
default. ' ,

(5) TRANSFER TO A '"TRANSFEREE" OR "SUCCESSOR LESSEE". A transfer of Lessee’s

interest In the Premises to the Leasehold Morigages, or a corporate rominee affillated with the
Leasehold Mortgagee (herein a "neminee”), or a purchaser at a foreclosure sale that ocours by
virtue of the Leasehold Mortgages's acceptance of a deed In lleu of foreclosure or the exercise
of any remedy avallable to it under the terms of the Leasehold Mortgage (hereln & "Transferee")
will not constitute an assignment requiring the Lessor's consent under the terms of Article 11.01
(Assignment and Transfer) above. The provisions of Article 2 {Use of Premises) will govem any

use of the Premises that occurs prlor to and after a transfer to the Transferee. The Transferee .

may make a subsequent fransfer of Lessee's Interest In the Premises only with the Lessor's
prior written consent as provided in Article11.01. The Lessor will, however, consent to the
subsequent transfer to & Successor Lessee or Lessees if the proposed successor of SUCCESSOrs
to the Lesses's interest would have been acceptable to the Lessor for the Premises In the
reasonable exerclse of the Lessor's Judgment considering the successors expetience, financlal
strength, histoty of meeting contractual obligations and intent to Implement a business plan
consistent with the Lessor’s plan for operating the Alrport, The parties agree that the Transferee
wilt be subject to the termination provisfons of Article 13 (Termination by Lessor or Lessee).
After succeeding to Lessee's Interest In the FPremises, a Transferee that Is not a Successor
Lessee must use reasonable best efforts to find a Successor Lessee satisfying the criferia set
forth above In this Article 11.03(D)(6), but in any event no later than one (1) year following the
date of termination provided in Lessor's default notlee. If no Successor. Lessee or Lessees are
found In such one (1) year period to occupy at least 50% of the Premises and Improvements,
then all of the Lessee's, Leasehold Morigagee's and Transferee's. Interests in the Premises, the
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Improvements, and this Leaso shall terminate In their entirety, without any right of recovery or
compensafion from the Lessor.

() NO OBLIGATIONS OF TRANSFEREE; LESSOR'S RIGHT TO TERMINATE IF
OBLIGATIONS NOT SATISFIED, If a Transferee succeeds fo Lessee's Interest in the Premlses
by virtue of the Leasehold Mortgagee's acceptance of a deed in fleu of foreclosure or the
exercise of any remedy avallable to the Leasshold Morfgagee under the terms of the Leasehold
Mortgage, the Transferee and its successors and assigns will only have personal liability for the
performance of fhose obligations incumbent upon Lessee under the terms of this Agreement
that arise or accrue during the period befween the time af which the Transferee succeeds to
Lesses's Interest in the Premises and the time at which it divests itself of that interest. The
foregoing limitation will not preciude the Lessor from terminating this Agreement if the
Transferee falls 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 arlsing under the terms of Arficle 9 (Environmental
Compliance).

{7} NO AMENDMENT OF LEASE WITHOUT LEASEHOLD MORTGAGEE'S CONSENT.

Without the Leasehold Mortgagee's prior wiitten consent, Lessee may nof amend this
Agreement, exercise any right available to it under the terms of this Agreement or af law to
cancel this Agreement, or to voluntarlly surrender possession of the Premises fo the Lessor,
Without the Leasehold Mortgagee's pror writfen consent, the Lessor may not amend this
Agreement provided, howaver, the foregoing restrictions will not apply to amendments for which
axpress proviston is made elsewhere.in this Agresment, including, without limitation, those for

which provision Is made in Articles 1(Term and Premises), 3 (Rentals and Payments), 19 (Trust

Agreement), and 22.07 (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 Article 13.05 {Actions at Termination) or
In connection with the Lessor's exerclse 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 ocours In confravention of the foregelng
provisions of this Artlele 11.03(D) (7).

{8) RIGHTS OF LEASEHOLD MORTGAGEE IN INSURED LOSSES. The Leasehold Mortgages
will have the right to participate in the adjustment of any insured losses that becomes necessary
by reason of damage or destruction ocourring to the Improvements, as may be applicable, and
the right to supstvise and control the receipt and dishursement of insurance proceeds to the
extent provided in agreements among Lesses, Leasehold Morigagees and any Lesses’s holding
an interest with respect to the Premises; provided, however, that any distribution of Insurance
proceeds must comply with the requirements of Arficle 12 (Insurance) of this Agreement,

{8} RIGHTS OF LEASEHOLD MORTGAGEE IN CONDEMNATION, if tak%ng'of any-parf of the
Premises occurs, the Leasehold Morigagee will heve the right fo participate in any

condemnation proceedings or setflement discussions pertaining fo the Lesses's interests
hereunder and the right to supervise and control the recelpt and disbursement of all
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condemnation awards arising from such interests to the extent provided in agreements among
Lessee, Leasehold Mortgagee and any other party holding an Inferest with respect to. the
Premises, The Leasehold Mortgagee is entitled fo recelve and apply to the reduction of the
indebtedness, the payment of which Is secured by the llen of the Leasehold Morlgagee, any
portion of a condemnation award arising from a faking of Lessee's Interests not applied to the
restoration of that portion of the Premises that remains following the taking to a complete
archifectural unit. After payment to the Lessor by the condemning authority of whatever
compensation and damages are determined fo be owing fo the Lessor for Lessor's property
interests in the Premises, and after the indebtedness the payment of which [s secured by the
flen of the Leasehold Mortgages 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 entified fo recelve 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 tile 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

consfitute a complete architectural unit of substantially the same ussfulness, design, .

construction and commercial feasibiiity as Immediately before the taking, then Lessee may
terminate this Agreement by dellvering written nofice to the Lessor by the date that is one
hundred twenty (120} days after the day of thé taking. Lessee's notice must specify the date the

termination will bacome effective, which date will not be earfier than the date of such taking. ifa

termination ocours 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 shalf perform
all of the obligations of Lessee hereunder fo such date, and theteupon this Agresment and the
Term shall cease and terminate, If a taking for a temporary peried oceurs, this Agreement wil
continue in full force and effect and the entire award payable in respect of that taking wili be
payable to Lessee, except for any portion sought by and attributable solely to Lessot’s intetest In
the Premises, subject to provisions of any agreements among Lessee, the Leasehold
Mortgagee and any Lessee holdng an interest with respect o the Premises.

