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SECOND AMENDMENT TO
DAILY PASSENGER CRUISE WHARFAGE AGREEMENT
BETWEEN
BROWARD COUNTY
e
SEAESCAPE ENTERTAINMENT, INC..

This Second Amendment to Daily Passenger Cruise Wharfage Agreement made
and entered into by and between BROWARD COUNTY, a political subdivision of the
State of Florida, its successors and assigns, hereinafter referred to as “COUNTY”,
through its Board of County Commissioners, and SEAESCAPE ENTERTAINMENT, INC.,
a Florida corporation, hereinafter referred to as “SEAESCAPE.”

WITNESSETH:

WHEREAS, COUNTY and SEAESCAPE entered into a Daily Passenger Cruise
Wharfage Agreement dated October 3, 200.0 and First Amendmeﬁt to Agreement dated
November 4, 2003, hereinafter referred to as (“Agreement”); and

WHEREAS, the parties hereto desire to effectuate additional changes to the
Agreement and provide for payment by SEAESCAPE of its outstanding Passenger
Wharfage Shortfall payment to COUNTY for Contract Year Four, as provided herein;

NOW, THEREFORE, in consideration of the mutual terms and conditions,
promises, covenants and payments herein set forth, the parties hereto agree to amend
the Agreement as follows:

1. The foregoing recitals are true and correct and incorporated herein by reference.

2. Section 1, entitled DEFINITIONS, is hereby amended to read as follows:



B. "Annual Minimum Guaranteed Payment" — means a payment relating to

annual minimum dockage guarantee.

3. Section 2, entited SERVICES TO BE PROVIDED BY SEAESCAPE. is hereby

amended to read as follows:

SEAESCAPE agrees to conduct daily passenger cruise services (as defined in the
.‘;I.'ariff”) pursuant to the terms and conditions provided herein from the Port, with a vessel
operated for and marketed by SEAESCAPE. Such cruise services will be conducted in
conformance with the following standards and characteristics consistent with those
utilized in SEAESCAPE's current operations at the Port, to wit:

SEAESCAPE currently operates the vessel known as the M/V Island Adventure.
Any substitute vessel(s) must have similar or lesser physical characteristics as the M/V
Island Adventure with respect to overall length. In no event shall a substitute vessel for
the M/V Island Adventure exceed 520 feet in length unless SEAESCAPE and the Port
Department agree otherwise. Prior written approval from the Port Department is required
before a substitute véssel for the M/V Island Adventure is deployed at the'Port, which
approval shall not be unreasonably withheld.

SEAESCAPE shall adhere to the sailing scheduie attached hereto as Exhibit “A,”
and made a part hereof. Notice of any proposed changes to said sailing schedule made
by SEAESCAPE shall be provided in writing to the Port Department within fourteen (14)
calendar days prior to such proposed changes being implemented. Port Department, in

order to facilitate navigation and commerce at the Port, reserves the right to reject |



SEAESCAPE's proposed sailing schedule changes and require SEAESCAPE to adhere
to the sailing schedule attached hereto as Exhibit “A.” Any proposed changes to the
sailing schedule which are accepted by the Port Department shall be made a part of
Exhibit “A” by an amendment to same which the Port Department is authorized to

effectuate.

4, Section 4, entitled FACILITIES. is hereby amended to read as follows:

A. COUNTY shall maintain and provide SEAESCAPE, for the operation-
of its daily passenger cruise services, as contemplated by tﬁe terms of this Agreement,
berthing and related terminal facilities for a vessel as described in Section 2 hereinabove,
which the Port Department deems necessary in order to facilitate navigation and
commerce, and protect vessels and property at Port Everglades. Notwithstanding, the
Port Department shall have the right over the Term of this Agreement, to: a) assign other
Port users such berthing and related terminal facilities as it deems necessary to support
and facilitate navigation and commerce, which may include berthing and related terminal
facilities which are utilized by SEAESCAPE in the conduct of its daily cruise services and
b) re-assign SEAESCAPE a berth and related terminal facilities within Port Everglades in
order to maintain its ability to support and facilitate navigation and commerce, and protect
vessels and property at Port Everglades. In the event the Port Department, in order to
maintain its ability to support and facilitate navigation, commerce, and protect vessels and
property at Port Everglades, requires re-assignment to SEAESCAPE of an alternate berth
and terminal facility for its operations, Port Department shall provide SEAESCAPE,
except in emergency situations as determined by the Port Department, with sixfy (60)
calendar days prior written notice of its intention to make H su.ch a re-assignmeni.
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SEAESCAPE shall bear all costs and expenses incurred by it in connection with a berth
re-assignment, including, but not limited to, costs and expenses incurred by SEAESCAPE
arising out of its vessel sharing a berth with another vessel at Port Everglades. Such
notice shall include the length of time of the re-assignment i.e., thirty consecutive days or
greater. The Port Department reserves the right to require SEAESCAPE to cancel a
scheduled sailing(s) due to the non-availability of a berth at Port Everglades.
Notwithstandihg the foregoing, it is the intent and understanding of the parties that Port
Department will only cancel SEAESCAPE's use of Port Everglades in order to
accommodate port calls by multi-day cruise vessels which are greater in overall length
than the multi-day cruise vessels currently operating in adjacent berths at Port Everglades
and are not presently expected to schedule visits to Port Everglades before the 2008-
2009 season, and that even then, a cancellation of a SEAESCAPE scheduled sailing(s)
will not be undertaken before all alternative berth possibilities and other operational
alternatives reasonably calculated to provide SEAESICAPE a suitable berth and terminal
facility on the subject day or days have been exhausted including, if feasible in the
reasonable opinion of Port Department and, if acceptable to SEAESCAPE, a shift in the
time of the morning departure of the SEAESCAPE vessel and the time of entry into the
Port of such multi-day cruise vessel(s). SEAESCAPE's AMGD requirement would be
reduced only in such instances where the number of Port Department canceled sailing(s)
would cause SEAESCAPE to fall below the Tariff threshold requirement for the number of
vessel sailings needed to qualify as a daily cruise operator. Only in such an event (i.e.,