(10} LESSOR WAIVER OF RIGHT TO CERTAIN RENTALS. During the entire term hereof,
LLessor will have no right, and expressly waives any right arlsing under applicable law, in and to
the rentals that will become due to Lesses under the terms of any approved subiease of any
part of the Improvements, Lessee may assign those rentals o the Leasehold Morlgagee without
any consent or approval of the County. Nothing In this Article 11.03 shall (a) alter County's
ownership of the Improvements in accordance with Article 1.08 (Improvements Free and Clear)
of this Agreement, (b) alter Lessee's obligations to commence paying Lessor fair market rentels
or other rentals on the Improvements as provided In Article 3-(Rentals and Payments) or (¢)

provide Lessee with any ownership claim to the Improvements or the rentals there from after the

conclusion of the term of this lease. :

(11) NON MERGER QF FEE AND LEASEHOLD INTEREST, Under no circumstances will the

fee esfate of the Lessor and the leasehold estate created by this Agreement or any sublease
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created hereunder merge, even though owned by the same party, without the Leasehold
Morfgagee's written consent, '

(E} Estoppsl Certificate. Upon written request from fime fo fime by Lesseo, a Leasshold
Mortgages, a prospective Leasshold Morigagee, or a prospective assignee of Lessee's Inferest In the
Premlses, the Lessor shall execute and deliver to the requesting party an estoppels cerificate In the form
reasonably requested by the requesting party. In each such certificate, the Lessor shall cerfify, to the extent
that it then has knowladge: (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 pald that rent, {Il) that this Agreement is in

fult force and effect, (iil) the specific nature of any default that the Lessor knows fo exist In respect of either

party's performance of its respaective obligations under the terms of this Agreement, and (iv} the specific

nature of any defense or offset that the Lessor may assert In connection with any effort on Lesses’s part to -

enforce any of the obligations the Lessor undertakes under the terms of this Agresment.

(F) Leasehold Mortgages's Right To New Lease. The provision of this Article 11,03 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 Arficle 11.03 were a separate and Independent contract made by the Lessor,
L.ossee, and the Leasehold Mortgages. The Lessor's agreement set forth in this Articie 11.03 to enter into a
new fease with the Leasehold Mortgagee constitules a separate agreement with the Lessor and the
Leasehold Morfgagee. The Lessor agrees that the Leasehold Mortgagee shall be a third party benefictary

to the ferms of this Agreement, and that such third party beneficlary status shall be unaffected by the |

rejection or disaffirmance of this Agreement in any bankruptey proceeding by any parly.

ARTICLE 12
Insurance

12.01  Insurance Required: In addition to such insurance as may be required by law, the Lessee shall
malntaln, without lapse ot matetlal change, for so long as it occuples the Premi_ses, the following Insurance:

(A}  Commerclal General Liability Insurance ‘on a comprehensive basls, including Contractual
Liabllity, to cover the Lessee’s Premiges and operations, In an amount not less fhan
$1,000,000 combined single limit per occurrence for bodily injury and property damage.
The Colinty must be shown as an addiflonal insured with respect to this coverage.

(B)  Automobile Liabllity Insurance coveting all ownied, hon-owned and hired vehicles used by
the Lessee in connection with its operations under this Agreement in an amount not less
than $1,000,000 combined sihyle imit per occurrence for bodily injury and property
damage. '

{C)  Pollution and Remediation Legal Llabllify insurancs, to the extent required under Section
8.16, In an amount not less than $2,000,000 covering third pary claims, remediation

expenses, and legal defense expenses arising from on-site and off-site ioss, or expense or
claim related fo the release or threatened release of Hazardous Materials at the Lessee’s
Premises. -
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Bullders Risk and Property [nsurance The Lessee and/or Its sublesses(s), at Its (andfor
thelr) sole cost and expense, throughout the ferm of this Agreement, shall keep the
Improvements insured on an "All Risk” basls in an amount not less than 100% of the ful
replacement value of the Improvements against loss or damage (in excess of a reasonable
per oceurrence deductible amount, which shall be the responsibility of the Lessee) by fire,
lightning, tornado, hurrcane, windstorm, hall, flood, earthquake, explosion, rlof, riot
attending sirke, civil commoflon, vandalism and malicious mischlef, sprinklers and
sprinkier leakage, alrcraft, vehicles-and smoke, or any other casualty In an amount not less
than 100% of the full replacement value of the Improvements o the extent such coverage
is commercially available at commerclally reasonable rates. The full replacement value of
the Improvements shall be established as of the date each Improvement is constructed
and a cerlificate of completion (or certificate of cccupancy) for same Is Issued by the
appropriate governing authorlly with jurlsdiction over same and shall be re-established at
Intervals of not more than three (3) years thersafter, by the firm and professlonal property
evaluators used by the County for establishing replacement values for County property.
Any deficlency in the amount of the proceeds from such property insurance resulting from
afallure by the Lessee to re-establish the full replacement value of the Improvements-shall
be the sole responsibl Ity of the Lesses.

Business inferruption Insurance The Lessee at its sole cost and expense lhroughout the

“ferm of this Agreement shall maintaln business Interruption Insurance at & minimum, In an

amoun{ sufficlent to continue making land rental, 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 Jaws of the State of Floifda. 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,
adition of "Best's Key Rating Guide", published by A.M. Best Company, lnc., or its aquivalent, subject to
approval of the MDAD's Risk Managemeant Office.

12.02 Insurance Certificates Reguu;ed Prior to the commencement of operatlons hereunder and
annually thereafter, the Lessee shall furnish or cause to be fumished cerfificates of Insurance to the
Depaftment which cerlificates shall clearly indlcate that:

The Lessee has obtained insurance in the types, amounts and classifications as required .

for strict compllance with this Article;

The policy canceflation notification provisions. specify at least 30 days advance written
notice of cancellation to the County; and

The County is named as an addltional insured with respect fo the Lessee's commerclai
genieral liabllity poiicies.

The County is named as a loss payee with respect to the required builder's risk and
property Insurance provided by the Lessee.
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On said Insurance certificates, unless specifically shown fo be excluded thereon, commercial
general liabllify coverage shall include contractual fiabliity, and nofification of cancellatton shall Inctude
notification of material changes In the policies.