falling below Tariff threshold requirement) would SEAESCAPE be credited towards its



AMGD in the applicable Contract Year on the basis of the number of Port Department
canceled sailing(s), i.e. dockage charges for each canceled cruise(s).

Furthermore, the passenger berths and the related port and terminal facilities shall
be maintained by the COUNTY. COUNTY shall observe and obey, and require its
employees, guests, invitees and those doing business with it, to observe and obey, all
applicable laws, regulations, rules and other legal requirements including, without

limitation, the Americans with Disabilities Act.

5. Section 5, entitted PASSENGER WHARFAGE RATE is hereby amended to read

as follows: During the Term of this Agreement, SEAESCAPE shall pay to COUNTY
daily passenger wharfage charges (per each passenger move) at published Tariff rates.

NOTE: Passenger move means a person embarking/disembarking or in

transit on a SEAESCAPE vessel

6. Section 6, entitted PORT CHARGES is hereby amended to read as follows:

A. ANNUAL MINIMUM GUARANTEE OF DOCKAGE. Commencing with the

start of Contract Year Six, over the remaining Term of this Agreement, SEAESCAPE shall
pay to COUNTY for the SEAESCAPE vessel, an Annual Minimum Guarantee of Dockage
("AMGD") for each Contract Year based upon the minimum number of vessel sailings
SEAESCAPE is required to make as a "daily operator" as defined in the Tariff.
SEAESCAPE's AMGD for each succeeding Contract Year over the Term hereof, shall be
calculatea by COUNTY, using the applicable Tariff Dockage Rate for daily cruise vessels
in effect at the conclusion of the prior Contract Year. SEAESCAPE's applicable.Contract

Year AMGD, shall be based upon the size of the vessel being utilized in SEAESCAPE's



and shall be applied uniformly to all similarly situated Port users. SEAESCAPE shall be
obligated; (i) to observe and obey, and to require its employees, guests, invitees and
those doing business with it, to observe and obey such reasonable rules and regulations
of Broward County (including amendments and supplements thereto) governing the
conduct and operations of SEAESCAPE as may from time to time be promulgated; (ii) to
pay all license and permit fees and charges for the conduct of its business before such
amounts becomé delinquent; and (jii) subject to COUNTY's obligations under Section
Four herein, to maintain COUNTY property in a clean, orderly and safe condition so as to
avoid injury to persons and property.

9. Section 10, entitled NOTICES, is hereby amended to read as follows:

Any notices required by this Agreement or by law shall be given in writing and shall
be sent by registered or certified mail by depositing the same in the United States Mail in
the continental United States, postage prepaid, or by hand delivery or by overnight
courier. Any such notice mailed as provided hereunder shall be deemed effective and
served as of the date of the mailing. Any notice given by hand delivery or overnight
courier shall be deemed to have been given upon receipt. Either Party shall have the
right, by giving written notice to the other, to change the address to which its notices are

to be received. Until any such change is made, notices shall be delivered as follows:

COUNTY SEAESCAPE
Port Director - SeaEscape Entertainment, Inc.
Port Everglades Department Attn: Dean Hofmeister, CEO, Chair
1850 Eller Drive 3045 N Federal Hwy, #7
Fort Lauderdale, FL 33316 Fort Lauderdale, FL 33306



Bernie Friedman, Esquire
Becker & Poliakoff, P.A.

3111 Stirling Road

Fort Lauderdale, Florida 33312

10.  Section 11, entited METHOD OF PAYMENT: INTEREST:; LATE CHARGES AND

TARIFF REMEDIES, is hereby amended to read as follows:

Any notices required by this Agreement or by law shall be given in writing as
provided herein. SEAESCAPE shall pay COUNTY invoices and such payments required
énd governed by this Agreement and by the Tariff pursuant to the payment procedures
established by the COUNTY's Port Department's Finance Division. In the event
SEAESCAPE's account should become delinquent, SEAESCAPE shall be subject to the
COUNTY's collection and enforcement remedies as provided in the Tariff as it may be
revised or amended from time to time. No acceptance by COUNTY of payments in whole
or in part for any period or periods after a default by SEAESCAPE of any of the terms,
covenants, and conditions hereof shall be deemed a waiver of any right on the part of
COUNTY to terminate this Agreement. All payments required to be made hereunder shall
be made payable to BROWARD COUNTY BOARD OF COUNTY COMMISSIONERS,
and shall be paid to: Port Everglades, Attn: Finance Division, 1850 Eller Drive, Fort
Lauderdale, FL 33316, or to such other office or address as may be substituted therefor.