The County reserves the rght to require the Lessee to obtein and malntain such réasonab%y
amended Insurance coverage as it deems necessary or desirable, upon Issuance of notice In writing to the
Lesses, which notice shall automeatically amend this Agresment effective 30 days after such notice,

12.03 Compliance: Compliance with the requirements of this Article 12 {Insurance) shali not
refieve the Lessee of its liability under any other portion of this Agresment 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 origihal or true coples of pollcles 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 properiy of the Lessee or of others placed in fhe
Premises and Alrport shali be at the sole risk of the Lessee or the owners thereof, and the County shall rot
be liable for any loss or damage, except to the extent such loss or damage was caused by the sole active
negligance.of the County, as limited by Section 768.28, Florida Statutes.

ARTICLE 13
Termination

1301 Payment Defaults: Failure of the Lessee to make all payments of renfals, fees and charges
required fo be paid hereln or under the separate Lease Agreement for Lot 19 when such rentas, fees, and
charges become due under either Agreement shall constitute a default, and the Lessor may, at its option,
terminate this Agreement and such other Agreement affer seven calendar days notice in wrltlng to the
Lessee, uniess the default Is cured wuhin the nofice period.

13,02 Insurance Defaults; The i.essor shall have the right, upon 16 calendar days written notice to the
Lesses, o femniinate this Agreement If the Lessee falls to provide evidence of insurance coverage in strict
compliance with Arficle 12 {Insurance) hereof or such other Agreement prior to commencement of
operations, or fails o provide a renewal of sald evidence upon Its expiration; provided, however, that such
termination shall not be effective ff the Lesses provides the required evidence of insurance coverdge within
the notice or grace petiod.

13,03 Other Defaults: In addition to the Lessor’s remedies in Arficle 1,06, Lessor shall have the right, upon
thirty (30) calendar days. written notice to the Lessee, fo terminate this Agreement upon the occurrence of
any one or more of the following, whether the following events occur under the terms of this Lease
Agraement or under the terms of the separate Lease Agreement for Lot 19 unless the same shall have
been corrected within such period, or, if correction cannot reasonably be completed within such 30-day
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perlod, the Lessee has commenced corrective steps within such 30-day perlod and diligently pursues same
to completion: o

(A) Fallure of the Lessee to comply with any covenants of this Agreement or the Agreement for Lot
18, other ‘
than the covenants to pay rentals, fees and charges when dus, and the covenants to provide required
evidence of insurance coverage, o - ,

(B} The donduct by the Lessee of any business, the performance of any service, of the
merchandising of ahy product or service not specifically authorized herein or under such other Lease
Agreement for Lot 19,

13.04 Immediate Termination; The happening of the following events shali constitute a default by the
Lessee and this Agreement shall permit Lessor to terminate this lease Immediately, effective as of the date

of Lessee's recelpt of notice thereof: abandonment of the Premises or discontinuance of operations; fallure-

of the Lessee for fifteen {15) days or more to occupy the Premises for one or more of the purposes
permitted under this Agreement; or If a llen is flied against the leasshold interest of the Lessee and not
removed within a reasonable time, ’ :

13.05 Actions at Termination:

(A) The Lessee shall vacate, quit, surrender up and deliver the Premises to the Lessor on o before
the termination date of this Agreement, whether by lapse of time or otherwise, 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 demofish all Improvements on the Premises and remove all debris at ifs costs. Lessee shall
conduct any required demolition in accordance with the code and regulatory requirements In effect af the
fime. If not directed fo demolish the Improvements, the Lessee shali surrender the Premises in the
condltion required under Article 5 (Malntenance and Repairs) hersin with all repairs for which the Lessee is
responslble shall be completed prior to surrendér and shall execute appropriate documents confirming that
titls o such Improvements in Lessee’s name has been transferred to Lessor. In no event shall Lessor be
required to pay any compensation or refmbursement to Lessee for such transfer of titie. On or befors the
termination date of this Agreement, the Lessee shall remove. all of its personal property from the Premises;
provided, however, that if iImmediate termination occurs under Article 13.04, Lessee shall be allowed up to
five calendar days from the receipt of notice of fermination to remave such personal property.

(B) If the Lessor advises the Lessee that It has reason to befieve that any hazardous substance or

environmental contaminant has been released within the Premises or Info the ground undet the Premises, -

“then tha Lessee at its expense shall retaln an approved environmental consultant to perform whatever
environmental assessment may be required fo determine the extent of such release. The Lessee shall
comply with the recommendations and conclusions- of such consuftant regarding environmental clean-up

efforts that may be required, and shall comply with any other clean-up requirements imposed ‘on the

Lessee by Federal, State or County laws, regutations or codes,
(C) In the event of termination for default, the Lessor shall be entitied to recover immediately,
without walting until the due date of any future rent or untll the date fixed for expiration of the Agreement,

" the following amounts as damages: (1) the reasonable costs of re-enfry and re-leasing Including without
fimitafion the cost of any clean up, alteration, repelr, mainenancs, refurbishment, removal of personal
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property and fixtures of the Lessee, or any other expense occasioned by fallure of the Lessee to quit the
Premises upon termination and to leave them In the required condition, any remodeling costs, atforneys
* faes, coutt costs, and expenses of litigation through all levels. of legal proceedings; and (2) the loss of
reasonable rental vaiue from the date of default until a new tenant has been secured.

13.08 Lien Upon Personal Property: In the event of terminatlon for default, the Lessor shall have a lien
upen all personal property of the Lesses located at Premises to secure the payment of any unpaid rentals,
fees and charges accrulng under the terms of this Agreement,

13.07 Right to Show Premises: At any time within six months of the scheduled explration date of this
Agrsement or anytime after the Lessee has been given notice of termination or default, pursuant to Arficle
13 {Termination) or Article 1.06 {Il1) Reduction of Term hereof, the Lessor shall have the right to enter on

the Premises for the purposes of showing the Premises to prospective tenants or ysers during regular

business hours,

13.08  Other Terminatlons: This Agresment shall be subject to termination by the Lessor or the Lessee in
the event of any one or more of the following:

{A) The permanent abandonment of the Alrport.

(B) The lawful -assumptlon by the United States Govemment or any authorized égency thereof, of
the operation, control or use of the Alrport, or any substantial part of parts thereof, ih such a manner as to
. substantially restrict the Lessee from operating there from for a period In excess of ninety (80) cohsecutive

days, provided that nothing contained herelin shall be deemed fo consfitute a walver by the Lessee of any

right it may have against the United States for just compensation in the-event of any such assumption.