SEAESCAPE shall pay COUNTY, the required AMGD and all other COUNTY
charges over the Term of this Agreement as follows:

(i) an amount equal to three (3) weeks of AMGD for the Contract Year
commencing October 1, 2005, shall be paid. immediately upon COUNTY's execution of

this Second Amendment to Agreement; and



(i)  all other COUNTY charges for services and facilities provided to
SEAESCAPE (including AMGD for each Contract Year over the Term hereof) by
COUNTY, shall be paid in advance, weekly, pursuant to the payment procedures
promulgated by COUNTY's Port Department's Finance Division.

11.  Section 13, entitted VEHICULAR PARKING FACILITIES RATES AND USE, is

hereby amended to read as follows:

Parking rates for all daily cruise ship passengers shall be in accordance with the
Tariff. All available parking spaces shall be subject to reasonable rules and regulations
imposed by COUNTY. SEAESCAPE and the passengers of the SEAESCAPE vessel
shall continue to have access to parking facilities consistent with the practices employed
in the current operations at the Port. Notwithstanding, the Port Department reserves the
right over the Term of this Agreement, to require SEAESCAPE's daily cruise passenger
parking and/or daily cruise passenger ticketing operations to take place outside the Port
Jurisdictional Area.

The Port Department shall provide SEAESCAPE with sixty (60) calendar days prior
written notice or such other notice as necessitated by directives the Port Department
receives from federal, state and/or local agencies having jurisdiction over SEAESCAPE's
daily cruise operations at Port Everglades, of its requirement to have SEAESCAPE
conduct its daily cruise passenger parking and/or daily cruise passenger ticketing
operations outside the Port Jurisdictional Area. ‘SEAESCAPE shall be responsible for all
costs and expenses which it incurs as a result thereof, including, but not limited to, costs

and expenses arising out of SEAESCAPE's provision of daily cruise passenger



transportation to and from the new location(s) and passenger ticketing operations
conducted outside the Port Jurisdictional Area.

SEAESCAPE shall have the right to cancel this Agreement (without penalty) by
giving COUNTY written notice of its intent to terminate within one-hundred twenty (120)
calendar days of when SEAESCAPE shall have received from Port Department written
notification of its requirement to have SEAESCAPE conduct its daily cruise passenger
parking and/of daily cruise passenger ticketing operations outside the Port Jurisdictional
Area. Failure by SEAESCAPE to provide the Port Department with the termination notice
as provided hereinabove shall constitute a waiver of SEAESCAPE's right to terminate this
Agreement under the terms of this Section. |

12.  Section 17, entitled INDEMNIFICATION OF COUNTY, is hereby amended to read

as follows: |

SEAESCAPE shall at all times hereafter, and except for any negligent act of
COUNTY or its employees, indemnify, hold harmless and at County Attorney’s option,
defend or pay for an attorney selected by County Attorney and consented to by
SEAESCAPE as provided for herein, to defend COUNTY, its officers, agents, servants,
and employees against any and all claims, losses, liabilities, and expenditures of any
kind, including attorney fees, court costs, and expenses, caused by negligent act or
omission of SEAESCAPE or its employees, agents, servants, or officers, or, accruing,
resulting from, or related to the subject matter of this Agreement, or arising frbm an
intentional or negligent act or omission of SEAESCAPE including, without limitation, any
and all claims, demands or causes of action of any nature whatsoever resulting from
injuries. or damages sustainéd by any person or property.
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SEAESCAPE shall have the right to consent to the selection of indemnification
counsel, which consent shall not be unreasonably withheld, from a list of existing special
counsel approved by the County Attorney's office or the services of the County Attorney.
SEAESCAPE shall be required to respond to any request for selection of indemnification
counsel within three (3) business days from the date of notification of suit. Failure to
timely respond by SEAESCAPE shall constitute a waiver of its right to a consent. Other

“indemnification counsel not on the existing list of special counsel approved by the County
Attorney may be considered upon the mutual agreement of the parties. SEAESCAPE
shall have the right to provide input and recommendations to indemnification counsel on
any matter relating to the litigation including any proposed settlement. COUNTY agrees
to provide SEAESCAPE with prompt notice of any claim, demand or cause of action and
will cooperate. with SEAESCAPE as indemnification counsel may reasonably request.

The provisions of this section shall su.rvive the expiration or earlier termination of
this Agreement until the expiration of any applicable Statute of Limitations for any such
claim, demand, cause of action or proceeding of any kind.

13. Section 19, entitled LICENSE; PERMITS; TAXES, is hereby amended to read as

follows:

A. SEAESCAPE agrees to obtain and keep in full force and effect all licenses,
permits, and authorizations required by an? governmental authority, body, or agency
having jurisdiction or regu!atory power over the vessels operated for and marketed by
‘SEAESCAPE that are subject to the provisions of this Agreement.

B. SEAESCAPE agrees to pay any and all taxes that may be levied on rights
or interests granted to it hereunder and tangible personal property situated on COUNTY

11



owned land(s) subject to taxation and intangible personal property subject to taxation in

Broward County, Florida.