(C) The issuance by any court of compefent jurisdiction of any injunction in any way substantially
preventing or restralining the use of the Alrport, and the remaining In force of such Injunction for a period In

excess of ninety {90) days. In the event of termination for such reason, Lessee's excluslve remedy shall be.

termination or relnstatement of this lease by the County, at its sole discretion, fora period of time equal to
the number of days that the injunction was In effect in excess of sald ninety {80} days.

13.00 Habitual Defaul: Notwithslanding the foregoing, In the event that the Lessee has frequently,
regularly or repetiively -defaulted In the performance of or breach any of the terms, covenants and
conditions required hereln, to be kept and performed by the Lessee, on five {5} occaslons regardiess of
whether the Lessee has cured each individual condition of breach or default as provided for in Sub-Article
13.01 (Payment Defaulf), Sub-Article 13.02 (Insurance Defaults), and Sub-Arlicle 13.03 {Other Defaulis)
above, the Lessee shall be determined by the Alrport Manager to be an "habitual violator", At the fime that
such determination Is made the Department shall fssue to the Lessee a written notice, advising of such
determination and clting the circumstances. thereof, Such notice shall also advise the Lessee that there
shall be no further notice or grace perlods fo correct any subsequent breach(s) or defauli(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 constifute a condition of noncurable default and grounds for
Immedlate termination of this Agreement. In the event of any such subsequent breach or default, the
County may terminate this Agreement upon the giving of wrltten nofice of termination fo the Lesses, such
termination to be effective upon the seventh (7th) day foflowing the date of recelpt thereof and alf payments
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due hereunder shall be payable to said date, and the Lessee shall have no further rights hersunder.
Immediately upon receipt of sald termination, the Lessee shall discontinue Its operations at the Alrport and
proceed to remove all Its personal property In accordance with Sub-Articls 13,05 (Actions at Termination)
hereof,

1310 Tetmination by Abandonment: This Agreement shall be automatically terminated upon the
abandonment by the Lessee of Premises or voluntary discontinuance of operations at the Alrport for any
period of fime exceeding fifieen (15} consecutive calendar days, unless such abandonment or
discontinuance has been caused by casualty or governmental order that prevent the lessee's use of the
Premises for the purposes authorized In Article 2.02 (Use of Premises) hereof,

~ ARTICLE 14
Special Conditions

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

14.02 Nondiscriminatory Prices: For sales of products or services on the Premises or the subletting of any
faclliles as permitted by MDAD, Lessee shall charge falr, reasonable, customary and not unjustly
diseriminatory prices for each unlt 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,

14,03 County’s Obligations; The Lessas, In recognition of the County's obligation, pursuant to Section 22 of
Pait V of the Federal Aviation Administration's standard grant assurances, to enforce the provisions of
Aticles 14.01 {Quality of Services) and 14,02 (Nondiscriminatory Prices) above, agrees that the' Lessor
may, from fime fo time, promulgate standards, methods and procedures for and monitor and fest the
provislon of services hereunder and may require the Lessse (o prov[de coples of schedules of servics
charges and the bases for discounts, rebates and similar types of price reductions. Should the Lessor
determine thet the Lesses Is not in compllance with the provisions of Articles 14.01 (Quallty of Services) or
14.02 {Nondiscriminatory Prices) above, the first such occurrence shall be considered a curable default,
pursuant fo Article 13.03 (Other Defaults) hereof, and subsequent occurrence(s) shall be considered a
]matena! breach of this Agreement, enﬂtlxng the Lessor fo the remeciles provided in this Agreement or by
aw

14.04 Alr Shows and Speclal Events: Upon at least 80 days written notice from the Department, the
County may require the Lessee to surrender portions of the Premises for cerlain 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 connéction with air shows and other special events. Said use will not exceed ten days or more than three

events per year, For any day or parf of a day that the Premises are so used, rental payments under Article
3.01 (Rentals) will be abated, The Department shall actively kesp the Lessee advised of all of the planning
for such events, air shows, or County sponsored special events, If portions of the Premises are to be so
used, .
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ARTICLE 15
Equal Employment Opportunity, Nondiscrimination and Affirmative Action

16.01 Equal Employment Opportunity: In accordance with Title 14 Code of Federal Regulation {CFR)
Part 152 (Affirmativa Actioh Empioyment Program), the Lessee shall not disoriminate against any employee
or applicant for employment because of age, sex, race, color, religlon, marital status, place of birth or
national origln, ancestry, In accordance with the Americans with Disabllitles Act, discriminate against any
otherwise qualifled employees or applicants for employment with disabillies 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 employses are treated during their employment without
regard to age, sex, race, color, religlon, marltal status, place of birth or national origin, ancestry, or
disability, Such actions Include, but not limited to, the following: Employment, upgrading, transfer or
demotlon, recruitment, recrultment adverfising, layoff or termination, rates of pay or ofher forms of
compensation, selection for tralning including apprenticeship. The Lessee agrees to post in consplcuous
places, avallable o amployees 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 al
applicable provisions of the Civii Rights Act of 1984, Executive Order 11246 lssusd September 24, 1965,
as amended by Executive Order 113155, revised order No. 4 Issued December 1, 1951, as amended, and
the Americans with Disabllities Act, The Age Discrimination in Employment Act effective June 12, 1968,
Executlve Order 13166 Issued August 11, 2000, Improving Access to Services for persons with Limited

English Proficient {LEP), the rules, regulations and relevant orders of the Secretary of Labor, Florida
Statues §112.041, §112.042, §112.043 and the Miami-Dade County-Code: Section 11A1 through 13A1,

Articles 3 and 4.

The Lessee shall assign responsibllity to one of its officials to develop procedures that will assure
that the policles of Equal Employment Opportunity and Affirmative Actlon are understood and Implemented.

1602 Nondiscriminatory Access to Premises: The Lessee, for itself, its personal Trepresentatives,
successors in interest, and assigns, as part of the consideration hereuf, does hereby covenant and agree
as & covenant that: (1) no person on the grounds of race, color, sex, national origin or ancestry shall be
excluded from participation in, denied the benefits of, or be otherwise subjected to discriminatlon in the use
of the Premises; (2) that the Lessee shall use the Premises In compitance with all other requirements
imposed by or pursuant to the enforceable regulafions of the Department of Transportation, as amended
from time to time.