C- The provisions of this Section 19 shall survive termination or expiration of
this Agreement.
14.  Section 29, entitled INSURANCE, is hereby amended to read as follows:

SEAESCAPE, for its own vessel operations, shall provide at its own expense and
keep in contihuous force and effect, Protection and Indemnity insurance to include such
coverages with a minimum limit of Ten Million Dollars ($10,000,000) and be placed with
such insurers as is customary for luxury cruise ship operators; (ii) with respect to the
passenger cruise activities of SEAESCAPE for its vessel operations and its respective
employees, contractors, agents, customers and guests in and around the Port,
Comprehensive General or Commercial Liability insurance with minimum limits of One
Million Dollars ($1,000,000) per occurrence for personal injuries and property dziiage
liability, including for premises/operations and independent contractors; (iii) Business
Automobile Liability in the minimum amount of Five Hundred Thousand Dollars
($500,000) per occurrence bodily injury and property damage liability for all ov: on-
owned and hired autos operating in or out of the Port; and (iv) Vvorker = _uimpensation
insurance in an amount not less than One Hundred Thousand Dollars ($100,000) for each
accident in compliance with Florida Statutes Chapter 440, and including United States
Longshore and Harbor Workers Compensation Act, Jones Act and coverages, and
Maritime Coverages Endorsement, as required by applicable federal and state laws.

The Comprehensive General or Commercia_l Liability policy must reflect Broward
County as an additional insured and must provide for COUNTY to receive tﬁirty (30) days

12



prior written notice of cancellation and/or restriction or material change. SEAESCAPE
shall provide evidence of the required coverages herein, by presentation of certificates of
Insurance prior to the execution of this Agreement. SEAESCAPE shall deliver to
COUNTY certificates of insurance for renewal of expiring policies prior to expiration date
thereof. All insurances specified above other than the Protection and Indemnity insurance
shall be written by companies authorized to do business in the State of Florida.

15.  Section 30, entitted ENVIRONMENTAL IMPAIRMENT:; CONTAINMENT AND

REMOVAL, is hereby amendéd to read as follows:

A. SEAESCAPE acknowledges and agrees that COUNTY makes no
representations or warranties whatsoever as to whether Pollutants (as hereinafter
defined) exist on or in the cruise terminal facilities and adjacent dock area(s) in violation
of any federal, state or local law, rule or regulation or in violation of any order or directive
of any federal, state or local court or entity with jurisdiction of such matter. "Pollutants”
refer to and include all derivatives or by-products of anyone or more of the following terms
as defined by applicable local, state or federal laws or regulations: hazardous substances,
hazardous materials, hazardous waste, toxic substances, toxic pollutants; or such other
pollutants, contaminants, substances, materials and wastes as are or become regulated
under applicable local, state or federal laws or regulations. COUNTY shall be responsible
for any contamination or Pollutants caused by COUNTY.

B. The discharge of any Pollutants in the Port in violation of any federal, state
or local law, rule or regulation or in violation of an order or directive of any federal, state,
or local court or entity is prohibited. Any such discharge by SEAESCAPE its olfﬁcers,
employees, contractors, subcontractors, invitees, or agents, whether committed prior to or

13



subsequent to the date of execution of this Agreement, shall be at SEAESCAPE's
expense and, upon demand of COUNTY, immediately containéd, removed and abated to
the satisfaction of COUNTY and any court or regulatory entity having jurisdiction of the
discharge. If SEAESCAPE does not take action immediately to have such Pollutants
contained, removed and abated, COUNTY may undertake the removal of the discharge,
however, any such action by COUNTY shall not relieve SEAESCAPE of its obligations
under this or any other provision of this Agreement or as imposed by law. No action
taken by either SEAESCAPE or COUNTY to contain or remove Pollutants, or to abate a
discharge, whether such action is taken voluntarily or not, shall be construed as an
admission of liability as to the source of or the person who caused the pollution or its
discharge.

e If COUNTY arranges for the removal of any Pollutants in the Port that were
caused by SEAESCAPE, its officers, employees, contractors, subcontractors, invitees, or
agents, the costs of such removal incurred by COUNTY shall be paid by SEAESCAPE to
COUNTY immediately upon COUNTY's written demand, with interest as is provided for
under COUNTY's rules, regulations and ordinances, including its published Tariff,
amendments thereto and reissues thereof.

D. The provisions of this Section 30 shall survive the expiration or termination

of this Agreement.

"16.  Section 32, entitled RELATIONSHIP _OF PARTIES/NO THIRD PARTY

BENEFICIARIES, is hereby amended to read as follows:

Nothing contained herein shall be deemed or construed by the parties hereto, or by
any third party, as creating the relationship of principal and agent, partners, joint

14



venturers, or any other similar such relationship between the parties hereto. It is
understood and agreed that neither the method of computation of fees, nor any other
provision contained herein, nor any acts of the parties hereto creates a relationship other
than the relationship of COUNTY and SEAESCAPE.

SEAESCAPE is an independent contractor under this Agreement. Services
provided by SEAESCAPE shall be subject to the supervision of SEAESCAPE. In
-providing any services, SEAESCAPE, and its respective, agents shall not be acting and
shall not be deemed as acting as officers, employees, or agents of the COUNTY. The
parties expressly acknowledge that it is not their intent to create any rights or obligations
in any third person or entity, other than the rights, duties and obligations conferred upon
thelparties under this Agreement. Therefore, the parties agree that, other than the rights,
duties and obligations conferred upon COUNTY and SEAESCAPE, there are no third
party beneficiaries to this Agreement and that no third party shall be entitled to assert a
claim against either of them based upon this Agreement.

17.  Section 36, entitled PORT SECURITY, is hereby amended to read as follows:

SEAESCAPE shall be responsible for compliance with federal, state and local laws
and regulations, and such laws and regulations as may be imposed from time-to-time by
the U.S. Coast Guard, U.S. Customs Service or other federal agencies, and by COUNTY,
with respect to passenger security, drug interdiction, and other import and export controls.

Further, SEAESCAPE acknowledges that COUNTY has the right to assess against
and collect a Port Everglades Security Fee from all its Port users, including SEAESCAPE
in order to fulfill its responsibilities for security, including, but not limited to, responéibilities :
mandated under the Federal Maritime Transpo&ation Security Act of 2002 and applicable
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Florida laws. Such Port Everglades Security Fee shall be published by COUNTY in its

Tariff.

18.  Section 39, entitled SECURITY DEPOSIT, is hereby amended to read as follows:

A. SEAESCAPE shall providle COUNTY with a Ninety-three Thousand Six
Hundred Ten Dollars ($93,610.00) irrevocable letter of credit, in a form approved by
COUNTY's Port Director or said amount in cash (“Security Deposit”) on the Idate of
COUNTY's eﬁcecution of this Second Amendment to Agreement.

B.  ADJUSTMENT TO THE AMOUNT OF SECURITY DEPOSIT

COUNTY shall have the right to use the Security Deposit as a guarantee of
SEAESCAPE's payment and performance obligations pursuant to the terms and
conditions of this Agreement including, but not limited to, AMGD, Tariff charges, cargo
fees and property damage, and the Security Deposit shall be used to reimburse COUNTY
for any sums, costs and/or expenses which COUNTY elects, in its sole discretion, to pay
on SEAESCAPE's behalf in the event SEAESCAPE fails to make payments of any sums,
costs and/or expenses required to be made hereunder. All or any part of the Security
Deposit applied by COUNTY under this Section shall be repaid by SEAESCAPE within
fifteen (15) calendar days after written demand therefor is sent so that the Security
Deposit is maintained at its original agreed amount provided in Subsection (A)
hereinabove or such adjusted amount as required by the terms of this Agreement. Al
amounts not paid within said time frame shall accrue interest and late charges as
provided in the Tariff, all amendments and reissues thereof. Failure by SEAESCAPE to

repay under this Subsection shall constitute an event of Default under Section 20 herein.
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Within thirty (30) calendar days of the beginning of each Contract Year over the
Term hereof, COUNTY shall adjust (either up or down) the required amount of
SEAESCAPE's Security Deposit, so the Security Deposit is maintained at an amount
equal to twenty-five percent (25%) of the total sum of SEAESCAPE's then current

Contract Year's AMGD.

19. Section 40, entited PAYMENT OF SHORTFALL ANNUAL MINIMUM

GUARANTEE OF PASSENGER WHARFAGE (AMG) FOR CONTRACT YEAR FOUR, is

hereby created to read as follows:

A. The parties acknowledge that there was a dispute regarding the payment of
the shortfall in the annual minimum guarantee of wharfage (AMG) for Contract Year Four,
in the amount of $210,857.85, plus accrued finance charges (the "AMG Shortfall").
Notwithstanding this dispute, SEAESCAPE agrees to pay COUNTY the AMG Shortfall.

B SEAESCAPE shall pay the AMG Shortfall, as follows:

(i) SEAESCAPE hereby instructs the COUNTY to immediately apply the
sum of $156,390 from the existing $250,000 cash Security Deposit currently held
by COUNTY to satisfy a portion of the AMG Shortfall; and

(ii) COUNTY will retain the remaining $93,610 of the cash Security
Deposit on account, which $93,610 shall then satisfy SEAESCAPE's Security
Deposit requirement pursuant and subject to the terms and conditions of this
Second Amendment to Agreement; and

(iii) SE_AESCAPE will pay COUNTY the remaining balance of the AMG
Shortfall in the amount of $ 54,467.85, plus accrued finance charges (“Outstlanding
Balance"), no later than March 31, 2006, and SEAESCAPE may pay all or any
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portion of the Outstanding Balance due before March 31, 2006 (with interest
accruing on any unpaid portion thereof). Failure by SEAESCAPE to pay COUNTY
under this Subsection shall constitute an event of Default under Section 20 herein.

20. Section 41, entitled CREATION OF IRREVOCABLE TRUSTS, is hereby created to

read as follows:

Promptly after the execution and delivery of this Second Amendment,
_SEAESCAPE will ensure that the stock beneficially owned by Mr. Douglas R. Baetz and
Mr. Glenn M. Gallant will be depositéd into trusts, and that the trusts will be irrevocable
unless and until they are acquitted of felony charges; or their convictions are overturned:;
or any sentences that may be imposed against them have been served; or the trusts
cease to own an interest in SEAESCAPE; or SEAESCAPE ceases doing business with
COUNTY. Failure for this to have occurred within thirty (30) calendar days following the |
execution and delivery of this Second Amendment will constitute a breach of this
Agreement.