1503 Breach of Nondiscriminafion Covenants: In the event it has been determined that the Lessee has
breached any enforceable nondiscriminafion covenants contained In Section 156,01 Equal Employment
Opportunity and Section 15.02 Nondiscriminatory Access. to Premises above, pursuant to the complaint
procedures contained In the applicable Federal Regulations, and the Lessee fails to comply with the
sanctions andfor remedies which havé been prescribed, the County shall have the right to {erminate this
Agreement pursuant to the Terminatlon of the Agreement seclion fereof. ‘
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15.04 Nondiscrimination; During the performance of this Agreement, the Lessee agrees as follows: The
Lessee shall, in all solicitations or advertisements for employees placed by or ont behalf of the Lessee, stale
that all qualified applicants will recelve consideration for employment without regard fo age, sex, race,
color, religion, matital stalus, place of birth or nattonal origin, ancestry, physical handicap or disability. The
Lessee shall fumish all information and reports required by Executive Order 11246 lssued September 24,
1965, as amended by Execufive Order 113155, and by rules, regulations, and orders of the Secrefary of
Labor, or pursuant thereto, and will permit access to The Lessee books, records, accounts by the County
and Compliance Review Agencies for purposes of investigation to ascertaln by the compliance with such
rules, regulations, and orders. In the event of the Lessee’s noncompliance with the nondiscrimination
clauses of this Agreement or with any of the sald rules, reguiations, and orders, this Agreement may be
canceled, ferminated, or suspended in whole or in part In accordance with the Termination of Agreement
section hereof and the Lessee may be declared Inellglble for further confracts in accordance with
orocedures authorized in Executive Order 11248 of September 24, 1965, as amended by Executive Order
113155 and such sanctions as may be imposed and remedies lnveked as provided In Executive Order
113155 and such sanctions as may be imposed and remedles 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 1501 Equal Employment Opportunity and Section 16.02
Nondlscriminatory Access to Premises of this Article In the Lessee sub-contracts in excess of $10,000.00,
unless exempted by rules, regulations or orders of the Secretary of Labor issued pursuant fo 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 sanctlons for

noncompliance; provided, however, that in the event the Lessee becomas 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 info such litigation 1o protect the Interests of the United
States.

15.056 Disability Nondiscrimination Affidavit: By entering Info.this Agreement with the County and slgning
the Disahliity Nondiscrimination Affidavit, the Lessee atfests that this is not in violation of the Amerlcans
with Disabilties Act of 1980 (and related Acts) or Miami-Dade County Resolufion No. R-385-96," If the

Lessee or any owner, subsidiary or other firm affilated with or related fo the Lessee Is found by the

responsible enforcement officer of the Courts or the County to be in vielatlon of the Act or the Resoiution,
such violation shall render this Contract terminable In accordance with the Termination of Agreement
.section herecf. This Contract shall be void If the Lessee submits a faise affidavit pursuant fo this

Resolufion or the Lesses violated the Act or the Resoluflon during the term of this Contract, even If the

Lessee was not In violation at the time it submitted its affldavit.

15.06  Affirmaflve Action/Nondiscrimination of Employment Promotion and Procurement Praotices
(County Code Section 2-8,1.5); In accordance with the requirements of County Code Sectlon 2-8.1.5, all
_ firms with annual gross revenues In excess of $5 million seeking to contract with Miami-Dade County shall,
as a condltion of award, have a written Afffrmative Action Plan and Procurement Pollcy on file with the
County's Depariment of Procurernent Management. Said firms must also subrmi, as a part of their Lease
to be flled with the Clerk of the Board, an appropriately completed and signed Affimative Action
Plan/Procurement Policy Affidavit.
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Firms whose Boards of Directors are representative of the population make-up of the nafion are
exempt fram this requirement and must submit, In writing, a defailed listing of thelr Boards of Directors,
showing the race or ethniclty of each board member, to the County's Department of Procurement
Management, Firms clalming exemption must subnilt, as part of their Lease to be filed with the Clerk of the
Board, an appropriately completed and signed Exemption Affidavit In accordance with County Code
Section 2-8.1.5. These submittals shell be subject to periodic reviews fo assure that the enfities do not

discriminate -in thelr employment and procurement practices agalnst minorities and women/owned -

businesses.

It will be the responsibliity of each firm to provide verification of their gross annual revenues to
defermine the requirement for compliance with the County Code Section. Those firms that do not exceed
$5 milllon annual gross revenues must clearly state so In their Lease,

ARTICLE 16
Securityand Special Provisions

16.01 Security: The Lessee acknowledges and accepts full responsibility for the secunty and profaction of
the Premises, any Improvements thereon, its equipment and ptoperty on the Airport. The Lessee fully
understands and acknowladges that any securlty measures deemed necessary by the Lessee for the
protection of sald Premises, equipment and property shall be the sole responsibility of the Lessee and shall

involve no cost to the Lessor. The Lessee further understands and acknowledges that It may be required to -
- alter securlly measures as may be dictafed from time to time by Federal, State, local or departmental

~ mandate and that the cost of execution of such mandate may beat the sole expense of the Lessee,

18.02 Right of Flight: There Is hereby reserved to the County, its successors and assigns, for the use and

beneflt of the County and the public, a right of flight for the passage of aircraft in the alr space above the

surface of the Premises hereln leased, together with the right to cause in sald alr space stich nelse as may
be Inherent in the operation of alrcraft, now known or hereafter used for navigation of or flight In the alr,
using sald air space or landing at, taking off from or operating on the Alrport. -

16,03 Height Restrictions: The Lessee expressly agrees for itself, Its successors and assigns, to restrict the
height of structures, objects of natural growth and othet-obstruclions on the leased Premises to such a

height so as to comply with Federal Aviation Regulations, Pait 77 and with the Code of Miami-Dade -

County, whichever is more restrictive.