Following the date of the entry of convictions against Mr. Douglas R. Baetz and Mr.
Glenn M. Gallant, SEAESCAPE shall use its due diligence and reasonable efforts in
having Mr. Douglas R. Baetz and Mr. Glenn M. Gallant divest their respective ownership
interests in SEAESCAPE, within one (1) year following the date of the entry of
convictions. SEAESCAPE shall provide a written quarterly report to the Port Director of
its actions including, but not limited to, financial restructuring, the location and securing of
successor guarantors, renegotiation of vendor obligations, the creation of stock transfer
documents, as well as, all elements necessary for SEAESCAPE to effectuate the

divestiture. Should the Port Director believe that SEAESCAPE is not moving forward in
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IN WITNESS WHEREOF, the parties hereto have made and executed this Second
Amendment to Agre‘ement on the respective dates under each signature: BROWARD
COUNTY through its BOARD OF COUNTY COMMISSIONERS, signing by and through
its Mayor or Vice Mayor, authorized to execute same by Board action on the Lﬁkday of

<rpPmbo_ . 2005, and SEAESCAPE ENTERTAINMENT, INC., signing by and

through its C_Nis4 } C€D | duly authorized to execute same.

COUNTY

ATTEST: BROWARD COUNTY, through its
e BOARD OF/COUNTY COMMISSIONERS

7 Administrator and KRISTIN D. JA@BS, Mayor
~~ ExOfficio Clerk of the Board of :

County Commissionérs of c:">--)'7'tzt'Jay of &DJQMM 2005
Browarg€8UNtY,"Mgrida
e ﬁc’“m’* Approved as to form by
o~ ;5‘3 Office of County Attorney
e 0 Broward County, Florida
£33 JEFFREY J. NEWTON, County Attorney
L | Broward County’s Port Everglades Dept.
r 1850 Eller Drive, Suite 502
: PR Fort Lauderdale, Florida 33316
e TR Telephone: (954) 523-3404

-~ Telecopier: (954) 523-2613
Reviewed and approved by

o/ 7 e ;

Padine sdinge 9/ /or vy, o ool

Risk Management Division Russell JMMorrison ((4_/9_/2005)
( q Assistant County Attorney

RJM:wg

g:\pon\iegaﬁwpdocs\zo{]S\AGREES.0S\Seaescape_amd2_clear1; #05-3033.05; Rev. 09/01/05; September
1, 2005

19



SECOND AMENDMENT TO DAILY PASSENGER CRUISE WHARFAGE AGREEMENT
BETWEEN BROWARD COUNTY AND SEAESCAPE ENTERTAINMENT, INC.

ATTEST:

= e GQ(!--M&J

CoT’orate Secrgfary

(CORPORATE SEAL)

Signature

T2 L

Signature |

SEAESCAPE ENTERTAINMENT, INC., a
Florida corporation,

' 2 |
Ry * I —
By _C ““’%u___ﬂ"-lr"f*———:?u
U veMa e bus istei ¢ /Q}?M(/Céﬁ
(Print Name and Title)
ik Hday -Ssgﬂé?mﬁ@;a , 2005,

Telephone: (ﬁf‘}}) gy 3-2.2'0
Telecopier: (354 £ 535~ &5 4¢
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| ComeRAL LsaTY EACH OCCURRENCE s 1000000
A | X | X | comercu cenema LaauTy 72LP156868 02/20/05 02/20/06 | Feemses €2 occurence) s 50000
| camsmce  [X ) acm WED NP (acry ane person) s 5000
= PEPSONAL & ADY BUIURY s 1000000
GENERAL AGTPECATE s 2000000
SENL ADGREGATE LT APPLES PER PRICUCTS . COMPISH AGS $ Included
—}-mcv ﬁ;"g r_]ux |
ST LY ZOMBINED SWGLE LT %
ANY AUTD (Ea mooert)
ALL OWNED AUTS -
| soeoweomuros EEN acRon) >
: MIRED AUTCS BODL ¥ NRIRY 5
WON-OWNED AUTOS . (Per accmers)
| PROPERTY DAMACE
(Per accoert) ol
I;m LMARRTY AJTO QMY - EAACTDENT 5
| Awy aUTS e Eaacs |s
1 == =5
EXCESSUMBRELLA LIASILITY | eacn 3csuRRENCE 5
:] ocCLR D CLADME WACE lA.';r:ﬂEuA.'s 1
$
DESUCTELE ¥
RETENTION $ ]
WesTA | o
WORKERS COMPENSATION AND Toavimars - les
EMPLOYERS LASLITY £L EACHACCIDENT s
Ay PROPHIE TORFAR TRERERETUTIHE H
OFF CERMEMBER CLUDED? i E .. DISEASE - EA EMPLOYEE g
€3, escrime under : : f S Ty |
SPECIAL PRCSIONS deiow E L TNSEASE - POUST LT k]
OTHER
DESCRIFTION OF OFLRATIONS ; LOCATIONS | YEMICLES / EXCLUSIONS ADOED 8Y I SPECIL P i
CERTIFICATE HOLDER IS NAMED AS AN ADDITIONAL INSURED WITH RESPECT TO
GENERAL LIABILITY WHEN REQUIRED BY WRITTEN CONTRACT. *10 DAYS NOTICE OF
CANCELLATION FOR NON-PAYMENT OF PREMIUM.
CERTIFICATE HOLDER CANCELLATION
BROWARD COUNTY BOARD OF DATE THEREGF, THE IILANG IMEURER WiLL ENDEAVOR TD MAL 30%  pavs warren
Co‘m mssxom's HOTICE TO THE CERTIFICATE HOLDER MAMED TO THE LEFT, BUT FAILLIRE TO DO SO BMALL
EVERGLADES
igg‘: LER DRIVEDZP&RTHENT_ BMPOSE MO DELICATION OR LIABILITY OF ANY KIND UPON THE INSURER. TS AGENTS OR
FT LAUDERDALE FL 33316-4202 SREREIANTRVYES.
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AQMQ CERTIFICATE OF LIABILITY INSURANCE cse cx | " =
BAYSI-1 08/18/05
PRIDUCES THIS CERTIFICATE IS ISSUED AS A MATTER OF IN MATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
BROWN & BROWN INC HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
8000 GOVERNORS SQUARE BLVD 400 ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.
MIAMI LAKES FL 33016-1588
Phone: 305-364-7800 Fax: 305-822-5687 INSURERS AFFORDING COVERAGE NAIC #
MSURED | MEURER A ZENITH INSURANCE CO
LT
rls%ggmz INDUSTRIES Iuc Ranine
FL 33334 e
| neLazR E
COVERAGES
THE POLICIEES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWITHSTANDING
ANY REQOUIREMENT. TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WATH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR
MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIEES DESCRIBED HEREN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH
POLICES. AGGREGATE LIBATS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAMS
|Lim = OLICY EFFECTVE | POLICY HEPRRATION T
TR TYPE DF BesumANCE Foucy "oare s “:E | @ 1 ok
i CENERAL LIASILITY | eacn occuRrence is
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i i__.._e_:u..ﬁ..n E LT APFLES PEF POCOUCTS COMPIDPAGS | §
i i { POLICY E_‘ Y I_E L
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—_—
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HON-TWNES AUTDS N iPer accoert)
L PROPERTY DAMACE .
(Per acsmoert)
CARACE LLABLITY ALTO CGMLY - EAACTIDENT $
AN RITE aviER EAACS |8
.— AUTO O~ s I
;' | ENCESSAUMBRELLA LASILITY ! EACH OCCURFENCE $
i | T3 I ! ; ASGREGATE
1 | lcowe .___] LABAS AT SA :
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| RETENTION 5 §
’ T WC STATw ]:“'n.
WORNERS COMPENSATION AND jroeripars | ep
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DESCRIFTON OF OF H ! ! VEMICLES / ADTED BY I FPECWALP
*10 DAYS NOTICE FOR NO_N PAYMENT OF PREMIUM.
CERTIFICATE HOLDER CANCELLATION
3 Bm3ls BHOULD ANY OF THE AROVE DEECRISED POUCHES BE CANCELLED REFORE THE FXPRATION
BROWARD COUNTY BOARD OF DATE THEREODF, THE ISSUSNG INTURER WLl ENDEAYOR TO MARL 30*  oarswurmin
COUNTY COMMISSIOMERS NOTICE TO THE CERTIFICATE MOLDER NAMED TO TME LEFT, BUT FAILURE TO DO $O SHALL
l;g:g zvmr.g:xeglwpmmm MPOSE HO OBUGATION DR LIABILITY DF ANY KINO UPON THE INSURER, TS ACENTS OR
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ACORD. CERTIFICATE OF LIABILITY INSURANCE

CSR CE DATE (MDY YTY)
SEAES-1 08/22 /0%

PROGUCER

BROWN & BROWN INC
8000 GOVERNORS SQUARE BIVD 400

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

MIAMI LAKES FL 33016-1388
Phone: 305-364-7800 Fax: 305-822-5687 INSURERS AFFORDING COVERAGE NAIC ¥
MIURED WNSURER & NATIONAL FIRE ¢ MARINE INWS CO
5 NsUpER e
1% %\QB mza‘mrmr INC etz
y FL 33334 sesial
-| neumERE
COVERAGES
THE POLICEES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWITHS TANDING 1
ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR
MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREN IS SUBJECT TO ALL THE TERMS. EXCLUSIONS AND CONDITIONS OF SUCH
POLICEES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAMS.
N DU FOLCY EFFECTVE m
LTR kD TYPE OF MSURANCE FoLicY M- DATE (MMOO/TY) DATE (MA/DO/YY) taars
R e e EalH OCCURRENCE s 1000000
g [ORWRCE T HENTED
A | X | X | COMMERCUL SENERAL LABILITY T2LP156868 02/20/05 02/20/06 | peesises (s occurence) s 50000
| cmsmace  [X | ez WED F v e parson 1 5000
B PEPSONAL d ADV WIURY ¢ 1000000
B GENERAL AGCRECATE s 2000000
SENL AGGREGATE LT APOUES PERQ PROCUCTS - COMFICH TS 5 Included

PRC-
POUCY | ]ECI F i“x

WORNERS COMPENIATION AND
EMPLOYERS LASILTY

ANY PROPFIE TORFAR
OFF CERMWEMBER EXCLUDEDT
£/E3, Sescribe unoes | : 1
SPECLAL PRCASIONS Delow

AT M ZOMBINED SNGLE LT 4
ANY RUTD (£ sczment)
==
aut :
ALL OUREO A0S BC0L Y BUAY :
STHEDULED AUTOS (Per person)
MRED AUTCS 8007 RARY $
WON-CANED AUTOS . {FWE pes)
- PROPERTY JAMACE 5
(Per acooerd]
CARACE LIARRITY AUTO 0N - BAACTDENT
ANY BT —— Eaac: s
— s
ALTI MY ASG 5
EXCESSAUMBRELLA LIASILITY | eagm 3couRRENSE |s
ocouwm i I TLADAS MADE Lwﬁiﬂ-’i E’
1 EH
i DEDACTELE 4
| RETERTON s 5

[TOSY LMATS i 58

£ EACHACCIOENT |5

£ DISEASE . EAEWPLOYEE | §

E L. JSEASE - POUCST LaT

DESCRIFTION OF OFLRATIONS | LOCATIONS / VEHICLES | LICLUSIONS ADDED BY {SPECIALP

CERTIFICATE HOLDER IS NAMED AS AN ADDITIONAL INSU'BEﬂ WITH RESPECT TO
GENERAL LIABILITY WHEN REQUIRED BY WRITTEN CONTRACT.