16.04 Alcohol and Diug Testing: The Lessee acknowledges that the County, as a public agency sponsor
under the provisions of the Airport and Airway Improvements Act of 1982, as amended, has the obligation
to establish a drug free workplace and to establish policles and programs fo ensure airport safety and
security. The Lessee acknowledges that the Department, on behalf of the County, has the right o require
users of the Airport (including all Lessees, Permittees, and licensees) to estabiish reasonable programs to
further the achlevement of the. obligations described hereln, Accordingly, the Lessee shall establish
programs for pre-employment alcohol and drug screening for ali candidates for employment at the Alrport
and for the same or similar screening based on a reasonable susplclon that an empioyee, while on duty at
the Airport, may be under the influence of alcohol or drugs. The Lessee shall make reasonable geod faith
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"~ efforts to negotiate -amendments to any existing contract(s), which may serve as a bar fo the Lessee's
implementation of ils obligations hereunder. ‘

16,05 Drug-Free Workplace Affidavit, Defauit

{A) The Lessee acknowledges i has provided fo the Lessor a Drug-Frée Workplace Affidavit
certlfying that it is providing a drug-free workplace for its smployees, as required by County Ordinance No.
9215, adopted on March 17, 1992, as such may be amended from fime to time (*Ordinance"). Based on
_ the provisions of said Ordinance, the Lessor shall have the right, upon thirty {30) days written notice to the
Lesses, to terminate this Agreement in the event the Lessee falls to provide, as of each anniversary of the

effective date of this Agreement, the annual re-certification affidavit as required by the Ordinance; provided,

however, that such termination shal! not be effective if the Lesses submits the required Affidavit within the
notice perlod

{B) Further, this Agresment shall be terminated upon not less than fifteen calendar days written
notice fo the Lessee and without Iiablilty to the Lessor, if the Lessor determines any of the following:

(1) That the Lessee has made a false certification in its executuon of the Afﬂdavit submitted

or in its annual re-certif cation as requ]red by the Ordinance;

{2) That the Lessee’ has violated Its original or renewal certificatlon by failing to cary out
any of the speclfic requirements of the Ordinance, other than the annual re-certification; or

(8} That s&dh a number of employess of the Lessee have been convicled of violations
occurring in its workplace(s) as to indicate that the Lessee has failed to make a good faith
effort to provide a drug-free workplace as required by the Ordinance.

ARTICLE 17
Employees

17.01 Centrol of Employees: The Lessee shall broperly control the actions of its erhp!oyees at all times that
sald employees are working.on the Airport; ensuring that they présent a neat appearance and discharge
their duties In a courteous and efftslent manner and that they malntain a high standard of service to the
public.

- 17.02 Employee Covenants Violations: In the event the Lessée is in default of the covenants In Arlicle
17.01 {Control of Employees) for fallure to properly control s employees, the Lesses understands that the
Lessor shall have the right to requ!re the Lessee to take Immediate action to correct the discrepancy.

ART[CLE 18
. -Civil Actions

18.01 Governing Law; Venue: This Agreement shall be governed and construed in .accordance with fhe
faws of the State of Florida. The venue of any acfion on this Agreement shall be laid in Miaml-Dade County,
Florida, and any action to deterniine the rights or ebligations of the parties hereto shall be brought In the
approptiate courts of the State of Florida.. :
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18.02 Nofice of Commencement of Civil Aciion: In the event that the Lessor or the Lessee commences a
cvil aclion 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 clvil procedure
in the court In which the action has been filed.

18.03 Registered_Office/Agent; Jurisdiction: Notwithstanding the provisions of Article 18.02 (Notice of
Commencement of Civil Action), and In addition therefo, the Lessee, if a corporation, shall designate a
registered office and a registered agent, as required by Section 48.091, Florida Statutes, such designations
fo be filed with the Florida Department of State in accordance with Section 607.0501, Florlda ‘Statutes. if
the Lessee is a natural person, he and his personal representatsve hereby submit themselves fo the
jurigdiction 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 lncorporation of Trust Agreement by Reference: Notwith-standing any of the ferms, provisions and

condlitions of this Agreement, it is understood and agreed by the pariies 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 Wachovla Natlonal Bank as Co-Trustee, (the "Trust
Agraement’} which Trust Agreement Is Incorporated hereln by reference thereto, shall prevail and govern in
the event of any conflict or Inconsistency with ar ambiguity relating to the terms and conditions of this
Agreement, Including the rents, fees or charges requlred hereln, and their modification or adjustment. A
copy of the Trust Agresment is available for mspectlon in the offices of the Department during normal
working hours,

19.02 Adjustment of Terms and Conditions: If, at any time during the term of this Agreement, a court or
. Federal Agency of competent Jurisdlction shall determine that any of the terms and conditions of this

. Agreement, Including the rentals, fees and charges required to be paid hereunder fo the County by the
Lessee or by other Lessees under other Agreements of the County for the Lease or use of facllifies used
for simifar purposes, are unjustly discriminatory, the County shall have the tight to modify such terms and
conditions and to Increase or otherwise adjust the rentals, fees and charges requlred to be paid under this.
Agreement in such a manner as the County shall determine is necessary and reasonable so that e
rentals, fees and charges payable by the Lessse and ofhers shall not thereafter be unjustly discriminatory
to any user of llke facilities and shall not result in any violation of the Trust Agreement or in any deficiency
In reveriues necessary to comply with the covenants of the Trust Agrsement. In the event the County has
madified the terms and conditions of this Agreement, Inciuding any adjustment of the rentals, fees and
charges required to be pald to the County pursuant to thls provislon, this Agreement shail be amended to
incorporate such modification of the terms and condiions Including the adjustment or fentals, fees and
charges upon the issuance of written notice from the Department fo the Lessee.

19,03 Lessee Right to Terminate: In the event the terms and conditions of this Agreement, Including the
rentals, fees and charges payable hereunder, have been substantially modified pursuant fo Article 19.02
(Adjustment of Terms and Conditlons) above, the Lessee at any fime within one year foliowing the effective
date of such modification, may terminate this Agreement by glvmg 90 days written notice o the County,
without [!&bl[lty by either party to the other.
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~ ARTICLE20
Rights Reserved to the Lessor

20.01 Rlghts Reserved: Rights not specifically granted the Lesses by this Agreement are reserved fo the
Lessor, : o

20.02 Ridhts of Lessor at Aliport; The County shall have the absoluts right, without Timitation, to make any
repalrs, alterations and additions fo any struetures and facllities af the Airport. The County shall, in the
exercise of such right, be free from any and ali fiablfity fo the Lessee for business damages occasionad
during the making of such repalrs, alterafions and addifions, except those occasioned by the sole aclive
negligence of the County, its employees, or agents,

20,03 Rights to be Exercised by Department: Wherever In this Agreement tights are reserved fo the Lessor
or County, such rights may be exsrcised by the Depariment,

20.04 Right to Regulate; Nothing In this Agreement shall be construed to waive or limit the govemmental
authority of the County, as a polifical subdivision of the State of Florida, to reguiate the Lessee or its
cperafions, Notwithstanding any provision of this Agreement, nothing hereln shalt bind or obligate the
County, the Zoning Appeals Board, the Building and Zoning Department {as it may be renamed from time
to fime), the Planning Department, or any department, board or agency of the County, to agree to any.
speciflc request of Lessee that related in any way fo the regulatory or quasi-judicial power of the Counfy;
and the County shall be released and held harmiess by Lesses from any llability, responsibiiity, claims,
consequential damages or other damages, or losses resulting from the denial of withholding of such
requests; provided, however, that this provision shall not preclude any appeal from County action whereln
the sole remedy sought is reversal of the County's action or injunctive refief; nor shall i preclude any action
based on the County's bad falth, capticlous behavlor or arbltrary action,

ARTICLE 21 .
Agreement Subject to Rights of U.S. Government

21.01 Easements or Encumbrances; This Agreement is made by the Lessor and accepted by the Lesses
subject to all of the existing easements and encumbrances and to subsequent easemenis or
encumbrances and to all of the terms, condlitions, reservations, exceptions, limitations and restrictions set
forth In any applicable Qui-Claim Deed, and subject 1o all of the rights of the Government thereln
enumerated,

21,02 Government Use of Alrport:

(A} In the event the. Government, acting under the provisions of any applicable Quit-Claim Deed,
shail take over the use of the leased Premises or the Alrport, and such use shall so restrlct the Lessee In its
operations as to make continued use of the Premises by the Lessee impractical, then:

(1) This Agreernent and rights and obligations hereunder shall, at the option of the Lessee,
gxarcised in writing, elther: (1) automatically ferminate, except as herein under provided; or
(2} be suspended during the time the Premises or the Alrport are being so used by the
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Government and the term of this Agreement shall be automatically extended for the same
period.

* (2) Any monles paid by the Government for the upkeep of, repalrs to and the maintenance
and replacement of facillties at the Airport shall be used by fhe County for such purposes,

(3) Any monles paid by the Government to the County as rental for the use of the
Premises shall be retained by the County; provided, however, that If the Lessee shall elect
to suspend this Agreement for the period of the Govemment's use of the Premises,
pursuant to subparagraph (A) (1) above, and rentals are paid by the Government for the
use of any personal property or unamoriized capital improvements Installed thereon by
Lesses, the rentals recelved by the County for use of the Lessee's said property or
improvements shall be for the benefit of the Lessee and pald thersto.

(B} In the event the Government shall take over the use of the Alrport, and such use by the
Government shall not materially restrict or hamper the Lessee in its operations, the Lessee shalt remain in
possession of said Premises and shall continue to pay the rentals, fees, and charges specifled herem to be
pald. ‘

21,03 Federal Subordination; This Agreement shall be subordinate to the provisions of any existing or
future agreements bstween the County and the United States of America relative to the operation and
matntenance of the Alrport, the execution of which has been or may be required as a condition precadent fo
the expenditure of Federal funds for the development of the Alrport, All provislons of this Agreement shall
be subordinate to the right of the United States of Amerlca to lease or otherwise assume controf over the
Airport, or any part thereof, durlng 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 controf by,
the United States of Amerlca shall be suspended,

ARTICLE 22
Othet Provisions

2201 No Representation as fo Condition of the Premises: The Lessor makes no representallion, warranty,
guarantes, or averment of any nature whatsosver concerning the physical condition of the Premises, and i
Is agreed that Lessor will not be responsible for any foss, damage or costs which may be Incurred by the
Lessee by reason of any such physical condltion.

22,02 Headings: Any heacllngs preceding the text of any articles, paragraphs or sections of this Agreement -

shall be solely for convenlence of reference and shall not constitute a part of this Agreement, nor shali they
affect its meaning, construction or effect.

22.03 Notices: All notices required or permitted {0 be given under the terms and provisions of this.
Agreement by elther party to the other shall be In writing and, for notices to Lessee, shall be (f) hand
delivered, (il) sent by registered or certified mail, return recelpt requested {iil} sent my facsimile to Lessee’s
facsimile phone number located In Lessee's Premises, or {Iv) sent by emall to the emall address of
Lessee's business operation in the Premises, and for noticés to Lessor shall be (i) hand delivered or 1)
sent by reglstered or certified mall, return recelpt requested, as follows:
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As to the [ ossea:

Mr. Wilfredo Valle

Alr Sal Inc

14005 SW 127 Strast
Miami, Florlda 33186
Phone: {305) 238-8122
Fax:- (305) 238-0484
Emall: wili@ifcrolaml.com

As to the County or Aviation Department:

Director
Miami-Dade Avlation Department
P.0. Box 026504
Miami, Flotlda 33102-5504
With a copy to: S
County Attorney's Office
PO Box 025504 AMF
Miaml, Flotida 33102-5504

or to such, other address as may hereafter be provided by the parties in writing. Notices by registered or

certifled mail shali be deemed received on the delivery date indlcated by the U.S. Postal Service on the -

return recelpt. Hand dellvered notices shall be desmed recelved by the Lessee when presented fo the local
management representative of the Lesses.

22,04 Interference; The Lessee further expressly agrees to prevent any use of he Premises, which would
interfere with or adversely affect the operation or malntenance of the Alrport or otherwise constitute an
Aimort hazard.

22.05 Authorized Uses Only: The Lessee shall hot use or permit the use of the Premises or the Alrport for
any llegal or unauthonzed purpose or for any purpose which would Increase the premium rates pald by the
County on, or Invalidate, any insurance poligies of the County or any policles of insurance written on behalf
of the Sub-Lessor or Lessee under this Agreement.

2208 Blndlng Effect: The terms, conditions and covenants of this Agreement shall Inure to the benefit of
and he binding upon the parties hereto and thelr successors and asslgns, This provislon shall not constitute
a walver of any conditions prohibiting assignment or subletting.