CANCELLATION FOR NON-PAYMENT OF PREMIUM.

*10 DAYS NOTICE OF

CERTIFICATE HOLDER

CANCELLATION

BHOULD ANT OF THE ABOVE DESCRIBED POUCES BE CANCELLED BEFORE THE EXPIRATION

BROW316.
BROWARD COUNTY BOARD OF DATE THEREDF, THE rIBUNG INSURER WILL ENDEAVOR TO MAR 30*  pars warrren
COUNTY COMMISSIOMERS WOTICE TO THE CEATIFICATE HOLDER MAMED TO THE LEFT, BUT FAKLWE TO DO SO SHALL
PORT EVERGLADES DEPARTMENT
1850 | DRIVE WAPOSE MO DBLICATION OR LIABLITY OF ANY KIND UPOMN THE IMSURER ITS AGENTS OR
FT LAUDERDALE FL 33316-4202 REPREDENTAREE.
3 ﬁ@m'ﬂ“
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AQ(LI) CERTIFICATE OF LIABILITY INSURANCE

csn X CATE (MMTDOTY YY)
BAYSI~-1

PREQUCET

BROWN & BROWN IKRC
8000 GOVERNORS SQUARE BLVD 400

THIS CERTIFICATE IS ISSUED AS A MATTER OF

ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

mr-‘oa% ;%N . '

COUNTY COMMISSIONERS

PORT EVERGLADES DEPARTMENT
1850 ELLER DRIVE

FT LAUDERDALE FL 33316-4202

MIAMI LAKES FL 33016-1588

Phone: 305-364-7800 Fax: 305-822-5687 INSURERS AFFORDING COVERAGE HAIC #

MSRED | MELRER & ZENITH INSURANCE CO

| mesER e
‘{%%%IEE INDUSTRIES Igz.c SCURER C
FL 33334 i
| nELaER & |
COVERAGES
THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWITHSTANDING
ANY REQUSREMENT. TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WATH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR
MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRISED HEREN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH
POLICIES AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAMS
Ll T POLICY IFFECTNE | FOLICY HXPIATION
Lrn_pess rvee or muescs rouey e wewwoy) | oure mespory) | waars
| cemmmAL LaBaLITY i EACN OCCURRENGE s
! M ISRAGE T RERTED
| COMMEQCIAL GENERAL LIABLITY i PREMSES (Ev occurence) §
T} cisns wAZE | ccowR WEC DX (Any ane person) s
l PERSONAL & ADY WULRY 3
——
[} GENERAL AGSPEGATE s
i SENL AGGREGATE LaWT APFLES FES PECOUCTS - COMP/OP ASS 5
i ey | e _[_‘;LI
[ MM umany COMBINED SNGLE il s
| ANY AITO 1E8 mougen) |
I &Lmhﬂﬂs BOOLY LAY
| screouLED AUTas e e x
| wescauics SOOLY WINY =
| NON-TANES AUTOS 1Per accaert)
_{ Ld
! | PROPERTY DAMASE
o | * {Per sczmery) §
CARAGE LABRITY AUTD CMLY - EAACCIDENT s
l._-l N el -
_*MI"."M-‘. R A EAMCT | §
B 1 AUTO G e
EXCESSUMBRELLA LASILITY t EACH OCCURFENCE H
LESI L | soassmace ASSRESATE s
]
| cemuctmLe ) | s
i | EETENTON L ] l i L]
; T WESTATR S
WORKERS COMPENSATION AND ! roerumts | les
EMFLOTERS LASLITY s -

A | mcrmermmipnessesve 2836485407 | . 01/24/05 | 01/24/06 | e eanaccoen s 500000
OFFCER/MEMBER EXCL. S ; EL DSEASE - E EMPLOVEE s 500000
s e | €1 OSEASE POUCY LMT s 500000
oTeER

DESCRIFTON OF OF ! ! VEWSCLES ! ADOED BY { SPECAL P

*10 DAYS NHOTICE FOR NQN PAYMENT OF PREMIUM.

CERTIFICATE HOLDER CANCELLATION

B m3ls BHOULD ANY OF THE AROVE DESCRIBED POUCHE BE CANCELLED BEFORS THE B XPWATION
BROWARD COUNTY BOARD OF DATE THEREOF, THE ISEUING. IMTURER WILL ENDEAVOR TO MAR 30*  parswummin

NOTICE TO THE CERTIFICATE HOLDER MAMED TO THE LEFT, BUT FAILURE TO DO $0 SHALL
BAPOSE N0 DBUCATION DR LIABILITY OF ANT KIND UPON THE INSURER. ITS ACENTE OR
REPRESENTATIVES.
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