2207 Severability: If any provislon of this Agreement or the application thereof to elther party fo this
Agreement is held Invalld by a court of competent jurlsdiction, such invalldity 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,

22,08 Inspections: The authorized smployses and representatives of the County and of any applicable
Federal or Stale agency having Jurisdiction hereof shall have the right of access fo the Premises at all
reasonable tmes for the purposes of Ingpection fo determine compliance with the provisions of this
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Agreement, This right of inspection shall impose no duty on the County to Inspect and shall impart no
labllity upon the County should it not make any such Inspections.

22.09 Payment of Taxes; The Lessee shall pay ail taxes and other costs lawfully assessed agalnst its
leasehold interests in the Premises, its Improvements and lts operations under this Agreement; provided,
. howsver, the Lessee shall not be deemed to be In default of its obligations hereunder for failure fo pay such
taxes pending the outcome of any legal proceadings Instituted by Lessee fo determine the validity of such
taxes. Fallure to pay the taxes upon the adverse ultimate concluslon of such legal proceedings against the
Lessee shall constliute a default.

22.10 Qulet Enjoyment of Others: The Lessae shall control the actions of its employees, agents, invitees
and those doing business with It, so as fo not unreasonably anhoy, disturb or be offensive to others and to
provids the service hereunder so as to not unteasonably create a nuisance or thing which may disturl the
guiet enjoyment of any other users of the Altport.

22,11 No Wa(ver There shall be.no waiver of the rlght of either party to demand strict perfo;mance of any
of the provislons, 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 walver is explicitty 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 occurmence of any subsequent breach, default or non-performance hereof by the other

party.

22,12 Radon Digclosure: In accordance with Chapter 404,056, Fiorida Statutes, the following disclosure is
hereby made:

Radon Gas: Radon Is a naturally occurring radloactive gas that, when [t has accumuiated in a
bullding In sufficent quantifies, may present health risks to persons who are exposed to it over
fime. Lavels of radon that exceed Federal and State guldelines have been found in bulidings in

* Florida, Addltional information regarding radon and radon festing may be obtained from your
county public health uni{.

22,13 Destruction of Premises: Because Lessee Is constructing the Improvements at Lessee’s expense
and has the tight but not the obllgation to retain title to the Improvements for the fifteen-year term of this
loase, Lessee shall-be responsible for promptly replacing any damaged or destroyed Improvements during
the tnitial ferm, using Lessee's insurance proceeds or its own funds, Lessee must continue fo pay land and

pavement rent during any perlod the Improvements are belng renovated or reconsfructed. Lessee must -

replace all damaged or destroyed Improvements to essentially thelr orlginal condition, unless Lessor in its
sole discretion permits Lessee in writihg to renovate or reconstruct a damaged or destroyed Improvements
in & manner that results in a different imptovements than the Improvements that were damaged oOr
destroyed, or permits Lessee not to renovale or reconstruct the damaged or destroyed lmprovements In
any mannet.

22.14 Quiet Enjoyment: Subject fo the terms of this Agreement, specifically including but not limited to the
environmental remedlation steps to be taken under Article 9 (Environmental Compllance) Lessor's right and
obligation to make certaln repalrs, alterations, and additions under Article 5 {Malntenance by Lessor), and
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Arlicle 20,02 (Rights of Lessor af Airport), which, for purposes of this clause Includes. any and all
demolition, In whole or In part, of bufldings and runways, and roadway.systems on or off the Alrporf, and the
reservation of sasement rights to the airspace under Article 16.02 {Right of Flight), all of which provisicns
and ofhers in the Agreement the Lessee acknowledges may cause distuption and disturbance to the
Lessee, and upon the observance by the Lesses 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 Lesser shall not be liable for any violation of thls
clause or for any disturbance or disruption in or to the Lesses's business, for acts or omissions of tenants,
users of the Alrport, third parties, or when any deparfment or agency of the Lessor I3 acting In lts
governmental capacity, or by Acls of God,

22,15 Definition of Day; For the purposes of this Agreerhent except where otherwise expressly set forth in
fhis Agreement and the Schedules, "days” shall mean all days except Saturday, Sunday, and official
County holidays.

22.16 |nferpratation of Agreement: This Agreement Is the result of negotlation between the parties hereto
and has been typadiprinted by one party for the convenience of both parties, and the parties covenant that
this Agreement shall not be constiued In favor.of or against any of the parties hereto

22,17 Entirety of Agreement; The parties hereto agree that this Agreemer;t sels fsrth the entire agreement -

between the parfles, and there are no promises or undetstandings other than those stated hereln. None of
the provigions, terms and conditions contained in this Agreement may be added to, modifled, superseded
or otherwise altered, except as may be speclfically authorized herem of by written instrument executed by
the parties hereto.

22,18 Release of Lessor and Waiver of Clalms: Lessee hereby releases Lessor and walves any and all
clalms Lessee has or may have -against the Couniy from the beglnning of the world to the date of this
Lease,

22.19 Force Majeure: The terms and conditions of this Agreement (with the excepﬁon of the obligation of
the Lessee to pay the amounts required by terms of this Agreement) shall be subject to force majeure.
Neither the County nor the Lasses shall be considered in default in the performance of ifs obilgations

hereunder, if such performance Is prevented or delayed because of war, hostiities, revolution, civit

commotion, stike, lock-ouf, epldemic, fire, wind, flood or because of any law, order, proclamation,
regulation or ordinance of any govemment or of any subdivislon thereof beyond the reasonable control of
the party affected, provided that notice of such force majeure is given by the affected party, fo the other
within ten days of the beginning of sald force majeure. Should one or both of the parties be prevented from
fulfiling its contractual obligations by a state of force majeure lasting confinuously for a pariod of six
months, the parties shall consult with each other regarding the future implementation of this Agreement.

55

117

. Za



IN WITNESS WHEREOF; the pariies hereto have caused this Agreement to - be executed by thelr
approptlate officials as of the date first above written.

BOARb OF COUNTY COMMISSIONERS
OF MIAMI-DADE COUNTY, FLORIDA

By:

County Mayor
ATTEST. Harvey Ruvin, Clerk

By.

Deputy Clerk

(SEAL)

AIR SAL, INC.

BY: % W
‘ / President
w Lﬁffi W/ / ¢

Print Name

ATTEST:

7/ Corporate Sectetary

wﬁ% Velle

Print Name
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